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Site markouts are being re-done and Jersey barriers will be installed- -
on site to cordon off area we will be excavating to perform precision
testing of tanks and piping separately. I will advise you when
fieldwork starts (possibly end of next week). Our priority now is to
get tank testing done to try and locale leak(s), if any, in piping or
tanks. I will advise you as each tank is tested. Only two tanks can
be taken off-line at a time for testing, in order to meet daily
operational requirements" - JK 06/13/07: Received update from Eryou:
"Fenley will be on site to start final work on Site Investigation
Plan on July 5th, including tank testing, oil water separator
cleaning, additional upgradient sampling and pilot studies for
remediation. I anticipate that work and lab analysis will be
completed within two weeks and I will send you report shortly
thereafter and arrange a meeting to discuss report after you have had
a chance to review it." - JK 07125/07: Received email from D. Eryou:
"Fenley separated tanks and piping and did individual testing. All
tanks and piping passed except discharge line on submersible gas pump
that is used only to bottom load Triangle refuelers. Fenley is
repairing this line on Friday and re-testing it. Next week they will
be doing pilot study and I will submit reports for all of this work
by end of third week in August. Fenley reported leak and Triangle
took pump out of service, and Brian [Falvey, DEC Spill Response]
picked it up on computer and called Triangle, who called me so I
called Brian and explained we were working under your direction" -
JK 08/09/07: Received update from Eryou: "Here is latest status
report from Fenley: "On JFK we developed & surveyed wells, sent
samples to York Labs on Monday. We will perform slug tests, and
receive lab data by Monday Aug 13th. Based on this, we should have
report completed by 8122 as promised." As per my previous emails, we
did find and correct a small piping leak on one of gasoline tanks. I
am going on vacation on 25th and will get report to you before I
leave. I can meet with you in mid-September to discuss next phase of
work." - J. Kolleeny 08/27/07: Received email from Anthony Sigona of
Fenley & Nichol, with attached pfd of Feasibility Study Report dated
8/22108, and separate pdf of report appendices. Did preliminary
review and sent email to Sigona: "Thanks for report and appendix
pdfs. However, there are problems with report as currently
submitted. I don't mind raw lab data submitted as separate pdf,
however, I'd like to see data tables (distilled from lab reports)
presenting results of soil and groundwater sampling F&N performed at
site included in main pdf of report, with results compared to
applicable State guidance values or standards. Also, I would prefer
soil boring logs and well constriction logs included in main pdf of
report, rather than in pdf with lab data. Also, report only includes
two figures, both labeled Figure 3. Where are Figures 1 and 2? Report
should include a site location map, using a USGS Quad or commercial
street map as a base, and a water table contour map showing
groundwater Flow direction (a groundwater flow map is listed in Table
of Contents, but does not appear in report). I'd also prefer to have
some figures showing soil and groundwater contaminant concentrations
- either by means of iso-concentration contours to show plume, or a
"spider diagram" with results in boxes attached to sampling locations
- in report. Can you please make these changes in report and
re-submit it both hard copy and pdf to me?" Sigona wrote back: "We
will make changes and resubmit to you as per your preliminary
comments" - JK 08131107: Received email from Sigona of F&N with pdf
of revised Feasibility Study Report dated 8/29107 (in eOocs),
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including boring logs, well logs and lab data all in one pdf. - JK 	 _.
09/05/07: Received hard copy of Feasibility Study Report. Will review
in preparation for meeting with Dennis Eryou on 9/18107. - J.
Kolleeny 09/19/07: Reviewed Fenley & Nichol's Feasibility Study
Report. Investigation found very high levels of soil conlam north and
south of tanks, extending further away on south side (somewhat
linear, as if along a subsurface utility?, but with one hot sample
off to southeast), and very high levels of GW contain extending
southward from tanks. Report recommends combination of RegenOx and
ORC Advanced injections, in rectangular areas extending
south-southwest from tanks. I met with Dennis Eryou, private
consultant overseeing project, on 9/18107 to discuss report. We
agreed in-situ chain ox is appropriate to try at site, but that
treatment areas should be shifted to include areas of soil contain to
southeast and soil contain area north of tanks; also, I requested
installation of an additional permanent monitoring well to southeast
to better delineate GW plume. Also discussed cleanup objectives, and
I stated that since site is in JFK's Central Terminal Area, CTA
standards were appropriate to use; however, since spill was gasoline,
not jet fuel, I requested that S1 ARS list of gasoline-related VOCs
continue to be sampled for, with results evaluated in light of
risk-base CTA guidelines. Dennis agreed to this, and said he'd send
an addendum latter outlining what we agreed on next week. on 9/19/07,
sent Dennis Eryou email: "I have attached CTA cleanup goals for soil
& GW which I mentioned as applicable to Triangle site. I noticed that
there is a standard cited for methylene chloride in soil (not in
groundwater), so you may encounter difficulties with laboratory
glassware you were telling me about. However, I don't believe that is
a compound of concern for this site. As we discussed, since Triangle
spill involved gasoline, I'd like to continue having soil and
groundwater samples analyzed for STARS list of gasoline-related
compounds (which includes compounds not listed in attached CTA
document, such as n-butylbenzene, sei>butylbenzene,
1,2,4-trimethylbenzene, 1,3,5-t6methylbenzene, naphthalene, MTBE,
and a few others). When evaluating data for those compounds, I will
keep in mind that site is in Central Terminal Area, where a
risk-based approach has been approved by NYSDEC. Please let me know
if you have any questions." - JK 10/10/07: Reviewed supplementary
work plan letter from Dennis Eryou, consultant, dated Oct. 1, 2007,
received on Oct. 4, 2007 (in eDocs). Document presents remedial plan
incorporating changes discussed at 9118/07 meeting, with added
injection area on north side or USTs, expanded injection area
southeast of tanks to include area of identified soil contamination,
and correctly listed soil and GW cleanup goals (using CTA numbers for
applicable compounds and TAGM 4046 numbers for other gasoline-related
compounds). Plan involves injection of RegenOx and ORC Advanced in 3
remediation areas, one area north of tanks and 2 areas south of
tanks. Plan was devised largely by Regenesis, based on their analysis
of field data collected by Fenley & Nicol. I emailed and mailed
approval letter dated 10/9107 (in eDoC) to Lou Rita of Triangle,
cc's to Dennis Eryou, Anthony Sigona of F&N, Denise Branch of Port
Authority. In email to Rita, I advised that, as per Compliance
Schedule of Triangle Aviation Consent Order (NYSDEC File No.
R2-20060428-189) and Department's February 1, 2007 letter agreement
amending Compliance Schedule, Triangle and/or their consultants must
apply to PANY&NJ for any permits necessary to perform remediation
work within 14 days of this RAP approval, and within 45 days of
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receiving any required permits from PA, RAP must be implemented. If
no permits are required from PA, RAP must be implemented within 45
days of this approval. - J. Kolleeny 12/30108 - Site Update: RegenOx
injections occurred in late March/early April'08. Follow-up GW
sampling was performed on July 11, 2008. On August 15, 2008, Dennis
Eryou forwarded pdf of draft Site Status Report by Fenley & Nicol (in
ebocs), with email stating: "I'm forwarding this long overdue report
from Fenlay on Triangle remediation project at T4, JFK. I will be
doing my report on it after I get feedback from Regenesis and will
send my formal report end of next week as I will be on Long Island
Tues thru Thum. Obviously a 2nd round of injections is required.
Please consider this a preliminary report and you may choose to
Ignore it until I submit my formal report with recommendations
including input from Regenesis. If you have any concerns after
reading it, let me know and I will address them in my cover report
later next week" He sent hard copy of report on 9/5108. 1 pointed
out that report has proposal from F&N to Triangle for addt'I round of
RegenOx injections, but does not present proposal for addt'I round of
RegenOx injections as work plan to DEC for me to review/approve;
Dennis said he would work on such a proposal. I also stated (by
email) that if addt'I injections do not succeed in bringing GW contam
levels down significantly, it may be necessary to do soil
remediation, probably by excavation; Dennis replied that we are on
same page in this regard. On 12/9/08, received email from Dennis
Eryou: "Further to our last conversation, Fenley took another round
of GW samples in November and has submitted results to Regenesis for
fine tuning injection quantities and mixtures for next round of
injections, which is scheduled for early January. As soon as I get
lab results and Regenesis analysis from Fenley & Nicol, I will submit
formal work plan for this next round of injections, as per our last
discussion." On 12/19/08 received pdf of "Site Status Report -
Pre-Injection Sampling" by Fenley & Nicol, dated 12119!08, plus Eryou
cover letter (both in eDocs); received hard copy on 12!24!08. Rpt
summarizes spill history, 1st round of injections of ORC Advanced and
RegenOx, provides GW results for 2 post-injection sampling events:
7/11108 and 11112/08, which show some reductions in contain
from 419107 and 813107 results but still high levels of BTEX
especially in wells MW-5 and MW-8, and proposes a 2nd injection event
in Jan_ 2009, to include approx 1,025 lbs ORC Advanced and 2,670 Ibs
RegenOx. - J. Kolleeny 12/31/08: Completed review of Fenley & Nicol's
Dec. 19, 2008 Site Status Report- Pre-Injection Sampling with
proposal for 2nd round of ORC Advanced and RegenOx injections (in
eDocs). Injections planned for Jan. 2009 would be followed by GW
sampling in Feb. '09 and then preparation of detailed post-injection
site status report. I sent approval letter (in eDocs) to Louis Rita
of Triangle Aviation by email and mail, with cc's by email to Dennis
Eryou (consulting Engr.), Matt Schieferstein (F&N), and Denise Branch
(PA). - J. Kolleany 05114109: On 5/13/09, sent email to Dennis Eryou,
consulting engineer for this project: "Can you please provide site
status update for this spill case? My last notes in our spills
database (from late Dec. 2008) indicate that an addt'I round of
injections was to have been done in January, followed by collection
of GW samples in February and preparation of detailed post-injection
site status rpt. Did injections and GW sampling take place? When do
you anticipate being able to send post-injection site status rpt?"
Dennis sent reply: "Yes, injections and testing were done and I am
working with Fenley to do some supplemental work to confirm my
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suspicions that surface spills (bad housekeeping mostly at Swissporl)
are impeding cleanup. I am going to include this addt'I work in cover
letter for Farley rpt as soon as I get recommended addf'I work from
Fenley next week. I have attached copy of Fenley's rpt for your
review until I issue my cover letter next week. I will cc Denise
Branch next week with cover letter included." On 5114109, received
email from Matt Schiefferstain of Fenley & Nicol with pdf of same rpt
(in eDocs). I sent email reply asking for hard copy of rpt. - J.
Kolleeny 05118/09: Received hard copy of Farley & Nicol's 5/14109
Site Status Update Rot - Post-Injection Sampling (in eDocs); will
review. - J. Kolleeny 06/01/09: Reviewed Fenley & Nicol's 5/14/09
Site Status Update Rot - Post-Injection Sampling (in eDocs). Rpt
states that 1st round of injections of Regenox and ORC Advanced took
place in March-April '08, and 2nd round of injections took place in
Feb. '09. Rot notes that since initial injection, total VOCs (not
including MTBE) have increased 4% on avg., and since last sampling
event in Nov.'08 have increased 26%. [This is using tat GW sampling
event in April 2007 as baseline, rather than last GW event before 1st
round of injections, in Aug. '07.1 F&N speculate that increases may
be due to increased mobility of contaminants previously trapped in
vadose zone soil above water table, caused by application of them.
ox, and/or increases could be due to minor discharges aka poor
housekeeping at fueling facility, which is used by companies besides
Triangle (esp. Swiss Air), which may reach subsurface thru cracks in
pavement. Rpt states proposed plans are to monitor/sample wells in
June '09, and prepare detailed site status update rpt in July'09. I
sent email to Matt Schieferstein of F&N: "I've looked at 5114109 Site
Status Update Rpt - Post-Injection Sampling. Rpt has couple of minor
problems, and I'd like to request some changes in future rpts. 1.
Report does not include Site Location Map, showing site location on
USGS Quad base map, commercial street map, or equivalent. Please
include aSite Location Map in all future rpts. 2. Site Plan figure In
rpt does not include North Arrow. Please indicate North on all site
plan figures in future rpts. 3. Rpt does not include water table
contour map. During each GW monitoring event, depth to water should
be measured at each well, and results used to generate water table
contour map showing GW flow direction; this map should be included In
each monitoring rpt. 4. I'd like to request that future rpts include
contaminant plume map or maps (VOCs and MTBE results could be
presented separately, or on same map, your choice). Maps should give
results for total VOCs and/or MTBE from most recent sampling event
for each well in small box or table (you could include previous
results as well, if this will not make fig. too crowded). You may
also choose to show isograds or contours for contaminant
concentrations in order to show configuration of contaminant
plume(s). In addition to above, if future GW monitoring results
continue to show persistently high levels of contamination and Farley
& Nicol continue to suggest poor housekeeping by other users of
fueling facility as possible cause, you should include photographic
and/or other evidence to support this hypothesis in future rpts" -
J. Kolleeny 06109109: On 614109, 1 was cc'ed on email from Dennis
Eryou to Mike Philbin, Gen. Mgr. of Triangle, with attached letter
(in eDocs) explaining that recent increases in GW contain levels could
be due to (a) desorption of contaminants from soil as result of chem
ox injections; and/or (b) surface spills caused by poor housekeeping
by users of fueling area. I sent email to Dennis on 6/8109 stating:
"Upon review of most recent GW data, I'm somewhat skeptical that poor
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housekeeping can account for persistent high VOC levels. Note that-.
MTBE levels have fluctuated and increased in wells MW-4 & MW-8, Use
of MTBE was discontinued in New York State as of Jan. 1, 2004, so I.
doubt MTBE increases could be from recent surface spillage. More
likely (in my opinion) is that areas) of contaminated soil left in
place in vicinity of lines that leaked are leaching into GW, possibly
due to water table fluctuations, rain infiltration, and also
RegenOx/0RC advanced injections. Years ago when I first met with
Triangle about this spill, I urged them to remove as much
contaminated soil as possible when they opened ground to repair
leaking finals). I doubt they headed this advice and removed any
contaminated soil at all when repairs were finally made, years later
after addt'I tightness tests confirmed leak. I think it will be very
difficult for in-situ chem ox to address what must essentially be an
area(s) of gasoline-saturated soil, without doing any source
removal." On 6/9109, Dennis wrote back: 'Thanks for your insight on
this project John, it may well explain why cleanup is going so
slowly. I did9 realize you were so involved in original spill. I
will copy Fenley and Triangle on this so we are all on same page. If
there is no measurable improvement in next two rounds of GW testing,
considering surface spill improvement program that is underway, we
will ratable this issue in Fall." - J. Kolleeny 06108110: On 5127110,
received 3rd Quarter 2009, 41h Quarter 2009 and 1 st Quarter 2010
Monitoring Well Sampling Rpts (in eDocs) by Conklin Services &
Construction, Inc. (replacing Fenley & Nicol as consultants for
Triangle) via email from Michael Philbin of Triangle; email states
that Triangle will implement recommendations in 1 st Quarter 2010 rpt.
Received hard copies on 617(10. Rots show that, after 2 chain
injection events (in March-April 2008 and Feb. 2009), high levels of
GW contam persist in wells MW-2, MW-4, MW-5, and MW-B. Historical
data show that contam levels in MW-4, MW-5 and MW-8 actually
increased from April 2007 levels and peaked in Sept. 2009, with some
decreases since then. 1st Quarter 2010 not recommends replacing MW-1
which was destroyed, addifl applicat'n of RegenOx & ORC Advanced in
impacted areas, and continued quarterly GW sampling. Cover letter to
1 st Quarter 2010 rpt by Dennis Eryou (in eDocs) notes that in July
2009, it was determined that Fenley & Nicol had drilled through a
stormwater drainage pipe near a dispenser island while installing an
injection well. Eryou speculates that this, in combination with poor
house-keeping practices by SwissPort (who also use this fueling area)
may be to blame for persistent GW courant at site. On 618.10, 1 sent
email to Eryou, cc to Michael Philbin of Triangle: "Since damage to
fueling island storm water drain pipe caused by Fenley & Nicol's
drilling occurred after 2nd chemical oxidant injection event, and you
believe that this may be at least partly responsible for persistence
of elevated contaminant levels at site, I'm willing to have Triangle
go ahead with recommendations in Conklin's 1st Quarter 2010 rpt.
However, I am becoming skeptical that chemical oxidation will be able
to adequately address GW contamination. If another round of
injections is performed and several rounds of follow-up GW monitoring
fail to show significant decreases in contaminant levels, State will
require more aggressive remedial approach, such as (possibly) soil
excavation or install'n of remedial system (e.g., GW pump & treat,
SVE, etc.)." Eryou sent reply: "I understand your position
completely." I also sent email to M. Philbin of Triangle on 6!7710
requesting water table contour maps for past 3 quarterly events, and
changes in future rots: "Do you know if depth to water measurements
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were taken during last 3 GW sampling events? If so, can you please,
construct water table contour maps showing GW flow direction for each
of these events and send to me? Also, in future rpts please include
line for Total VOCs in all data tables with GW sampling results, so I
can quickly see how contaminant levels are changing (or not) over
time in each well. Right now, only 1 at Quarter 2010 rpt ties line for
total VQCs, and that's only in data table with results of March 2010
sampling event. Tables with historical data for each well do not have
line for total VOCs. Even better, If you could also include in each
rpt a site plan showing total VOCs for each well (at least for most
recent sampling event) right on diagram, that would be very helpful
to me. Also, site plans in rpts should show locations of chem ox
injection wells, in addition to monitoring wells."- J. Kolleeny
0W20l10: Received email from Michael Phi€hin of Triagte Aviation:
"2Q 2010 report attached. Conklin Services is working on Jonathan
Kolleeny's requests (contour maps, etc.) Conklin advised that rpts
Will be revised upon completion of injection event in September.
Conklin Services is scheduling install'n of MW 1A for week of August
23." 1 did quick review of rpt, sent email to Dennis Eryou: "I looked
at Conklin's 2nd Quarter 2010 rpt for Triangle site. None of changes
I requested after reviewing 4th Quarter 2009 and 1 at Quarter 2010
rpts have been made, and I don't understand reason for delay. Is
there some compelling reason why Conklin could not add lines for
total VOCs in data tables with historic GW sample results? And have
wells at site been surveyed for top of casing elevation, or not? If
they have been surveyed, there's no reason for not including water
table contour map in this rpt. I don't understand why Conklin can't
do this until after injections in September. (If wells have not been
surveyed, they should be immediately.) Finally, recommendations at
end of rpt were all included in 1 st Quarter 2010 rpt, and were
approved by me in an email dated 618i1O, so rat should have noted
that these recommendations were approved by DEC and are in process of
being implemented (i.e., replacement of well MW-1 and 2nd round of
chem ox injections). I want to add that, looking at levels of
contaminants in most recent GW data, I repeat I am skeptical that
another round of in-situ Ghemieal oxidant injections will adequately
address GW contain, and I believe that removal of contaminated soil in
area where leak(s) were detected in fuel lines is necessary for any
remedial approach to be effective at site. Can you provide your
perspective on Conklin's apt, and on site in general, before I send
response to Triangle?" Got email from Eryou: "Jon: I will follow up
on this next week as I am in transit until Wed, when I return to FL.
Mike: Please contact Conklin and have them prepare response to each
deficiency. Jon has valid point; in-situ treatment has been going on
for long time and levels in all wells haven't dropped that much.
Missing data in rots, after request from DEC is inexcusible. Mike,
please email all or rpis that Jon has referred to so I can review
them while traveling. I recall that Fenley surveyed all original
monitoring wells so that they could provide GW contour map."
08125110: Received email from Michael Philbin of Triangle, with
attached pdf file: "Attached is revised 2Q r pt," Plot (in eDocs)
continues to show high levels of GW contam in wells MW-2, MW-4, MW-5
and MW-8. Rpt has line for total VOCs in historic GW data table, as
requested, and includes water table contour map as requested. Rat
states that recommendations to replace M W-1 and to perform addt'I
round of chem ox injections have been approved by DEC; replacement
well will be installed in Sept. 2010, injections planned for 3rd
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Quarter 2010. - J. Kolleeny 09108/10: Received email on g17150 from
Dennis Eryou: "Further to our last discussion regarding this project,
Triangle has Informed me that their tanks will be removed early next
year Since recent performance of in-situ remediation appears to be
exhibiting diminishing returns, would DEC consider cancelling next
round of injections and using funds to remediate during tank removal
process by excavating all soil within sheeted excavation, and perhaps
using ORC in excavation during backfilling. Monitoring wells outside
tank field excavation could be used to monitor success of this
approach. Can I get quick first impression from DEC and Port on this
approach, and we would then submit revised Remedial Action Plan, as
RAP on file now would no longer be appropriate. We need to determine
in next few days if next round of injections can be deferred or
cancelled. Della T4 expansion project is driving Triangle UST removal
schedule and Swissport tanks alongside Triangle's would also have to
come out at same Gme." On 918110, 1 sent reply: "I am receptive to
this idea, with some concerns. First, I need to check most recent
data to confirm that GW contain has been adequately delineated. If
next round of injections is canceled, quarterly groundwater
monitoring of course should continue (and if any free product is
detected, it should be recovered by vacuum truck as an interim
measure). But greatest concern is statement that only soil within
sheeted excavation would be removed. Do you know if piping leak that
was identified would be located within planned sheeting? And what if
soil contain clearly extends beyond sheeted area? Isn't there any way
to plan for chasing contamination? As you noted, this is only quick
first impression and by no means should be construed as formal
approval to proceed down this path. Unfortunately, I'll be out of
office next week. Can more complete discussion of this wait until
week of Sept. 20th?" Dennis replied: "Thanks for your quick response.
We can extend sheeting to include dispensers in addition to USTs
which would allow us to excavate all piping areas in addition to
USTs. Limits to "chasing" will be imposed by how much ramp we can
take out of service without impacting aircraft cps on ramp. I agree
that monitoring must continue, and that site must be reassessed after
USTs and piping are removed along with all possible contaminated
soil. This can wait until 20th and I will advise Triangle to put next
round of injections on hold until we discuss these matters in more
detail. We understand that formal approval awaits more in depth
discussion with DEC and Port Authority." - J. Kolleeny 09120110: 1
sent email to Dennis Eryou, cc to Michael Philbin of Triangle plus
Bill Glynn & Erik Nakutavicius of PA: "I am OK with this alternate
remedial approach (soil excavation and application of ORC to open
excavation), provided it includes extending sheeting to include all
components of UST system, chasing of contom soil to extent feasible,
and collection of end-point soil samples. In event that Triangle goes
with this approach, I am also OK with canceling next round of chew ox
injections. Follow-up GW monitoring must be performed (possibly
including replacement of select destroyed men wells) and if soil
excavation & application of ORC to pit doesn't bring GW contain levels
down sufficiently, addt'I remedial actions may be required. If you
(or Conklin) will put together revised Remedial Action Plan, I will
issue formal approval. Unless there are objections or comments by
Port Authority?" Received email reply from Dennis: "Thanks Jon, I
discussed this with Erik [of PAj last week and he is on same page as
you. I will get Conklin started on new RAP and I will have to file it
with you and also the Port under TAA # Y-7143 for UST removal. Mike,
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need authorization to start UST removal TAA, and have Conklin
contact me. about new RAP." - J. Kolleeny 11/16/10: Received email.
from Dennis Eryou, cc'ing Erik Nakutavicius of PA: "This is an
informal status update on current situation at Triangle remedialion
site. Based upon our last discussion, it was concluded that it was
prudent to delay chemical injections, un81 impact of Delta
construction phase is fully developed. Monitoring of site will
continue as per existing workplan. I prepared attached drawing [in
eOocs] to confirm, with Delta, extent of ramp pavement replacement in
area of Triangle fueling site. Clearly it is much larger than area of
Triangle/Swissport fueling facility and it would allow relatively
unrestricted removal of USTS and surrounding soil and removal of all
existing monitoring wells. Triangle, IAT and Delta are involved in
discussions regarding exactly how to proceed and once this is
determined, I will work with Conklin, their consultant, to develop a
construction phase Remedial Action Workplan including a monitoring
well replacement plan." - J. Kolleeny 11/18110: 1 sent email reply to
Dennis Eryou, with cc to Erik Nakutavicius of PA: "Thanks for update.
As you note, monitoring of site should continue according to approved
remedial plan. Most recent GW data I have received was for samples
collected on June 30, 2010, with results submitted in August 2010.
Therefore, GW monitoring for 3rd quarter 2010 should be performed (if
It has not already been done), and quarterly monitoring not
submitted." - J. Kolleeny

Remarks: They are going to pump out the lank and retest. The suction line to
lank 1 failed and the discharge line to lank 2 failed.

Material:
Site ID: Not reported
Operable Unit ID: Not reported
Operable Unit: Not reported
Material ID: Not reported
Material Code: Not reported
Material Name: Not reported
Case No.: Not reported
Material FA: Not reported
Quantity: Not reported
Units. Not reported
Recovered: Not reported
Resource Affected: Not reported
Oxygenate: Not reported

Tank Test:
Site ID: 90177
Spill Tank Test: 1529217
Tank Number: 1
Tank Size: 4000
Test Method: 03
Leak Rate: 0
Gross Fail: Not reported
Modified By: Spills
Last Modified: 10/112004 
Test Method: Horner EZ Check I or 11
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Tank Id:	 T-4603
Date Entered: 02128!7995
Capacity (Gah'.	 20000
Chemical:	 Ammonium hydroxide
Tank Closed:	 Not reported

In ServiceTank Status:
Tank Type:	 Fiberglass coated steel

12/93Install Date:
Certified Date:	 03/09.`2001
CAS Number:	 1336276
Substance: Single Hazardous Substance on DEC List
I ank Location. ABOVEGROUND
Intrnl Protection: Fiberglass Liner (FRP)
Extrnl Protection:
Pipe Location:
Pipe Type:
Pipe Internal:	 None
Pipe External:
Pipe Containment
Tank Containment:
Leak Detection:	 None
Overfill Protection:
Haz Percent:
Total Tanks:
Tank Secret:
Last Test:
Due Date:
Tank Error Status:
SWiS Code:

Fiberglass
Aboveground
STEEUIRON

7
Double-Walled
Diking

High Level Ala"

2
False
Not reported
Not reported
No Missing Data
6301
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CBS AST:
CBS Number: 2-000260
Region: STATE
ICS Number: Not reported
PBS Number. 2-600638
MOSF Numbec Not reported
Telephone: (718) 995-0547
Facility Town: NEW YORK CITY
Operator: CALPINE KENNEDY OPERATORS
Emrgncy Contact: MICHAEL URIO
Emrgncy Phone: (118) 995-3736
Expiration Date: 0 310 5/2 00 3
Owner Name: PORT AUTHORITY NY & NJ
Owner Address: 1 WORLD TRADE CENTER
Owner City,St,Zip: NEW YORK, NY 10048
Owner Telephone: (212) 435-3687
Owner type: State Government
Facility Type: FARM
Mail Name: OALPINE KENNEDY OPERATORS
Mail Contact Addr: JFK AIRPORT
Mail Contact Addr2: BLDG. #49
Mail Contact Contact: MICHAEL URIO PLANT MANAGER
Mail Contact City,St,Zip: JAMAICA, NY 11430
Mail Phone: (718) 9950547
SPDES Number: 0-008109
Facility Status: ACTIVE FACILITY
Owner Sub Type: None
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Direction
Distance	 EDR ID Number
Elevation Site	 Database(s) EPA ID Number

KIAC PARTNERS (Continued) S103559616

LaVLong:	 40138149 J 73142106	 -
Pipe Flag:	 False
Federal ID:	 Not reported
Is Updated:	 F
Renew Date:	 ! t
Is it There:	 F
Deliquent:	 F
Date Expired	 03/05/95
Owner Mark:	 i
Certificate Needs to be Printed: False
Fiscal Amt for Registration Fee Correct: True
Renewal Has Been Printed for Facility: True
Pre-Printed Renewal App Last Printed: 12/15/2000
Total Capacity of All Active Tanks(gal): 23325

Tank Id: 4
Date Entered: 02/28/1995 
Capacity (Gal): 1550
Chemical: Sodium hypochlorite
Tank Closed: 06199
Tank Status: In Service
Tank Type: Fiberglass reinforced plastic (FRP]
Install Date: 00191
Certified Date: 0 310 9/2 001
CAS Number: 7681529
Substance: Single Hazardous Substance on DEC List
Tank Location ABOVEGROUND
Inlrnl Protection: None
Extrnl Protection: None
Pipe Location: Aboveground
Pipe Type: PLASTIC
Pipe Internal: None
Pipe External: 0
Pipe Containment: None
Tank Containment. Diking
Leak Detection: None
Overfill Protection: Product Level Gauge
Haz Percent: 100
Total Tanks: 2
Tank Secret: False
Last Test: Not reported
Due Date: Not reported
Tank Error Status: No Missing Data
SWIS Code: 6301
LaVLong: 40138491 73142106
Pipe Flag: False
Federal ID: Not reported
Is Updated: F
Renew Date: !	 /
Is it There: F
Deliquent: F
Date Expired: 03/05/95
Owner Mark: 1
Certificate Needs to be Printed: 	 False
Fiscal Amt for Registration Fee Correct: True
Renewal Has Been Printed for Facility:	 True
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KIAC PARTNERS (Continued) S103559616

Pre-Printed Renewal App Last Printed. 12/15i2000
Total Capacity of All Active Tanks(gal)-. 23325

Tank Id: 3
Date Entered: 02128/1995
Capacity (Gal): 3325
Chemical: Chlorodiftuoromethane
Tank Closed: Not reported
Tank Status. In Service
"rank Type: Steel/carbon steel
Install Date: 00/90
Certified Date: 03/09/2001
CAS Number: 75456
Substance: Single Hazardous Substance on DEC List
Tank Location: ABOVEGROUND ON SADDLES LEGS, STILTS, RACK, OR CRADLE
Intrnl Protection: None
Extrnl Protection: Painted/Asphalt Coating
Pipe Location: Aboveground
Pipe Type: STEEL/IRON
Pipe Internal: None
Pipe External: 1
Pipe Containment: Vault (wtaccess)
Tank Containment: Vault (w/access)
Leak Detection: Concrete Pad w/channels
Overfill Protection: Product Level Gauge
Haz Percent: 100
Total Tanks: 2
Tank Secret: False
Last Test: Not reported
Due Date: Not reported
Tank Error Status: No Missing Data
SWIS Code: 6301
Lat/LOng: 4 013814 9 173142106
Pipe Flag: False
Federal ID: Not reported
Is Updated: F
Renew Date:
Is it There: F
Deliquent F
Date Expired: 03/05/95
Owner Mark: 1
Certificate Needs to be Printed: 	 False
Fiscal Amt for Registration Fee Correct: True
Renewal Has Been Printed for Facility:	 True
Pre-Printed Renewal App Last Printed:	 12115/2000 
Total Capacity of All Active Tanks(gal): 	 23325

Tank Id: 2
Date Entered: 03101/1993
Capacity (Gal). 2223
Chemical: Methane, dichlorodifluoro-
Tank Closed: 00/00
Tank Status: In Service
Tank Type: Steel/carbon steel
Install Date: 00/70

TCO2971173.1r Page 67



Site

Map ID
Direction
Distance
Elevation

Y	
MAP FINDINGS

EDR ID Number
Databases) EPA ID Number

5103550616KIAC PARTNERS (Continued)

Certified Date: 03/09/2001
CAS Number: 75718
Substance: Single Hazardous Substance on DEC List
Tank Location: ABOVEGROUND ON SADDLES LEGS, STILTS
Intrnl Protection: None
Extml Protection: Painted/Asphalt Coating
Pipe Location: Aboveground
Pipe Type: STEEL/IRON
Pipe Internal: None
Pipe External: 1
Pipe Containment: None
Tank Containment: VaWt (w/access)
Leak Detection: Concrete Pad w/channels
Overfill Protection: Product Level Gauge
Haz Percent: 100
Total Tanks: 2
Tank Secret: False
Last Test: Not reported
Due Date: Not reported
Tank Error Status: No Missing Data
SWIS Code: 6301
Lat/Long. 4013BJ49 173142106 
Pipe Flag: False
Federal ID: Not reported
Is Updated: F
Renew Date:	 / !
Is it There:	 F
Deliquent:	 F
Date Expired:	 03105195
Owner Mark:	 1
Certificate Needs to be Panted: False
Fiscal Amt for Registration Fee Correct: True
Renewal Has Been Printed for Facility: True
Pre-Printed Renewal App Last Printed: 12/15/2000
Total Capacity of All Active 1"anks(gal): 23325

RACK, OR CRADLE

Tank I& Yes
Date Entered: 03/01/1993
Capacity (Gal): 2223
Chemical: Methane, dichlorodifluoro-
Tank Closed: 00/00
Tank Status: In Service
Tank Type: Steel/carbon steel
Install Date: 00/70
Certified Date: 03/0912001
CAS Number: 75718
Substance: Single Hazardous Substance on DEC List
Tank Location: ABOVEGROUND ON SADDLES LEGS, STILTS, RACK; OR CRADLE
Intrnl Protection: None
Extml Protection: Painted/Asphalt Coaling
Pipe Location: Aboveground
Pipe Type: STEEL/IRON
Pipe Internal: None
Pipe External: 1
Pipe Containment: None
Tank Containment: Vault (w/access)
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KIAC PARTNERS ( Continued)
	

5103559616

Leak Detection: Concrete Pad w/channels
Overfill Protection: Product Level Gauge
Haz Percent. 100
Total Tanks: 2
Tank Secret: False
Last Test: Not reported
Due Date: Not reported
Tank Error Status: No Missing Data
SWIS Code: 6301
Lat/Long: 40138149 / 73142106
Pipe Flag: False
Federal ID: Not reported

Is Updated: F
Renew Date: 1
Is It There: F
Deliquent: F
Date Expired: 03105!95
Owner Mark. 1
Certificate Needs to be Printed:	 False
Fiscal Amt for Registration Fee Correct. True
Renewal Has Been Printed for Facility:	 True
Pre-Printed Renewal App Last Printed:	 12/1512000 
Total Capacity of All Active Tanks(gal) :	 23325

flick +h;^ r irnarlink while viewing on your computer to access
additional NY_AST_CBS: detail in the EDR Site Report.

NY Spills:
Site ID:
Facility Add(2:
Facility ID:
Spill Number:
Facility Type.
SWIS:
Investigator:
Referred To
Spill Date:
Reported to Dept:
CID:

Spill Cause:
Water Affected

Spill Source:
Spill Notifier:
Cleanup Ceased:
Cleanup Meets Std:
Last Inspection:
Recommended Penalty:

90184

BUILDING 67
0402498

0402498

ER

4101

SJMILLER

Not reported
6/712004
6/712004
406

Equipment Failure
Not reported
Commercial/Industrial
Affected Persons
Not reported
True

Not reported
Penalty Not Recommended

UST Trust: False
Spill Class: Known release with minimal potential for fire or hazard. DEC Response.

Willing Responsible Party. Corrective action taken.
Spill Closed DC 813/2004
Remediation Phase: 0
Date Entered In Computer: 6/7/2004
Spill Record Last Update: 6/1112005
Spiller Name: C. GEORGE
Spiller Company: AMERICAN AIRLINES
Spiller Address: JFK INT. AIRPORT
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KIAC PARTNERS (Continued) 6103559616

Spiller City,St,Zip: JAMAICA, NY	 -_
Spiller Company: 001
Contact Name: C. GEORGE
Contact Phone: (718) 632-3718
DEC Region: 2
DER Facility ID: 297217
DEC Memo: Prior to Sept, 2004 data translation this spill Lead_DEC Field was

"MILLER" AFTER HOURS REPORT REASSIGNED TO MILLER. CONFIRMED CLEANUP
WITH ALLIED ACCORDING TO SOP.

Remarks: Fuel valve didn't shut off causing material to come out of the fuel
vent right wing onto the ground. Spill was contained and cleaned up at
18:00.

Material:
Site ID: 90184
Operable Unit ID: 886233
Operable Unit: 01
Material ID: 490112
Material Code: 0011
Material Name: Jet Fuel
Case No.: Not reported
Material FA: Petroleum
Quantity: 15
Units: Gallons
Recovered: 15
Resource Affected: Not reported
Oxygenate: False

Tank Test:
Site 10: Not reported
Spill Tank Test: Not reported
Tank Number: Not reported
Tank Size: Not reported
Test Method: Not reported
Leak Rate: Not reported
Gross Fail: Not reported
Modified By: Not reported
Last Modified: Not reported
Test Method: Not reported

Site 10: 90041
Facility Addr2: BUILDING 67
Facility ID: 0202246
Spill Number: 0202246
Facility Type: ER
SWIS: 4101
Investigator: SJMILLER
Referred To Not reported
Spill Date: 6/1/2002
Reported to Dept: 611/2002
CID: 282
Spill Cause: Human Error
Water Affected: Not reported
Spill Source: Commercial Vehicle
Spill Notifier: Responsible Party
Cleanup Ceased: Not reported
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KIAC PARTNERS (Continued)	 5193559616

Cleanup Meets Std: True
Last Inspection. Not reported
Recommended Penalty. Penalty Not Recommended
UST Trust: False
Spill Class: Known release with minimal potential for fire or hazard. DEC Response.

Willing Responsible Party. Corrective action taken.
Spill Closed Dt 10f2912002 
Remediation Phase: 0
Date Entered In Computer: 6/1/2002
Spill Record Last Update: 8/12/2005
Spiller Name: CHARLES GRANITA
Spiller Company: GT USA
Spiller Address: 7462 RAILROAD AVE
Spiller Cily,St,Zip: HANOVER, MD 21076-
Spiller Company: 001
Contact Name: CHARLES GRANITA
Contact Phone: (410) 766-8600
DEC Region: 2
DER Facility ID: 298061
DEC Memo: Prior to Sept, 2004 data translation this spill Lead_DEC Field was

"MILLER" OFF HOURS SPILL REPORT REASSIGNED TO MILLER: VERIFY CLEAN UP
WITH PA.

Remarks: DRIVER WAS BACKING UP TO A DOCK AND HIT AN EMBANKMENT.

Material:
Site ID: 90041
Operable Unit ID: 853081
Operable Unit 01
Material ID: 520112
Material Code: 0008
Material Name: Diesel
Case No.: Not reported
Material FA'. Petroleum
Quantity: 40
Units: Gallons
Recovered: 40
Resource Affected: Not reported
Oxygenate: False

Tank Test:
Site ID: Not reported
Spill Tank Test: Not reported
Tank Number; Not reported
Tank Size. Not reported
Test Method: Not reported
Leak Rate: Not reported
Gross Fail: Not reported
Modified By: Not reported
Last Modified: Not reported
Test Method: Not reported

rrr.k (his h)g ea rl nk while viewing on your computer to access
additional NY.-SPILL: detail in the EDR Site Report.

CBS:
CBS Number:	 2-000260
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K1AC PARTNERS (Continued)

Program Type:
Dec Region:
Expiration Date:
Facility Status:
UTMX:
UTMY:

29 HANGER S @COURTYARD
WSW JFK AIRPORT
114-112 JAMAICA, NY
0.441 mi.
2327 k.

Relative: LTANKS:

Higher Site ID:
Spill No:

Actual: Spill Dale:
13 IL Spill Cause:

Spill Source:
Spill Class.

Spill Closed Dt:
Facility Addr2:
Cleanup Ceased:
Cleanup Meets Standard
SWIS:

5103559616

CBS
2
2011103;05
Active
600507
4500766

LTANKS 5103940104
HIST LTANKS	 N/A

90490
9801293
9/18(1987
Tank Test Failure
Commercial/Industrial
Known release that creates potential for Ore or hazard. DEC Response.
Willing Responsible Party, Corrective action taken.
2/29/2000
BUILDING 67
Not reported
False
4101

Investigator: SJMILLER
Referred To: Not reported
Reported to Dept: 4/29/1998
CID: 257
Water Affected: Not reported
Spill Notifier: Responsible Party
Last Inspection: Not reported
Recommended Penalty: Penalty Not Recommended
UST Involvement: True
Remediation Phase: 0
Date Entered Ir, Computer: 412911998 
Spill Record Last Update: 811012005
Spiller Name: TED WELLS
Spiller Company: UNITEDAIRLINES
Spiller Address: JFK AIRPORT
Spiller City,St,Zip: JAMAICA, NY 11430,
Spiller County: 001
Spiller Contact: TED WELLS
Spiller Phone: (847) 700-6322
Spiller Extention: Not reported
DEC Region: 2
DER Facility ID: 297605
DEC Memo: Prior to Sept, 2004 data translation this spill Lead_DEC Field was

"MILLER' SEE CLOSED SPILL REPORT NO. 8909868 FOR ADDITIONAL
INFORMATION. 212912000, SPILL RESPONDER MILLER CLOSED SPILL REPORT
9801293. LETTER SENT TO UNITED, ET AL., ON 316/00. CLOSURE BASED ON
COMPLETION OF STIPULATED CLEANUP (5127/98), SUPPORTING SYSTEM
PERFORMANCE REPORTS, UST CLOSURE REPORTS, POST-REMEDIAL
SAMPLING/RESULTS REPORT. (SEE 3/6/00 LETTER FOR DETAILS.) SALIENT
REMEDIAL FACTS: "NO MEASURABLE FREE PRODUCT ON WATER TABLE;'>450
TONS OF PET. CONT. SOIL REMOVED FROM SITE: *ALL CLOSED UST's AND
OIL/WATER SEPARATORS REMOVED FROM SITE; "SITE-WIDE GROUNDWATER
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HANGER 8 @COURTYARD (Continued) 	 5103940104

QUALITY GENERALLY MEETS STNDARDS WITH FEW (MINOR) EXCEEDANCES;
'RESIDUAUPOST REMEDIATION SOILS SATISFY DEPARTMENT GUIDANCE; 'VAPOR
EXTRACTION REMOVED 50,000 POUNDS OF PET. HYDRO.

Remarks:	 BOTH GROUND WATER AND LAND WERE AFFECTED - ASSINED TO STEVE MILLER
RESPONCIBLE PARTY AGREEMENT TO CLEANUP

Material:
Site ID: 90490
Operable Unit ID. 1058940
Operable UnIr 01
Material ID: 323227
Material Code. 0008
Material Name: Diesel
Case No.: Not reported
Material FA: Petroleum
Quantity. 4000
Units: Gallons
Recovered: 4000
Resource Affected: Not reported
Oxygenate. False

Tank Test:
Site ID: Not reported
Spill Tank Test: Not reported
Tank Number: Not reported
Tank Size: Not reported
Test Method: Not reported
Leak Rate: Not reported
Gross Fail: Not reported
Modified By: Not reported
Last Modified: Not reported
Test Method: Not reported

HIST LTANKS:
Region of Spill: 2
Spill Number: 9801293
Spill Date: 09/18/1987
Spill Time: 1800
Spill Cause: Tank Test Failure
Resource Affectd: On Land
Water Affected: Not reported
Spill Source: Other Commercialllndustrial
Spill Class: Known release that creates potential for fire or hazard. DEC Response.

Willing Responsible Party. Corrective action taken.
Spill Closed Dt: 02/29100
Cleanup Ceased /	 f
Cleanup Meets Standard: False
Investigator MILLER
Caller Name: Not reported
Caller Agency: Not reported
Caller Phone: Not reported
Caller Extension: Not reported
Notifier Name: Not reported
Notifier Agency: Not reported
Notifier Phone: Not reported
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HANGER B@COURTYARD (Continued)	 S103040104

Notifier Extension:	 Not reported
Reported to Department Date: 04/29/98
Reported to Department Time: 15:34
SWIS 63
Spiller Contact TED WELLS
Spiller Phone: (847) 700-6322
Spiller Extention: Not reported
Spiller Name: UNITED AIRLINES
Spiller Address: JFK AIRPORT
Spiller City,St,Zip: JAMAICA, NY 11430-
Spiller Cleanup Date: 1	 1

Facility Contact: "TED WELLS
Facility Phone: (847) 700-6322
Facility Extention: Not reported
Spill Notifier: Responsible Party
PBS Number: 2-333204
Last Inspection: / 1
Recommended Penalty: Penalty Not Recommended
Enforcement Date: f !
Investigation Complete: ( 1
UST Involvement: True
Date Region Sent Summary to Central Office:
Corrective Action Plan Submitted: /	 !
Date Spill Entered In Computer Data File:	 04/29/98
Time Spill Entered In Computer Data File:	 Not reported
Spill Record Last Update: 03/06/00
Is Updated: False

Tank:
PBS Number: Not reported
Tank Number: Not reported
Tank Size: Not reported
Test Method: Not reported
Leak Rate Failed Tank: Not reported
Gross Leak Rate: Not reported

Material:
Material Class Type:	 Petroleum
Quantity Spilled: 	 4000
Unkonwn Quantity Spilled:	 False
Units:	 Gallons
Quantity Recovered:	 4000
Unkonwn Quantity Recovered: False
Material:	 DIESEL
Class Type:	 DIESEL
Times Material Entry In File: 10625
CAS Number:	 Not reported
Last Date.	 19940728
DEC Remarks: SEE CLOSED SPILL REPORT NO. 8909868 FOR ADDITIONAL INFORMATION. 2/29/2000,

SPILL RESPONDER MILLER CLOSED SPILL REPORT 9801293. LETTER SENT TO UNITED, ET
AL., ON 316/00. CLOSURE BASED ON COMPLETION OF STIPULATED CLEANUP 5/27/98),
SUPPORTING SYSTEM PERFORMANCE REPORTS, UST CLOSURE REPORTS, POST-REMEDIAL
SAMPLING/RESULTS REPORT. SEE 316100 LETTER FOR DETAILS.) SALIENT REMEDIAL
FACTS: 'NO MEASURABLE_ FREE PRODUCT ON WATER TABLE; '>450 TONS OF PET. CONT.
SOIL REMOVED FROM SITE; 'ALL CLOSED USTS AND OILAVATER SEPARATORS REMOVED FROM
SITE; 'SITE-WIDE GROUND WATER QUALITY GENERALLY MEETS STNDARDS WITH FEW
MINOR) EXCEEDANCES; 'RESIDUAUPOST REMEDIATION SOILS SATISFY DEPARTMENT
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HANGER 8 @COURTYARD (Continued)

EDR ID Number
Database(s) EPA ID Number

5103940104

GUIDANCE, 'VAPOR EXTRACTION REMOVED 50,000 POUNDS OF PET. HYDRO.
Spill Cause:	 BOTH GROUND WATER AND LAND WERE AFFECTED - ASSINED TO STEVE MILLER RESPONCIBLE

PARTY AGREEMENT TO CLEANUP

30 PAN AM JET CENTER CORRACTS	 1000101654
West BLG 208 JFK INTL AIRPORT RCRA-NonGen	 NYD072756513
112-1 JAMAICA, NY 11430 FINDS
0.581 mi. MANIFEST
3069 ft. MANIFEST

Relative: CORRACTS.

Higher

Actual: EPA ID'. NYD072756513
12 ft EPA Region. 2

Area Name: SITEWIDE
Actual Date: 4/1911994
Action. CA075LO - CA Priontization, Facility or area was assigned a low

corrective action priority
NAICS Code(s): 48111

Scheduled Air Transportation
Original schedule date. Not reported
Schedule end date: Not reported

EPA ID: NYD072756513
EPA Region: 2
Area Name: SITEWIDE
Actual Date: 9122il992
Action: CA050 - RFA Completed
NAICS Code(s): 48111

Scheduled Air Transportation
Original schedule date: Not reported
Schedule end date: Not reported

RCRA-NonGen:
Date form received by agency: 01/01/2007
Facility name: PAN AM JET CENTER
Facility address: JFK INTL AIRPORT BLDG 208

JAMAICA, NY 11430
EPA ID: NYD072756513
Mailing address: JFK INTL. AIRPORT BLDG 309

HGR 14
JAMAICA, NY 11430

Contact: Not reported
Contact address. JFK INTL AIRPORT BLDG 309

JAMAICA, NY 11430
Contact country: US
Contact telephone: Not reported
Contact email. Not reported
EPA Region: 02
Land type: Facility is not located on Indian land. Additional information is not known.
Classification: Non-Generator
Description: Handler. Non-Generators do not presently generate hazardous waste

Owner/Operalor Summary:
Owner/operator name:	 THE PORT AUTHORITY OF NY & NJ
Owner/operator address: 	 1 WORLD TRADE CENTER
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PAN AM JET CENTER (Continued)
	

1000101654

Ownerfoperator country.
Owner/operator telephone
Legal status:
Owner/Operator Type:
Owner/Op start date.
Owner/Op end date:

NEW YORK, NY 10048
us
(212) 466-7000
Private
Owner
Not reported

Not reported

Owner/operator name: PAN AMERICAN WORLD AIRWAYS INC.
Owner/operator address: 200 PARK AVENUE

OPERCITY, NY 99999
Owner/operator country: Us
Owner/operator telephone: (212) 880-1234
Legal status: Private
Owner/Operator Type: Operator
Owner/Op start date: Not reported
OwnerlOp end date: Not reported

Handler accessibilty indicator: Transferred to the program or state equivalent.

Handler Activities Summary.
U.S. importer of hazardous waste:
Mixed waste (haz and radioactive):
Recycler of hazardous waste:
Transporter of hazardous waste:
Treater, scorer or disposer of H W:
Underground injection activity:
On-site burner exemption:
Furnace exemption:
Used oil fuel burner:
Used oil processor:
User oil refiner.
Used oil fuel marketer to burner.
Used oil Specification marketer:
Used oil transfer facility:
Used oil transporter:
Off-site waste receiver:

Unknown

Unknown

No

Unknown

No

No

Unknown

Unknown

No

No

No

No

No

No

No

Commercial status unknown

Historical Generators:
Date form received by agency: 01101/2006
Facility name:	 PAN AM JET CENTER
Classification:	 Not a generator, verified

Date form received by agency: 07108/1999
Facility name:	 PAN AM JET CENTER
Classification:	 Not a generator, verified

Date form received by agency: 06/2811994 
Facility name: PAN AM JET CENTER
Site name: PAN AMERICAN WORLD AIRWAYS INC DIP
Classification: Large Quantity Generator

Date form received by agency: 0310111990
Facility name: PAN AM JET CENTER
Site name: PAN AMERICAN WORLD AIRWAYS
Classification: Large Quantity Generator
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PAN AM JET CENTER (Continued) 	 1000101654

Date form received by agency:1 V19M980
Facility name:	 PAN AM JET CENTER
Classification:	 Not a generator, verified	 -

Date form received by agency: 08/18;1980
Facility name:	 PAN AM JET CENTER
Classification:	 Large Quantity Generator

Corrective Action Summary
Event date: 09/22/1992
Event: RFA Completed

Event date: 04119/1994
Event: CA Prioritization, Facility or area was assigned a low corrective

action priority.

Facility Has Received Notices of Violations:
Regulation violated: Not reported
Area of violation: Generators - Records/Reporting
Date violation determined: 0413011993 
Date achieved compliance: 1 012 6/1 99 3
Violation lead agency: State

Enforcement action: INITIAL 3008(A) COMPLIANCE
Enforcement action date: 08(0411993
Ent. disposition status: Not reported
Enf. lisp. status date: Not reported
Enforcement lead agency: State
Proposed penalty amount: Not reported
Final penalty amount: 1200
Paid penalty amount: Not reported

Regulation violated: Not reported
Area of violation: Generators - Records/Reporting
Date violation determined: 04/3011993
Date achieved compliance: 10/2611993
Violation lead agency: State

Enforcement action: FINAL 3008(A) COMPLIANCE ORDER
Enforcement action date: 10126/1993 
Ent. disposition status: Not reported
Enf. lisp, status date: Not reported
Enforcement lead agency: State
Proposed penalty amount: Not reported
Final penalty amount: Not reported
Paid penalty amount: Not reported

Regulation violated:
Area of violation:
Date violation determined:
Date achieved compliance:
Violation lead agency:

Enforcement action:
Enforcement action date:
Ent. disposition status:
Enf. disp, status date:
Enforcement lead agency
Proposed penalty amount

Not reported
TSD - General
09/10/1990
0811411991
State
INITIAL 3008(A) COMPLIANCE
11/07/1990
Not reported
Not reported
State
43000
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PAN AM JET CENTER (Continued) 	 1000101654

Final penalty amount: Not reported
Paid penalty amount: Not reported

Regulation violated: Not reported
Area of violation: TSD - General
Date violation determined: 09/10/1990
Date achieved compliance: 08114/1991 

Violation lead agency: State
Enforcement action: FINAL 3008(A) COMPLIANCE ORDER
Enforcement action date: 05/21/1991
Ent. disposition status: Not reported
Ent, dish. status date: Not reported
Enforcement lead agency: State
Proposed penalty amount: Not reported
Final penalty amount: 30000
Paid penalty amount: Not reported

Regulation violated:	 Not reported
Area of violation:	 Generators - Manifest
Date violation determined:	 09111/1989

Date achieved compliance:	 08/1411991
Violation lead agency:	 State

Enforcement action:	 Not reported
Enforcement action date:	 Not reported
Ent. disposition status:	 Not reported
Ent. died. status date: Not reported
Enforcement lead agency: Not reported
Proposed penalty amount: Not reported
Final penalty amount.	 Not reported
Paid penalty amount: 	 Not reported

Regulation violated: Not reported
Area of violation: Generators - Manifest
Date violation determined: 09106/1989 
Date achieved compliance: 08/1411991 
Violation lead agency: State

Enforcement action: FINAL 3008(A) COMPLIANCE ORDER
Enforcement action date: 05/1411990
Enf. disposition status: Not reported
Ent, disp. status date: Not reported
Enforcement lead agency: State
Proposed penalty amount: Not reported
Final penalty amount: 500
Paid penalty amount: 500

Regulation violated: Not reported
Area of violation: TSD - General
Date violation determined. 06/30/1989
Date achieved compliance: 08/14/1991
Violation lead agency: State

Enforcement action: WRITTEN INFORMAL
Enforcement action date: 06/30/1989
Enf. disposition status: Not reported
Enf. disp. status date: Not reported
Enforcement lead agency: State
Proposed penalty amount: Not reported
Final penalty amount: Not reported

TCO2971173.ir Page78



Map ID	 .. .. MAPFINDINGS ^
Direction
Distance
Elevation	 Site

EDR ID Number
Database(s) EPA ID Number

PAN AM JET CENTER (Continued)
	

1000101554

Paid penalty amount:

Regulation violated.
Area of violation'.
Date violation determined:
Date achieved compliance.
Violation lead agency:

Enforcement action.
Enforcement action date:
Ent. disposition status:
Ent. lisp. status date:
Enforcement lead agency:
Proposed penalty amount:
Fine( penalty amount:
Paid penalty amount

Regulation violated:
Area of violation:
Date violation determined:
Date achieved compliance:
Violation lead agency:

Enforcement action:
Enforcement action date:
Ent. disposition status:
Ent. lisp. status date:
Enforcement lead agency:
Proposed penalty amount:
Final penalty amours:
Paid penalty amount:

Regulation violated:
Area of violation:
Date violation determined:
Date achieved compliance:
Violation Bead agency:

Enforcement action:
Enforcement action date:
Ent. disposition status:
Enf. disp. status date:
Enforcement lead agency:
Proposed penalty amount:
Final penalty amount:
Paid penalty amount:

Regulation violated:
Area of violation:
Date violation determined:
Date achieved compliance:
Violation lead agency:

Enforcement action:
Enforcement action date:
Ent. disposition status:
Ent, disp. status date:
Enforcement lead agency.
Proposed penalty amount:
Final penalty amount.
Paid penalty amount:

Not reported

Not reported

TSD - Closure/Post-Closure
02117/1988

04/08/1988
State

WRITTEN INFORMAL
02/17/1988

Not reported

Not reported

State

Not reported
Not reported

Not reported

Not reported

TSD - General
10/14/1987

05/18/1988
State

WRITTEN INFORMAL
02/10/1988

Not reported

Not reported

State

Not reported

Not reported
Not reported

Not reported

TSD - General
05i2011985
05/18i1988
State

INITIAL 3008(A) COMPLIANCE
11/28/1985

Not reported
Not reported
State

Not repoded
Not reported

Not reported

Not reported
TSD - General
04/29/1985
05/18/1988

State

WRITTEN INFORMAL
11/28/1985
Not reported
Not reported
State

Not reported
Not reported
Not reported
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1101/41111

Regulation violated:
Area of violation.
Date violation determined:
Date achieved compliance:
Violation lead agency:

Enforcement action:
Enforcement action date:
Ent. disposition status:
Ent. disp. status date:
Enforcement lead agency:
Proposed penalty amount:
Final penalty amount:
Paid penalty amount:

Regulation violated:
Area of violation:
Date violation determined:
Date achieved compliance:
Violation lead agency:

Enforcement action_
Enforcement action date:
Ent. disposition status:
Ent, disp. status date:
Enforcement lead agency:
Proposed penalty amount:
Final penalty amount:
Paid penalty amount:

Regulation violated:
Area of violation:
Dale violation determined
Date achieved compliance:
Violation lead agency.

Enforcement action:
Enforcement action date:
Ent. disposition status:
Ent. disp. status date:
Enforcement lead agency:
Proposed penalty amount:
Final penalty amount:
Paid penalty amount:

Regulation violated:
Area of violation:
Date violation determined:
Date achieved compliance:
Violation lead agency.

Enforcement action:
Enforcement action dale:
Ent. disposition status:
Ent. disp. status date:
Enforcement lead agency.
Proposed penalty amount:
Final penalty amount:
Paid penalty amount.

Regulation violated:

Not reported
rSD - General
03/30/1984
05/20/1985
State
WRITTEN INFORMAL
08/10/1984
Not reported
Not reported
State
Not reported
Not reported
Not reported

Not reported
TSD - Financial Requirements
01/121/983
02/22/1984
EPA
FINAL 3008(A) COMPLIANCE ORDER
01/09/1984
Not reported
Not reported
EPA
Not reported
5000
5000

Not reported
TSD - General
01112J1983
02/2211964
EPA
FINAL 3008(A) COMPLIANCE ORDER
0110911984
Not reported
Not reported
EPA
Not reported
5000
5000

Not reported
TSD - General
01/12/1983
02/22/1984
EPA
INITIAL 3008(A) COMPLIANCE
05/19/1983
Not reported
Not reported
EPA
17500
Not reported
Not reported

Not reported
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1000101654

Area of violation:
Date violation determined:
Date achieved compliance.
Violation lead agency:

Enforcement action:
Enforcement action date:
Ent. disposition status:
Ent. disp. status date:
Enforcement lead agency:
Proposed penalty amount.
Final penalty amount:
Paid penalty amount:

Evaluation Action Summary:
Evaluation date.
Evaluation:
Area of violation:
Date achieved compliance:
Evaluation lead agency.

Evaluation, date:
Evaluation:
Area of violation:
Date achieved compliance:
Evaluation lead agency.

Evaluation date:
Evaluation:
Area of violation:
Date achieved compliance:
Evaluation lead agency:

Evaluation date:
Evaluation:
Area of violation:
Date achieved compliance:
Evaluation lead agency.

Evaluation date:
Evaluation:
Area of violation:
Date achieved compliance:
Evaluation lead agency:

Evaluation date:
Evaluation:
Area of violation:
Date achieved compliance:
Evaluation lead agency:

Evaluation date:
Evaluation
Area of violation:
Date achieved compliance:
Evaluation lead agency:

Evaluation date:

TSD - Financial Requirements
01/12/1983
02/22/1984
EPA
INITIAL 3008(A) COMPLIANCE
05/19/1983
Not reported
Not reported
EPA
17500
Not reported
Not reported

04/30/1993
NON-FINANCIAL RECORD REVIEW
Generators - Records/Reporting
10/2611993
State

05/05/1992
COMPLIANCE EVALUATION INSPECTION ON-SITE
Not reported
Not reported
EPA

06i2711990
COMPLIANCE EVALUATION INSPECTION ON-SITE
TSD - General
08/14/1991
Stale

09/1111989
NON-FINANCIAL RECORD REVIEW
Generators - Manifest
08/14/1991
State

09/06/1989
NON-FINANCIAL RECORD REVIEW
Generators - Manifest
08/1411991
State

03/3111989
COMPLIANCE EVALUATION INSPECTION ON-SITE
TSD - General
08/14/1991
State

04/29/1988
NON-FINANCIAL RECORD REVIEW
Not reported
Not reported
Slate

02/17/1988
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1000101654PAN AM JET CENTER (Continued)

Evaluation: NON-FINANCIAL RECORD REVIEW
Area of violation: TSD - Closure/Post-Closure
Date achieved compliance: 04/08/1988
Evaluation lead agency: Stale

Evaluation date: 10/14i1987
Evaluation: COMPLIANCE EVALUATION INSPECTION ON-SITE
Area of violation: TSD - General
Date achieved compliance: 0 511 811 9 8 8
Evaluation lead agency: State

Evaluation date: 05/20/1985
Evaluation: COMPLIANCE EVALUATION INSPECTION ON-SITE
Area of violation: TSD - General
Date achieved compliance: 05/18/1988 
Evaluation lead agency: Stale

Evaluation date: 04/29/1985
Evaluation: COMPLIANCE EVALUATION INSPECTION ON-SITE
Area of violation: TSD - General
Date achieved compliance: 05/18/1988 
Evaluation lead agency: State

Evaluation date: 03/3011984
Evaluation: COMPLIANCE EVALUATION INSPECTION ON-SITE
Area of violation: TSD - General
Date achieved compliance: 05/2011985
Evaluation lead agency: State

Evaluation date: 01/12/1983
Evaluation: COMPLIANCE EVALUATION INSPECTION ON-SITE
Area of violation: TSD - Financial Requirements
Date achieved compliance: 0212211984 
Evaluation lead agency: EPA

Evaluation date: 0111211983
Evaluation: COMPLIANCE EVALUATION INSPECTION ON-SITE
Area of violation: TSD - General
Date achieved compliance: 02/2211984 
Evaluation lead agency: EPA

FINDS:

Registry ID:	 110008005087

Environmental Interestilnformation System
US EPA TRIS (Toxics Release Inventory System) contains information
from facilities on the amounts of over 300 listed toxic chemicals that
these facilities release directly to air, water, land, or that are
transported off-site.

US National Pollutant Discharge Elimination System (NPDES) module of
the Compliance Information System (ICIS) tracks surface water permits
issued under the Clean Water Act. Under NPDES, all facilities that
discharge pollutants from any point source into waters of the United
States are required to obtain a permit. The permit will likely contain
limits on what can be discharged, impose monitoring and reporting
requirements, and include other provisions to ensure that the
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PAN AM JET CENTER (Continued)	 1000101654

discharge does not adversely affect water quality. 	 - -

RCRAInfo is a national information system that supports the Resource
Conservation and Recovery Act (RCRA) program through the tracking of
events and activities related to facilities that generate„ transport,
and treat, store, or dispose of hazardous waste. RCRAInfo allows RCRA
program staff to track the notification, permit, compliance, and
corrective action activities required under RCRA.

PCS (Permit Compliance System) is a computerized management
information system that contains data on National Pollutant Discharge
Elimination System (NPDES) permit holding facilities. PCS tracks the
permit, compliance, and enforcement status of NPDES facilities.

NY MANIFEST-
EPA ID: NYD072756513
Country: USA
Mailing Name: PAN AMERICAN WORLD AIRWAYS
Mailing Contact: COLE ROBIN BLDG SVCS MANA
Mailing Address: Of 24 LINK DRIVE
Mailing Address 2: Not reported
Mailing City: ROCKLEIGH
Mailing State: NJ
Mailing Zip: 07647
Mailing Zip4: Not reported
Mailing Country: USA
Mailing Phone: 212-632-4175

Document ID: NYA3041471
Manifest Status: Completed copy
Transi State ID: V34410
Trans2 State ID: Not reported
Generator Ship Date: 861205
Transl Recv Date: 861205
Trans2 Recv Date: Not reported
TSD Site Recv Date: 861205
Part A Recv Date: 861212
Para 5 Recv Date: 861212
Generator EPA ID: NYD072756513
Transi EPA ID: NYD000691949
Trans2 EPA ID: Not reported
TSOF ID: NYD000691949

Waste Code: F006 - WW TREAT SL FM ELECTROPLATING OPER
Quantity: 04790
Units: G - Gallons (liquids only)' (8.3 pounds)
Number of Containers: 001
Container Type: TT - Cargo tank, tank trucks
Handling Method: T Chemical, physical, or biological treatment.
Specific Gravity: 100
Year: 86

Document ID:	 NYA3041526
Manifest Status:	 Completed copy
Transl State ID.	 V34410
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PAN AM JET CENTER (Continued)

Trans2 State ID-. Not reported
Generator Ship Dale: 861205
Transt Recv Date: 861205
Trans2 Recv Date: Not reported
TSD Site Recv Date: 861205
Part A Recv Date: 861212
Part 8 Recv Date: 861212
Generator EPA ID: NYD072756513
Transt EPA ID: NYD000691949
Trans2 EPA ID: Not reported
TSDF ID: NYD000691949
Waste Code: F006 - WW TREAT SL FM ELECTROPLATING OPER
Quantity: 05481
Units: G - Gallons (liquids only)' (8.3 pounds)
Number of Containers: 001
Container Type: TT - Cargo tank, tank tricks
Handling Method: T Chemical, physical, or biological treatment.
Specific Gravity: 100
Year 86

1000101654

Document ID: PAB2704030
Manifest Status: Completed copy
Transt State ID: PA-AH0175
Trans2 State ID: PA-AH
Generator Ship Date: 860116
Transt Recv Date: 860116
Trans2 Recv Dale: Not reported
TSD Site Recv Date: 860117
Part A Recv Dale: 860124
Part B Recv Date: 860124
Generator EPA ID. NY0072756513
Transt EPA ID: NJD038590725
Trans2 EPA ID: Not reported
TSDF ID'. PAD000731026
Waste Code: F006 - WW TREAT SL FM ELECTROPLATING OPER
Quantity: 04980
Units: G - Gallons (liquids only)' (8.3 pounds)
Number of Containers: 001
Container Type: TT - Cargo lank, lank trucks
Handling Method: L Landfill.
Specific Gravity: 100
Year 86

Document ID.
Manifest Status:
Transt State ID:
Trans2 State ID:
Generator Ship Date
Transt Recv Date:
Trans2 Recv Date:
TSD Site Recv Date:
Part A Recv Date:
Part B Recv Date:
Generator EPA ID:
Transt EPA ID:

PAB2704015
Completed copy
PA-AH0067
PA-AH
860109
660109
Not repotted
860109
860127
860117
NY0072756513
NJD054126164
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PAN AM JET CENTER (Continued)	 1000101654

Trans2 EPA ID: Not reported	 - -
TSDF ID: PAD085690592	 -
Waste Code: D002 - NON-LISTED CORROSIVE WASTES
Quantity: 00605
Units: G - Gallons (liquids only)" (8.3 pounds)
Number of Containers: 011
Container Type: DM - Metal drums, barrels
Handling Method. L Landfill.
Specific Gravity: 100
Waste Cade: Not reported
Quantity: 00330
Units: G - Gallons (liquids only)' (8.3 pounds)
Number of Containers: 006
Container Type: DM - Metal drums, barrels
Handling Method: L Landfill.
Specific Gravity: 100
Waste Code: Not reported
Quantity: 06000
Units: P -Pounds

Number of Containers: 012
Container Type: DM - Metal drums, barrels
Handling Method : L Landfill.
Specific Gravity: 100
Year: 86

Document ID: MDO0038734
Manifest Status: Completed after the designated time period for a TSDF to get a copy to the DEC
Tourist State ID: NHW16786A
Trans2 State ID: Not reported
Generator Ship Date: 861001
Transt Recv Dale: 861001
Trans2 Recv Date: Not reported
TED Site Recv Date: 861002
Part A Recv Date: 861030
Part B Recv Date: 861014
Generator EPA ID: NYD072756513
Transt EPA ID: NJD054126164
Trans2 EPA ID: Not reported
TSDF ID: MDD000218008
Waste Code: D001 - NON-LISTED IGNITABLE WASTES
Quantity: 01100
Units: G - Gallons (liquids only)` (8.3 pounds)
Number of Containers: 020
Container Type: DM - Metal drums, barrels
Handling Method: R Material recovery of more than 75 percent of the total material.
Specific Gravity, 100
Waste Code: Not reported
Quantity: 00165
Units: G - Gallons (liquids only)' (8.3 pounds)
Number of Containers: 003
Container Type: DM - Metal drums, barrels
Handling Method: R Material recovery of more than 75 percent of the total material.
Specific Gravity: 100
Waste Code: Not reported
Quantity: 00110
Units: G - Gallons (liquids only)' (8 3 pounds)
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1000101654

Number of Containers: 002
Container Type. DM - Metal drums, barrels
Handling Method: R Material recovery of more than 75 percent of the total material
Specific Gravity. 100
Waste Code: Not reported
Quantity: 00550
Units: G - Gallons (liquids only)` (8.3 pounds)
Number of Containers: 010
Container Type: DM - Metal drums, barrels
Handling Method: R Material recovery of more than 75 percent of the total material
Specific Gravity: 100
Year: 86

Document lD'. PAB2162510
Manifest Status: Completed after the designated time period for a TSDF to get a copy to the DEC
Transl State ID: PA-AH0067
Trans2 State ID: Not reported
Generator Ship Date: 860924
Transl Recv Date: 860924
Trans2 Recv Date: Not reported
TSD Site Recv Date: 860924
Part A Recv Date: 860930
Part B Recv Date: 861031
Generator EPA ID: NYD072756513
Transl EPA ID: NJD054126164
Trans2 EPA ID: Not reported
TSDF ID: PAD085690592
Waste Code: D002 - NON-LISTED CORROSIVE WASTES
Quantity: 01595
Units: G - Gallons (liquids only)' (8.3 pounds)
Number of Containers: 029
Container Type: OM - Metal drums, barrels
Handling Method: T Chemical, physical, or biological treatment.
Specific Gravity: 100
Year: 86

Document ID: NJA0302729
Manifest Status: Completed copy
Transt State ID: NJDEPS226
Trans2 Stale ID: Not reported
Generator Ship Date: 870619
Transl Recv Date: 870619
Trans2 Recv Date: Not reported
TED Site Recv Date: 870619
Part A Recv Date: 870626
Part B Recv Date: 870707
Generator EPA ID: NY0072756513
Transl EPA ID: NJD054126164
Trans2 EPA ID: Not reported
TSDFID: NJD981133150
Waste Code: D001 - NON-LISTED IGNITABLE WASTES
Quantity: 02348
Units: G - Gallons (liquids only)' (8.3 pounds)
Number of Containers: 001
Container Type: TT - Cargo tank, tank trucks
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1000101654PAN AM JET CENTER (Continued)

Handling Method.	 T Chemical, physical, or biological treatment. 	 .
Specific Gravity:	 100
Year	 87

Document ID: NJA0302665
Manifest Status: Completed copy
Transl State ID: NJDEPS226
Trans2 State ID: Not reported
Generator Ship Date: 870519
Transl Recv Date: 870519
Trans2 Recv Date: Not reported
TSD Site Recv Date: 870520
Part A Recv Date: 870527
Part B Recv Date: 870603
Generator EPA ID: NYD072756513
Transl EPA ID: NJD054126164
Trans2 EPA ID: Not reported
TSDF ID: NJD981133150
Waste Code. 0001 - NON-LISTED IGNITABLE WASTES
Quantity: 02839
Units: G - Gallons (liquids only)' (8.3 pounds)
Number of Containers: 001
Container Type. TT - Cargo tank, lank trucks
Handling Method: T Chemical, physical, or biological treatment.
Specific Gravity: 100
Year 87

Document ID: NYA6270147
Manifest Status: Completed copy
Transl State ID: 235618
Trans2 State ID: Not reported
Generator Ship Date: 871201
Transl Recv Date: 871201
Trans2 Recv Date: Not reported
TSD Site Recv Date: 871201
Part A Recv Date: 871209
Part B Recv Date: 871209
Generator EPA ID: NYD072756513
Transl EPA ID: NYD000691949
Trans2 EPA ID: Not reported
TSDF ID: NYD000691949
Waste Code: P029 - COPPER CYANIDES
Quantity: 00300
Units: P - Pounds
Number of Containers: 001
Container Type: DM - Metal drums, barrels
Handling Method. T Chemical, physical, or biological treatment.
Specific Gravity. 100
Waste Code: Not reported
Quantity: 00300
Units: P -Pounds
Number of Containers: 001
Container Type: DM - Metal drums, barrels
Handling Method: T Chemical, physical, or biological treatment.
Specific Gravity: 100
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PAN AM JET CENTER (Continued) 	 1 00 01 01654

Waste Code: Not reported
Quantity: 00004
Units: Y - Cubic yards" (.85 tons)
Number of Containers: 012
Container Type: DM - Metal drums, barrels
Handling Method T Chemical, physical, or biological treatment.
Specific Gravity: 100
Waste Code: Not reported
Quantity: 00550
Units: G - Gallons (liquids only)' (8.3 pounds)
Number of Containers: 010
Container Type: DM - Metal drums, barrels
Handling Method. T Chemical, physical, or biological treatment.
Specific Gravity: 100
Year. 87

Document ID. MDC0075774
Manifest Status: Completed copy
Transl State 10: HWH16787A
Transl Stale ID: HWH996
Generator Ship Date: 870626
Transl Recv Date: 870626
Transl Recv Date: Not reported
TED Site Recv Date: 870626
Part A Recv Date: 870701
Part B Recv Date: 870709
Generator EPA ID: NYD072756513
Transl EPA ID: NJD054126164
Trans2 EPA ID: Not reported
TSDF ID: MDD000218008
Waste Code: D001 - NON-LISTED IGNITABLE WASTES
Quantity: 05462
Units: G - Gallons (liquids only)" (8.3 pounds)
Number of Containers: 001
Container Type: TT - Cargo tank, tank trucks
Handling Method: R Material recovery of more than 75 percent of the total material.
Specific Gravity: 100
Year 87

Document ID: NJA0302903
Manifest Status: Completed copy
Transl State ID: NJDEP2265
Trans2 State ID: Not reported
Generator Ship Date: 870511
Transl Recv Date: 870511
Trans2 Recv Date: Not reported
TSD Site Recv Date: 870511
Part A Recv Date: 870519
Part B Recv Date: 870528
Generator EPA ID: NYD072756513
Transl EPA ID: NJD064126164
Trans2 EPA ID: Not reported
TSDFID: NJO981133150
Waste Code: 0001 - NON-LISTED IGNITABLE WASTES
Quantity: 03882

TCO2971173. it Page 88



Map ID MAP FINDINGS
Direction
Distance EDR ID Number
Elevation Site Database(s)	 EPA ID Number

PAN AM JET CENTER (Continued) 1000101654

Units: G - Gallons (liquids only)' (8.3 pounds)
Number of Containers: 001
Container Type: TT - Cargo tank, tank tricks
Handling Method: T Chemical, physical, or biological treatment.
Specific Gravity. 100
Year: 87

Document ID: PAS3848880
Manifest Status: Completed after the designated time period for a TSDF to get a copy to the DEC
Transl State ID. PA-AH0067
Transl State ID: PA-AH
Generator Ship Date: 870915
Transl Recv Date: 870915
Transl Recv Date: Not reported
TSD Site Recv Date: 870915
Part A Recv Date: 870925
Part B Recv Date: 871105
Generator EPA ID: NYD072756513
Transl EPA ID: NJD054126164
Trans2 EPA ID: Not reported
TSDF ID: PAD085690592
Waste Code: F006 - WW TREAT SL FM ELECTROPLATING OPER
Quantity: 05111
Units: G - Gallons (liquids only)` (8.3 pounds)
Number of Containers: 001
Container Type: TT - Cargo tank, tank trucks
Handling Method: T Chemical, physical, or biological treatment.
Specific Gravity: 100
Year: 87

Document ID: NYA3446256
Manifest Status: Completed copy
Transl State ID: JA113
Trans2 State ID: Not reported
Generator Ship Date: 870213
1ransl Recv Date: 870213
Trans2 Recv Date. Not reported
TSD Site Recv Date: 870213
Part A Recv Date: 870224
Part 8 Recv Date: 870228
Generator EPA ID: NYD072756513
Transl EPA ID: NJD054126164
Trans2 EPA ID: Not reported
TSDF ID: PAD000731026
Waste Code: F006 - WW TREAT SL FM ELECTROPLATING OPER
Quantity: 04978
Units: G - Gallons (liquids only)" (8.3 pounds)
Number of Containers: 001
Container Type: TT - Cargo tank, tank trucks
Handling Method. T Chemical, physical, or biological treatment.
Specific Gravity: 100
Year 87

Document ID: NYA6270111
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Manifest Status: Completed copy
Transt State ID: 000000000
Trans2 State ID: Not reported
Generator Ship Date: 871201
Transt Recv Date: 871201
Trans2 Recv Date: Not reported
TSD Site Recv Date: 871201
Part A Recv Date: 871209
Part B Recv Date: 871209
Generator EPA ID: NYD072756513
Transt EPA ID: NYD000691949
Trans2 EPA ID: Not reported
TSDF ID: NYD000691949
Waste Code: F002 - HALO SOLV + STILL BOTTOMS FM REC OF SOLV
Quantity: 00990
Units: G - Gallons (liquids only)' (6.3 pounds)
Number of Containers: 018
Container Type: DM - Metal drums, barrels
Handling Method. T Chemical, physical, or biological treatment.
Specific Gravity: 100
Waste Code: Not reported
Quantity: 00001
Units: Y - Cubic yards' (.85 tons)
Number of Containers: 003
Container Type: DM - Metal drums, barrels
Handling Method: L Landfill.
Specific Gravity: 100
Waste Code: Not reported
Quantity: 00055
Units'. G - Gallons (liquids only)* (8.3 pounds)
Number of Containers: 001
Container Type: DM - Metal drums, barrels
Handling Method T Chemical, physical, or biological treatment.
Specific Gravity: 100
Year 87

Document ID: NYA6269517
Manifest Status: Completed copy
Transt State ID: V34410
Trans2 State ID: Not reported
Generator Ship Date: 871121
Transt Recv Date: 871121
Trans2 Recv Date: Not reported
TSD Site Recv Date: 871121
Part A Recv Date: 871130
Part B Recv Date: 871130
Generator EPA ID: NYD072756513
Transl EPA ID: NYD000691949
Trans2 EPA ID: Not repelled
TSDF ID: NYD000691949
Waste Code: F006 - WW TREAT SL FM ELECTROPLATING OPER
Quantity: 05200
Units: G - Gallons (liquids only)' (8.3 pounds)
Number of Containers: 001
Container Type: TT - Cargo tank, tank trucks
Handling Method: T Chemical, physical, or biological treatment.
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Specific Gravity:	 100
Year.	 87

Document ID: NJA0302664
Manifest Status: Completed copy
Transl State ID: NJDEPS226
Trans2 State ID: Not reported
Generator Ship Date: 870529
Transl Recv Date: 870529
Trans2 Recv Date: Not reported
TSD Site Recv Date: 870529
Part A Recv Date: 870604
Part B Recv Date: 870616
Generator EPA ID: NYD072756513
Transl EPA ID: NJD054126164
Trans2 EPA ID: Not reported
TSDFID: NJD981133150
Waste Code: D001 - NON-LISTED IGNITABLE WASTES
Quantity: 04200
Units: G - Gallons (liquids only)` (8.3 pounds)
Number of Containers: 001
Container Type: TT - Cargo tank, tank trucks
Handling Method: T Chemical, physical, or biological treatment.
Specific Gravity. 100
Year: 87

Document ID: NY85457096
Manifest Status: Completed copy
Transl State ID: TM15212
Trans2 State ID: Not reported
Generator Ship Date. 921217
Transl Recv Date: 921217
Trans2 Recv Date: Not reported
TSD Site Recv Date: 921217
Part A Recv Date: 921230
Part B Recv Date. 921230
Generator EPA ID: NYD072756513
Transl EPA ID: PAD982661381
Trans2 EPA ID: Not reported
TSDF ID NYD000691949
Waste Code. D002 - NON-LISTED CORROSIVE WASTES
Quantity: 02735
Units: G - Gallons (liquids only)' (8.3 pounds)
Number of Containers: 001
Container Type: TT - Cargo tank, tank trucks
Handling Method T Chemical, physical, or biological treatment.
Specific Gravity: 100
Year. 92

Document ID: NYB5457024
Manifest Status: Completed copy
Transl State ID: PATM15208
Trans2 State ID: Not reported
Generator Ship Date. 921216
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Transl Recv Date: 921216
Trans2 Recv Date: Not reported

TSD Site Reev Date: 921217
Part A Recv Date: 921230
Part B Recv Date: 921230
Generator EPA ID: NYD072756513
Transl EPA ID: PAD982661381
Trans2 EPA ID: Not reported
TSDF ID: NYD000691949
Waste Code: F007 - PLATING BATH SOL FM ELECTROPLATING OPER
Quantity: 03852
Units: G - Gallons (liquids only)' (8.3 pounds)
Number of Containers: 001
Container Type: TT - Cargo lank, tank trucks
Handling Method: T Chemical, physical, or biological treatment.

Specific Gravity: 100
Year: 92

Document ID: NYB5457042
Manifest Status: Completed copy
Transl State ID: T339CLNJ
Trans2 State ID: Not reported
Generator Ship Date: 921217
Transl Recv Date: 921217
Trans2 Recv Date: Not reported
TED Site Recv Date: 921217
Part A Recv Date: 921230
Part B Recv Date: 921230
Generator EPA ID: NYD072756513
Transl EPA ID: PAD982661381
Trans2 EPA ID: Not reported
TSDF ID: NY0000691949
Waste Code: D002 - NON-LISTED CORROSIVE WASTES
Quantity: 05500
Units: G - Gallons (liquids only)" (8.3 pounds)
Number of Containers: 001
Container Type: TT - Cargo tank, tank trucks
Handling Method: T Chemical, physical, or biological treatment.
Specific Gravity: 100
Year 92

Document ID:
	

NYB4134789
Manifest Status:
	

Completed copy
Transl State ID:
	

TW98450
Trans2 State ID:
	

Not reported
Generator Ship Date
	

920521
Transl Recv Date:
	

920521
Trans2 Recv Date:
	

Not reported
TSD Site Recv Date:
	

920521
Part A Recv Date:
	

Not reported
Part B Recv Date:
	

920605
Generator EPA ID:
	

NYD072756513
Transl EPA ID:
	

PAD982661381
Trans2 EPA ID'.	 Not reported

TSDF ID:
	

NYD000691949
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Map ID	 MAP FINDINGS
Direction	 -'	 --
Distance
	

FOR ID Number
Elevation Site
	

Database(s) EPA ID Number

PAN AM JET CENTER (Continued)
	

1000101654

Waste Code: D002 - NON-LISTED CORROSIVE WASTES
Quantity: 03843
Units: G - Gallons (liquids only)* (8.3 pounds)
Number of Containers: 001
Container Type: TT - Cargo tank, tank trunks
Handling Method. T Chemical, physical, or biological treatment.
Specific Gravity: 100
Year 92

(rick this h^tpprknk while viewing on your computer to access
447 additional NY_ MANIFEST: record(s) in the EDR Site Report.

MANIFEST:
GEN Con Date:
Transporter Recpt Date:
Number Of Containers:
Container Type:
Waste Code1:
Waste Code2:
Waste Cori
Comment:
Fee Exempt Code:
TSDF Name:

TSDF ID:
TSDF Date,
Date Imported:
Transporter 2 Name:
Transporter 2 ID:
Manifest Docket Number:
Waste Description:
Quantity:
WTNol Units:
Item Number:
Transporter Name.
Transporter EPA ID:
GEN Cent Date:
Transporter Recpt Date:
Transporter 2 Recpt Date:
TSDF Recpt Date:
EPA ID:
Transporter 2 ID:

12'811993
Not reported
0
Not reported
F007

F006

F001

Not reported
Not reported
NORTHLAND ENVIRONMENTAL INC
R1O040098352

Not reported
9i2711994
Not reported
Not reported

Not reported

Not reported
Not reported
Not reported
Not reported

Not reported
Not reported

Not reported

Not reported

Not reported

Not reported

Not reported

Not reported
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Count: 20 records.	 ORPHAN SUMMARY

City EDR ID Site Name Site Address Zip Database(s)

BLDG 111 JFK AIR JAM 1000446669 FEDERAL AVIATION ADMINISTRATION PROCUREMENT BRANCH FITZERALD 11430 CERCLIS,MANIFEST,FINDS,RCRA-N
JAMAICA 1001233277 SHEROV INTERNATIONAL BUYERS BLDG 78 N BOUNDARY RD 11430 FINDS,MANIFEST,RCRA-NLR
JAMAICA 1006810656 TSA AT JOHN F KENNEDY INTERNATIONA 230 -59 ROCKAWAY BLVD 11413 FINDS,MANIFEST,RCRA-LOG
JAMAICA 1007112169 SLATfERY ARTC JFK ARPRT E HANGER RD BLDG 214 11430 RCRA-NLR
JAMAICA 1007112668 NYSDOT NS VAN WYCK RAMP TO QUEENS BLV RCRA-CESQG,MANIFEST,MANIFESI
JAMAICA 1007813153 PAN AM - BLDG 208-JFK INTL AIRPORT JFK INTERNATIONAL AIRPORT 11430 FINDS
JAMAICA 1008217322 JFK AIRPORT BUILDING 207 BUILDING 207 11430 FINDS
JAMAICA 1009225661 AMERICAN EAGLE AIRLINES JFK AIRPORT BLD 56 TERMINAL 9 11430 MANIFEST
JAMAICA 1009598552 J.F.K. INT'L AIRPORT FUEL STORAGE J.F.K. INT'L AIRPORT (BULK PUS 11430 FINDS
JAMAICA 1010414513 LUFTHANSA CARGO - JFK AIRPORT BLDG 23A 11430 FTTS
JAMAICA 1010682639 JFK INTERNATIONAL AIRPORT JOHN F KENNEDY EXPIRY 11430 FINDS
JAMAICA 1011495187 JFK AIRPORT BUILDING 207 BUILDING207	 JAMAICA NY 1 11430 ICIS
QUEENS 101/863417 NYSDOT BIN 1075610 RTE 907D OVER I-878 11430 RCRA-LOG
QUEENS 1011863418 NYSDOT BIN 1076390 I-878 OVER RTE 907D 11430 RCRA-LQG
JAMAICA 1011863481 NYSDOT BIN 1073020 NASSAU EXPWY RTE 878 OVER S 11430 RCRA-LOG
JAMAICA 1011863482 NYSDOT BIN 1073060 JFK EXPY NB TO NASSAU EXPY EB 11430 RCRA-LOG
QUEENS 1011974210 JFK INTERNATIONAL AIRPORT NORTH HANGAR RDHANGARS 3, 4, 11430 FINDS
.JAMAICA 1011974331 JFK INTERNATIONAL AIRPORT 215 E HANGAR RD 11430 FINDS
JAMAICA 1011974931 UNITED AIRLINES--BLDG 22A JFK BLDG 22A- KENNEDY INTERNATION 11430 FINDS
QUEENS 1012130457 IOTA JFK DEPOT 165-25 147 AVENUE 11434 FINDS
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RECORDSGOVERNMENT	 DATA --

To maintain currency of the following federal and state databases, EDR contacts the appropriate governmental agency
on a monthly or quarterly basis, as required.

Number of Days to Update: Provides confirmation that EDR is reporting records that have been updated within 90 days
from the date the government agency made the information available to the public.

STANDARD ENVIRONMENTAL RECORDS

Federal NPL site fist

NPL: National Priority List
National Priorities List (Supedund). The NPL is a subset of CERCLIS and identifies over 1,200 sites for priority
cleanup under the Supedund Program. NPL sites may encompass relatively large areas. As such, EDR provides polygon
coverage for over 1,000 NPL site boundaries produced by EPA's Environmental Photographic Interpretation Center
(EPIC) and regional EPA offices.

Date of Government Version: 07/02/2010
Date Data Arrived at EDR: 07,14/2010
Date Made Active in Reports: 1 010412 01 0
Number of Days to Update: 82

NPL Site Boundaries

Source: EPA
Telephone: N/A
Last EDR Contact: 0111 3/2 01 1
Next Scheduled EDR Contact: 04125/2011
Data Release Frequency: Quarterly

Sources:

EPA's Environmental Photographic Interpretation Center (EPIC)
Telephone: 202-564-7333

EPA Region 1
Telephone 617-918-1143

EPA Region 3
Telephone 215-814-5418

EPA Region 4
Telephone 404-562-8033

EPA Region 5
Telephone 312-886-6686

EPA Region 10
Telephone 206-553-8665

EPA Region 6
Telephone: 214-655-6659

EPA Region 7
Telephone: 913-551-7247

EPA Region 8
Telephone: 303-312-6774

EPA Region 9
Telephone: 415-947-4246

Proposed NPL Proposed National Priority List Sites
A site that has been proposed for listing on the National Priorities List through the issuance of a proposed rule
in the Federal Register. EPA then accepts public comments on the site, responds to the comments, and places on
the NPL those sites that continue to meet the requirements for listing.

Date of Government Version: 0710212010
Date Data Arrived at EDR: 07/1412010
Date Made Active in Reports: 10104/2010
Number of Days to Update: 82

Source: EPA
Telephone: N/A
Last EDR Contact: 0 111 3/2 01 1
Next Scheduled EDR Contact: 04125/2011
Data Release Frequency: Quarterly

NPL LIENS. Federal Superfund Liens
Federal Superfund Liens. Under the authority granted the USEPA by CERCLA of 1980, the USEPA has the authority
to file liens against real property in order to recover remedial action expenditures or when the property owner
received notification of potential Viability. USEPA compiles a listing of riled notices of Supedund Liens.

Date of Government Version: 10(15/1991
Date Data Arrived at EDR: 02/02/1994
Date Made Active in Reports: 03/30/1994
Number of Days to Update: 56

Source. EPA
Telephone: 202-564-4267
Last EDR Contact: 11122/2010
Next Scheduled EDR Contact: 02728/2011
Data Release Frequency: No Update Planned
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GOVERNMENT RECORDS 	-	 '.l DATA

Federal Delisted NPL site list

DELISTED NPL: National Priority List Deletions
The National Oil and Hazardous Substances Pollution Contingency Plan (NCP) establishes the criteria that the
EPA uses to delete sites from the NPL. In accordance with 40 CFR 300.425.(e), sites may be deleted from the
NPL where no further response is appropriate.

Date of Government Version: 07/02/2010
Date Data Arrived at EDR: 07/14/2010
Date Made Active in Reports: 1 010 412 01 0
Number of Days to Update: 82

Source: EPA
Telephone: N/A
Last EDR Contact: 01/13/2011
Next Scheduled EDR Contact: 04125/2011
Data Release Frequency: Quarterly

Federal CERCLIS list

CERCLIS: Comprehensive Environmental Response, Compensation, and Liability Information System
CERCLIS contains data on potentially hazardous waste sites that have been reported to the USEPA by states, municipalities,
private companies and private persons, pursuant to Section 103 of the Comprehensive Environmental Response, Compensation,
and Liability Act (CERCLA). CERCLIS contains sites which are either proposed to or on the National Priorities
List (NPL) and sites which are in the screening and assessment phase for possible inclusion on the NPL.

Date of Government Version: 01129/2010
Date Data Arrived at EDR: 02/09/2010
Date Made Active in Reports: 04/12/2010
Number of Days to Update: 62

Source: EPA
Telephone: 703-412-9810
Last EDR Contact: 12130/2010
Next Scheduled EDR Contact: 04111/2011
Data Release Frequency: Quarterly

FEDERAL FACILITY: Federal Facility Site Information listing
A listing of National Priority List (NPL) and Base Realignment and Closure (BRAC) sites found in the Comprehensive
Environmental Response, Compensation and Liability Information System (CERCLIS) Database where EPAa??s Federal
Facilities Restoration and Reuse Office is involved in cleanup activities.

Date of Government Version: 0612312009
Date Data Arrived at EDR: 01/15/2010
Date Made Active in Reporist 02/10/2010
Number of Days to Update: 26

Source: Environmental Protection Agency
Telephone: 703-603-8704
Last EDR Contact: 0 1/1 11201 1
Next Scheduled EDR Contact: 04125i2011
Data Release Frequency: Varies

Federal CERCLIS NFRAP site List

CERCLIS-NFRAP: CERCLIS No Further Remedial Action Planned
Archived sites are sites that have been removed and archived from the inventory of CERCLIS sites. Archived status
indicates that, to the best of EPA's knowledge, assessment at a site has been completed and that EPA has determined
no further steps will be taken to list this site on the National Pdonties List (NPL), unless information indicates
this decision was not appropriate or other considerations require a recommendation for listing at a later time.
This decision does not necessarily mean that there is no hazard associated with a given site; it only means that,
based upon available information, the location is not judged to be a potential NPL site.

Date of Government Version: 06/23/2009
Date Data Arrived at EDR: 09/0212009
Date Made Active in Reports: 09/21/2009
Number of Days to Update: 19

Source: EPA
Telephone: 703-412-9810
Last EDR Contact: 12/01/2010
Next Scheduled EDR Contact: 0114/2011
Data Release Frequency: Quarterly

Federal RCRA CORRACTS facilities list

CORRACTS: Corrective Action Report
CORRACTS identifies hazardous waste handlers with RCRA corrective action activity.
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GOVERNMENT RECORDS  l.. D  DATA

Date of Government Version: 05/25/2010 Source: EPA
Date Data Arrived at EDR: 06i02/2010 Telephone: 800-424-9346
Date Made Active in Reports: 10/0412010  Last EDR Contact: 11/22/2010
Number of Days to Update: 124 Next Scheduled EDR Contact: 02/28/2011

Data Release Frequency: Quarterly

Federal RCRA non-CORRACTS TSD facilities list

RCRA-TSDF: RCRA - Treatment, Storage and Disposal
RCRAlnfo is EPA's comprehensive information system, providing access to data supporting the Resource Conservation
and Recovery Act (RCRA) of 1976 and the Hazardous and Solid Waste Amendments ( HSWA) of 1984. The database
includes selective information on sites which generate, transport, store, treat and/or dispose of hazardous waste
as defined by the Resource Conservation and Recovery Act (RCRA). Transporters are individuals or entities that
move hazardous waste from the generator offsite to a facility that can recycle, treat, store, or dispose of the
waste. TSDFS treat, store, or dispose of the waste.

Date of Government Version: 02/17/'2010
Date Data Arrived at EDR: 02/19/2010
Date Made Active in Reports: 05/1712010
Number of Days to Update: 87

Source: Environmental Protection Agency
Telephone: (212) 637-3660
Last EDR Contact: 01106/2011
Next Scheduled EDR Contact: 04(1812011
Data Release Frequency: Quarterly

Federal RCRA generators list

RCRA-LQG: RCRA - Large Quantity Generators
RCRAlnfo is EPA's comprehensive information system, providing access to data supporting the Resource Conservation
and Recovery Act (RCRA) of 1976 and the Hazardous and Solid Waste Amendments (HSWA) of 1984. The database
includes selective information on sites which generate, transport, store, treat and/or dispose of hazardous waste
as defined by the Resource Conservation and Recovery Act (RCRA). Large quantity generators (LQGs) generate
over 1.000 kilograms (kg) of hazardous waste, or over 1 kg of acutely hazardous waste per month.

Date of Government Version: 02/17/2010
Date Data Arrived at EDR: 02119/2010
Date Made Active in Reports: 05/17/2010
Number of Days to Update: 87

Source: Environmental Protection Agency
Telephone: (212) 637-3660
Last EDR Contact: 01106/2011
Next Scheduled EDR Contact: 04/16/2011
Data Release Frequency: Quarterly

RCRA-SQG: RCRA - Small Quantity Generators
RCRAInfo is EPA's comprehensive information system, providing access to data supporting the Resource Conservation
and Recovery Act (RCRA) of 1976 and the Hazardous and Solid Waste Amendments (HSWA) of 1984. The database
includes selective information on sites which generate, transport, store, treat and/or dispose of hazardous waste
as defined by the Resource Conservation and Recovery Act (RCRA). Small quantity generators (SQGs) generate
between 100 kg and 1,000 kg of hazardous waste per month.

Date of Government Version: 02/1712010
Date Data Arrived at EDR: 02/19/2010
Date Made Active in Reports: 05/17/2010
Number of Days to Update: 87

Source: Environmental Protection Agency
Telephone: (212) 637-3666
Last EDR Contact: OV06/2011
Next Scheduled EDR Contact: 04118/2011
Data Release Frequency: Quarterly

RCRA-CESQG: RCRA - Conditionally Exempt Small Quantity Generators
RCRAInfo is EPA's comprehensive information system, providing access to data supporting the Resource Conservation
and Recovery Act (RCRA) of 1976 and the Hazardous and Solid Waste Amendments (HSWA) of 1984. The database
includes selective information on sites which generate, transport, store, treat and/or dispose of hazardous waste
as defined by the Resource Conservation and Recovery Act (RCRA). Conditionally exempt small quantity generators
(CESQGs) generate less than 100 kg of hazardous waste, or less than 1 kg of acutely hazardous waste per month.

Date of Government Version: 0 211 7/2 01 0
Date Data Arrived at EDR: 02/19/2.010
Date Made Active in Reports: 05/17/2010
Number of Days to Update: 87

Source: Environmental Protection Agency
Telephone: (212) 637-3660
Last EDR Contact: 01/06/2011
Next Scheduled EDR Contact: 04118i2011
Data Release Frequency: Varies
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Federal institutional controls / engineering controls registries

US ENG CONTROLS: Engineering Controls Sites List
A listing of sites with engineering controls in place. Engineering controls include various forms of caps, building
foundations, liners, and treatment methods to create pathway elimination for regulated substances to enter environmental
media or effect human health.

Date of Government Version: 12/2012009
Date Data Arrived at EDR: 01120/2010
Date. Made Active in Reports: 04/1212010
Number of Days to Update: 82

Source: Environmental Protection Agency
Telephone: 703-603-0695
Last EDR Contact: 12/1012010
Next Scheduled EDR Contact: 03/2812011
Data Release Frequency: Varies

US INST CONTROL: Sites with Institutional Controls
A listing of sites with institutional controls in place- Institutional controls include administrative measures,
such as groundwater use restrictions, construction restrictions, propeny use restrictions, and post remediation
care requirements intended to prevent exposure to contaminants remaining on site Deed restrictions are generally
required as part of the institutional controls.

Date of Government Version: 12/20/2009
Date Data Arrived at EDR: 01 /2 012 01 0
Date Made Active in Reports: 04/12/2010
Number of Days to Update: 82

Federal ERNS list

Source: Environmental Protection Agency
Telephone: 703-603-0695
Last EDR Contact: 12110/2010
Next Scheduled EDR Contact: 03/2812011
Data Release Frequency: Varies

ERNS: Emergency Response Notification System
Emergency Response Notification System. ERNS records and stores information on reported releases of oil and hazardous
substances.

Date of Government Version: 07/09/2010 	 Source: National Response Center, United States Coast Guard
Date Data Arrived at EDR: 0710912010 	 Telephone: 202-267-2180
Date Made Active in Reports: 08/17/2010 	 Last EDR Contact: 01107/2011
Number of Days to Update: 39	 Next Scheduled EDR Contact: 0411 8/2 01 1

Data Release Frequency. Annually

State- and tribal - equivalent CERCLIS

SHWS: Inactive Hazardous Waste Disposal Sites in New York State
Referred to as the State Superfund Program. the Inactive Hazardous Waste Disposal Site Remedial Program is the
cleanup program for inactive hazardous waste sites and now includes hazardous substance sites

Date of Government Version: 11/23J201  0 	 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 11123/2010 	 Telephone: 518-402-9622
Date Made Active in Reports: 12/17J201  0 	 Last EDR Contact: 11/23/2010
Number of Days to Update: 24 	 Next Scheduled EDR Contact: 0 310 712 01 1

Data Release Frequency: Annually

VAPOR REOPENED: Vapor Intrustion Legacy Site List
New York is currently re-evaluating previous assumptions and decisions regarding the potential for soil vapor
intrusion exposures at sites. As a result, all past, current, and future contaminated sites will be evaluated
to determine whether these sites have the potential for exposures related to soil vapor intrusion.

Date of Government Version: 09/14/2010 	 Source: Department of Environmenal Conservation
Date Data Arrived at EDR: 11/24/2010 	 Telephone: 518-402-9814
Date Made Active in Reports: 12117/2010 	 Last EDR Contact: 11/240010
Number of Days to Update: 23	 Next Scheduled EDR Contact: 03/07/2011

Data Release Frequency: Varies

State and tribal landfill andfor solid waste disposal site lists
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G40VERNMENT RECORDS c.	 n DATA CURRENCY TRACKING

SWFILF: Facility Register
Solid Waste Facilities;Landfill Sites. SWF/LF type records typically contain an inventory of solid waste disposal
facilities or landfills in a particular state. Depending on the state, these may be active or inactive facilities
or open dumps that failed to meet RCRA Subtitle D Section 4004 criteria for solid waste landfills or disposal
sites.

Date of Government Version: 10/13/2010 	 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 1 0/1 412 01 0	 Telephone: 518457-2051
Date Made Active in Reports: 11115/2010 	 Last EDR Contact: 0110/2011
Number of Days to Update: 32	 Next Scheduled EDR Contact 04125120111

Data Release Frequency. Semi-Annually

State and tribal leaking storage tank lists

LTANKS: Spills Information Database
Leaking Storage Tank Incident Reports. These records contain an inventory of reported leaking storage tank incidents
reported from 4/1186 through the most recent update. They can be either leaking underground storage tanks or leaking
aboveground storage tanks. The causes of the incidents are tank test failures, tank failures or tank overfills.

Date of Government Version: 11/23)2010 	 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 11/23/2010	 Telephone: 518402-9549
Date Made Active in Reports: 12117/2010 	 Last EDR Contact: 11/23/2010
Number of Days to Update: 24 	 Next Scheduled EDR Contact: 03107,2011

Data Release Frequency: Varies

HIST LTANKS: Listing of Leaking Storage Tanks
A listing of leaking underground and aboveground storage tanks. The causes of the incidents are tank test failures,
tank failures or tank overfills. In 2002, the Department of Environmental Conservation stopped providing updates
to its original Spills Information Database. This database includes fields that are no longer available from the
NYDEC as of January 1, 2002. Current information may be found in One NY LTANKS database. Department of Environmental
Conservation.

Date of Government Version: 01/0112002 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 0 7/0 812 00 5 Telephone: 518-402-9549
Date Made Active in Reports: 07114/2005 Last EDR Contact: 07/07/2005 
Number of Days to Update: 6 Next Scheduled EDR Contact: N/A

Data Release Frequency: No Update Planned

INDIAN LUST R4: Leaking Underground Storage Tanks on Indian Land
LUSTS on Indian land in Florida, Mississippi and North Carolina.

Date of Government Version. 08/27/2010
Date Data Arrived at EDR: 0813012010
Date Made Active in Reports: 1 0/0412 01 0
Number of Days to Update: 35

Source: EPA Region 4
Telephone: 404-562-8677
Last EDR Contact: 11/0 1120 10
Next Scheduled EDR Contact: 02/14/2011
Data Release Frequency: Semi-Annually

INDIAN LUST R9: Leaking Underground Storage Tanks on Indian Land
LUSTS on Indian land in Arizona, Califomia, New Mexico and Nevada

Date of Government Version: 08/3012010
Date Data Arrived at EDR: 0 813 012 0 1 0
Date Made Active in Reports: 10/04/2010
Number of Days to Update: 35

Source: Environmental Protection Agency
Telephone: 415-972-3372
Last EDR Contact: 11/01/2010
Next Scheduled EDR Contact: 02/1412011
Data Release Frequency: Quarterly

INDIAN LUST R10: Leaking Underground Storage Tanks on Indian Land
LUSTS on Indian land in Alaska, Idaho, Oregon and Washington.
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GOVERNMENT RECORDS SEARCHED

Date of Government Version: 08/05/2010
Date Data Arrived at EDR: 08106/2010
Date Made Active in Reports: 1 0104 /2 01 0
Number of Days to Update: 59

Source: EPA Region 10
Telephone: 206-553-2857
Last EDR Contact: 11101/2010
Next Scheduled EDR Contact: 02/1412011
Data Release Frequency: Quarterly

INDIAN LUST R1: Leaking Underground Storage Tanks on Indian Land
A listing of leaking underground storage tank locations on Indian Land.

Date of Government Version: 02119/2009
Date Data Arrived at EDR: 02/1912009
Date blade Active in Reports: 03/16/2009
Number of Days to Update : 25

Source: EPA Region 1
Telephone: 617-918-1313
Last EDR Contact: 1 1/0 212 01 0
Next Scheduled EDR Contact: 02/14/2011
Data Release Frequency: Varies

INDIAN LUST R6: Leaking Underground Storage Tanks on Indian Land
LUSTS on Indian land in New Mexico and Oklahoma.

Date of Government Version: 08/05/2010
Date Data Arrived at EDR: 0810612010
Date Made Active in Reports: 10104/2010
Number of Days to Update: 59

Source: EPA Region 6
Telephone: 214-665-6597
Last EDR Contact: 11/01/2010
Next Scheduled EDR Contact: 02114/2011
Data Release Frequency: Varies

INDIAN LUST R7: Leaking Underground Storage Tanks on Indian Land
LUSTS on Indian land in Iowa, Kansas, and Nebraska

Date of Government Version. 1 110 4/2 009
Date Data Arrived at EDR: 05/04/2010
Date Made Active in Reports: 07/07/2010
Number of Days to Update: 64

Source: EPA Region 7
Telephone: 913-551-7003
Last EDR Contact: 12/03;2010
Next Scheduled EDR Contact: 02/1412011
Data Release Frequency: Varies

INDIAN LUST R8: Leaking Underground Storage Tanks on Indian Land
LUSTS on Indian land in Colorado, Montana, North Dakota, South Dakota, Utah and Wyoming.

Date of Government Version: 05/24/2010
Date Data Arrived at EDR: 05/2712010
Date Made Active in Reports: 08/09/2010
Number of Days to Update: 74

Source: EPA Region 8
Telephone: 303-312-6271
Last EDR Contact: 1110112010
Next Scheduled EDR Contact: 02/14/2011
Data Release Frequency: Quarterly

State and tribal registered storage tank lists

UST: Petroleum Bulk Storage (PBS) Database
Facilities that have petroleum storage capacities in excess of 1,100 gallons and less than 400,000 gallons.

Date of Government Version: 10/05/2010	 Source: Department of Environmental Conservation
Date Data Arrived al EDR: 10/06/2010	 Telephone: 518-402-9549
Date Made Active in Reports: 11119/2010 	 Last EDR Contact: 01106/2011
Number of Days to Update: 44 	 Next Scheduled EDR Contact: 04118/20 1 1

Data Release Frequency: No Update Planned

CBS UST: Chemical Bulk Storage Database
Facilities that store regulated hazardous substances in underground tanks of any size

Date of Government Version: 0110112002
Date Data Anived at EDR: 02/20/2002
Date Made Active in Reports: 03/22/2002
Number of Days to Update: 30

Source: NYSDEC
Telephone: 518-402-9549
Last EDR Contact: 10/24/2005
Next Scheduled EDR Contact: 01/2312006
Data Release Frequency: No Update Planned
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GOVERNMENT i i	 M DATA

INDIAN UST R6: Underground Storage Tanks on Indian Land
The Indian Underground Storage Tank (UST) database provides information about underground storage tanks on Indian
land in EPA Region 6 (Louisiana, Arkansas, Oklahoma, New Mexico, Texas and 65 Tribes).

Date of Government Version: 08/03/2010
Date Data Arrived at EDR: 08/04/2010
Date Made Active in Reports: 10/04/2010
Number of Days to Update: 61

Source: EPA Region 6
Telephone: 214-665-7591
Last EDR Contact: 11/01/2010
Next Scheduled EDR Contact: 02114/2011
Data Release Frequency: Semi-Annually

INDIAN UST R5: Underground Storage Tanks on Indian Land
The Indian Underground Storage Tank (UST) database provides information about underground storage tanks on Indian
land in EPA Region 5 (Michigan, Minnesota and Wisconsin and Tribal Nations).

Date of Government Version: 02/11/2010
Date Data Arrived at EDR: 02/11/2010
Date Made Active in Reports: 04112/2010
Number of Days to Update. 60

Source: EPA Region 5
Telephone: 312-886-6136
Last EDR Contact: 11/01/2010
Next Scheduled EDR Contact: 02/14/2011
Data Release Frequency: Varies

INDIAN UST R4: Underground Storage Tanks on Indian Land
The Indian Underground Storage Tank (UST) database provides information about underground storage tanks on Indian
land in EPA Region 4 (Alabama, Florida, Georgia, Kentucky, Mississippi, North Carolina, South Carolina, Tennessee
and Tribal Nations)

Date of Government Version: 08/27/2010
Date Data Arrived at EDR: 08/30/2010
Date Made Active in Reports: 10/0412010
Number of Days to Update, 35

Source: EPA Region 4
Telephone: 404-562-9424
Last EDR Contact: 11/0112010
Next Scheduled EDR Contact: 02/14/2011
Data Release Frequency: Semi-Annually

INDIAN UST R9: Underground Storage Tanks on Indian Land
The Indian Underground Storage Tank (UST) database provides information about underground storage tanks on Indian
land in EPA Region 9 (Arizona, California, Hawaii, Nevada, the Pacific Islands, and Tribal Nations).

Date of Government Version: 08130/2010
Date Data Arrived at EDR: 08/30/2010
Date Made Active in Reports: 10/04/2010
Number of Days to Update: 35

Source: EPA Region 9
Telephone: 415-972-3368
Last EDR Contact: 11/01/2010
Next Scheduled EDR Contact: 02/14/2011
Data Release Frequency: Quarterly

INDIAN UST R8: Underground Storage Tanks on Indian Land
The Indian Underground Storage Tank (UST) database provides information about underground storage tanks on Indian
land in EPA Region 8 (Colorado, Montana, North Dakota, South Dakota, Utah, Wyoming and 27 Tribal Nations).

Date of Government Version: 05124/2010
Date Data Arrived at EDR: 05/27/2010
Date Made Active in Reports: 08/09/2010
Number of Days to Update: 74

Source: EPA Region 6
Telephone: 303-312-6137
Last EDR Contact: 11101/2010
Next Scheduled EDR Contact: 02114/2011
Data Release Frequency: Quarterly

INDIAN UST R7: Underground Storage Tanks on Indian Land
The Indian Underground Storage Tank (UST) database provides information about underground storage tanks on Indian
land in EPA Region 7 (Iowa, Kansas, Missouri, Nebraska, and 9 Tribal Nations).

Date of Government Version: 04/0112008
Date Data Arrived at EDR: 12130/2008
Date Made Active in Reports: 03/16/2009
Number of Days to Update: 76

Source: EPA Region 7
Telephone: 913-551-7003
Last EDR Contact: 1 1/0 912 01 0
Next Scheduled EDR Contact: 02/14/2011
Data Release Frequency: Varies
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INDIAN UST R10, Underground Storage Tanks on Indian Land
The Indian Underground Storage Tank (UST) database provides information about underground storage tanks on Indian
land in EPA Region 10 (Alaska, Idaho, Oregon. Washington, and Tribal Nations).

Date of Government Version: 08/05/2010
Date Data Arrived at EDR: 08/06120 1 0
Date Made Active in Reports: 1 0/0 412 0 1 0
Number of Days to Update: 59

Source: EPA Region 10
Telephone: 206-553-2857
Last EDR Contact: 1 110 1/2 01 0
Next Scheduled EDR Contact: 02114/2011
Data Release Frequency: Quarterly

INDIAN UST R1: Underground Storage Tanks on Indian Land
The Indian Underground Storage Tank (UST) database provides information about underground storage tanks on Indian
land in EPA Region 1 (Connecticut, Maine, Massachusetts, New Hampshire, Rhode Island, Vermont and ten Tribal
Nations).

Date of Government Version: 02119/2009
Date Data Arrived at EDR: 02119/2009
Dale Made Active in Reports: 03/1612009
Number of Days to Update: 25

Source: EPA, Region 1
Telephone: 617-918-1313
Last EDR Contact: 11/02/2010
Next Scheduled EDR Contact: 02/14/2011
Data Release Frequency: Varies

FEMA UST: Underground Storage Tank Listing
A listing of all FEMA owned underground storage tanks.

Date of Government Version: 01/01/2010
Date Data Arrived at EDR: 02/16/2010
Date Made Active in Reports: 04/12/2010
Number of Days to Update: 55

Source: FEMA
Telephone: 202-646-5797
Last EDR Contact 01/1712011
Next Scheduled EDR Contact: 0510212011
Data Release Frequency: Varies

State and tribal institutional control / engineering control registries

ENG CONTROLS: Registry of Engineering Controls
Environmental Remediation sites that have engineering controls in place.

Date of Government Version: 11/2312010 	 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 1 112 3/2 01 0	 Telephone: 518-402-9553
Date Made Active in Reports: 12/17/2010 	 Last EDR Contact: 1112312010
Number of Days to Update: 24	 Next Scheduled EDR Contact. 03/07120 11

Data Release Frequency: Quarterly

NST CONTROL. Registry of Institutional Controls
Environmental Remediation sites that have institutional controls in place.

Date of Government Version: 11123i2010 	 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 11/2312010 	 Telephone: 518-402-9553
Date Made Active in Reports: 12/17/2010	 Last EDR Contact: 11/2312010
Number of Days to Update: 24	 Next Scheduled EDR Contact: 03/07/2011

Data Release Frequency: Quarterly

RES DELL: Restrictive Declarations Listing
A restrictive declaration Is a covenant running with the land which binds the present and future owners of the
property. As a condition of cenain special permits, the City Planning Commission may require an applicant to
sign and record a restrictive declaration that places specified conditions on the future use and development of
the property. Certain restrictive declarations are indicated by a D on zoning maps.

Date of Government Version: 12/31/1992
Date Data Arrived at EDR: 01131/2007
Date Made Active in Reports: 04/1912007
Number of Days to Update: 78

Source: NYC Department of City Planning
Telephone: 212-720-3401
Last EDR Contact: 12/22/2010
Next Scheduled EDR Contact: 0411112011
Data Release Frequency. No Update Planned
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State and tribal voluntary cleanup sites

VCP: Voluntary Cleanup Agreements
New York established its Voluntary Cleanup Program (VCP) to address the environmental, legal and financial barriers
that often hinder the redevelopment and reuse of contaminated properties. The Voluntary Cleanup Program was developed
to enhance private sector cleanup of brownfields by enabling parties to remediate sites using private rather than
public funds and to reduce the development pressures on "greenfield" sifes.

Date of Government Version: 11/23/2010	 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 1112312010 	 Telephone: 518-402-9711
Date Made Active in Reports: 1 2/1 712 01 0	 Last EDR Contact: 11/23/2010
Number of Days to Update: 24	 Next Scheduled EDR Contact: 03/0712011

Data Release Frequency: Semi-Annually

INDIAN VCP R1: Voluntary Cleanup Priority Listing
A listing of voluntary cleanup priority sites located on Indian Land located in Region 1.

Date of Government Version: 04102/2008
Date Data Arrived at EDR: 04/22/2008
Date Made Active in Reports: 05/19/2008
Number of Days to Update: 27

Source: EPA, Region 1
Telephone: 617-918-1102

Last EDR Contact: 01/05/2010
Next Scheduled EDR Contact: 04/18/2011
Data Release Frequency: Varies

INDIAN VCP R7: Voluntary Cleanup Priority Lisitng
A listing of voluntary cleanup priority sites located on Indian Land located in Region 7.

Date of Government Version: 03/20/2008
Date Data Arrived at EDR: 0412212008
Date Made Active in Repons: 05/1912008
Number of Days to Update: 27

Source: EPA, Region 7
Telephone: 913-551-7365

Last FOR Contact 04/20/2009
Next Scheduled EDR Contact: 07/20/2009
Data Release Frequency: Varies

State and tribal Brownfields sites

ERP: Environmental Restoration Program Listing
In an effort to spur the cleanup and redevelopment of brownfields, New Yorkers approved a $200 million Environmental
Restoration or Brownfields Fund as part of the $1.75 billion Clean Water/Clean Air Bond Act of 1996 (1996 Bond
Act). Enhancements to the program were enacted on October 7, 2003. Under the Environmental Restoration Program,
the State provides grants to municipalities to reimburse up to 90 percent of on-site eligible costs and 100% of
off-site eligible costs for site investigation and remediation activities. Once remediated, the property may then
be reused for commercial, industrial, residential or public use.

Date of Government Version: 11/23/2010	 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 11/23/2010 	 Telephone: 518402-9622
Date Made Active in Reports: 12/17/2010 	 Last EDR Contact: 11123/2010
Number of Days to Update: 24 	 Next Scheduled EDR Contact: 03/0712011

Data Release Frequency: Quarterly

BROWNFIELDS: Brownfields Site List
A Brownfield is any real property where redevelopment or re-use may be complicated by the presence or potential
presence of a hazardous waste, petroleum, pollutant. or contaminant.

Date of Government Version: 11/2312010 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 11/23/2010 Telephone: 518-402-9764
Date Made Active in Reports: 12/1712010 Last EDR Contact: 11/2312010
Number of Days to Update: 24 Next Scheduled EDR Contact: 03107/2011 

Data Release Frequency: Semi-Annually
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Local Brownfield lists

US 8ROWNFIELDS: A Listing of Brownfields Sites
Included in the listing are brownfields properties addresses by Cooperative Agreement Recipients and brownfields
properties addressed by Targeted Brownfields Assessments. Targeted Brownfields Assessments-EPA's Targeted Brownfields
Assessments (TEA) program is designed to help states, tribes, and municipalises—especially those without EPA
Brownfields Assessment Demonstration Pilots--minimize the uncertaimies of contamination often associated with
brownfields. Under the TEA program, EPA provides funding and/or technical assistance for environmental assessments
at brownfields sites throughout the country. Targeted Brownfields Assessments supplement and work with other efforts
under EPA's Brownfields Initiative to promote cleanup and redevelopment of brownfields. Cooperative Agreement
Recipients-States, political subdivisions, territories, and Indian tribes become Brownfields Cleanup Revolving
Loan Fund (BCRLF) cooperative agreement recipients when they enter into BCRLF cooperative agreements with the
U.S. EPA. EPA selects BCRLF cooperative agreement recipients based on a proposal and application process. BCRLF
cooperative agreement recipients must use EPA funds provided through BCRLF cooperative agreement for specified
brownfields-related cleanup activities.

Date of Government Version: 06/24/2010
Date Data Arrived at EDR: 06/25/2010
Date Made Active in Reports: 0811W2010
Number of Days to Update: 53

Source: Environmental Protection Agency
Telephone: 202-566-2777

Last EDR Contact: 12130/2010
Next Scheduled EDR Contact: 04/11/2011
Data Release Frequency Semi-Annually

Local Lists of Landtilll Solid Waste Disposal Sites

GOV Open Dump Inventory
An open dump is defined as a disposal facility that does not comply with one or more of the Part 257 or Part 258
Subtitle D Criteria.

Date of Government Version: 06/30/1985	 Source: Environmental Protection Agency
Date Data Arrived at EDR: 08/09/2004 Telephone: 800424-9346
Date Made Active in Reports: 09117/2004 Last EDR Contact: 0 610 912 00 4
Number of Days to Update: 39 Next Scheduled EDR Contact: N/A

Data Release Frequency: No Update Planned

DEBRIS REGION 9: Torres Martinez Reservation Illegal Dump Site Locations
A listing of illegal dump sites location on the Torres Martinez Indian Reservation located in eastern Riverside
County and northern Imperial County, California.

Dale of Government Version: 01112i2009	 Source: EPA, Region 9
Date Data Arrived at EDR: 05/07/2009	 Telephone: 415-947-4219
Date Made Active in Reports: 09121/2009 	 Last EDR Contact: 12122/2010
Number of Days to Update: 137	 Next Scheduled EDR Contact: 04111/2011

Data Release Frequency: No Update Planned

SWTIRE: Registered Waste Tire Storage & Facility List
A listing of facilities registered to accept waste tires.

Date of Government Version: 08101/2006	 Source: Department of Environmental Conservation
Date Date Arrived at EDR: 11/5/2006 	 Telephone: 518-402-8694
Date Made Active in Reports: 11130/2006	 Last EDR Contact 11/04/2010
Number of Days to Update: 15	 Next Scheduled EDR Contact 02/07/2011

Data Release Frequency: Annually

SWRCY: Registered Recycling Facility List
A listing of recycling facilities.

Date of Government Version: 10/13/2010	 Source: Department of Environmental Conservation
Date Data Arrived at EOR: 10/14/2010 	 Telephone: 518-402-8705
Date Made Active in Reports: 11/1512010 	 Last EDR Contact: 01/10/2011
Number of Days to Update: 32	 Next Scheduled EDR Contact: 01/25/2011

Data Release Frequency: Semi-Annually
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INDIAN ODI: Report on the Status of Open Dumps on Indian Lands
Location of open dumps on Indian land.

Date of Government Version: 12/31/1998
Date Data Arrived at EDR: 12/03/2007
Dale Made Active in Reports: 01/24/2008
Number of Days to Update: 52

Source: Environmental Protection Agency
Telephone: 703-308-8245
Last EDR Contact: 11/09/2010
Next Scheduled EDR Contact: 02/21/2011
Data Release Frequency: Varies

Local Lists of Hazardous waste / Contaminated Sites

US CDL: Clandestine Drug Labs
A listing of clandestine drug lab locations. The U.S. Department of Justice ("the Department") provides this
web site as a public service. It contains addresses of some locations where law enforcement agencies reported
they found chemicals or other items that indicated the presence of either clandestine drug laboratories or dumpsites.
In most cases, the source of the entries is not the Department, and the Department has not verified the entry
and does not guarantee its accuracy. Members of the public must verify the accuracy of all entries by, for example,
contacting local law enforcement and local health departments.

Date of Government Version: 05/07/2010
Date Data Arrived at EDR: 0611 8/2 01 0
Date Made Active in Reports: 08/17/2010
Number of Days to Update: 60

Source: Drug Enforcement Administration
Telephone: 202-307-1000
Last EDR Contact: 1210812010
Next Scheduled EDR Contact: 03/21/2011
Data Release Frequency: Quarterly

DEL SHWS: Delisted Registry Sites
A database listing of sites delisted from the Registry of Inactive Hazardous Waste Disposal Sites.

Date of Government Version: 08/24/2010 	 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 0 812 5/2 01 0 	 Telephone: 518402-9622
Date Made Active in Reports: 0 912412 01 0 	 Last EDR Contact; 11/23/2010
Number of Days to Update: 30	 Next Scheduled EDR Contact: 03/07/2011

Data Release Frequency: Annually

US HIST CDL National Clandestine Laboratory Register
A listing of clandestine drug lab locations. The U.S. Department of Justice ("the Department") provides this
web site as a public service. It contains addresses of some locations where law enforcement agencies reported
they found chemicals or other items that indicated the presence of either clandestine drug laboratories or dumpsites.
In most cases, the source of the entries is not the Department, and the Department has not verified the entry
and does not guarantee its accuracy. Members of the public must verify the accuracy of all entries by, for example,
contacting local law enforcement and local health departments.

Date of Government Version: 09/01/2007
Date Data Arrived at EDR: 11/19/2008
Date Made Active in Reports: 03/30/2009
Number of Days to Update: 131

Local Lists of Registered Storage Tanks

Source: Drug Enforcement Administration
Telephone: 202-307-1000
Last EDR Contact: 03123/2009
Next Scheduled EDR Contact: 06/22/2009
Data Release Frequency: No Update Planned

HIST UST: Historical Petroleum Sulk Storage Database
these facilities have petroleum storage capacities in excess of 1,100 gallons and less than 400,000 gallons. This
database contains detailed information per site. it is no longer updated due to the sensitive nature of the information
involved. See UST for more current data.

Date of Government Version: 01/01/2002 	 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 06,102/2006	 Telephone: 518-402-9549
Date Made Active in Reports: 07/20/2006	 Last EDR Contact: 10/23/2006
Number of Days to Update: 48	 Next Scheduled EDR Contact: 01/22/2007

Data Release Frequency. Varies
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HIST AST: Historical Petroleum Bulk Storage Database
These facilities have petroleum storage capabilities in excess of 1,100 gallons and less than 400,000 gallons.
This database contains detailed information per site. No longer updated due to the sensitive nature of the information
involved. See AST for more current data.

Date of Government Version: 01/0112002 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 06102/2006 Telephone: 518.402-9549
Date Made Active in Reports: 07/20/2006 Last EDR Contact: 10/23/2006 
Number of Days to Update: 48 Next Scheduled EDR Contact: 01/22/2007

Data Release Frequency: No Update Planned

Local Land Records

LIENS 2: CERCLA Lien Information
A Federal CERCLA ('Superfund') lien can exist by operation of law at any site or property at which EPA has spent
Superfund monies. These monies are spent to investigate and address releases and threatened releases of contamination.
CERCLIS provides information as to the identity of these sites and properties.

Date of Government Version: 05/06/2010
Date Data Arrived at EDR: 05/11/2010
Date Made Active in Reports: 08/09/2010
Number of Days to Update: 90

Source: Environmental Protection Agency
Telephone: 202-564-6023
Last EDR Contact: 1110112010
Next Scheduled EDR Contact: 0211412011
Data Release Frequency: Varies

LUCIS: Land Use Control Information System
LUCIS contains records of land use control information pertaining to the former Navy Base Realignment and Closure
properties.

Date of Government Version: 1210912005
Date Data Arrived at EDR: 12/11/2006
Date Made Active in Reports: 01/1112007
Number o1 Days to Update: 31

Source: Department of the Navy
Telephone: 843-820-7326
Last EDR Contact 1112212010
Next Scheduled EDR Contact: 03107/2011
Data Release Frequency. Varies

Records of Emergency Release Reports

HMIRS: Hazardous Materials Information Reporting System
Hazardous Materials Incident Report System. HMIRS contains hazardous material spill incidents reported to DOT.

Date of Government Version: 04/06/2010	 Source: U.S. Department of Transportation
Date Data Arrived at EDR: 0410 712 01 0	 Telephone: 202-366-4555
Date Made Active in Reports: 0512712010 	 Last EDR Contact: 0 110 5/2 01 1
Number of Days to Update: 50	 Next Scheduled EDR Contact: 04/18/2011

Data Release Frequency: Annually

SPILLS: Spills Information Database
Data collected on spills reported to NYSDEC as required by one or more of the following: Article 12 of the Navigation
Law, 6 NYCRR Section 613.8 (from PBS regs), or 6 NYCRR Section 595.2 (from CBS regs). It includes spills active
as of April 1, 1986, as well as spills occurring since this date.

Date of Government Version: 11123,2010	 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 11/23/2010	 Telephone: 518402-9549
Date Made Active in Reports: 12/1712010 	 Last EDR Contact: 11/2312010
Number of Days to Update: 24	 Next Scheduled EDR Contact: 03/07/2011

Data Release Frequency: Varies

HISTSPILLS: SPILLSDatabase
This database contains records of chemical and petroleum spill incidents. Under State law, petroleum and hazardous
chemical spills that can impact the waters of the state must be reported by the Spitler (and, in some cases,
by anyone who has knowledge of the spills). In 2002, the Department of Environmental Conservation stopped providing
updates to its original Spills Information Database. This database includes fields that are no longer available
from fie NYDEC as of January 1, 2002. Current information may be found in the NY SPILLS database. Department of
Environmental Conservation.
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Dale of Government Version: 01/01/2002
Date Data Arrived at EDR: 07i0812005
Date Made Active in Reports: 07114!2005
Number of Days to Update: 6

Source: Department of Environmental Conservation
Telephone: 518-402-9549
Last EDR Contact: 07107(2005
Next Scheduled EDR Contact: N/A
Data Release Frequency. No Update Planned

Other Ascertainable Records

RCRA-NonGen: RCRA - Non Generators
RCRA1nfo is EPA's comprehensive information system, providing access to data supporting the Resource Conservation
and Recovery Act (RCRA) of 1976 and the Hazardous and Solid Waste Amendments (HSWA) of 1984. The database
includes selective information on sites which generate, transport, store, treat and/or dispose of hazardous waste
as defined by the Resource Conservation and Recovery Act (RCRA). Non-Generators do not presently generate hazardous
waste.

Date of Government Version: 02/1712010
Date Data Arrived at EDR: 02/1912010
Date Made Active in Reports: 05(1712010
Number of Days to Update: 87

Source: Environmental Protection Agency
Telephone: (212)637-3660
Last EDR Contact: 01(0612011
Next Scheduled EDR Contact: 04(18/2011
Data Release Frequency: Varies

DOT OPS: Incident and Accident Data
Department of Transporation, Office of Pipeline Safety Incident and Accident data.

Date of Government Version: 01/12/2010 	 Source: Department of Transporation, Office of Pipeline Safety
Date Data Arrived at EDR: 02(0912010	 Telephone: 202-366-4595
Date Made Active in Reports: 04/12/2010 	 Last EDR Contact: 11109/2010
Number of Days to Update: 62 	 Next Scheduled EDR Contact: 02121/2011

Data Release Frequency: Varies

DOD: Department of Defense Sites
This data set consists of federally owned or administered lands, administered by the Department of Defense, that
have any area equal to or greater than 640 acres of the United States, Puerto Rico, and the U.S. Virgin Islands.

Date of Government Version: 12(3112005
Date Data Arrived at EDR: 11/1012006
Date Made Active in Reports: 0111112007
Number of Days to Update: 62

Source: USGS
Telephone: 703-692-8801
Last EDR Contact 10126!2010
Next Scheduled EDR Contact: 0113112011
Data Release Frequency: Semi-Annually

FUDS: Formerly Used Defense Sites
The listing includes locations of Formerly Used Defense Sites properties where the US Amy Corps of Engineers
is actively working or will take necessary cleanup actions.

Date of Government Version: 12/31/2009
Date Data Arrived at EDR: 08/12/2010
Date Made Active in Reports: 12/02/2010
Number of Days to Update. 112

Source: U.S. Army Corps of Engineers
Telephone: 202-528-4285
Last EDR Contact: 12J1 3/2010
Next Scheduled EDR Contact: 03128!2011
Data Release Frequency: Varies

CONSENT: Superfund (CERCLA) Consent Decrees
Major legal settlements that establish responsibility and standards for cleanup at NPL (Superfund) sites. Released
periodically by United States District Courts after settlement by parties to litigation matters.

Date of Government Version: 07/0112010 Source: Department of Justice, Consent Decree Library
Date Data Arrived at EDR: 08/11/2010 Telephone: Varies
Date Made Active in Reports: 12/0212010 Last EDR Contact: 01/03/2011
Number of Days to Update: 113 Next Scheduled EDR Contact: 04/1812011 

Data Release Frequency: Varies
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ROD: Records Of Decision
Record of Decision. ROD documents mandate a permanent remedy at an NPL (Superfund) site containing technical
and health information to aid in the cleanup.

Date of Government Version: 06101/2010
Date Data Arrived at EDR: 06/1612010
Date Made Active in Reports: 08/1712010
Number of Days to Update: 62

Source: EPA
Telephone: 703-416-0223
Last EDR Contact: 12/10/2010
Next Scheduled EDR Contact: 03/2812011
Data Release Frequency: Annually

UMTRA: Uranium Mill Tailings Sites
Uranium ore was mined by private companies for federal government use in national defense programs. When the mills
shut down, large piles of the sand-like material (mill tailings) remain after uranium has been extracted from
the ore levels of human exposure to radioactive materials from the piles are low; however, in some cases tailings
were used as construction materials before the potential health hazards of the tailings were recognized.

Date of Government Version: 12/1412009
Date Data Arrived at EDR: 09/29/2010
Dale Made Active in Reports: 10/04/2010
Number of Days to Update: 5

Source: Department of Energy
Telephone: 505-845-0011
Last EDR Contact: 1112912010
Next Scheduled EDR Contact: 0311412011
Data Release Frequency: Varies

MINES: Mines Master Index File
Contains all mine identification numbers issued for mines active or opened since 1971. The data also includes
violation information.

Date of Government Version: 08/04/2010	 Source: Department of Labor, Mine Safety and Health Administration
Date Data Arrived at EDR: 09/09/2010	 Telephone: 303-231-5959
Date Made Active in Reports: 12/02/2010 	 Last EDR Contact: 09/0912010
Number of Days to Update: 84	 Next Scheduled EDR Contact: 03/21/2011

Data Release Frequency: Semi-Annually

THIS Toxic Chemical Release Inventory System
Toxic Release Inventory System. TRIS identifies facilities which release toxic chemicals to the air, water and
land in reportable quantities under SARA Title III Section 313.

Date of Government Version. 12/3112008
Date Data Arrived at EDR: 0111312010
Dale Made Active in Reports: 02118/2010
Number of Days to Update: 36

Source: EPA
Telephone: 202-566-0250
Last EDR Contact 12/17/2010
Next Scheduled EDR Contact: 0 3/1 412 01 1
Data Release Frequency: Annually

TSCA: Toxic Substances Control Act
Toxic Substances Control Act. TSCA identifies manufacturers and importers of chemical substances included on the
TSCA Chemical Substance Inventory list. It includes data on the production volume of these substances by plant
site.

Date of Government Version. 12131/2006
Date Data Arrived at EDR: 09129i2010
Date Made Active in Reports: 12102/2010
Number or Days to Update: 64

Source: EPA
Telephone: 202-260-5521
Last EDR Contact: 12/29/2010
Next Scheduled EDR Contact: 04/1112011
Data Release Frequency: Every 4 Years

FTTS. FIFRA/ TSCA Tracking System - FIFRA (Federal Insecticide, Fungicide, 8 Rodenticide Act)/TSCA (Toxic Substances Control Act)
FTTS tracks administrative cases and pesticide enforcement actions and compliance activities related to FIFRA,
TSCA and EPCRA (Emergency Planning and Community Right-to-Know Act). To maintain currency, EDR contacts the
Agency on a quarterly basis.

Date of Government Version: 04/0912009	 Source: EPA/Office of Prevention, Pesticides and Toxic Substances
Date Data Anived at EDR: 04/16/2009	 Telephone: 202566-1667
Date Made Active in Reports: 05/11/2009	 Last EDR Contact. 11/2912010
Number of Days to Update: 25 	 Next Scheduled EDR Contact: 03/1412011

Data Release Frequency: Quarterly
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FITS INSP: FIFRA/ TSCA tracking System - FIFRA (Federal Insecticide, Fungicide, & Rodenticide Act)/TSCA (Toxic Substances Control Act)
A listing of FIFRA/TSCA Tracking System (FTTS) inspections and enforcements.

Date of Government Version: 04/09/2009
Date Data Arrived at EDR: 04)16/2009
Date Made Active in Reports: 05/11/2009
Number of Days to Update: 25

Source: EPA
Telephone: 202-566-1667
Last EDR Contact: 11/29/2010
Next Scheduled EDR Contact: 0311412011
Data Release Frequency: Quarterly

HIST FTTS: FIFRA/TSCA Tracking System Administrative Case Listing
A complete administrative case listing from the FIFRA/TSCA Tracking System (FITS) for all ten EPA regions. The
information was obtained from the National Compliance Database (NCDB). NCDB supports the implementation of FIFRA
(Federal Insecticide, Fungicide, and Rodenticide Act) and TSCA (Toxic Substances Control Act). Some EPA regions
are now closing out records. Because of that, and the fact that some EPA regions are not providing EPA Headquarters
with updated records, it was decided to create a HIST FTTS database. It included records that may not be included
in the newer FITS database updates. This database is no longer updated.

Date of Government Version: 1011912006
Date Data Arrived at EDR: 03/01/2007
Date Made Active in Reports: G4110/2007
Number of Days to Update: 40

Source: Environmental Protection Agency
Telephone: 202-564-2501
Last EDR Contact: 12/1712007
Next Scheduled EDR Contact: 03/17/2008
Data Release Frequency: No Update Planned

HIST FTTS INSP: FIFRA7fSCA Tracking System Inspection & Enforcement Case Listing
A complete inspection and enforcement rase listing from the FIFRAtTSCA Tracking System (FTTS) for all ten EPA
regions. The information was obtained from the National Compliance Database (NCDB). NCD8 supports the implementation
of FIFRA (Federal Insecticide, Fungicide, and Rodenticide Act) and TSCA (Toxic Substances Control Act). Some
EPA regions are now closing out records. Because of that, and the fact that some EPA regions are not providing
EPA Headquarters with updated records, it was decided to create a HIST FTTS database. It included records that
may not be included in the newer FTTS database updates. This database is no longer updated.

Date of Government Version: 10/19/2006
Date Data Arrived at EDR: 03/01/2007
Date Made Active in Reports: 04/10/2007
Number of Days to Update: 40

Source: Environmental Protection Agency
Telephone: 202-564-2501
Last EDR Contact: 12/1712008
Next Scheduled EDR Contact: 0 3/1 712 008
Data Release Frequency: No Update Planned

SSTS: Section 7 Tracking Systems
Section 7 of the Federal Insecticide, Fungicide and Rodenticide Act, as amended (92 Slat- 829) requires all
registered pesticide-producing establishments to submit a report to the Environmental Protection Agency by March
1st each year. Each establishment must report the types and amounts of pesticides, active ingredients and devices
being produced, and those having been produced and sold or distributed in the past year.

Date of Government Version: 12131/2008
Date Data Arrived at EDR: 01/06/2010
Date Made Active in Reports: 02110/2010
Number of Days to Update: 35

Source: EPA
Telephone: 202-564-4203
Last EDR Contact: 1 110 112 01 0
Next Scheduled EDR Contact: 0 2/1 412 01 1
Data Release Frequency: Annually

ICIS: Integrated Compliance Information System
The Integrated Compliance Information System (ICIS) supports the information needs of the national enforcement
and compliance program as well as the unique needs of the National Pollutant Discharge Elimination System (NPDES)
program.

Date of Government Version: 04i24/2010
Date Data Arrived at EDR: 04/29/2010
Date Made Active in Reports: 0 511 712 01 0
Number of Days to Update: 18

Source: Environmental Protection Agency
Telephone: 202-564-5088
Last EDR Contact: 12/2312010
Next Scheduled EDR Contact: 04/11/2011
Data Release Frequency: Quarterly
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PADS: PCB Activity Database System
PCB Activity Database. PADS Identifies generators, transporters, commercial storers and/or brokers and disposers
of PCB's who are required to notify the EPA of such activities.

Date of Government Version: 02/0112010
Date Data Arrived at EDR: 04/22/2010
Date Made Active in Reports: 08/09/2010
Number of Days to Update: 109

Source: EPA
Telephone: 202-566-0500
Last EDR Contact 11/10/2010
Next Scheduled EDR Contact: 01/31/2011
Data Release Frequency: Annually

MILTS: Material Licensing Tracking System
MILTS is maintained by the Nuclear Regulatory Commission and contains a list of approximately 8,100 sites which
possess or use radioactive materials and which are subject to NRC licensing requirements. To maintain currency,
EDR contacts the Agency on a quarterly basis.

Date of Government Version: 03/1812010
Date Data Arrived at EDR: 04/06/2010
Date Made Active in Reports: 05/2712010
Number of Days to Update: 51

Source: Nuclear Regulatory Commission
Telephone: 301-415-7169
Last EDR Contact: 1 211 31201 0
Next Scheduled EDR Contact: 03/28/2011
Data Release Frequency: Quarterly

RADINFO: Radiation Information Database
The Radiation Information Database (RAOINFO) contains information about facilities that are regulated by IJ.&
Environmental Protection Agency (EPA) regulations for radiation and radioactivity.

Date of Government Version: 0 711 312 01 0
Date Data Arrived at EDR: 07/14i2010
Date Made Active in Reports: 08/09/2010
Number of Days to Update: 26

Source: Environmental Protection Agency
Telephone: 202-343-9775
Last EDR Contact: 01/13/2011
Next Scheduled EDR Contact: 04/25/2011
Data Release Frequency: Quarterly

FINDS: Facility Index Syslem/Facility Regis" System
Facility Index System. FINDS contains both facility information and 'pointers'to other sources that contain more
datail. EDR includes the following FINDS databases in this report: PCS (Permit Compliance System), AIRS (Aerometric
Information Retrieval System), DOCKET (Enforcement Docket used to manage and track information on civil judicial
enforcement cases for all environmental statutes), FURS (Federal Underground Injection Control), C-DOCKET (Criminal
Docket System used to track criminal enforcement actions for all environmental statutes), FFIS (Federal Facilities
Information System), STATE (State Environmental Laws and Statutes), and PADS (PCB Activity Data System).

Date of Government Version: 04/14/2010
Date Data Arrived at EDR'. 04/16/2010
Date Made Active in Reports: 0512712010
Number of Days to Update: 41

Source: EPA
Telephone: (212) 637-3000
Last EDR Contact: 12110/2010
Next Scheduled EDR Contact: 0312812011
Data Release Frequency: Quarterly

RAATS: RCRA Administrative Action Tracking System
RCRA Administration Action Tracking System, RAATS contains records based on enforcement actions issued under RCRA
pertaining to major violators and includes administrative and civil actions brought by the EPA. For administration
actions after September 30, 1995, data entry in the RAATS database was discontinued. EPA will retain a copy of
the database for historical records. It was necessary to terminate RAATS because a decrease in agency resources
made it impassible to continue to update the information contained in the database.

Date of Government Version: 04117/1995
Date Data Arrived at EDR: 07/03/1995
Dale Made Active in Reports: 08/07/1995
Number of Days to Update: 35

Source: EPA
Telephone: 202-564 4104
Last EDR Contact: 06/0212008
Next Scheduled EDR Contact: 09/01/2008
Data Release Frequency. No Update Planned

BRS: Biennial Reporting System
The Biennial Reporting System is a national system administered by the EPA that collects data on the generation
and management of hazardous waste. BRS captures detailed data from two groups: Large Quantity Generators (LOG)
and Treatment, Storage, and Disposal Facilities.
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Date of Government Version: 12131/2007
Date Data Arrived at EDR: 02/25/2010
Date Made Active in Reports: 05/1212010
Number of Days to Update: 76

Source: EPA/NTIS
Telephone: 800-424-9346
Last EDR Contact: 11/3012010
Next Scheduled EDR Contact: 03107/2011
Data Release Frequency: Biennially

HSWDS: Hazardous Substance Waste Disposal Site Inventory
The list includes any known or suspected hazardous substance waste disposal sites. Also included are sites delisted
from the Registry of Inactive Hazardous Waste Disposal Sites and non-Registry sites that U.S. EPA Preliminary
Assessment (PA) reports or Site Investigation (SI) reports were prepared. Hazardous Substance Waste Disposal
Sites are eligible to be Superfund sites now that the New York State Superfund has been refinanced and changed.
This means that the study inventory has served its purpose and will no longer be maintained as a separate entity.
The last version of the study inventory is frozen in time. The sites on the study will not automatically be made
Superfund sites, rather each site will be further evaluated for listing on the Registry. So overtime they will
be added to the registry or not.

Date of Government Version: 01101/2003	 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 10/20/2006 	 Telephone: 518-402-9564
Date Made Active in Reports: 11/30/2006	 Last EDR Contact. 05/26/2009
Number of Days to Update: 41	 Next Scheduled EDR Contact: 08/24/2009

Data Release Frequency: No Update Planned

NY MANIFEST: Facility and Manifest Data
Manifest is a document that lists and tracF s hazardous waste from the generator through transporters to a TSD
facility.

Date of Government Version: 10/28/2010
	

Source: Department of Environmental Conservation
Date Data Anived at EDR: 11109/2010

	
Telephone: 518402-8651

Date Made Active in Reports: 1211712010
	

Last EDR Contact: 11/0912010
Number of Days to Update: 38 Next Scheduled EDR Contact: 02/21/2011

Data Release Frequency: Annually

DRYCLEANERS: Registered Drycleaners
A listing of all registered drycleaning facilities.

Date of Government Version: 11/19/2010
Date Data Arrived at EDR: 11/19/2010
Date Made Active in Reports: 12/17/2010
Number of Days to Update: 28

Source: Department of Environmental Conservation
Telephone: 518-402-8403
Last EDR Contact: 1 2/1 712 01 0
Next Scheduled EDR Contact: 04/04/2011
Data Release Frequency: Varies

SPDES: State Pollutant Discharge Elimination System
New York State has a state program which has been approved by the United States Environmental Protection Agency
for the control of wastewater and stormwater discharges in accordance with the Clean Water Act. Under New York
State law the program is known as the State Pollutant Discharge Elimination System (SPDES) and is broader in
scope than that required by the Clean Water Act in that it controls point source discharges to groundwaters as
well as surface waters.

Date of Government Version: 11/16/2010 	 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 11/19/2010 	 Telephone: 518-402-8233
Date Made Active in Reports: 1 2/1 71201 0 	 Last EDR Contact: 01/1712011
Number of Days to Update: 28 	 Next Scheduled EDR Contact: 05/02/2011

Data Release Frequency: No Update Planned

AIRS: Air Emissions Data
Point source emissions inventory data.

Date of Government Version: 12/31/2009 	 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 11/02/2010	 Telephone: 518-402-8452
Date Made Active in Reports: 1 2/1 712 01 0	 Last EDR Contact: 11/01/2010
Number of Days to Update: 45	 Next Scheduled EDR Contact: 02114/2011

Data Release Frequency: Annually
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E DESIGNATION: E DESIGNATION SITE LISTING
The (E (Environmental)) designation would ensure that sampling and remediation take place on the subject properties,
and would avoid any significant impacts related to hazardous materials at these locations. The (E) designations
would require that the fee owner of the sites conduct a testing and sampling protocol, and remediation where appropriate,
to the satisfaction of the NYCDEP before the issuance of a building permit by the Department of Buildings pursuant
to the provisions of Section 11-15 of the Zoning Resolution (Environmental Requirements). The (E) designations
also include a mandatory construction-related health and safety plan which must be approved by NYCDEP.

Date of Government Version: 09/16/2010	 Source: New York City Department of City Planning
Date Data Arrived at EDR: 10/05/2010 	 Telephone: 718-595-6658
Date Made Active in Reports: 11/15/2010	 Last EDR Contact. 1212212010
Number of Days to Update: 41 	 Next Scheduled EDR Contact: 04111/2011

Data Release Frequency. Varies

INDIAN RESERV: Indian Reservations
This map layer portrays Indian administered lands of the United States that have any area equal to or greater
than 640 acres.

Date of Government Version: 12131/2005
Date Data Arrived at EDR: 12/08/2006
Dale Made Active in Reports: 0111112007
Number of Days to Update: 34

Source: USGS
Telephone: 202-208-3710
Last EDR Contact: 1012812010
Next Scheduled EDR Contact: 01131/2011
Data Release Frequency: Semi-Annually

SCRD DRYCLEANERS: State Coalition for Remediation of Drycleaners Listing
The State Coalition for Remediation of Drycleaners was established in 1998, with support from the U.S. EPA Office
of Superfund Remediation and Technology Innovation. It is comprised of representatives of states with established
drycleaner remediation programs. Currently the member states are Alabama, Connecticut, Florida, Illinois, Kansas,
Minnesota, Missouri, North Carolina, Oregon, South Carolina, Tennessee, Texas, and Wisconsin.

Date of Government Version: 08/3112010
Date Data Arrived at EDR: 09/01/2010
Date Made Active in Reports: 12/0212010
Number of Days to Update: 92

Source: Environmental Protection Agency
Telephone: 615-532-8599
Last EDR Contact: 121130010
Next Scheduled EDR Contact. 02/07/2011
Data Release Frequency: Varies

COAL ASH EPA: Coal Combustion Residues Surface Impoundments List
A listing of coal combustion residues surface impoundments with high hazard potential ratings.

Date of Government Version: 11/09/2009
Date Data Arrived at EDR: 12118/2009
Date Made Active in Reports: 02110/2010
Number of Days to Update: 54

Source: Environmental Protection Agency
Telephone: N/A
Last EDR Contact: 1 212 1/2 01 0
Next Scheduled EDR Contact: 03i28/2011
Data Release Frequency: Varies

FEDLAND: Federal and Indian Lands
Federally and Indian administrated lands of the United States. Lands included are administrated by: Army Corps
of Engineers, Bureau of Reclamation, National Wild and Scenic River, National Wildlife Refuge, Public Domain Land,
Wilderness, Wilderness Study Area, Wildlife Management Area, Bureau of Indian Affairs, Bureau of Land Management,
Department of Justice, Forest Service, Fish and Wildlife Service, National Park Service.

Date of Government Version: 12/31/2005
Date Data Arrived at EDR: 02/0612006
Date Made Active in Reports: 01/11/2007
Number of Days to Update: 339

Source: U.S. Geological Survey
Telephone: 888-275-8747
Last EDR Contact: 10/28/2010
Next Scheduled EDR Contact: 01/31/2011
Data Release Frequency. N/A

COAL ASH DOE: Sleam-Electric Plan Operation Data
A listing of power plants that store ash In surface ponds.
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Date of Government Version: 12/31/2005
Date Data Arrived at EDR: 08/07/2009
Date Made Active in Reports: 10/22/2009
Number of Days to Update: 76

Source: Department of Energy
Telephone: 202-586-8719
Last EDR Contact: 01/18/2011
Next Scheduled EDR Contact: 0510212011
Data Release Frequency. Varies

COAL ASH: Coal Ash Disposal Site Listing
A listing of coal ash disposal site locations.

Date of Government Version: 10/1412010 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 10/1412010 Telephone: 518-402-8660
Date Made Active in Reports: 11/15/2010 Last EDR Contact: 01/10/2011
Number of Days to Update: 32 Next Scheduled EDR Contact: 04/25/2011

Data Release Frequency: Varies

FINANCIAL ASSURANCE 2: Financial Assurance Information Listing
A listing of financial assurance information for hazardous waste facilities. Financial assurance is intended to
ensure that resources are available to pay for the cost of closure, post-closure care, and corrective measures
if the owner or operator of a regulated facility is unable or unwilling to pay.

Date of Government Version: 10131/2008 	 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 11125/2008 	 Telephone: 518-402-8712
Date Made Active in Reports: 12111/2008	 Last EDR Contact: 01/1012011
Number of Days to Update: 16 	 Next Scheduled EDR Contact: 04/25/2011

Data Release Frequency: Varies

FINANCIAL ASSURANCE: Financial Assurance Information Listing
Financial assurance information.

Date of Government Version: 10/12/2010 	 Source: Department of Environmental Conservation
Date Data Arrived at EDR: 10/12/2010 	 Telephone: 518-002-8660
Date Made Active in Reports: 1111512010 	 Last EDR Contact: 0111 0/2 01 1
Number of Days to Update: 34 	 Next Scheduled EDR Contact: 0 412 5/2 01 1

Data Release Frequency: Quarterly

PCB TRANSFORMER: PCB Transformer Registration Database
The database of PCB transformer registrations that includes all PCB registration submittals.

Dale of Government Version: 01/0112008
Date Data Arrived at EDR: 0211812009
Date Made Active in Reports: 05/29/2009
Number of Days to Update: 100

EDR . PROPRIETARY RECORDS

EDR Proprietary Records

Source: Environmental Protection Agency
Telephone: 202-566-0517
Last EDR Contact: 11110/2010
Next Scheduled EDR Contact: 02/1412011
Data Release Frequency: Varies

Manufactured Gas Plants: EDR Proprietary Manufactured Gas Plants
The EDR Proprietary Manufactured Gas Plant Database includes records of coal gas plants (manufactured gas plants)
compiled by EOR's researchers. Manufactured gas sites were used in the United States from the 1800's to 1950's
to produce a gas that could be distributed and used as fuel. These plants used whale oil, rosin, coal, or a mixture
of coal, oil, and water that also produced a significant amount of waste. Many of the byproducts of the gas production,
such as coal tar (oily waste containing volatile and non-volatile chemicals), sludges, oils and other compounds
are potentially hazardous to human health and the environment. The byproduct from this process was frequently
disposed of directly at the plant site and can remain or spread slowly, serving as a continuous source of soil
and groundwater contamination.

Date of Government Version: N/A Source: EDR, Inc.
Date Date Arrived at EDR: N/A Telephone: N/A
Date Made Active in Reports: N/A Last EDR Contact: N/A
Number of Days to Update: N/A Next Scheduled EDR Contact: N/A

Data Release Frequency: No Update Planned
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EDR Historical Auto Stations: EDR Proprietary Historic Gas Stations
EDR has searched selected national collections of business directories and has collected listings of potential
gas station/filling station service station sites that were available to EDR researchers. EDR's review was limited
to those categories of sources that might, in EOR's opinion, include gas station/filling station/service station
establishments. The categories reviewed included, but were not limited to gas, gas station, gasoline station,
filling station, auto, automobile repair, auto service station, service station, etc.

Date of Government Version: NIA
Date Data Arrived at EDR: NIA
Date Made Active in Reports: NIA
Number or Days to Update: N/A

Source: EDR, Inc.
Telephone: N/A
Last EDR Contact: NIA
Next Scheduled EDR Contact: NIA
Data Release Frequency: Varies

EDR Historical Cleaners: EDR Proprietary Historic Dry Cleaners
EDR has searched selected national collections of business directories and has collected listings of potential
dry cleaner sites that were ava?Table to EDR researchers. EDR's review was limited to those categories of sources
that might, in EDR's opinion, include dry cleaning establishments. The categories reviewed included, but were
not limited to dry cleaners, cleaners, laundry, laundromet, cleaning/laundry, wash & dry etc.

Date of Government Version: N1A
Date Data Arrived at EDR: N/A
Date Made Active in Reports: N/A
Number of Days to Update: NIA

Source: EDR, Inc.
Telephone: NIA
Last EDR Contact: N/A
Next Scheduled EDR Contact: NIA
Data Release Frequency: Varies

CORTLAND COUNTY:

Cortland County Storage Tank Listing
A listing of aboveground storage tank sites located in Cortland County.

Date of Government Version: 09/10/2010
Date Data Arrived at EDR: 09/14/2010
Date Made Active in Reports: 11/19/2010
Number of Days to Update: 66

Source: Cortland County Health Department
Telephone: 607-753-5035
Last EDR Contact: 11/22/2010
Next Scheduled EDR Contact: 0212112011
Data Release Frequency: Quarterly

Cortland County Storage Tank Listing
A listing of underground storage tank sites located in Cortland County.

Date of Government Version: 09/10/2010
Date Data Arrived at EOR: 09/14/2010
Date Made Active in Reports: 11/1912010
Number of Days to Update: 66

Source: Contend County Health Department
Telephone: 607-753-5035
Last EDR Contact: 11122/2010
Next Scheduled EDR Contact: 02121/2011
Data Release Frequency: Quarterly

NASSAU COUNTY:

Registered Tank Database
A listing of aboveground storage tank sites located in Nassau County.

Date of Government Version: 05/21,'2003
Date Data Arrived at EDR: 05/27/2003
Date Made Active in Reports: 06/09i2003
Number of Days to Update: 13

Source: Nassau County Health Department
Telephone: 516-571-3314
Last EDR Contact: 01/10/2011
Next Scheduled FOR Contact: 04/25/2011
Data Release Frequency: No Update Planned
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Storage Tank Database
A listing of aboveground storage tank sites located in Nassau County.

Date of Government Version: 1111912010
Date Data Arrived at EDR: 11/30/2010
Date Made Active in Reports: 12/15/2010
Number of Days to Update: 15

Source: Nassau County Office of the Fire Marshal
Telephone: 516-572-1000
Last EDR Contact: 11/08/2010
Next Scheduled EDR Contact: 02/21/2011
Data Release Frequency: Varies

Registered Tank Database
A listing of underground storage tank sites located in Nassau County.

Date of Government Version: 05i2l/2003
Dale Data Arrived at EDR: 05127/2003
Date Made Active in Reports: 06/09/2003
Number of Days to Update: 13

Source: Nassau County Health Department
Telephone: 516-571-3314
Last EDR Contact: 01/1012011
Next Scheduled EDR Contact: 04/25/2011
Data Release Frequency. No Update Planned

Storage Tank Database
A listing of underground storage tank sites located in Nassau County.

Date of Government Version: 11/19/2010
Date Data Arrived at EDR: 11/3012010
Date Made Active in Reports: 12114/2010
Number of Days to Update: 14

Source: Nassau County Office of the Fire Marshal
Telephone: 516-572-1000
Last EDR Contact: 11/0812010
Next Scheduled EDR Contact: 02/2112011
Data Release Frequency: Varies

ROCKLAND COUNTY:

Petroleum Bulk Storage Database
A listing of aboveground storage tank sites located in Rockland County.

Date of Government Version: 06/25/2010
Date Data Arrived at EDR: 06125/2010
Date Made Active in Reports: 08/10/2010
Number of Days to Update: 46

Source. Rockland County Health Department
Telephone: 914-364-2605
Last EDR Contact: 12/13/2010
Next Scheduled EDR Contact: 03/28/2011
Data Release Frequency: Quarterly

Petroleum Bulk Storage Database
A listing of underground storage tank sites located in Rockland County.

Date of Government Version: 06/25/2010
Date Data Arrived at EDR: 0 6/2 512 01 0
Date Made Active in Reports: 0811012010
Number of Days to Update: 46

Source: Rockland County Health Department
Telephone: 914-364-2605
Last EDR Contact: 12/1312010
Next Scheduled EDR Contact: 03/2812011
Data Release Frequency: Quarterly

SUFFOLK COUNTY:

Storage Tank Database
A listing of aboveground storage tank sites located in Suffolk County.

Date of Government Version: 09/1312006 	 Source. Suffolk County Department of Health Services
Date Data Arrived at EDR: 01/1112007 	 Telephone: 631-854-2521
Date Made Active in Reports. 02/0712007	 Last EDR Contact: 11/08/2010
Number of Days to Update: 27 	 Next Scheduled EDR Contact: 0212112011

Data Release Frequency: Annually
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Storage Tank Database
A listing of underground storage tank sites located in Suffolk County.

Date of Government Version: 09/13/2006
Date Data Arrived at EDR. 01/11/2007
Date Made Active in Reports: 02/07/2007
Number of Days to Update: 27

Source: Suffolk County Department of Health Services
Telephone: 631-854-2521
Last EDR Contact: 11/08/2010
Next Scheduled EDR Contact: 02/21/2011
Data Release Frequency, Annually

WESTCHESTER COUNTY:

Listing of Storage Tanks
A listing of aboveground storage tank sites located in Westchester County.

Date of Government Version: 05/05/2005
Date Data Arrived at EDR: 05/31/2005
Date Made Active in Reports: 06/30)2005
Number of Days to Update. 30

Source: Westchester County Department of Health
Telephone: 914-813-5161
Last EDR Contact 11/0812010
Next Scheduled EDR Contact: 0221/2011
Data Release Frequency: Varies

Listing of Storage Tanks
A listing of underground storage tank sites located in Westchester County.

Date of Government Version: 05/06/2005
Date Data Arrived at EDR: 05/31/2005
Date Made Active in Reports. 06/3012005
Number of Days to Update. 30

Source. Westchester County Department of Health
Telephone: 914-813-5161
Last EDR Contact: 1 110 8/2 01 0
Next Scheduled EDR Contact: 02/21/2011
Data Release Frequency: Varies

OTHER DATABASE {Sf

Depending on the geographic area covered by this report, the data provided in these specialty databases may or may not be
complete. For example, the existence of wetlands information data In a specific report does not mean that all wetlands in the
area covered by the report are included. Moreover, the absence of any reported wetlands information does not necessarily
mean that wetlands do not exist in the area covered by the report.

CT MANIFEST: Hazardous Waste Manifest Data
Facility and manifest data. Manifest is a document that lists and tracks hazardous waste from the generator through
transporters to a tsd facility.

Date of Government Version: 12/3112007
Date Data Arrived at EDR: 08/26/2009
Date Made Active in Reports: 09/11/2009
Number of Days to Update: 16

NJ MANIFEST: Manifest Information
Hazardous waste manifest information.

Date of Government Version: 12/31/2009
Date Data Arrived at EDR: 07/2212010
Date Made Active in Reports: 08/2612010
Number of Days to Update: 35

PA MANIFEST: Manifest Information
Hazardous waste manifest information.

Source. Department of Environmental Protection
Telephone: 860-424-3375
Last EDR Contact: 1 2/0 112 01 0
Next Scheduled EDR Contact 0 310 712 01 1
Data Release Frequency: Annually

Source: Department of Environmental Protection
Telephone: N/A
Last EDR Contact: 10/19/2010
Next Scheduled EDR Contact: 01!31/2011
Data Release Frequency. Annually
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Private Schools
Source: National Center for Education Statistics
Telephone: 202-502-7300
The National Center for Education Statistics' primary database on private school locations in the United States.

Daycare Centers: Day Care Providers
Source: Department of Health
Telephone:  212-675-2444

Flood Zone Data: This data, available in select counties across the country, was obtained by EDR in 2003 & 2009 from the Federal
Emergency Management Agency (FEMA). Data depicts 100-year and 500-year flood zones as defined by FEMA.

NWI: National Wetlands Inventory. This data, available in select counties across the country, was obtained by EDR
In 2002 and 2005 from the U.S. Fish and Wildlife Service.

State Wetlands Data Freshwater Wetlands
Source: Department of Environmental Conservation
Telephone: 518-402-8561

STREET AND ADDRESS INFORMATION

© 2010 Tele Atlas North America, Inc. All rights reserved. This material is proprietary and the subject of copyright protection
and other intellectual property rights owned by or licensed to Tele Atlas North America, Inc. The use of this material is subject
to the terms of a license agreement. You will be held liable for any unauthorized copying or disclosure of this material.

TCO2971173.1r Page GR-25



GEOCHECK g- PHYSICAL SETTING SOURCE ADDENDUM

TARGET PROPERTY ADDRESS

JFK INTERNATIONAL AIRPORT TERMINAL V
VAN WICK EXPRESSWAY
JAMAICA, NY1143O

TARGET PROPERTY COORDINATES

Latitude (North):
Longitude (West):
Universal T,aov000Mercator:
UTMX(Mo|om):
oTMY(Mntem):
Elevation^

LISGsTOPOmnxPHmwmp

Target Property Map:
NnoRocontRovnkm-

40,040O040'38'55J^
7I770873' 46'47.3^
Zone 18
603167.4
4500276,0
10 ft. above sea level

40073-F7 JAMAICA,
183*

EDR's GeoCheck Physical Setting Source Addendum is provided to assist the environmental professional in
forming en opinion about the impact u y potential contaminant migration.

Assessment of the impact of contaminant migration generally has two principle investigative components^

iGmundwaterflmwdimd|on,nnd
2. Groundwater flow velocity.

Groundwater flow direction may be impacted by surface topography, hydrology, hydrogeology, characteristics
of the soil, and nearby wells. Groundwater flow velocity is generally impacted by the nature of the
geologic strata.
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GROUNDWATER FLOW DIRECTION INFORMATION

Groundwater flow direction for a particular site is best determined by a qualified environmental professional
using site-specific well data. If such data is not reasonably ascertainable, it may be necessary to rely on other
sources of information, such as surface topographic information, hydrologic information, hydrogeologic data
collected on nearby properties, and regional groundwater flow information (from deep aquifers).

TOPOGRAPHIC INFORMATION

Surface topography may be indicative of the direction of surficial groundwater flow. This information can be used to
assist the environmental professional in forming an opinion about the impact of nearby contaminated properties or,
should contamination exist on the target property, what downgradient sites might be impacted.

TARGET PROPERTY TOPOGRAPHY
General Topographic Gradient: General ENE

SURROUNDING TOPOGRAPHY: ELEVATION PROFILES

TP

TIP

0	 112	 t Miles
Target Property Elevation: 10 ft.

Source: Topography has been determined from the USGS 7.5' Digital Elevation Model and should be evaluated
on a relative (not an absolute) basis. Relative elevation information between sites of close proximity
should be field verified.
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GEOCHECe - PHYSICAL SETTING SOURCE SUMMARY

HYDROLOGIC INFORMATION

Surface water can act as a hydrologic barrier to groundwater flow. Such hydrologic information can be used to assist
the environmental professional in forming an opinion about the impact of nearby contaminated properties or, should
contamination exist on the target property, what downgradient sites might be impacted.

Refer to the Physical Setting Source Map following this summary for hydrologic information (major waterways
and bodies of water).

Target Property County
QUEENS, NY

Flood Plain Panel at Target Property:

Additional Panels in search area:

NATIONAL WETLAND INVENTORY

NWI Quad at Target Property
JAMAICA

FEMA Flood
Electronic Data
YES - refer to the Overview Map and Detail Map

360497 - FEMA DFIRM Flood data

Not Reported

NWI Electronic
Data Coverage

YES - refer to the Overview Map and Detail Map

Hydrogeologic information obtained by installation of wells on a specific site can often be an indicator
of groundwater Flow direction in the immediate area. Such hydrogeologic information can be used to assist the
environmental professional in forming an opinion about the impact of nearby contaminated properties or, should
contamination exist on the target property, what downgradient sites might be impacted.

Safe-Specific Nydrogeological Data`:
Search Radius:	 1.25 miles
Status:	 Not found

AQUIFLOWs

Search Radius: 1.000 Mile.

EDR has developed the AQUIFLOW Information System to provide data on the general direction of groundwater
flow at specific points. EDR has reviewed reports submitted by environmental professionals to regulatory
authorities at select sites and has extracted the date of the report, groundwater flow direction as determined
hydrogeologically, and the depth to water table.

LOCATION	 GENERAL DIRECTION
MAP ID	 FROM TP	 GROUNDWATER FLOW
Not Reported

' r i9% S ro-vpedna hYdmgeo10QbcI erla gatic<rd by CERCUb NeM, Inc Belnotldpe Island. WA NIrfyIft 1-11. Wi of t1.hIcnnavonenooprmnnn Iresnnme are Nume!Noalma EP. capon(:). wMrn were comple,ea unaee
n Cumpre0m4Ma Envlromm^nlel Reapmee Ccm...... n vM Lremlly bl.-5-9ys1am (CERCLI )Inve.Ngermn.
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GEOCHECK® - PHYSICAL SETTING SOURCE SUMMARY

GROUNDWATER FLOW VELOCITY INFORMATION

Groundwater flow velocity information for a particular site is best determined by a qualified environmental professional
using site specific geologic and soil strata data. If such data are not reasonably ascertainable, it may be necessary
to rely on other sources of information, including geologic age identification, rock stratigraphic unit and soil
characteristics data collected on nearby properties and regional soil information. In general, contaminant plumes
move more quickly through sandy-gravelly types of soils than silty-clayey types of soils.

GEOLOGIC INFORMATION IN GENERAL AREA OF TARGET PROPERTY
Geologic information can be used by the environmental professional in forming air 	 about the relative speed
at which contaminant migration may be occurring.

ROCK STRATIGRAPHIC UNIT
	

GEOLOGIC AGE IDENTIFICATION

Era:	 Cenozoic	 Category: Stratifed Sequence
System:	 Quaternary
Series:	 Pleistocene
Code:	 Qp (decoded above as Era, System & Series)

Geologic Age and Rock Stratigraphic Unit Source: P.G. Schruben, R.E. Arndt and W.J. Bawiec, Geology
of the Conterminous U.S. at 1:2,500,000 Scale - a digital representation of the 1974 P.B. King and H.M. Beikman
Map, USGS Digital Data Series DDS - 11 (1994).

DOMINANT SOIL COMPOSITION IN GENERAL AREA OF TARGET PROPERTY

The U.S. Department of Agriculture's (USDA) Soil Conservation Service (SCS) leads the National Cooperative Soil
Survey (NCSS) and is responsible for collecting, storing, maintaining and distributing soil survey information
for privately owned lands in the United States. A soil map in a soil survey is a representation of soil patterns
in a landscape. Soil maps for STATSGO are compiled by generalizing more detailed (SSURGO) soil survey maps.
The following information is based on Soil Conservation Service STATSGO data

Soil Component Name: URBAN LAND

Soil Surface Texture: variable

Hydrologic Group: Not reported

Soil Drainage Class: Not reported

Hydric Status: Soil does not meet the requirements for a hydric soil.

Corrosion Potential - Uncoated Steel: Not Reported

Depth to Bedrock Min:	 > 10 inches

Depth to Bedrock Max:	 > 10 inches

TCO2971173.lr Page A-4



GEOCHECKS - PHYSICAL SETTING SOURCE SUMMARY

Soil Layer Information

Boundary Classification

Layer Upper Lower Soil Texture Class',, AASHTO Group i Unified Soil Permeability
Rate (in/hr)

Soil Reaction
(pH)

1 0 inches 6 inches variable	 Not repo rted Not reported Max:	 0.00
Min:	 0.00

Max:	 0.00
Min:	 0.00

OTHER SOIL TYPES IN AREA

Based on Soil Conservation Service STATSGO data, the following additional subordinant soil types may
appear within the general area of target property.

Soil Surface Textures: silt loam
loamy sand
sandy loam
fine sandy loam

Surficial Soil Types:	 silt loam
loamy sand
sandy loam
fine sandy loam

Shallow Soil Types: 	 sandy loam

Deeper Soil Types:	 unweathered bedrock
very gravelly - loamy sand
stratified
sandy loam

LOCAL! REGIONAL WATER AGENCY RECORDS

EDR Local/Regional Water Agency records provide water well information to assist the environmental
professional in assessing sources that may impact ground water flow direction, and in forming an
opinion about the impact of contaminant migration on nearby drinking water wells.

WELL SEARCH DISTANCE INFORMATION

DATABASE SEARCH DISTANCE (miles)

Federal USGS 1.000
Federal FROS PWS Nearest PWS within 1 mile
State Database 1.000

FEDERAL USGS WELL INFORMATION

LOCATION
MAP ID	 WELL ID

	
FROM TP

TCO2971173.1 r Page A-5



GEOCHECKO - PHYSICAL SETTING SOURCE SUMMARY

FEDERAL USGS WELL INFORMATION

LOCATION
MAP ID	 WELL ID	 FROM TP

1	 USGS2120673	 0- 118 Mile South
2	 USGS2120674	 1/4 - 1/2 Mile SSE
3	 USGS2120483	 1/2 -1 Mile WNW

FEDERAL FRDS PUBLIC WATER SUPPLY SYSTEM INFORMATION

LOCATION
MAP 10	 WELL ID	 FROM TP

No PWS System Found

Note: PWS System location is not always the same as well location.

STATE DATABASE WELL INFORMATION

LOCATION
MAP ID	 WELL ID	 FROM TP

No Wells Found

TCO2971173.1r Page A-6
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USGS2120673

403837073463801

USGS2120673
40.64732613
M
NAD27
36
081
Not Reported
Not Reported

GEOCHECK ® - PHYSICAL SETTING SOURCE MAP FINDINGS

L

1
South
0-118 Mile
Higher

Agency cd: USGS Site no:
Site name. Q	 3111. 1
Latitude: 403850 EDR Site id:
Longitude: 0734648 Dec let:
Dec Ion: -73.77957757 Coo( meth.
Coot acct S Latlong datum:
Dec latlong datum: NAD83 District:
State: 36 County:
Country: US Land net
Location map: QM1583 Map scale:
Altitude: 14.0
Altitude method: Level or other surveying method
Altitude accuracy: 0.1
Altitude datum: National Geodetic Vertical Datum of 1929
Hydrologic: Southern Long Island. New York. Area = 1660 sq.mi.
Topographic: Not Reported
Site type: Ground-water other than Spring Date construction: Not Reported
Date inventoried: Not Reported Mean greenwich time offset: EST
Local standard time flag: N
Type of ground water site: Single well, other than collector or Penney type
Aquifer Type: Not Reported
Aquifer: JAMECO AQUIFER
Well depth: Not Reported Role depth: 500.
Source of depth data: Not Reported
Project number: Not Reported
Real time data flag: Not Reported Daily flow data begin date: Not Reported
Daily flow data end date: Not Reported Daily Flow data count: Not Reported
Peak flow data begin date: Not Reported Peak flow data end date: Not Reported
Peak flow data taunt: Not Reported Water quality data begin date. Not Reported
Water quality data end date:Not Reported Water quality data count: Not Reported
Ground water data begin date: Not Reported Ground water data end date: Not Reported
Ground water data count: Not Reported

Ground-water levels. Number of Measurements: 0

2
SSE FED USGS	 USGS2120674
114 -1f2 Mlle
Higher

Agency cd: USGS Site no 403837073463802
Site name: Q 3116. 1
Latitude: 403837 EDR Site id: USGS2120674
Longitude: 0734638 Dec lat: 40.64371508
Dec Ion: -73.77679972 Coor meth: M
Coor accr S Latlong datum: NA027
Dec latlong datum: NAD83 District: 36
State: 36 County: 081
Country: US Land net Not Reported
Location map: QM1594 Map scale: Not Reported
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GEOCHECK9 - PHYSICAL SETTING SOURCE MAP FINDINGS

Altitude: 14.0
Altitude method: Level or other surveying method
Altitude accuracy: 0.1
Altitude datum: National Geodetic Vertical Datum of 1929
Hydrologic: Southern Long Island. New York. Area = 1660 sq.mi.-
Topographic: Not Reported
Site type: Ground-water other than Spring Date construction: Not Reported
Date inventoried: Not Reported Mean greenwich time offset: EST
Local standard time flag: N
Type of ground water site: Single well, other than collector or Ranney type
Aquifer Type: Not Reported
Aquifer: GLACIAL AQUIFER,UPPER
Well depth: Not Reported Hole depth: Not Reported
Source of depth data: Not Reported
Project number: Not Reported
Real time data Flag: Not Reported Daily Flow data begin date: Not Reported
Daily flow data end date: Not Reported Daily flow data count: Not Reported
Peak flow data begin date: Not Reported Peak now data end date: Not Reported
Peak Flow data count: Not Reported Water quality data begin date: Not Reported
Water quality data end date:Not Reported Water quality data count: Not Reported
Ground water data begin date: Not Reported Ground water data end date: Not Reported
Ground water data count: Not Reported

Ground-water levels, Number of Measurements: 0

3
WNW FED USGS
112 -11 Mile
Higher

Agency cd: USGS Site no: 403909073473901
Site name: Q	 676, 1
Latitude: 403909 EDR Site id: USGS2120483
Longitude: 0734739 Dec lat: 40.65260381
Dec Ion: -73.79374464 Coor meth: M
Codr acct: S Latlong datum: NAD27
Dec lathing datum: NAD83 District: 36
State: 36 County: 081
Country: US Land net: Not Reported
Location map: QM1510 Map scale: Not Reported
Altitude: Not Reported
Altitude method: Not Reported
Altitude accuracy: Not Reported
Altitude datum: Not Reported
Hydrologic: Southern Long Island. New York. Area = 1660 sq.mi.
Topographic: Not Reported
Site type: Ground-water other than Spring Date construction: Not Reported
Date inventoried: Not Reported Mean greenwich time offset: EST
Local standard time flag: N
Type of ground water site: Single well, other than collector or Ranney type
Aquifer Type: Not Reported
Aquifer: Not Reported
Well depth: Not Reported Hole depth: 203.
Source of depth data: Not Reported
Project number: Not Reported
Real time data flag: Not Reported Daily flow data begin date: Not Reported
Daily flow data end date: Not Reported Daily flow data count: Not Reported
Peak flow data begin date: Not Reported Peak flow data end date: Not Reported

USGS2120483
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GEOCHECK @ - PHYSICAL SETTING SOURCE MAP FINDINGS

Peak How data count: 	 Not Reported
	

Water quality data begin date: Not Reported
Water quality data end date:Not Reported

	
Water quality data count:	 Not Reported

Ground water data begin date: Not Reported
	

Ground water data end date: Not Reported
Ground water data count: Not Reported

Ground-water levels, Number of Measurements: 0
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GEOCHECK ® - PHYSICAL SETTING SOURCE MAP FINDINGS
RADON

AREA RADON INFORMATION

Federal EPA Radon Zone for QUEENS County: 3

Note: Zone 1 indoor average level > 4 pCi/L.
Zone 2 indoor average level >= 2 pCUL and <= 4 pCi/L.
Zone 3 indoor average level < 2 pCi/L.

Federal Area Radon information for QUEENS COUNTY, NY

Number of sites tested: 81

Area Average Activity % <4 pCi/L % 4-20 pCi/L % >20 pCi/L

Living Area 0.620 pCi/L 97% 0% 3%
Basement 0.970 pCi/L 93% 6% 1%
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SOURCEPHYSICAL SETTING	 RECORDS SEr-

USGS 7.5' Digital Elevation Model (DEM)
Source: United States Geologic Survey
EDR acquired the USGS 7.5' Digital Elevation Model in 2002 and updated it in 2006. The 7.5 minute DEM corresponds
to the USGS 1:24,000- and 1:25,000-scale topographic quadrangle maps. The DEM provides elevation data
with consistent elevation units and projection. 	 --

HYDROLOGIC INFORMATION

Flood zone Data: This data, available in select counties across the country, was obtained by EDR In 2003 $ 2009 from the Federal
Emergency Management Agency (FEMA). Data depicts 100-year and 500-year Flood zones as defined by FEMA.

NWI: National Wetlands Inventory. This data, available in select counties across the country, was obtained by EDR
in 2002 and 2005 from the U.S. Fish and Wildlife Service.

State Wetlands Data: Freshwater Wetlands
Source: Department of Environmental Conservation
Telephone: 518-402-8961

HYDROGEOLOGIC INFORMATION

AQUIFLOW R Information System
Source: EDR proprietary database of groundwater Flow information
EDR has developed the AQUIFLOW Information System (AIS) to provide data on the general direction of groundwater

flow at specific points. EDR has reviewed reports submitted to regulatory authorities at select sites and has
extracted the date of the report, hydrogeologically determined groundwater Flow direction and depth to water table
information,.

GEOLOGIC INFORMATION

Geologic Age and Rock Siratigraphic Unit
Source: P.G. Schruben, R.E. Arndt and W.J. Bawiec, Geology of the Conterminous U.S. at 1:2,500,000 Scale - A digital
representation of the 1974 P.B. King and H.M. Beikman Map, USGS Digital Data Series DDS - 11 (1994).

STATSGO: State Soil Geographic Database
Source: Department of Agriculture, Natural Resources Conservation Services
The U.S. Department of Agriculture's (USDA) Natural Resources Conservation Service (MRCS) leads the national
Conservation Soil Survey (NCSS) and is responsible for collecting, storing, maintaining and distributing soil
survey information for privately owned lands in the United States. A soil map in a soil survey is a representation
of soil patterns in a landscape. Soil maps for STATSGO are compiled by generalizing more detailed (SSURGO)
soil survey maps.

SSURGO: Soil Survey Geographic Database
Source: Department of Agriculture, Natural Resources Conservation Services (NRCS)
Telephone: 800-672-5559
SSURGO is the most detailed level of mapping done by the Natural Resources Conservation Services, mapping
scales generally range from 1:12,000 to 1:63,360. Field mapping methods using national standards are used to
construct the soil maps in the Soil Survey Geographic (SSURGO) database. SSURGO digitizing duplicates the
original soil survey maps. This level of mapping is designed for use by landowners, townships and county
natural resource planning and management.
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[77: :PHYSICAL SMING O E Y O . SEARCHED
LOCAL / REGIONAL WATER AGENCY RECORDS

FEDERAL WATER WELLS

PWS: Public Water Systems
Source: EPA/Office of Drinking Water
Telephone: 202-564-3750 	 _.-
Public Water System data from the Federal Reporting Data System. A PWS is any water system which provides water to at

least 25 people for at least 60 days annually. PWSs provide water from wells, rivers and other sources.

PWS ENF: Public Water Systems Violation and Enforcement Data
Source: EPA/Office of Drinking Water
Telephone: 202-564-3750
Violation and Enforcement data for Public Water Systems from the Safe Drinking Water Information System (SDWIS) after

August 1995. Prior to August 1995, the data came from the Federal Reporting Data System (FRDS).

USGS Water Wells: USGS National Water inventory System (NWIS)
This database contains descriptive information on sites where the USGS collects or has collected data on surface
water and/or groundwater. The groundwater data includes information on wells, springs, and other sources of groundwater.

STATE RECORDS

New York Public Water Wells
Source: New York Department of Health
Telephone: 518-458-6731

OTHER STATE DATABASE INFORMATION

Oil and Gas Well Database
Department of Environmental Conservation
Telephone: 518-402-8072
These files contain records, in the database, of wells that have been drilled.

RADON

State Database: NY Radon
.Source: Department of Health
Telephone: 518-402-7556
Radon Test Results

Area Radon information
Source: USGS
Telephone: 703-356-4020
The National Radon Database has been developed by the U.S. Environmental Protection Agency
(USEPA) and is a compilation of the EPA/State Residential Radon Survey and the National Residential Radon Survey.
The study covers the years 1986 - 1992. Where necessary data has been supplemented by information collected at
private sources such as universities and research institutions.

EPA Radon Zones
Source: EPA
Telephone: 703-356-4020
Sections 307 & 309 of IRAA directed EPA to list and identify areas of U.S. with the potential for elevated indoor
radon levels.

OTHER

Airport Landing Facilities: 	 Private and public use landing facilities
Source: Federal Aviation Administration, 800-457-6656

Epicenters: World earthquake epicenters, Richter 5 or greater
Source: Department of Commerce, National Oceanic and Atmospheric Administration
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PHYSICAL SETTING SOURCE RECORDS SEARCHED

STREET AND ADDRESS INFORMATION
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Project Number 60236456 task 5.3 Boring LogBOTIfl LO
Client:	 JetB{ue

Ilse:	 r Soil Investigation
Terminal Boring Bl	 JB-PT01-SA JB-PTOI-SA

Site Location:	 JFK Airport Shoat	 1	 of	 1
waaf^ept rtJamaica, NY
Screen Depth:	 N/A	 It
Screen length:	 N/A	 M

Water Depth:	 It

gwpmen:	 HBA
inside Diameter	 4 25"
Outside Diameter. 	 825"

Proect Manager 	 Matos Field Coal	 !at, S. Wiliam Date Started 11/18/2011

D
ri

lling Contractor. WG an 	 nge Date Gomp fgJaidTVfUfM

opt
Sample Sample Blow Counts 24" -.c - °

'c y o E- Field ldentlfcation Desorption m
a

ii

aDe lhp Number
0-6 6-12 12-18 18-2 Grab Sample Yes No I - p

t Concrete 1

p
12 2

3 3

4 4

55

Dark Grey Fine Poorly graded SAND with Slit (SP), moist,

5^T 5-1 7 T 13 9 24 12 W M 32.8 non-plastic, non-cohesive, slight petroleum odor
e6

7

7-Ir 6-2 12 18 16 17 24 14 W W 417 SPA, wet, slight petroleum odor
69

99

9-11' S-3 3 2 2 3 24 8 W W 10.3 SAA, wet, no odor
1010

1111 BOH C 11'. No Refusal.

12 12

13 Soil Semple Collected @ 5-7'

I

13

14 14

15 15

is 16

17 17

1B 18

19 19

29 F: Fine; M: Mediem; C: Coarse
20

Comments:



Project Atumber60236456 task5.3
BOTlK LOClient.	 JetBlue g	 g

Use:	 Soil Investigation
Terminal() Boring 10.	 JB-PT 02-SA JB-PT 02-$A

Site Location:	 JFK FJrport Sheet	 1	 of	 1
a	 epJamaica, NV

qurpmen:	 HbA
Inside Diameter.	 4.25"
D drride Diameter	 8.25"

Screen Depth:	 N/A	
it

Screen length:	 N/A	 H
Water Depth:	 R

Pro'	 t	 na er:	 Matos Field Geolo ist S. Wri ht Date Started-	 11/18/2011
nl no o

Ma
n mr. c n er reigell Vale t;omple

B
epi Sample Sample Blow Counts 24" .o

'c m - E Field Identification Description
o

m -

0-6 6-12 12-18 18-2
Depth Number

a tt w 2 Grab Sample Ves/No - F= o

1 Coxrete - 1

Very Dark Gray Fine Poorly Graded GRAVEL (GP),
2 1.625' 8-1 -- - -- - -- -- -- -- 216 wet, non-plastic, normhesive, some Silt, bole F-C Send, 2

strong petroleum odor.

3 ( 3

4 4

55

Very Dark Grey to Black Fine Poody graded SAND
6 67' S-2 10 18 15 18 24 14 W M 378 wtr Silt(SP),	 moist, non-plaeue, non-cohesive, 6strong petroleum odor

]]

8 ]-9' S-3 15 19 25 26 24 18 W W 411 SAA, wet, strong Petroleum odor 6

99

10 911' 5.4 1 1 2 1 24 - W W 188 SAA, wet, strong petroleum odor 10

1111 BOH @I V No Refusal,

1

12 12

r	 13 i t
i

Soil Samples Cdlectetl @ 95-2.5' antl 5-]' a 13

14 14

15 15

16 16

1] 1]

16 18

19 19

20 F Fine; M: Medium; C: Coarse 20

Comments:



Project Number60236456 task 5.3
Client	 Melim

Terminal
Site Location:	 JFK Airport

Jamaica, NY

BOTiri LOg	 g
Use:	 Soillnv

03-MWBoling 10, 	 JB-PT 03-MW
Sheet:	 1	 of	 1

JB-PT03-MW

Mil Depth:
Screen Depth:	 13 R
Screen length:	 10	 R
Water Depth:	 7	 R

pmpmen;	 HbA
Inside Diameter.	 4.25"
Outside Diameter. 	 8.50"RMct Mana er:	 Matos Field Geologist S. Wright Date Started: 	 11/17/2011

g.rmacmr, Dnh., Ange ate Oc—mlole

Dept Sample
Depth

Sample
Numb at

Blow Counts 24" -

o-

-

¢

°IE
m

n q E
a Field Identification Description

Gr h Sample Yes/No
n

- r qv0-fi 6-12 12-18 18-2

Concrete

2

3
4

I i
Benbntte Beaty-T

Screen viN 8antl Pack

^ ]'

4

55

6
5-T S-1 5 5 6 12 24 12 W M 19.3 Dark Grey Flne Poor, Graded SAND with Silt (SP), moist,

non-plastic, non-cohesive, slight petroleum odor.

Yes
a

7

9
7-9 S-2 16 22 20 1B 24 18 W W 35 SAA, vret, no oder

8

99

t0 9-11' S-3 6 B 9 6 24 12 W W 8.1 SAA, cast no otlor.
10

1111

M12 11-13' 8-4 5 9 11 9 24 `	 16 W W 2,8 SAA, wet, no odor.

- - - - Derk Brown PEAT P . vret	 - - - -

92

1313

14

15

16

17

18

19

20

BOH @ 13'. No Refusal.

Sell Sample Collected @ 5 7'

F'. tine, W tdedlvm{ C'. Co..

Bottom of Well 13'

14

15

16

17

18

19

20

Comments:



Project Number 60236456 task 53 Burin La g8Client:	 JetBlue
Use:	 Soillnvestigalion

Terrains!6
®

Boring ID:	 JB-PT04-SA J6-PT 04-SA
Site location:	 JFK Airport Shoat:	 1	 of	 1

WellJamaica, NY
qupmen:

Inside Diameter	 4.25"
Outside Diameter	 825'

Screen Depth	 N/A	 fl
Screen length:	 N/A	 ft

Water Depth:	 fl
Protect Manager:	 Mates field Geologist S. Wright Date Started-	 11/14/2011Drilling Contractor WG unner rsnpei D_a7&_Com_pTe7ed_fTf7T2M

E_ _
Sample SempleoptsBlow Counts 24" - - 'E N o E

a Field Identification Descriptionp
Depth Number

g0.6 6-12 12-1811&2 a tt on Grab Sample Yes/No F. o

Concrete (IS) N/A1

2 2

No 3

4 4

55

Dark Gray Fine Poorly graded SAND with 84 rao-plasfic,
5-T S4 5 7 7 4 24 12 W M 335 non-cohesive, strong petroleum odor, sheen Yes 66

77

Black Fine poorly graded SAND win Silt (SP), non-plasfic,
non-mhansive, strong petroleum odor, coated wilh

6
7-9' S2 6 17 6 12 24 16 W W 665 pmduclsheen, No

B

9
9 BOH @ 9'. No Refusal,

10 10

14 Soii Sample Collected @ 5-7'
11

12 12

13

I	 is

15
1

14

15 15

le 16

17 17

16 18

19 19

2c F: Fmw M: Medium; C: Coarse 20

Commenes:



Project Number60236456 task 5.3 Boring LogClient:	 JelBlue
Ilse:	 Soil Investigation

Terminal 6 Boring ID:	 JB-PT05-SA JB-PT 05-SA
Site Location:	 JFK Airport Sheet:	 1	 0l	 1

Jamaica, NY Well Depth:
Screen Depth:	 N/A	 If
Screen length:	 N/A	 It
Water Depth:	 If

gmpmen:	 '-
Inside Diameter	 4.25"
Outside Diameter 	 8.25"

Pro ect Mana ec	 MI Field Geol	 ist S. Wright Date Started-	 11/172011
n mg on 2c r n or, ge a e C.Pm.UTfTfMW

ea Sample Sample Blow Counts 24" - - .̀Y o E
a Field Identification Description m

n oDepth Number o
0-6 6-12 12-18 18-2 e- w w g Grob Sample Yes /NO uu	 F= - o

1 Concrete N/A 1

2 2

3

4 4

55

Dark Gmy Fine Poorry graded SAND wth Silt (SP), moist,
5 7' S-1 3 10 5 e 24 18 W M 162 nomplaafc, non-cohesive, stong petroleum odor, sheen Yes 66

7

7-9 S-2 4 5 7 7 24 18 W W 189 SAA, vret - ae

99

9-11' S-3 3 7 10 7 24 18 W W 215 SAA, wet, slight pelroleum odor 1010

1111 BOH @ 1T. No Refusal.

12 I 12

1a Soil Sample Collected@ 5-7'

I	 I i3l

14
1 1 1 I

14

16
1

15

16 16

17 17

19 18

19 19

20 F: Fine; M: Meet.., Q Coarse 20

Comments:



Pmject Number 60236456 task 5.3
Boring LogClient:	 Jet8lue

Use:	 Soil investigation

Terminal 6 Boring ID	 JB-PT 06-SA JB-PT 06-SA
Site Location:	 JFK Airport Sheet:	 1	 of	 1

Well Depth:Jamaica, NY
Screen Depth:	 N/A	 ft
Screen length:	 WA	 If
Water Depth: 	 R

gmpmen:
Inside Diameter. 	 4.25"
Outside Diameter	 8.25"

Project Manager	 Matos Field Geol	 ist: S. Wright Date Started	 11/18/2011
Coding on rac c	 VVG n or 	 rge a e om a

¢ tp
Sample Sample Blow Counts 24" -̀ -^̀-

es
°'_

T
o E
a Field Identification Description 'm m m a

5

0-6 1 &12 1 12-1818-2
Depth Number d0. K `O 2 Grab Sample Yes/No

a
-	 IE -p

1
Concrete

Dark Gray Fine Pomy Graded GRAVEL (GP), wet,
1525' .- -- - - -- - -- W W 05 non-plaslic, non-cohansive, lihle Silt, little F-C Sand, Yes 22

no otlor.

3 ^ 3

4 4

55

Dark Grey Fine Pomy gratled SAND with Sit (SP),
5-T S-1 ] 6 14 20 24 16 W M T2 rwri-plastic, noncohesive, no otlor, Yes 6

6

7-9' S-2 28 27 22 28 24 12 W W IS SAA, wet, no odor No 8
6

99

411' S-3 2 3 4 6 24 12 W W 11 SAA, wet, no otlor No 1010

1111 BOH @ 11', No Refusal

12 12

13 Soil Samples Colleded @ 1.5-25' and 5-0' 13

14 14

15 5

16 16

1% 12

16 18

19 19

20 F Fine; M: Maiium; C: Coarse 20

Comments:



Project Numbar60236456 task 5.3
BOTIflg LogClient'	 JetBlue

floe:	 SOII

Telminal6
^C®A4 T07-

SABoring ID'	 JB-PT07-SA JB-PT 07-SA
Site Location:	 JFK Paton Sheet.	 1	 01	 i

Jamaica, NY Well Depth;	 /A
Screen Depth:	 N/A	

it

Screen length:	 N/A	 ft
Water Depth:	 ft

gmpmen:
Inside Diameter' 	 4.25"
Outside Diameter, 	 8.25"

Pro - !Mena er	 Maine Field Geol	 ist S. Wri ht Date Started: 11/17/2011
n mg on 2c or n ec	 i a e Drop ete

ePt
Sample Sample glow Counts 24" 9

c
.= c

d
y E Field Itlentifiwtion escriponDescription m `m S

Depth Number m
.o a

n
o.

0-6 6-12 12-18 18-2 d- tt in Grab Sample Yes/NO y'_ — o

1 1

Deck Gray Fine Poorly Graded SAND with Sift (SP), dry,

2 5.5 .25' -- -- — -- -- -- -- W D 45.8 tittle F-C Gravel, norrvplsstc, nor-cohensive,
2 1 1 mmedium pelmleu	 odor

3
I

31

4 4

5

Dank Gray Fine Poorly graded SAND wt Silt (SP),
5.7' 8-1 8 ii 12 11 24 12 W M 105 nomplasilc, non-cohesive, petroleum odor, sheen Yes 66

77

6
74 S2 7 10 15 15 24 16 W W 274 $AA, wet, slight petroleum odor

6

9 9

10 911' S-3 4 5 6 9 24 12 W W 3,4 SAA, wet, no odor
10

11
SOH @ 11'. No Refusal

11

12 I 12

13 I Soil Semple Collected [A 54'
13

14 14

15 15

16 16

17 17

16 18

19 19

20
R Fire; M: Medium: C: Coarse

20

Comments:



Pmjecf Number 60236456 task 5.3
Client'	 JetBlue

Terminal
Site Location:	 JFK Alrpod

Jamaica, NY

Boring o8	 8

Use:	 Soil Investigation

Boring ID.	 JB-PTO&MW
Sheet	 1	 of	 1

JB-PT08-AfW

V a	 ept
Screen Depth:	 13	 It
Screen length:	 10	 R

Water Depth:	 7	 It

quipmen :

Inside Diameter	 4.25"
Outside Diameter	 8.50"

Field Geol	 ist S. W ' ht Date Started:	 11/17/2011

;Imp
er:	 Matos

n mg on roc or n ec	 el Joel&iZ:0:M:P et

apt SamSampleP
Depth

SampleP
Number

Blow Counts 24B ^
mǹ

^
8
m

`'c
w

.-

E

E Field Itlentificatian DescriptionDascr

Grab Sample Yes/No

m
c
t_'

t

pO0-6 6-12 12-16 1&2

1 concrete - 1

2

3

4

5

aemm^ite sett ar

Screen vtlth Sand Peck

2

3

4

5

6
S-P S-1 4 5 7 3 24 12 W M 331

Very perk Gray Fine Poohy Graded SAND with Sdt (SP),
moist, non-P%stk, r^orrcobesive,

slight petroleum odor

Yes
6

7

a
7-9' S-2 9 10 13 13 24 12 W W 122 SPA, wet, no odor 6

l

99

10
9-11' 53 3 5 7 7 24 20 W W 46 SA ,wet, nc odor

10

tt11

12 11-13. S-4 9 6 8 6 24 20 W W 4.5
_ _ _ — — Very Dark Brown PEAT (P F 	 — — — _ 12

13

14

15

16

17

16

19

20

SOH @ 13'. No Refusal

Sol 6ampte Colleded ® S7'

F: Fine; M: Medium; G`. Coarse

Seen. of Well 13' 1

I	 I

13

141

15

16

17

18

19

1	 1 20
Comments:



Project Numbar60236456 task 5.3
Boring LLog

Client:	 JelBlue
U. 	 ^^ Soli Investigation^^

Terminal 6 Bcnrlg ID	 JB-PT09-SA 3B-PT 09-SA
Site Location: 	 JFKAlrport Sheet	 1	 of	 1

Jamaica, NY Well Depth:
Screen Depth:	 N/A	 R
Screenlength:	 NIA	 R
Water Depth:	 fl

qurpmen:ISA
Inside Diameter. 	 4.25"
Outside Diameter	 US'

Proect Mana er
	 NV

Geol	 Ist S. Wri hl Date Started:	 11/18/2011
nmg on m., rtec nnge afe amp et717777M

Dept
Sample Sample Blow Counts 24" - - 'c o E Field Idenlcation Description m
Depth Number ° a S

0-6 6-12 12-18 18-2 a tt rn Grab Sample Yes/No - F. o

2 2

3 3

4 4

5 5

Very Dale Gray Fine Poorly Graded SAND enth Silt (SP),

6 5-7- 8-1 4 2 4 5 24 12 W M 93 moist, na ado 6

] ]

6 7-9' S-2 12 10 B B 24 14 W W 1.4 SAA, eet, no ado. 6

9 B

10 9-11' S-3 3 3 4 2 24 W W 1.1 SAA, vet, no atlor. to

1111 BOH @ I V No Refusal.

12 12

13

i

I Sail Sample Colle;.ted @ 5-7'

I

I	 I 1

14 14

15 15

18 16

1] 1]

18 16

19 19

20 F; Fine: M: Medium, C: Coarse 20

Comments:



Project Number60236456 task 5.3
Client.	 JetBlue

Terminal 6
Site Location:	 JFK Airport

Jamaica, NV

A 0
®

BO>'[tt LOBoringLog

Use:	
^m	

Soil Investigation
Boring ID 	 JB-PT 10.MVd
Sheet	 1	 of	 1

JB-PT1®-MW

a	 ept
Screen Depth:	 15 ft
Susan lenifft 	 10 ft

Depth:	 9	 ft

gmpmen:
Inside Diameter	 4.25"
Outside Diameter.	 850.1Proect Mana er:	 Matos Field Geol	 1st: S. Wright Date Started' 11/1812011

Drilling Contra oc	 WG DrVer. Anl a e om a

ept Sample
Depth

Sample
Number

Blow Counts24" —

u

=
^'
¢

'2
y

w
o — 3 = Field Identificatlan Description

Grab Sample Yes/No
n

'
8
o0.8 6-12 12-18118-21

1 0-1 Asphalt -	 Road Box
1

2

3

4

9ackfll

ii.mc d, Seat3A'

2

3

4

55

6
54' S4 2 4 6 5 24 14 W M 0.0

Brown Fine Read, Carl SAND wild Sj1pSP), moist,
non-Dlastic, non-cohesive, trees FGravel, no odor

science rate sand Pack

6

6
7-9' S-2 6 16 12 10 24 12 W W 0.2 SAA, Dads Braven, moist, no odor.

6

9

10
9-1V S-3 1 5 3 12 24 10 W W OS SA ST, wet, na odor

9

10

1111

12 11-13' SA 6 6 17 16 24 10 W W 0 5 SAP, Dark Gray, Net, no mi

^

12

1313

14 1315' S-5 1 1 1 2 24 12 W W 0,3 SAA, wxt, no odor. 14

1515

16

17

16

19

20

BOH Q 15'. No Refusal,

Soil Sample Collected @ 7-9'

F: Fine; M: Medium; C: Co...

16

t2

16

19

20

Comments:



Project Number602M456 task 5.3
Client:	 JetBlue

Terminal
Site Location:	 JFKAirpw

Jamaica, NV

AA

Boring Log
Use:	 Soiilnvesti ation
Boring ID,	 JB-PT II-MW
Sheet:	 1	 of	 1

JB-P711-R9W

Well Depft
Screen Depth:	 13	 It
Susan length:	 10	 ft
Water Dep11c	 7	 ft

qulpmen: —B—
Inside Diameter'	 4.25"
Outside Diameter 	 fl.50"

Project Manager 	Mates Field Goo fedist S. Wright Date Started:	 11/1512011
n m ontrac or: er:	 a DoorCompletes.

apt Sample
Depth

p

Sample
Number

Blow Counts 24" -

a

-

¢
'E
rn

B,o E Field Identification Description

Grab Sample Yes/No

m m

l'_

'm c
n

' p0-6 6-12 12-18 18-2

1 Concrete 1

2

s

4

4

Bemomte sear-2'

Sind Pack

2

3

4

55

6 5-7' S-1 B 20 26 22 24 12 W M 593
Dark Gray Poorly Graded SAND with Sill, moist, nomplastiq

non-cohesive, strong petroleum odor, sheen Yes 6

77

8 7-9' SC 13 19 30 25 24 14 W W 455
Dark Gray to Black Poor, Graded SAND with SR, vet,

non-plasfic, non-cohesive, strong petroleum odor, sheen 6

99

10 9-11' 6.3 4 3 3 4 24 10 W W 64 2 SAA, moderate petroleum odor, sheen. 10

1111

1 „

L

1143' S-4 2 4 6 ] 24 20 W W 69B
Very Dark Gray PEAT	 vep	 astic, whesiva,

moderate. 
pe
petroleumm 

ad.
odor 12

13

14

15

16

17

18

19

20

BOH @ 13'. No Refusal.

Soil Sample Collected @ 6-V

F Fine: M: Medium: C' Coarse

Bottom of Well 13'

I

I

I	 1

14

15

16

17

18

19

1	 20

Comments:



AECOM
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Waste Manifests
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C

evcc 10',JG24laccleanVenture/CycleChem
NON-HAZARDOUS SOLID WASTE The Environmental Services Source

BILL OF LADING
Generator's Name and Mailing Address	 ZK 10,11E, i`0.RI4A'N1 BOL	 440110 1,	 P, 014"PY	 UffIFROA1 ICON,	 ""i

, 1() 1/ J () I ^j
JAN'(111111(t, F

Generator's Phone

Transporter I company Name

SmAqTrws.ID-NJl)FPE
r.

Transporter 2 Company Name Deca l No..

Transporter:

Oesignaurd Facility Name and Site Address 	 10.	 US EPA 11) Number State Trans. ID-NJDEPE

Decat No.-

Transporter's Phone

Fa	 ^	 sphorte(Faaptyt I J v, ^-J)	 01J	 f d J

US DOT 
I 
6sacripban t1narring ProparShIpping Memo, Hazard Class or 0jqs1on, Containers Total Unit

Waste No.
h) Number afmf PacWngr Group) No.	 I Type

Quantity, wVVoI

It' H	 1	 1,
,
1 ,1('j:	 )$tjjfti	 "tl

0/

r

Y

b.

PM 0
R

A

T

0

;d.

J.	 Additional Descriptions for Materials Listed Above

4

a,

da.	 .

CCI Ormeralorlt and Product Codes:

GENERATOR'S CERTIFICAVON: I here, doctors that the contents of this consignment are fullf and accurately described above by proper shipping name anda—to
classified, packed, marked, and labeled, alval In all re 	 We In piopercondillon for transport by h ghvray Acoording to applicable Interne Input and national government
regulations and are non-hazardous by USEPA a applicable state regulations.

MRIML LJVES U NO- FUMISHEDoycArmain

Printed hyped Name	 A	 Sliplatuttp 1l	 j	 Month	 Day	 Year

' I f A

7

11

Transporter I Acknowledgement of Recolpt7f Materials

A Printed/Typed Name Signature Month	 Day	 Year

P
0 Transporter 2 Acknowledgement of Receipt of Materials
R
Y Printed[Typed Name Month	 Day	 Ye
E

P
A

T1
5	 shifest.FacJii(y 	 roar

y /Pt l Sigurenat

/Y

Z4AIGNA 0	 IN	 A ^ A - A
FO 	 MUME LE IBLE ON ALL IESZ4IGNA 



AECOM
	

Environment

I'• .	 •	 R'

Low Flow Sheets and

0' • •

JVntll_Se iiceTmject FilesUetBluffT irel 6 Exit Baseline Report 2011-2012\Report\Phase 11 BESA 2012 Einar dou 	 February 2012



D rj - T 
eP3

.__..#

	 Well I

c. Field Testing Equipment used:	 Make Model Serial Nytnbar
^ `-u S ^ © VI	 a? G

Volume
Time Remove Temp. pH	 Spec. Cond. DO ORP Turbidity Flow Rate Drawdown	 Color/Odor
(̀24hr) (Liters)	 ('C) 0+810171) (mg/L) (MV) (NTU)	 m /min

it g P lJ lr
„

((f

f5

	 .
T, t"

m b' ...	 ^ ^	 4

55

8

'p

r aA	 fj 4. R

<< ((

SXr S I	 P

1 16
110` ^G 5;' 3,17 G

a. 1kcceprance cnrena passnan TeS NO rv«	 ck)

Has required volume been removed 0 q q
Has required turbidity been reached Fj Cl Cl
Have parameters stabilized R1 r-1 q

If no or N/A - Explain below.

3. SAMPLE COLLECTION:	 Method: jO

Sample ID	 Container Type	 No. of Containers 	 Preservation	 Analysis Req,	 Time

M



c. Field Testing Equipment used: 	 Make	 Model	 Serial Number

3. SAMPLE COLLECTION:

Sample ID	 Container Type

Comments

Well ID: y^, 17 	 vlv

1. WATER LEVEL DATA: (measured from Top of Casing)

a. Total Well Length -04(" c. Length of Water Column	 . S^ (a-b) 4
,,$
,$ ( Casing Diameter/Material

%Idc
b. Water Table Depth ^ ?J9 d. Calculated System Volume (Sw back)

OWL-
2.  WELL PURGE DATA

a. Purge Method: _ _	 y c 7^( ^ ( + jo •v ^,

r,i =(

Has required Volume been removed	 gy	 q 	 q
Has required turbidity been reached	 ®	 ®	 q
Have parameters stabilized	 q 	 q

If no or bf/A - Explain below.

q ," (C1	 Date	 tl(xill I



c. Field Testing Equipment us

Volume

AXOM	 WelflD:^

4-	 d rh , Collector(s):	 T.

1. WATER LEVEL DATA: (measured from Top of Casing) ,. ,

a. Total Well Length 	 +	 c. Length of Water Columny a 7	 (a-b)	 Casing Diameter/Material
' y o.

b. Water Table Depth ` 	 d. Calculated System Volume (see back) 	 L"

2. WELL PURGED
a. Purge Method:

b. Acceptance Criteria defined (see workplan)
- Temperature	 3%	 -D.O.	 10%
-pH	 + 1.0 unit - ORP	 + 10mV
- Sp. Cond.	 3%	 - Drawdown	 < 0.3°

Has required volume been removed	 21	 q 	 q
Has required turbidity been reached	 9	 q 	 q
Have parameters stabilized 	 Acp q 	 q

If no or N/A - Explain below.



c. f=ield Testing Equipment used:	 a Make Serial Number
I ut r` /Je:. 06"

Volume

MI D	 Container Type	 No. of Contain

^.	 a	 !.	 t	 •	 a	 ' '	 W

1. WATER LEVEL DATA: (measured from Top of Casing)

a. Total Well Length P,< O c. Length of Water Column6 Q0 (a-b)	 Casing Diameter/Material

b. Water Table Depth 	 / 0 d. Calculated System Volume (lea back)	 j

2. WELL PURGE DATA
a. Purge Method: f

b. Acceptance Criteria defined (see workpian)
- Temperature	 3%	 -D.O.	 10%
- pH	 ± 1.0 unit - ORP	 ± 10mv
- Sp. Cond.	 3%	 - Drawdown	 < 0.3°

T)

Has required volume been removed	 ®	 q 	 q
Has required turbidity been reached 	 q 	 q
Have parameters stabilized 	 q 	 q

If no or N/A - Explain below.

3. SAMPLE COLLECTION:

WOO =1



c. Field Testing Equipment used: 	 Make Serial Number
Iavf,?5^y) /

Volume
R

Preservation	 Analysis Req.	 Time
H c t	 wacs li^ p	 11 Y-

,.	 ,,,

;y

b. Acceptance Criteria defined (see workplan)
- Temperature	 3%	 -D.O.	 10%
- pH	 + 1.0 unit - ORP	 + 10mV
- Sp. Cond.	 3%	 - Drawdown	 < 0.3°

MEN=
^11*̂Wzlll I(  I ...

Has required volume been removed	 q 	 q
Has required turbidity been reached	 q 	 q
Have parameters stabilized 	 q

It no or N/A - Explain below.

3. SAMPLE COLLECTION: Method:

Comments 13	 g	 P	 ; r ff	 07 ! t gf

Date	 t!



N

v. „	 . ,.	 .	 j^ . i	 ,	 . -, .:.	 e '	 sj : - # .1

Time: Start Lor,
mt No: 60238456
	

Finish
Location:	 Jetblue JFK Terminal 6

Collector(s):	 ( T. Cro 1 C.

b. Acceptance Criteria defined (see workplan)
-Temperature	 3%®	 -D.D.	 10%®
- pH	 + 1.0 unit - ®RF	 + 10mv
- Sp. Cond.	 3%	 - Drawdown	 < 0.3'

c. Field Testing Equipment used: 	 Make
	

Model
	

Serial Number

Has required volume been removed	 0	 q 	 q
Has required turbidity been reached 	 [^j	 q 	 q
Have parameters stabilized	 q 	 [ l

If no or NIA - Explain below.

3. SAMPLE COLLECTION:
	

Method:	 C"MI

Sample ID	 Container Type
	

No. of Containers	 Preservation	 Analysis Req.	 Time

Comments	 t(4yr

Pf	 Date	 r



..	 ,...

Low Flow Ground Water Sam ple r	 ,. Record

Blue
	

Date: ItC}cxb 	 Time: Start CJf3j 6 AQpm
Finish fit ^	 m

Location:
ther Conds:
	

Collector(s):

c. Field Testing Equipment used: 	 Make	 Model	 Serial Number
M-	 r xs	 cYs 4>OLV1IC.

Volume	 d®s

M

0C4 6t7w

d. Acceptance criteria pass/fail  Yes	 No NIA (wnfinwW m, ba&)
Has required volume been removed q q
Has required turbidity been reached q q
Have parameters stabilized q

If no or NIA - Explain below.

3. SAMPLE COLLECTION;	 Method:

Sample ID	 Container Type	 No. of Containers preservation Analysis Req. Time

Comments	 -r C*4'€-

(^vo	 L r	 Date	 i®^^^®r®



irtmareirmans Tan I, m-mim,=4 Mony"IMM "M 't

o. Field Testing Equipment used:	 ake	 Model	 Serial Number
SC 	 0(

Volume

Has required volume been removed	 q 	 q
Has required turbidity been reached 	 q 	 q
Have parameters stabilized 	 q 	 q

If no or N/A - Explain below.

Sample ID	 Container Type	 No. of Containers 	 Preservation	 Analysis Req.	 Time

Date	 itI?—/ If



AXO
Low Flow Ground Water Sample Collection Record

2. WELL PURGED
a. Purge Method:

b. Acceptance Criteria defined (see workplan)
-Temperature	 3%	 -D.O.	 10%
- pH	 + 1.0 unit - ORP	 ± 10mv

Sp. Cond.	 3%	 - Drawdown	 < 0.3'

c. Field Testing Equipment used: 	 Make
?g } lr

11M. MI
	

Serial Number

Volume

Has required volume been removed	 q 	 q
Has required turbidity been reached	 ®	 q
Have parameters stabilized 	 q

It no or N/A - Explain below.

C'.	 1	 :	 is

ID	 Container Type	 No. of

Comments
l	

o^a	 I	 d ^a^ J	 x.z r

L y^ q a? °,."' 
°" .tom .

Date	 ' t J	 9iignature	 ^ ^....°	 a`



Well ID: 
o1u -mL^ ^yg^

Low Flowroue a er Sample Collection Recor d
`' fient:	 Jet Blue	 Date:	 r ^r / o y	 Time: Start]	 0011pm
Project No: 60236456	 Finish / 1 v am/gym
Site Location: Jetblue JFK Terminal 6

Conds:
	

Collector(s):

b.Acceptance Criteria defined (see workpian)
- Temperature	 3%	 -D.O.	 10%
-pH	 + 1.0 unit -ORP	 : 10mV
- Sp. Cond.	 3%	 - Drawdown	 < 0.3`

c. Field Testing Equipment used: 	 Make
	

Model
	

Serial Number

Has required volume been removed	 2	 q 	 q
Has required turbidity been reached 	 11	 q 	 q
Have parameters stabilized	 1^7	 Iq

If no or N/A - Explain below.

3. SAMPLE COLLECTION'
	

Method:	 ft4

Sample ID	 Container Type
	

No. of Containers	 Preservation	 Analysis Req.	 Time
pI w YE;(fj4, e	 k -A

Comments

^C^'-	 cvrc 3 , a a g	 c	 t1 tr6:	 >^ roc ^ J W e^ ^@^ ®xrsf

& cs ; Ca ^j	 Date	 f i ll ///



W1,41C 7T
WellID-	 0

b. Acceptance Criteria defined (see workplan)
Temperature	 3%	 -D.O.	 10%
pH	 ± 1.0 unit - ORP	 + 10mv
Sp. Cond.	 3%	 - Drawdown	 < 0.3'

c. Field Testing Equipment used:	 Make
	

Model
	

Serial Number

Has required volume been removed	 Q	 ®	 q
Has required turbidity been reached	 ®	 q 	 q
Have parameters stabilized	 r711

	 q 	 q
If no or NIA - Explain below.

3. SAMPLE COLLECTION:	 Method: 6,x,,1®

Sample ID	 Container Type	 No. of Containers	 Preservation	 Analysis Req.	 Time

4 1,t e	 a.	 3E	 c-8- c f

Comments	 14

Date



;ct No: 60236466
Location: Jetblue JFK Terminal 6
etherConds:	 cc,.

Date:	 a i /7a/o/	 Time: Start gf7ev WV
Finish 

4±L am

Collector(s):

b. Acceptance Criteria defined (see workplan)
Temperature	 3%	 -D.O.	 10%

-pH	 + 1.0 unit - ORP	 + 10mv
- Sp. Cond.	 3%	 - Drawdown	 < 0.3'

c. Field Testing Equipment used:	 Make	 iif•L=f^1
	

Serial Number

Has required volume been removed
Has required turbidity been reached
Have parameters stabilized	 ®	 L]

If no or N/A - Explain below.

Sample ID	 Container Type	 No. of Containers	 Preservation	 Analysis Req.	 Time
we c— - ._f -T--	 --- --^ 9 5

iL -A

Comments gBaC 	 a9	 jl^f

W

Bern Cie.	 Date	 0110111



WeiIID: P1^ a1y"Vy)

WATER LEVEL DATA: (measured from Top of Casing)

a. Total Well Length c. Length of Water Column	 I	 "a-b)	 Casing Diameter/Material

2®Vc
b. Water Table Depth 6 i I d. Calculated System Volume (see back'

-Art

Has required volume been removed	 q 	 Q
Has required turbidity been reached 	 [A	 u
Have parameters stabilized 	 0	 0

If no or N/A - Explain below.

3. SAMPLE COLLECTION:
	

Method: 6%en k

Sample ID	 Container Type
	

No. of Containers	 Preservation	 Analysis Req.	 Time

Comments	 U y 0 q1 lerzOI

--ICIK	 Date



?^.	 Well ID S - 
3` f,^ N

Bent:	 Jet Blue	 Date:	 4 t; r./rr 	 Time: Start	 pm

Project No: 60236456	 finish /l rid a pm
Site Location: Jetblue JFK Terminal 5
WeatherConds:	 5+inn 7, 5 ^;' rig	 Collector(s):	 T.Cr®ft/C. Callahan

c. Field Testing Equipment used: 	 Make
	

Model	 Serial Number
Y53"-	 >ICa 	 01 61Q 4Z"

0
Volume	 y.a;	 J'e^

	 Z
Remove Temp. pLI Soec. Cond. DO 	 ORP

P

ILfitif^i^i^#t!!#	 tl^

(=Unued w bark)

Has required volume been removed 	 n I]
Has required turbidity been reached 	 El	 El
Have parameters stabilized	 El

If no or N/A - Explain below.

3. SAMPLE COLLECTION!	 Method: Cos, 4

- e
	

Container ♦ -	 J	 Containers ...
	Req.

Date	 i1ball,



i	 •	 s	 r! 	 rI

lient:	 Jet Blue	 Date:	 Tame: Start 0.5 0	pm
Project No: 60236456	 Flnlsh	 a' pm
Site Location: Jetblue JFK Terminal 6
WeatherConds:	 7s	 W4	 Collector(s):	 T. Croft/ Callah n.-)—

1. WATER LEVEL DATA: (measured from Top of Casing)

a. Total Well Length 	 c. Length of Water Column, 	 (a-b)	 Casing Diameter/Material

s l` Z 1, C V
^^"^;b. Water Table Depth S	 d. Calculated System Volume (sea back) 1^ b S-y

2. WELL PURGE DATA
a. Purge Method:	 r l I CI 0 f

b. Acceptance Criteria defined (see workplan)
-Temperature	 3%	 -D.O.	 10%
-pH	 ± 1.0 unit - ORP	 ± 10mV
- Sp. Cond.	 3%	 - Drawdown	 < 0.3'

c. Field Testing Equipment used: 	 MaKe	 Model	 Serial Nu ber

lR- iT

Has required volume been removed	 0	 q 	 q
Has required turbidity been reached	 ®	 q 	 q
Have parameters stabilized 	 q 	 q

If no or N/A - Explain below.

3. SAMPLE COLLECTION: 	 Method:



Probe

tram Tech QG Item Tech QC Conduct(vy 1000 ps/cm

pH 7 BufferCable	 13 ' 3 4 AC Adaptor

Flow Cell 3 Stand pH mV for 7 Buffer

Barb Kit 3 D.0 Kit 3 pH 4 Buller

Storage /Cal Cup 3 f0 Calibration Kit pH mV for 4 Buller

Sensor Guard 3 pH 10 Buffer

Manuel ` pH mV for 10 Buffer

Sonde Cap ORP mV, 237.5

Software 3 DO 100% sat

Extra Batteries 3 0% DO Check

Display Comm. Cable 3 Turbirlliy 0 NTU

Sonde Comm. Cable Turbidity 126 NTU

review all included ilema upon receipt, b) verify that all items are in acceptable cdndition and function properly, and e) contact a
Missing, defliaged, andror malfunctioning equipment and accessories will result in addldona/ fees.

Probe	 10F10E(8
Handhald Dianlav	 neE1A27 AM

10F10E06 11/23/2011

Accuracy Before After Lot #
(+/-.5%) 960 1000 8808
(+/-.2) 7.01 7.00 8797

(0+150) •6.1

(+1-.2) 3.89 4.00 8817

(180 +1-50) 163.8

(+1-.2) 9.94 9.99 8818

180 +/- 50) -172.6

(+/- 20 mV) 141.1 234.70 8806

(+1--2%) 107.4% 98.8%

(+1-2%) % 0.10 OR1

(+/-S%) NA NA NA

(+1- 5%) NA NA NA

US Environmental associate immediately if any Item Is

166 Riverview Ave, Waltham, MA 02453 pep excise
91 Prestige Park Circle, Suite 5, East Hartford, CT 06108 (ego) 2aasrso

SC South Gob Dr, Hamilton, NJ 06691 (eo9) ero-asss

' I	 ^	 1 1 I	 I L.
	 1202 Tech Blvd., Suite 108, Tampa, FL 33618 (913)6281200

Order No.:	 35214
Dane:	 11/28/2011

Company:	 AECOM	 Technician:	 WEJ
Contact:	 Tom Croft
Phone 0.	 978-589-3000

Calibration Report



166 Riverview Ave, Waltham, MA 02453 (ist) sw-issc
91 Prestige Park Circle, Suite S. East Hartford, CT 06106 tsso) Zee-eroo

5C South Gold Dr, Hamilton, NJ 06691 (us) s7oaR5.s

1202 Tech Blvd., Suite 106, Tampa, FL 33619 (813) 62842W
i

Probe

Handhold Display

DODID0420

090100420

3

3 t"
Probe	 09D100420	 11/18/2011

Parameter	 Accuracy	 Before	 After	 Lot#
Coaductivy 1000 ps/cm	 (*1-.5%)	 1001	 1000	 6198

pH 	 Buffer	 (+6.2)	 6.20	 7.01	 8797

Ifa9m Tech QC Rom	 Tech QC

Cable	 33 ° 3 AC Adaptor

Flow Cell 3 Stand pH mV for 7 Sullbr 	 (0+/-50)	 95.3

Barb Kit 3 - D.0 Kit 3 pH 	 Buffer	 (+1--.2)	 4.41	 3.99	 6817

Storage / Cal Cup V0, '',-' Calibration Kit 3 pH mV for 4 Buffer	 (160 +/- 50)	 165.0

Sensor Guard V0, pH 10 Buffer	 (+1--,2)	 10.60	 10.01	 6818

Manual 3 V pH mV for 10 Buffer	 (-180 +/ 50)	 11.6

Sonde Cap ORP mV, 237.5	 (+F 20 mV)	 232.6	 234.90	 10D100053

Software 3 ¢/ DO 100%Set	 (+1--2%)	 101.2%	 100.7%

Extra Batteries 3 0% DO Chock	 (+1-2%)	 0.50	 OR1

Display Comm. Cable Turbidity 0 NTU	 (+/_ 5%)	 NA	 NA	 NA

Sonde Comm. Cable Turbldlty 126 NTU	 (+1-5%)	 NA	 NA	 NA

review all included items upon receipt, b) verify that all Items are in acceptable condition and function properly, and c) contact a US Environmental associate immediately if any Item is
Missing, damaged, andfor malfunctioning equipment and accessories will result in addlilonal fees.



Project Name: 5,-$ t1i,.L

Project Number:

Date'

®^omC	 Instrument Calibration Record

Instrument Standard Standard Value @ Ambient Initial Adjusted Initials &
Parameter ManflModel Serial No. Manf/Modot SNIEx . Date C C . C Value Value Time Comments

pH 4.00•
YSI600XLM

"'' t'rr. U5.c;.` 3P. 4.00	 25C
(1.,G`( 3 '" ^,^ ^c>v5

f	 ,tar 4$ 0— 1,31* Pod Cal

pH 7.00 Gad
^d.t	 s..`^

7.00	 25C
1.ot3 I.cc 9^,-1 -^2Y

°`	 ia3t! 1^ €^ Ca 3,08 Post Call

ld S1e 4'^  Co jc 00
PH 10 .00

err. }i9°)tt 10.00 @ 25C
"j.,^(-4' 'IZ -^-- M Post Cat

Specific Cond. `
i---a, rayc;;i dtzv

uS/cm (^ 25C
. T. c̀' /	 Ce f0co L??7th

R.	 ? ^ie'tf s. ."S P 9 : '	 ... __ Post Cal

Specific Cond.
(check only) f^^' -°° uS/em	 25C

Post Cal

`m l l^
`	 k ,.lthlL4342 S̀̂

my	 !, j(
t 1 d.1,0-. a 4^ 5t5_ S` }	 ,

ORP  @	 C
post Cal

H2O lc	 '° )C°t' ge-L `$`p id's BP=	 zx 2 n,R,
DD

Saturated Air —	 -- C , ------ "00 Post Cal ^13P

DC (.27^
to<	 ,a4

1`, Y, O,	 `^ `a cr^^r^E2
(zero DO) ',`/'	 G^{i r ` mf3/L @ ®C

1L% Post Cal

Temperature ^p^^ ^r^ N/A(oheck ®nly)
Post Cal 

LaMotte 2020
_

0.00 NTU N/A

Turbidity 0.00 NTU	 I N/A Post Cal

1ONTU NIA _
10 NTU	 I NIA Post Cal

—OM
,^,=p'L- N/A i

'° NBA I Post Cal
OP = sarortretrk PMSU a (mmHg)



Project Name:

Project Number' 6w-?`"^'

Date:	 LRjt`-
Instrument Calibration Record

InsWment Standard Standard Value @ Ambient Initial Adjusted I	 Initials &
Parameter Mard/Model I Sertai No. Mant/Modet SN/Ex . Date C Temp. C Value Value Time Comments

YSI 600XLM _p ^^ <'.^-t'
pH 4.00 ^'-^1T^^ „"'

fVT
4.00 @ 25C

13,00 ,Rsj'yR,",.
j PostCai. .

PH 7.00 7 7.00 @ 25C
0, 1zd? •Cl 00 .. 	 {,? FG

 N post Cal.	 .

pH 10.00 7
*9F';f&°,r

10.00 @ 25C

Pj^^
	 C ''m _	 j	 t} Post Cat

Specific Cond.
mS Y'<pJ '̂•°ia;'r^'R i . CX'r T

— _ uS/cm @ 25C
?4 ^?< tt..p l 4'.3 	

CxC.`1^

2 ¢tom 5 h k4% 081 Post Cal

Specific Cond.
(cheek only) +> A	 ..- ""°"^

uSlcm @ 25C
- Post Cal

ORP owl t
L.'w	 kAfczt 'i7 )-.:,c,C 	 @ $	 C .'§"^ `da F.6 Gb* b "..	 C¢-„! `
.fir?'. t (Zk•^^,

f.'ta 'tt Post Cal

H2O
—m
qcc` <U ,V -•°cs";r,`; 13P=Pe

DO
Saturated Air

g/L @ ®_C

sZa"^ " .

.
-

Post Cal; ,SIP -m".y`a'^.,^aw+,^*

DO
cayv I ^' A	 ! t t1.	 , 0 era ,`	 t

(zero O®)
r' & d z

_mg/L @ __C
post Cal

Temperature
(check only) N/A

-
-

Post Cal
LaMotte 202 ^	 =,

0.00 NTU N/A {^}.t'§- 003 ^	 rpc'•C 1

Turbidity

4

lL 0.00 NTU NIA — (T o Post Cal
a

10 NTU N/A 0 10 f `^ •''

10 NTU	 l NIA a	 10 ...	 t-% ; I Post Cal

OVM/PID-V C?

BP o WvemnwMrt Pmnmxw lmmNnt



Instrument Calibration Record

Project Name:

Instnrment Standard Standard Value @ Ambient Initial Adjusted Initials 3
Parameter ' Manf/Model Serial No. ManflModet SMIEx . pate C Temp. C Value Value Time Comments

pH 4.00
YSI 000XLM r

!	 s°	 st'){p bQ 
rte-

-^
}	 °F) l X5.00	 25C

'
^	 3	 1 l.

^r
'I G* 0	 €'

Postcal

pH 7.00 0	 4 /J 5A
	

t5 9.00 @ 25C r' j d
op01a

PH 10.00 L ( ' ;	 ='^).^, 10.00 @ 25C `)`
CC

V[V G'1'

Post 
Cal

Specific Cond. (1y } t
	

_^; 14	 S/cm @j 25C_u 6 Y 3 U 4 ^ 0 f o ou. o

Ea'/ Post Cal
Specific Cond.

iA Attt uS/cm	 25C ^ It#`'`'"
(check only) ^-

e{,, Cal

ORP t-+\jP°",,"I.'3 tf'E

V aLq	 6v `° {	 ,}	 ^8
. V fY^i ` d 7.3 )

§ 2 t	 ,. Post Cal

DO H2O
If+^ mgJL @I	

j) tf
VC

P ( el ^	 - G G1 00 BP = X91" `
Saturated Air

DO
b,

°
o f O_ , !I 0€ a y^ fl C

(Zero DO) A m®/L a	 C)
a ^	 t	 4 - -' Poat Cal

Temperature
WA

---- _-_
(check Only)

Post Cal
I.aMolte 202C

0.00 NTU WA m" '^ l .̀	 ]	 `^

Turbidity

i^	

S
ti^,^ ( 0.00 NTU WA -` Post Cal

10 NTU WA (t}	 u t	 Jrl`t

10 NTU WA I " ^" t( Poa Cal

OVf1MPID h Y

^'
'^.

\"`"

N/A	 -

WA —°' Post Cal



Project Name: J

Project Number.

Date: 	 II;; ; n f e a

Instrument Calibration Record

Instrument Standard Standard Value Ambient Initial Adjusted initials 8
Parameter Manf/Model I Serial No. Manf/Model ittxm Date C Temp. C Value I	 Value Time Comments

PH a.oa
YSI80aXLM

4,^t a "t -̂ „g ^a.. A.00 @ 25C )z5a , 17 4,1)^

l	 L) ' "; 1 ' ;PastCat

7.00pH J ^f ^ 1' ^ +^	 }	 " 7.00 @ 25C 1,0 3 Ja aj4)_ 7
,

do,	 : Poet:Cal_ .
pH 10 .00 x l>i?d 90.Im@25C i (66f^

tCrc2 d	 }
fig. ( QU

^^	 k? `(	 r g -- -. Post Cal

Specific Cond. 41	 cp
{J

j
y	 f (^ (0:: u3/cm C 25C '

_

-

^	 .. t...

1p t "°8,

^

(+g Ca`..$., POat.Ca4

Specific Cond. $;dVti uSfcm	 25C 3	 p

'® J"

(check only) Aj —
€ry 

,t4 Post Cal.

ORP
l ^	 ^ ^

wfb. y mV a? t: C Rx ^4	 1. et..

;,^ 4 ^ Poet Gal

DO H20 A r l
mom" @--LO	 —C

::.^i ea`,° I- BP=
Saturated Air p°

h

^

-. PostCal:SIP

DO } L)r
q $• v mglL ^ f v C .	 ^

y

ly)'1) I
(zero DO) t /

___. Poet Cal

Temperature ^n
f ^ WA °--.

(check only)
Post Cal

LaMotte 20

Turbidity
^5

0.00 NTU N/A , 00 Post Cal

10NTU N/A

10 NTU NSA ('} t Post Cal
t

WA
_

N/A Post Cal
BP - Bgmm®trlo PMUM (mmHg)
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q Final Report

q Re-Issued Report

®" Revised Report

Report Date:

21-Dec-11 12:03"`t.;
L	 '.

SPECTRUM ANALYTICAL, INC.
Featuring

HANISAL TECHNOLOGY

Laboratory Report

AECOM Environment

250 Apollo Drive
	 Project: Jet Blue, JFK Airport

Chelmsford, MA 01824
	

Project #: 60236456

Attn: Raimondo Mama

Laboratory ID	 Chent Sample ID Matrix Date Sampled Date Received

SB39556-01	 JB-PTII-MW Soil 15-Nov-1109:15 17-Nov-1122:00

SB39556.02	 IB-PT04-SA Soil 14-Nov-11 15:00 17-Nov-11 22:00

SB39556-03	 JB-PT03-MW Soil 17-Nov-1108:15 17-Nov-1122:00

SB39556 .04	 JB-PT05-SA-Soil Soil 17-Nov-1109:45 17-Nov-1122:00

SB39556-05	 JB-PT07-SA (5-7) Soil 17-Nov-11 10:45 17-Nov-11 22:00

SB39556-06	 JB-PT08-MW Soil 17-Nov-1113:30 17-Nov-1122:00

SB39556-07	 Dupe-Soil Soil 17-Nov-1100:00 17-Nov-1122:00

SB39556-08	 JB-PT05-SA Ground Water 17-Nov41 1.0:00 17-Nov-11 22:00

SB39556-09	 JB-PT07-SA Ground Water 17-Nov-1111:00 17-Nov-1122:00

SB39556-10	 Dupe Ground Water 17-Nov-I1 00:00 17-Nov-11 22:00

SB39556-11	 M Aqueous 17-Nov-1100:00 17-Nov-1122:00

1 attest that the information contained within the report has been reviewed for accuracy and checked against the quality control

requirements for each method. These results relate only to the sample(s) as received.

All applicable NELAC requirements have been met.

Massachusetts # M-MA138/MAI 110 Authorized by:

Connecticut '# PH-0777
Florida # E87600/E87936	 f ¢, 7 _

Maine # MA 138Offiv.

New Hampshire # 2538.'.

New Jersey# MAO I I /MAO 12 	 ____	 _
New York # 11393/11840	 - - = 	 = Nicole Leja

Pennsylvania # 68-04426/68-02924 Laboratory Director
Rhode Island # 98

USDA 	 5-51435

Spectrum Analytical holds certification in the State of New York for the analytes as indicated with an X in the "Cert." column within

this report. Please note that the State of New York does not offer certification for all analytes.

Please note that this report contains 71 pages of analytical data plus Chain of Custody document(s). When the Laboratory Report is
indicated as revised, this report' supersedes any previously dated reports for the laboratory ID(s) referenced above. Where this report

identifies subcontracted analyses, copies of the subcontractor's test report are available upon request. This report may not be
reproduced, except in full, without written approval from Spectrum Analytical, Inc.

Spectrum Analytical, Inc. is a NELAC accredited laboratory organization and meets NELAC testing standards Use of the NELAC logo however does
not insure that Spectrum is currently accredited for the specific method or analyte indicated. Please refer to our "Quality" web page at
www.speeirum-analytical. com for a full listing ofour current certifications and fields of accreditation. States in which Spectrum Analytical, Inc.
holds NELAC certification are New York, New Hampshire, New Jersey and Florida. All analytical work for Volatile Organic and Air analysis are
transferred to and conducted at our 830 Silver Street location (NY-71840, FL-E87936 and NJ41AN2).

Headquarters: 11 Almgren Drive & 830 Silver Street -Agawam, MA 01001 - 1-800-789-9115 - 413-789-9018 -Fax 413-7894076
wwvu.spentrum-anelyPical.tom 	 Page I o£71



CASE NARRATIVE:

The samples were received 0.3 degrees Celsius, please refer to the Chain of Custody for details specific to temperature upon receipt.

An infrared thermometer with a tolerance of+/- 2.0 degrees Celsius was used immediately upon receipt of the samples.

If a Matrix Spike (MS), Matrix Spike Duplicate (MSD) or Duplicate (DUP) was notrequested on the Chain of Custody, method
criteria may have been fulfilled with a source sample not of this Sample Delivery Group.

All VOC soils samples submitted and analyzed in methanol will have a minimum dilution factor of 50. This is the minimum amount of

solvent allowed on the instrumentation without causing interference. Additional dilution factors may be required to keep,malyt'e

concentration within instrument calibration.

SW846 8260 Tic Case Narrative:

This report has been republished to revise one of the tentatively identified compounds (TICS) from CAS # 00527-87-4,

reported as I-Methyl-4-(I-methylethyl) benzene, to CAS # 000099-87-6, now reported as 1-Methyl-4-(1-methyl) benzene.

Both compounds have a library ;match of 9973 %; there is almost no difference in the lon chromatogram between the two

(106 is slightly higher in one, 105 is slightly higher in the other). Because they are tentatively identified the laboratory

cannot confirm the actual compound without calibration. However, we can confirm that it is not Cymene; which is

nomenclature for the original TIC reported. For this reason the report was revised because the laboratory is calibrated for

that compound and it is not at the correct retention time.

See below for any non-conformances and issues relating to quality control samples and/or sample analysis/matrix.

S W 846 8100Mod.

Samples:

	

SB39556-01	 JB-PTII-MW

The Reporting Limit has been raised to account for matrix interference.

The surrogate recovery for this sample cannot be accurately quantified due to interference from coeluting organic compounds

present in the sample extract.

I-Chlorooctadecane

	

SB39556-02	 JB-PT04-SA

The concentration indicated for this analyte is an estimated value. This value is considered an estimate (CI.P E-flag).

Total Petroleum Hydrocarbons

	

SB39556-02RE1	 JB-PT04-SA

The Reporting Limit has been raised to account for matrix interference.

	

SB39556-04	 JB-PT05-SA-.Soil

The concentration indicated for this analyte is an estimated value. This value is considered an estimate (CLP E-flag).

Total Petroleum Hydrocarbons

The Reporting Limit has been raised to account for matrix interference.

	

SB39556-04RE1	 JB-PT05-SA-Soil

The Reporting Limit has been raised to account for matrix interference.

	

SB39556-07	 Dupe-Soil

This laboratory report is not valid without an authorized signature on the cover page.

21-Dec-I1 12:03	 ' Reportable Detection Limit	 Page 2 of 71



SW846 MOW.

Samples:

SB39556-07

The Reporting Limit has been raised to account for matrix interference.

SW846 8260C

Calibration:

1110025

Analyte quantified by quadratic equation type calibration.

Naphthalene

This affected the following samples:

5109403-IM
5110998-CCV I

1111005

Analyte quantified by quadratic equation type calibration.

1,2-Dibromo-3-chloropropane
Bromoferm
cis-1,3-Dichloropropene
Dibromochloromethme
trans- l,3-Dichloropropene

This affected the following samples:

1124674-BLK I
1124674-BSI
1124674-BSDI
1124786-BLK1
1124786-BSI
1124786-BSDI
Dupe
JB-PT05-SA
JB-PT07-SA
5110081-ICVI
5111070-CCV I
S  11083-CCV I
fB

Laboratory Control Samples:

1124674 BS/BSD

2,2-Dichloropropene percent recoveries (65/80) are outside individual acceptance criteria (70-130), but within overall method

allowances. All reported results of the following samples are considered to have a potentially low bias:

Dupe
1B-PT05-SA
JB-PT07-SA

2-Hexanone (MBK) percent recoveries (69/77) are outside individual acceptance criteria (70-130), but within overall method

allowances. All reported results of the following samples are considered to have a potentially low bias:

Dupe
JB-PT05-SA
JB-PT07-SA

This laboratory report is not valid without an authorized signature on the cover page.

21-Dec-11 12:03	 - Reportable Detection Limit 	 Page 3 of 71



SW 846 8260C

Laboratory Control Samples:

1124674 BSBSD

trans-l,4-Dichloro-2-butene percent recoveries (66/79) are outside individual acceptance criteria (70-130), but within overall

method allowances. All reported results of the following samples are considered to have a potentially low bias:

Dupe
JB-PT05-SA
JB-PT07-SA

1124674 BSD

1,1,2-'rrichlorotrifluoroethane (Freon 113) RPD 28%(25%) is outside individual acceptance criteria, but within overall method

allowances.

Carbon disulfide RPD 28%(25%) is outside individual acceptance criteria, but within overall method allowances.

Carbon tetrachloride RPD 26% (25%) is outside individual acceptance criteria, but within overall method allowances.

1124674-BSDI

The RPD result exceeded the QC control limits; however, both percent recoveries were acceptable. Sample results for the QC

batch were accepted based on percent recoveries and completeness of QC data.

1,1,2-Trichlomtrifluormthane (Freon 113)
Carbon disulfide

Carbon tetrachloride

124786 BS/BSD

2,2-Dichlornpropane percent recoveries (73167) are outside individual acceptance criteria (70-130), but within overall method
allowances. All reported results of the following samples are considered to have a potentially low bias:

TB

2-Hexanone (MBK) percent recoveries (70/69) are outside individual acceptance criteria (70-130), but within overall method

allowances. All reported results of the following samples are considered to have a potentially low bias:

TB '

4-Methyl-2-pentanone (MiBK) percent recoveries (72/68) are outside individual acceptance criteria (70-130), but within overall

method allowances. All reported results of the following samples are considered to have a potentially low bias:

TB

Di-isopropyl ether percent recoveries (72/69) am outside individual acceptance criteria (70-130), but within overall method

allowances. All reported results of the following samples are considered to have a potentially low bias:

1'B

Ethyl tert-butyl ether percent recoveries (61/59) are outside individual acceptance criteria (70-130), but within overall method

allowances. All reported results of the following samples are considered to have a potentially low bias:

TB

Methyl tert-butyl ether percent recoveries (67/66) are outside individual acceptance criteria (70-130), but within overall method
allowances. All reported results of the following samples are considered to have a potentially low bias:

TB

Tert-Butanol / butyl alcohol percent recoveries (61/60) are outside individual acceptance criteria (70-130), but within overall

method allowances. All reported results of the following samples are considered to have a potentially low bias:

TB

This laboratory report is not valid without an authorized signature on the cover page.

21 -Dec-l1 12 :03	 * Reportable Detection Limit	 Page 4 of 71



SW846 8260C

Laboratory Control Samples:

1124786 BS/BSD

trans-1,3-Dichloropropene percent recoveries (70/67) we outside individual acceptance criteria (70-130), but within overall

method allowances. All reported results of the following samples are considered to have a potentially low bias:

TB

Samples:

S 111070-CC V 1

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

1,1,2,2-Tetrachloroethane (-20.8%)
1,3,5-Trimethylbenzene (20.9%)
2,2-Dichloropropanc (-25.3%)
22114exandne (D1,BK) (-29.6%)
4-Methyl-2-pentanonc (MIRK) (-28.3%)
Ethyl tert-butyl ether (-20.9%)
n-Propylbenzene (-20.4%)
Tert-Butanol / butyl alcohol (-26.4%)
trans-1,4-Dichloro-2-butenc(-24.5%)

This affected the following samples:

1124674-BLKI
1124674-BSI
1124674-BSDI
Dupe
JB-PTOS-SA
JB-PT07-SA

S 11 1083-CCV I

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

1,4-Dioxane (-23.3%)
2,2-Dichloropropme (-25.0%)
2-Butihane (MEK) (-21.6%)
2-Hexanone (MBK) (-25.9%)
4.Methyl-2-pentanone (M111K) (-_7.7 7%1
Acetone (-29.8%)
Di-isopropyl ether (-25.8%)
Ethyl tert-butyl ether (-37.0%)
Methyl ten-butyl ether (-30.8%)
Tert-Butanol / butyl alcohol (-30.2%)
Tetrahydrofuran (-22.5%)
trans-l,4-Dichloro-2-butene (-281 %)

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

cis-1,3-Dichlorapropene (242%)
Ethanol (-27,8%)
tmns-1,3-Dichloropropene (-29.4%)

This affected the following samples:

1124786-BLK l
1124786-BSI
1124786-BSDI
rB

SB39556 -01 	 JB-PTII-MW

This laboratory report is not valid without an authorized signature on the coverpage.
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30'846 8260C

Samples:

SB39556-01	 JB-PTII-MW

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

The concentration indicated for this analyte is an estimated value. This value is considered an estimate (CLP E-flag).

Naphthalene	 - -

SB39556 .OIREI 	 JB-PTII-MW

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

SB39556-02	 JB-PT04-SA

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

SB39556 .03	 JB-PT03-MW

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

SB39556-04	 JB-PT05-SA.Soil

Elevated Reporting Limits due to the presence of high levels of non-target analytes.

SB39556-05	 3B-PT07-SA (5-7)

Elevated Reporting Limits due to the presence of high levels of non-target analytes.

SB39556-06	 JB-PT08-MP3

Elevated Reporting Limits due to the presence of high levels of nondarget analytes.

SB39556-07	 Dupe-Soil

1, levated Reporting Limits due to the presence of high levels of non target analytes.

SB39556-08	 JB-PT05-SA

Insufficient preservative to reduce the sample pH to less than 2.

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

SB39556-10	 Dupe

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

SW946 9270D

Calibration:

1109014

Analyte quantified by quadratic equation type calibration.

Bis(2-ehloroisopropyl)ether

This laboratory report is not valid without an authorized signature on the coverpage.
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SW846 8270D

Calibration:

1109014

This affected the following samples:

1124434-B1.K]
1124434-BS]
l 124434-BSDI
1124434-DUP]
Dupe
JB-PT05-SA
JB-P'r07-SA

S 108285-JCV 1

5111034-CCVI

Laboratory Control Samples:

1124434 BS/BSD

Benzidine percent recoveries (30/19) ere outside individual acceptance criteria (40-140), but within overall method allowances.

All reported results of the following samples are considered to have a potentially low bias:

Dupe
JB-PTOS-SA
JB-PT07-SA

Benzoic acid percent recoveries (33/31) are outside individual acceptance criteria (40-130), but within overall method allowances.

All reported results of the following samples are considered to have a potentially low bias:

Dupe
JB-PT05-SA
JB-PT07-SA

Bis(2-chloroisopropyl)ether percent recoveries (28/27) are outside individual acceptance criteria (40-130), but within overall

method allowances. All reported results of the following samples are considered to have a potentially low bias:

Dupe
JB-PTOS-SA

JB-PT07-SA

N-Nitrosodimethylarnme percent recoveries (36/32) are outside individual acceptance criteria (40-130), but within overall method

allowances. All reported results of the following samples are considered to have a potentially tow bias:

Dupe

JB-PT05-SA
JB-PT07-SA

Phenol percent recoveries (34/32) ace outside individual acceptance criteria (40-130), but within overall method allowances. All

reported results of the following samples are considered to have a potentially low bias:

Dupe
JB-PT05-SA
JB-PT07-SA

Pyridine percent recoveries (28/25) are outside individual acceptance criteria (40-140), but within overall method allowances. All

reported results of the following samples are considered to have a potentially low bias:

Dupe
JB-PT05-SA
JB-PT07-SA

1124434 BSD

Benzidine RPD 42% (20%) is outside individual acceptance criteria, but within overall method allowances.

This laboratory report is not valid without an authorized signature on the cover page.
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SW 846 8270D

Laboratory Control Samples:

1124434-BSI

Acid surrogate recovery outside of control limits. The data was accepted based on valid recovery of remaining two acid

surrogates.

2,4,6-Tribromophenol

Samples:

S 111034-CCV I

Analyte percent difference is outside individual acceptance criteria (20), bat within overall method allowances.

N-Nitrosodi-n-propylamine (-21.1 %)

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

Benzoic acid (-23.4%)
Bis(2-chloroisopropyl)ether(-52.3%)

This affected the following samples

1124434-BLKI
1124434-BSI
1124434-BSDI
1124434-DUP1
Dupe
JB-PT05-SA
JB-PT07-SA

S 111156-CCV 1

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

Fluorene (22.1%)

This affected the following samples:

JB-P7'04-SA
JB-PT08-MW

S 111240-CCV 1

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

Benzo (k) flooranthene (-24.6%)

This affected the following samples:

JB-PTI I-MW

S 1 11303-CCV l

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

Fluorene (35.4%)

This affected the following samples:

IB-PT07-SA (5-7)

SB39556-01	 JB-PTII-MW

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

SB39556-07

This laboratory report is not valid without an authorized signature on the cover page.
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SW846 8270D

Samples;

SB39556-07	 Dupe-Soil

Surrogate recovery outside of control limits. The data was accepted based on valid recovery of the remaining surrogate.

2-Fluorobiphenyl

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

91#-PT81-MW

"'239556-01

Client Project #	 Matrix 	 Collection Date/Time	 Received

60236456	 Soil	 15-Nov-1109:15	 17-Nov-11

—tSNo. Analytels) Resuft

Volatile Organic Compounds

VOC Extraction Field extracted

Volatile Organic Compounds

Prepared by method 5W846 5030 Soil (high level)

71-4&2 Benzene <424

10151 -8 n-Butylbenzene 39,900

13538.8 see-Butylbenzene 34,901

96363 tert-Butylbenzene 2,810

IN 414 Ethylbenzene 5,110

95623 Isopropylbenzene 17,000

99.873 4-isopropy(totuene 2,640

1634-044 Methyl tert-butyl ether <424

91 .203 Naphthalene 02,000	 E

10365-1 n-Propylbenzene 42,200

106303 Toluene <424

95 630 1,2,4-Trimethylbenzene <424

108E7-e 13,5-Trimethylbenzene <424

179601-234 m,p-Xylene <B47

95473 c-Xylene <424

Sunogate recoveries:

460004 4-Bmmofluombenzene 112

26-5 Toluene-de 104

.,06007-0 1,2-Dichlomethane-d4 86

189537 Dibromofluoromethane 89

Reanalysis of Volatile Organic Compounds
Prepared by method SW846 5030 Soil (high levell

7143-2 Benzene <1690

104-0" n-Butylbenzene 40,200

135-983 sec-Butvlbenzene, 29300

98. 0641 tert-Butylbenzene 2,410

100414 Ethylbenzens 6,130

96623 Isopropyfbenzene 14,400

9987-6 4-Isopropyltoluene 2,490

1634-0x-4 Methyl tert-butyl ether <1690

9120.0 Naphthalene 108,000

10365 -1 n-Propylbenzene 39,707

to839-3 Toluene '1690

96-6341 1,2,4-Trimethylbenzene <1690

10567-8 13,5-Trimethylbenzene '1690

179601-234 m,p-Xylene '3390

95-0741 o-Xylene '1690

Flag	 Units	 `RDL MDL Dilution Method Ref, Prepared Analyzed Analyst Batch Cerc.

WA	 1	 VOC Soil Extraction 	 1e.Nov41	 19-Nov-11	 BD	 1124155

GSI

Initial weight 2016-9

pp so dry 424 222	 500	 SWB4662600 26-Nov-11.	 26-Nov-11	 eci	 1124606	 X

pgrk9 dry 424 211	 500 X

Pg/kg dry 424 411	 500 A

pWkg dry 424 306	 500 X

pg/kg dry 424 258	 500	 ° "	 X

pg/k9 dry 424 213	 500 X

pgrkgdry 424 175	 500 X

pgrkg dry 424 308	 500 X

pg*g dry 424 263	 500 "	 X

pglkg dry 424 254	 500 „	 X

pg*g dry 424 379	 500 "	 X

pglkg dry 424 1313	 500 "	 X

pglkg dry 424 420	 500 X

pgrkg dry B47 B21	 500 "	 X

P9*9 dry 424 289	 500 X

70-130%

70-130%

70-130%

70-130%

GS1

Initial weightt 2016 a

pgkg dry 1690 689	 2000	 SW8468260C 28-Nov-11	 28-Nov-11	 naa	 1124659	 X

pg*g dry 1690 845	 2000 X

udka dry 1690 1640	 2000 X

pskg dry 1690 1220	 2000 X

pq'kg dry 1690 1030	 2000 X

pg*g dry 1690 850	 2000 X

P9/k9 dry 1690 701	 2000 X

pglkg dry 1690 1230	 2000 X

pskg dry 1690 1050	 2000 X

pgtkg dry 1690 1020	 2000 X

paring dry 1690 1520	 2000 X

pgikg dry 1690 554	 2000 X

pgtkg dry 1690 1680	 2000 "	 X

pskg dry 3390 3250	 2000 X

pskg dry 1690 1160	 2000 "	 X

Surrogate recoveries:

460004	 4-Bromofluombenzene 113 70-130%

207-2e 5	 T01uene-d8 104 70-130%

`so-ma	 1,2-Dichdoroethane-d4 104 70-130%	 ^

f-537	 Dibromofluoromethane 110 70-030%

Semivolatile Organic Compounds by GCiMS

This laboratory report is not validwithout an a athorkedsignature on the caverpage.
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Sample Identification
Client Project i9 Matrix Collection Date/Time Received

60236456 Sail 15-Nov-11 09:15 17-Nov-11
SB39556-01

CASNo.	 Analyte(s) Result Flag Units -RDL	 MDL Dilution Method Ref	 Prepared Analyzed Analyst 	 Batch Cern.

Semivolatile Organic Compounds by GCMS

PA Hs GS1

Prepared by method SW846 3545A

8332-9	 Acenaphthene <3410 pgVkg dry 3410 384 10 SW846 8270D	 28-Nov-01	 3&Nov-11 ML	 1124627 x

208.963	 Acenaphthylene <3410 psko dry 3410 391 10 - x

120.12-7	 Anthrecene <3410 pgVkg dry 3410 401 10 x

5655-3	 Benzo (a) anthracene <3410 ug'kg dry 3410 397 10 x

5&328	 Benzo (a) pyrene <3410 pgVkg dry 3410 451 10 x

205-99-2	 Benzo (b) Fluoranthene <3410 pgVkg dry 3410 411 10 x

191-24.2	 Benzo (g,h,i) perylene <3410 pog dry 3410 523 10 "- x

207-089	 Benzo (k) nuoranlhene <3410 plift dry 3410 604 10 x

21MI-9	 Chrysene <3410 pgtkg dry 3410 407 10 x

M-703	 Dibenzo (a,h) anthracene <3410 pgtkg dry 3410 471 10 x

20644U	 Fluoranthene <3410 pg/kg dry 3410 624 10 x

86-73-7	 Fluorene <3410 pD'kg dry 3410 434 10 " x

193393	 Indiana (1,2,3-W)pyrene <3410 pg/k9 dry 3440 630 10 x

90-023	 1-Methylnaphthalene 6,750 pgtkg dry 3410 500 10

91-575	 2-Methyinaphthalene 7,210 pgrkg dry 3410 403 10 " x

91-203	 Naphthalene <3410 ugtkg dry 3410 345 10 x

85013	 Phenanthrene <3410 pgl8g dry 3410 384 10 - x

12"M	 Pyrene <3410 pg/kg dry 3410 686 10 x

Swmgate recoveries:

32660E	 2-Flucrobiphenyl 76 30130%

Me 51-0 Teryhenyl-d(4 82 3&130 %

Fxtractable Petroleum hydrocarbons

Finaemrintina by GC 801

Prepared by method SW846 3545A

Total Petroleum 5,940 mgtkg cry 687 6.9 5 SW846 81 Mod.	 28-Nov-11	 07-0ec-11 SEW	 1124628
Hydrocarbons

Surrogate recoveries:

338633 -2 	 1-Chlomoctadecane 167 Sot 40-140%

General Chemistry Parameters

%Solids 94.4 % 1 SM2540G Mad.	 23 Nov-11	 23-Nov-11 DT	 1124M

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
ClienYTroject# Matrix Collection Date/Time	 Received

JR-PT04-SA
60236456 Soil 14-Nov-11 I5:00	 17-Nov-I1

°139556-02

.S JVo.	 Analyte(s) Result	 Flag Units *RDL	 MDL Dilation M'ethodRaf.	 Prepared Analyzed Analyst 	 Batch	 Cent

Volatile Organic Compounds

VOC Extraction Field extracted N/A i VOC Soil Extraction 	 18-Nov-11	 19-Nov-11	 BD	 1124155

Volatile Organic Compounds c91

Prepared by method SW846 5030 Soil (high level) Initial weight 2018 g

7143-2	 Benzene <420 pglkg dry 42.0 22.1 50 SW846 8260C	 26-Nov-11	 26 Nov-11	 eq	 1124608 X

104-51a	 n-Butylbenzene 670 pg/kg dry 42.0 21.0 50 X

t36-989	 see- Butylbenzene 537 pg/kg dry 420 40.0 5g X

9800E	 tert-Butyl benzene 79.4 pg/kg dry 42.0 30.4 50 X

10041 -4 	 Ethylbenzene <42.0 pg/kg dry 420 25.6 50 X

98-02-8	 Isopropylbenzene 120 polgdry 42.0 21.1 50 X

9997E	 4-Isopropyltoluene <42.0 pglkg dry 42.0 17.4 50 X

1634-044	 Methyl tert-butyl ether <42.0 pgikg dry 42.0 30.5 50 X

91-29-3	 Naphthalene 1,120 pgtkg dry 42.0 261 50 X

IDM5-1	 n-Prcpylbenzene 266 ultra dry 42,0 252 50 " X

10388-3	 Toluene <42.0 pg/kg dry 42.0 37.7 50 X

95E36	 1,2,4-Trimethylbenzene <42.0 p9/k9 dry 42.0 13.7 50 X

108417E	 1,3,5-Trimethylbenzene <42.0 pglkg dry 42.0 41.6 50 X

170601-23 -1 	m,p-Xylene <B4.0 pg/kg dry 84.0 81.5 50 X

95470	 o-Xylene <42.0 pg/kgdry 42.0 28.7 50 X

Surrogate recoveries: y

460004	 4-Bromofluorobenzene 130 70-120%

265	 Toluene-dB 100 70-130%

.,860-070 	1,2-Dichloroethane-d4 80 70-130%

18693x7	 Dibrornofluoromethane 85 70-130%

Semivolatile Organic Compounds by GCMS

PAHs
Prepared by method SW846 354541
8392-9	 Acenaphthene <348 pg/kg dry 348 392 1 SW3488270D	 28-Nov-1 1	 29-Nov-11	 ML	 1124627 X

26896-8	 Acenaphthylene <348 pg/kg dry 346 39.8 1 X

12042-7	 Anthracene <348 pg/kg dry 348 40.9 t X

565"	 Benzo (a) anlhracene <348 p09 dry 348 40.5 1 X

50-2-8	 Benzo (a) pyrene <348 pgtkg dry 348 480 1 X

2059P2	 Benzo (b) fluoranthene <348 pglkg dry 348 42.0 1 X

191-242	 Benzo(g,h,i) perylene <348 pg'kg dry 348 53.3 1 X

20748-9	 Benzo (k) fluoranthene <348 pglkg dry 348 61.6 1 X

21841-9	 Chrysene <348 pg/kg dry 348 41.5 1 X

53-70-3	 Dibenzo (a,h) anthrecene <348 pg/kg dry 348 48.1 1 X

206444)	 Fluoranthene 857 pg/kg dry 348 63.7 1 X

W-73-7	 Fluorene <348 pgAg dry 348 44.3 1 X

193994	 Indeno (1,2,3-cd) pyrene <348 pglkg dry 348 64.3 1 X

90124	 1-Methylnaphthalene 1,020 pg/kg dry 348 51.0 1

91-57a	 2-Methylnaphthalene 505 pg/kg dry 348 41.1 1 X

g1 -209	 Naphthalene <348 pg/kg dry 348 35.2 1 X

8541 -B 	Phenanthrene 1,170 pg/kg dry 348 39.2 1 X

''9004	 Pyrene 803 v9/k9 dry 348 70.0 1 X

ogale recoveries:

321L04	 2-Fluoroblphenyl 63 30-130%

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

,IB-PT04-SA

SB39556-02

CAS No. Analyte(s)	 Result

Semivolatile Organic Compounds by GCMS

PAHs
Prepared by method SW846 3545A

1718-610	 Terphenyl-d]4	 61

Extractable Petroleum Bydrocarbons

Finoerprintina by GG
Prepared by method SW846 3545A

Total Petroleum	 1,860
Hydrocarbons

Client Pro j ect	 Matrix	 Collection Date/rime	 Received

60236456	 Soil	 14-Nov-1115:00	 17-Nov-11

Flag	 [/nits	 "RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

30/30%	 SW846 8270D	 28 Nov-11	 29-Nov-11	 ML	 1124627

E	 mg/kg dry 	 14.0	 1.4	 1	 SV48468100Mod.	 28-Nov-11	 29-Nov-11	 SEW	 1124628

su".0gate recoveries:

3366332	 1-Chloroocradecane	 84	 40140%

Re-analysis of Finaerprinfino by GG 	 nut

Prepared by method SW846 3545A

Total Petroleum	 1,890	 mg/kg dry	 280	 23	 2	 SW8468100Mod. 	 28-No,11	 02-Dec-11	 SEW 1124628
Hydrocarbons

Surrogate recoveries:

3366362	 1-Chloroodadecane	 75	 40-140%

General Chemistry Parameters

% Solids	 94,7	 %	 1	 SM2540 G Mod,	 23 Nov-11	 23-Nov-11	 DT	 1124545

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Proiect # Matrix	 Collection Dane/Time Received

JII-PT03-MW
60236456 Soil	 17-Nov-1108:15 17-Nov-11

"'139556.03

_ASNo.	 Analyte(s) Result	 Flag Units `RDL MDL Dilution	 Method Ref.	 Prepared Analyzed Analyst 	 Batch Cent

Volatile Organic Compounds

VOC Extraction Fieldextacted N/A 1	 VOC Soil Extraction 	 18-Nw-11	 19-Nov-11 BD	 1124155

Volatile Organc Compounds cS1

Prepared by method SW846 5030 Soil (high level) Initial weight 22,75 g

71-03-2	 Benzene 143.5 pgVkg dry 43.5 22.B 50	 SW846626DC	 28-Nw-11	 28-Nov-11 pan	 1124659 X

104-5141	 o-Bulylbenzene 60.4 p9rk9 dry 43.5 21.7 50 X

135-6M	 seGButylbenzene 652 pglkg dry 435 42.2 50 X

98066	 terl-Butylbemene <43.5 pykg dry 43.5 31.4 50 X

100314	 Ethylbenzene 143.5 pglkg dry 43.5 26.5 50 X

98a2a	 Isopropylbenzene <43.5 pgikg dry 43.5 21.8 50	 " X

9987-6	 4-Isopropyltoluene <435 pgMg dry 435 18.0 50 X

16M 0"	 Methyl tert-butyl ether <43.5 pgMg dry 43.5 31.6 50 X

91-20-3	 Naphthalene 2,330 pgrkg dry 435 27.0 5o X

10385".	 n-Propylbenzene 591 pykg dry 43,5 26.1 50 X

108Ea3	 Toluene <435 pgA9 dry 43.5 39.0 50 X

95M a	 1,2,4-Trimethylbenzene <43.5 pgBg dry 43.5 142 50 X

106M78	 1,3,5-Trimethylbenzene <43.5 pgikg dry 43.5 43.1 50 X

179601-23-1	 m,p^Xylene <870 pgikg dry 87.0 843 50 X

95-07M	 c-Xylene <43.5 pgikg dry 43.5 297 50 " X

Surrogate recovenes:

40004	 4-Bromofluorobenzene 107 70-130%

26-5	 Toluene-d8 103 70130%

,06"70	 1,2-Dichloroethane44 102 70-130%

ISM 63-7	 Dlbromofluoromethane 102 70-130%

Semivolstile Organic Compounds by GCMS

P Hs
Prepared by method SW846 3545A

83-329	 Acenaphthene <367 pgikgdry 367 41.3 1	 SW846 8270D	 28 Nov-11	 29-Nov-11 ML	 1124627 X

2089641	 Acenaphthylene <367 pgikg dry 367 42.0 1 X

120. 12-7	 Anthrecene <367 pglkg dry 367 43.1 1 X

56558	 Benzo (a) anthracene <367 pgikg dry 367 42.7 1 X

6oua	 Benzo (a)pyrne <367 pgas dry 367 48.4 1 X

205992	 Benzo(b) fluoranthene <367 pglkg dry 367 44.2 1 X

191,242	 Benzo (g,h,i) perylene <367 pykg dry 367 56.2 1 X

20788-9	 Benzo (k) fluoranthene <367 p9k9 dry 367 64.9 1 X

218-01-9	 Chrysene <367 pg/kg dry 367 43.8 1 X

53-703	 Dibenzo(a,h) anthracare <367 pg/kg dry 367 503 1 X

20544-0	 Fluoranihene 1367 pg/kg dry 367 67.1 1 X

86-73-7	 Fluorene <367 pglkg dry 367 46.7 1 X

195395	 Indeno (1,2,3-cd) pyrene 1367 pglkg dry 367 67e 1 X

59120	 1-Methylnaphthalene <367 pykg dry 367 53.8 1

91-57M	 2-Methylnaphthalene <367 pykg dry 367 43.3 1 X

91203	 Naphthalene 462 pglkg dry 367 371 1 X

85-018	 Phenanmrene <367 pg/kg dry 367 41.3 1 X

'^9800	 Pyrene <367 p9/kg dry 367 73.8 1 X

rogale recoveries: - ---_-_--	 - --

321608	 2-Fluorobiphenyl 85 30-130%

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

JB-PT03-MW

SB39556-03

CASNo.	 Anolyte(s) Result

Semivolatile Organic Compounds by GCMS

PAHs

Prepared by method SW846 3545A

177351-0	 Terphenyl-dl4 93

Extractable Petroleum Hydrocarbons

Pi	 MIJIMM by GC

Prepared by method 5W846 3545A

Total Petroleum 205

Hydrocarbons

Surrogate mcoveries:

3366352	 I-Chlomoctadecane 87

General Chemistry Parameters

% Solids 88.7

Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Soil	 17-Nov-1108:15	 17-Nov-11

Flag	 Units	 ^RDL MDL Dilution MethodRef. Prepared Analyzed Analyst Batch Cert

30-130%	 SW8468270D	 28 Nov-01 29-Nov-11	 ML	 1124627

mg/kg dry	 14.8	 1.5	 1	 SW8468100Mod.	 28-Nov-11	 29-Nov-11	 SEW	 1124628

4W40%	
11	 1	 11-

%	 1	 SM2540 G Mod, 	 23-NN-11	 23 Nov-11	 DT	 1124545

This laboratory report is not valid without an authorized signature on the eover page.
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Sample Identification
Client Project # Matrix Collection Date/Time	 Received

JIB-PT05-SA 4oiB
60236456 Soil 17-Nov-1109:45	 17-Nov-II

SB39556-04

.S No.	 Analvarts) Result 	 Flag Units ''RISE	 MDL Dilution MethodRej-	 Prepared Analyzed Analyst	 Batch Cam

Volatile Organic Compounds

VOC Extraction Field extracted NIA 1 VOC Soil Extraction 	 18-Nov-11	 19-Nov-11	 BD	 1124155

Volatile Ontario Compounds R°5
Prepared by method SW846 5030 Soil (high Ievell Initial weiaht: 22.18 o
7143-2	 Benzene <227 pgakg dry 227 119 250 SWB468260C	 28-Nov-01	 28Nbv-11	 ran,	 1124659 X

104518	 n-Burylbenzene 1,000 pg/kg dry 227 113 250 " X

135-988	 sec-Butylbenzene 590 pg/kg dry 227 220 250 X

98-06-6	 tert-Burylbenzene <227 pg/kg dry 227 164 250 X

100414	 Ethylbenzene <227 pgrkg dry 227 138 250 " X

98828	 Isopropylbenzene <227 P09 dry 227 114 250 " X

99878	 4-Isopropyltoluene <227 pg/kg dry 227 94,0 250 X

1634-094	 Methyl tart-butyl ether <227 pg/kg dry 227 165 250 " X

91-20-3	 Naphthalene 1,780 pg/kg dry 227 141 250 X

IMS1	 n-Propylbenzene 422 pg/kg dry 227 136 250 " X

10880-3	 Toluene <227 pg/kg dry 227 203 250 X

95838	 1,2,4-Trimethylbenzene <227 pgrkg dry 227 74.2 250 ° X

10867-8	 1,3,5-Trimethylbenzene <227 pg/kg dry 227 225 250 X

179801-230	 m,p-XYlene <454 pog dry 454 440 250 " X

95476	 o-Xylene <227 pg/kg dry 227 155 250 X

Surrogate recoveries'

468L04	 4-Bromo/luombenzene 106 70.130%

'7-26-5	 Toluene-d8 101 70-130 %

30-070	 1,2-Dlchloroethane-d4 104 70-130%

18M 537	 Dibromofluommethane 102 70730%

3ensvotatile Organic Compounds by GCMS

PAHs
Prepared by method SW846 3545A

8332-9	 Acenaphthene I'm pykg dry 369 41.5 1 SWB468270D	 28-Nov-11	 29-Nov-11	 ML	 1124627 X

208-968	 Aoenaphthylene <369 pg/kg dry 369 42.2 1 X

120-12-7	 Anthraene <369 pgrkg dry 369 43.3 1 X

5635-3	 Benzo(a) anthracene <369 P09 dry 369 42.9 1 X

50828	 Benzo (a) pyrene <369 pg/kg dry 369 48.7 1 X

20se98	 Benzo(b) fluoranthene <369 pgrkg dry 369 44.5 1 X

191-24-2	 Senzo (g,h,) perylene <369 pelkg dry 369 56.5 1 '" X

207-08-9	 Benzo(k) fluoranthene <369 pg/kg dry 369 652 1 X

218-009	 Chrysene <369 pgrkg dry 369 44.0 1 X

53703	 Dibenzo(a,h) anthracene <369 pg/kg dry 369 50.9 1 X

20644-0	 Fluoranthene 695 pg/kg dry 369 67.5 1 " X

86-73-7	 Fluorene 419 pgakg dry 369 46,9 1 X

193-39-5	 Indeno(1,23-cd)pyrene <369 pg/kg dry 369 68.1 1 X

9042-0	 1-Methylnaphthalene 3,950 pg/kg dry 369 54.1 1

91578	 2-Methylnaphlhalene 4,060 pg/kg dry 369 43,6 1 X

91-20-3	 Naphthalene 527 P09 dry 369 37.3 1 X

85-01 -8	 Phenanthrene 1,260 Pftg dry 369 415 1 X

129-00-0	 Pyrene 680 pgrkg dry 369 742 1 X

agate recoveries: 	 _ —_-----

321604	 2-Fluoroblphenyl 115 30-130%

This laboratory report is not valid without an authorized signature on the cover page.
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Samkle Identification
Client Project # Matrix Collection Date/Time Received

JB-PTOS-SA-Soil
60236456 Soil 17-Nov-1109:45 17-Nov-I1

SB39556-04

CAS No.	 Analyte(s) Result Flag	 Units	 °RDL	 MDL Dilution MethodRef.	 Prepared Analyzed Analyst	 Batch	 Cei-

Semivolatile Organic Compounds by GCMS

PAHs
Prepared by method SW846 3545A

1718-510	 Terphenyl-dN 96 30-130% SW846 8270D	 28-Nov-11	 29-Nw-11 ML	 1124627

Extractable Petroleum Hydrocarbons

Finuemtintino by GC not

Prepared by method SW846 3545A

Total Petroleum 3,490 E	 mg/kg dry	 29.7	 3.0 2 SW8468100Mod.	 28-Nov-11	 30-Nov-11 SEW	 1124626
Hydrocarbons

Surrogate recoveries:

3386 33 2	 1-Chlorooctadeoane 96 40-140%

Reanalysis of Fingerorintino by GC Rol

Prepared by method SW846 3545A

Total Petroleum I'M m9rkg dry	 74.3	 7.4 5 SW8466100Mod. 	 28-Nov-01	 02-Dec-11 SEW	 1124628
Hydrocarbons

Surrogate recoveries

3386332	 i-Chlomoctadeeane	 109	 40-140%

General Chemistry Parameters

% Solids	 87.9	 %	 1	 SM2540 G Mod	 23-Nov-11	 23Nov41	 DT	 1124545

This laboratory report is not valid without an authorized signature on the cover page.
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Client Proiect	 Matrix	 Collection Date/Time	 Received

60236456	 Soil	 17-Nov-1110 :45 	 17-Nov-11

Flag	 Units	 'RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

N/A
	

1	 VOC Sail Extraction 	 18-Nov-11	 19-Nov-11	 BID	 1124155

Initial weighF 23 6 o

47.8	 100	 SW94662600

45.4	 100

68.3	 100

65,8	 100

55.5	 100

45]	 100

37.7	 too

662	 100

56.6	 100

54.6	 1w

81.6	 I 

29.8	 100

90.3	 100

177	 100

622	 100

28-Nov-11- 28-Nov-11 naa I 12465 x
„ x

x

x

x

x

x

„ x

x

x

°	 ,	 x
„ x

x

x

x

U grkg dry

pg/kg dry

aWkg dry

YB'k9 dry

pg'k9 dry

pgkg dry

pg'kg dry

pg'kg dry

pg'k9 dry

pgk9 dry

pWkg dry

pg'k9 dry

pg'kg dry

pg'kg dry

pglkg dry

91.1

91.1

91.1

91.1

91.1

91.1

91.1

91.1

91.1

91.1

91.1

91.1

91.1

182

91.1

M-130 %

70-130%

70-120%

7D 130 %

R05

pWkg dry 379 42.7 1	 SW8468270D	 28-Nov-11	 01-Dealt	 ML

pg'kg dry 379 43.4 1

M&gdry 379 44.5 1

pgikg dry 379 44.1 1

pgikg dry 379 50.0 1

aWkg dry 379 45.7 1

pg'kg dry 379 581 1

Polo dry 379 67.0 1

pWkg dry 379 45.2 1

pWkg dry 379 52.3 1

pg'kg dry 379 69.3 1

M&9 dry 379 48.2 1

pg'kg dry 379 70.0 1

pWkg dry 379 55.5 1

pg'k9 dry 379 44.7 1

pg'k9 dry 379 383 1

pgikg dry 379 42.7 1

pgikg dry 379 76.2 1

1124627	 X

x

x

X

X

X

x

x

x

x

x

x

x

x

x

x

30,130%

Sample Identification

3B-PT07-SA (5-7)

SB39556-05

S No. Analyte(s) 	 Result

Volatile Organic Compounds

VOC Extraction Feldextracted

Volatile Organic Compounds
Prepared by method SVV846 5030 Soil (high level)

71,13-2 Benzene <91,1

to45i8 n-Butylbenzene <91.1

135-983 sec-Butylbenzene <91.1

9636E tart-Butylbenzene <91.1

100,11 -4 Ethylbenzene <91,1

9382-8 Isopmpylbenzene <91.1

%-073 4-1eopropyltoluene <91.1

163104,1 Methyl tert-butyl ether <91.1

91-203 Naphthalene 770

103854 n-Propylbenzene <91.1

108883 Toluene <91.1

9583E 1,2,4-Trimethylbenzene <91.1

108-67-8 1,3,5Jrtmethylbenzene <91.1

179601-23-1 m,p-Xylene <182

95x7-6 o-Xylene <91,1

Surrogate recoveries:

4000-0 4-Bmmofluombenzene 106

'265 Toluene-de 101

J 07 1,2-Dichloroetharaa44 101

166653-7 Dibromol(uommethane 101

8earivolatile Organic Compounds by GCMG

PAHs

Prepared by method SVVW 3545A

83323 Acenaphthene <V9

Zoe-968 Acenaphthylene <379

12-12-7 Anthracene <379

9-583 Benzo (a) anthracene <379

W0	 -() Benzo (a) pyrene <379

205992 Benzo (b) RUDo nthene <379

191-242 Benzo (g,h,i) perylene <379

2070&9 Benzo (k) nuoranthene <379

21831-9 Chrysene <379

9-70-3 Dibenzo (a,h) anthracene <379

2044-0 Fluoranthene <379

6-737 Fluorene <379

19339-5 Inderso (1,2,3-cd) pyrene <379

90-123 1-Methylnaphthalene 513

91573 2-Methylnaphthalene <379

914o3 Naphthalene <379

85313 Phenanthrene <379

129M04 Pyrene <379

gate recoveries:

321693 2-Fluorabiphenyl 92

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

JB-PT07-SA (5-7)

SB39556-05

Client Project#	 Matrix

60236456	 Soil

Collection Date/Time	 Received

17-Nov-11 10:45	 17-Nov-11

CASNo. Analytels) Result

Semivolatile Organic Compounds by GCMS

PAHs
Prepared by method SW846 3545A

1718-510 Terphenyl-04 93

Semivolatile Organic Compounds by GC

Polychlorinated BiphenrOs
Prepared by method SW846 354

12674-112 Amclor-1016 <22.8

11104-28-2 Aroclor-1221 <22.8

11141-065 Aroclor-1232 <22.8

53469 -21 -9 ,Aroclor-1242 <22.8

12672-29E Aroclor-1248 <22.8

11097-691 Aroclor-1254 <22.0

11096432-5 Aroclor-1260 <22.8

37324235 Aroclor-1262 <22.6

11100 . 144 Amclor-1268 <22.8

Flag	 Units	 "RDL MDL Dilution MelhodRef. Prepared Analyzed Analyst Batch

30-130%	 SW846 6270D	 28-Nov-IT- 01-Dec-11	 ML	 1124627

Pg/k9 dry 22.8 11.4	 1 SW8468082A	 22-Nov-11	 22-Nw-11	 SM	 1124331	 X

Polite dry 22.8 20.5	 1 X

pAgtlry 22.8 14.8	 1 "	 X

pg'kg dry 22.8 13.4	 1 `	 X

polog dry 22,6 11.2	 1 X

p ykg dry 22.8 16.7	 1 X

po4tg dry 22.8 0.73	 1 X

polot dry 22.8 212	 1 "	 X

p o'kg dry 22,6 7.15	 1 X

Surrogate recovenas

1038684 -2 	 4,4-OB- Octafluorobiphenyl 95 30-150%

(Sr)

1038584 -2 	4,4-OB-Octafluomblphenyl 55 30-150%

(Sr) (2C)

2051243	 Decachlorobiphenyl (Sr) 105 20-150%

2051243	 Decichlorobiphenyl(Sr) 75 30-150%
(2C]

Extractable Petroleum hydrocarbons

Finoerorintino by GC

Prepared by method SW846 3545A

Total Petroleum 1,070 Wgtlry	 15.3	 1,5	 1	 SW8468100Mod. 	 28-Nov-11	 01-Dec-11	 SEW	 1124626
Hydrocarbons

Surrogate recoveries:

336633-2	 1-Chlomoctedecane 104

Total Metals by EPA 6000/7000 Serics Methods

7440-224	 Silver <196

744638-2	 Arsenic <1,66

73303M	 Barium 11.5

74Qt39	 Cadmium <OM2

7440-07-3	 Chromium 5.99

7439946	 Mercury <0,0347

743992 -1 	Lead 2.96

7782492	 Selenium <1.66

General Chemistry Parameters

%Solids 85.6

40-140%

mghg dry 1.66 0.255 1	 SW846 6011)0 23-Nov 11	 30-Nov-11 ARF 1124369	 X

mykg dry 1.66 0.266 i	 ' 01-Dec-11 X

a4 kg dry 1.10 0.267 1 30-Nov-11 X

mg/kg dry 0.552 0.0609 1 X

mg/kg dry 1.10 0.402 1 01-Dec-11 X

mgfkg dry 0.0347 0.0071 1	 SW8467471B 28-Nov-it EDT 1124371	 X

mglkg dry 1.88 0.196 1	 SW9466010C 30-Nov-11 ARF 1124369	 X

mglkg dry 1.66 0.245 1	 11 X

% i	 SM2540G Mod. 23 Nw-11	 23-Nov-11 DT 1124545

This laboratory report is not valid without an authorized signature on the cover page.
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N/A
	

1	 VOC Soil Extraction 	 1B-Nov-11	 19-No,ll	 BD	 1124155

Initial weight 212 ri

21.5	 50	 SW9468260C

20.5	 50

39,6	 50

29.7	 50

25.0	 50

20.6	 50

17,0	 50

29.8	 50

25.5	 50

246	 5o

36.8	 50

13.4	 50

40.7	 50

79.6	 50

28.0	 50

28-Nov-17	 26-Nov-11	 nee	 1124659	 X

X

X
„	 X

X

F
X

X

X
X

„	
X

X

„	 X

X

X

pgtkg dry

4N dry

pg/kg dry

lel/kg dry

pg/kg dry

ug/kg dry

pg/kg or;

pg/kg dry

pog dry

pg/kg dry

[dkg dry

pglkg dry

Vg/kg dry

pglkg dry

pg/kg dry

41.0

410

41,0

41.0

41.0

41.0

410

41.0

41.0

41.0

41n

41.0

41.0

82.1

41.0

70-130%

70-130%

70-130%

70-130%

pglkg dry 361 40.7 1 SW646627M	 2"M-11	 2"M-11	 ML	 1124627	 X

pg/kg dry 361 41.4 1 °	 X

pglkg dry 361 42.4 1 "	 X

pgkg dry 361 42.0 1 X

pg,kg dry 361 47.7 1 X

pgBg dry 361 43.5 1 "	 °	 °	 X

pgrkg dry 361 65.4 1 X

pg^kg dry 361 63.9 1 X

pg/kg dry 361 43.1 1 X

pg/kg dry 361 49.9 1 °	 "	 X

pg*g dry 361 66.1 1 X

VtVkg dry 361 45.9 1 X

pg,kg dry 361 66,7 1 X

pg*g dry 361 52.9 1

pg'kg dry 361 42.7 1 X

pgftdry 361 36.5 1 "	 "	 X

pg/kg dry 361 40.7 i X

pg(kg dry 361 72.6 1 X

30-130%

Sample Identification
Client Projectk	 Matrix	 Collection Date/Time	 Receive

JB-PT68-MW
60236456	 Soil	 17-Nov-1113:30	 17-Nov-11

SB39556-06

SNo. Analyte(s)	 Result	 Flag	 Units	 •RDL MDL Dilution MethodRef. Prepared Analyzed Analyst Batch Cart.

Volatile Organic Compounds

VOC Extraction Field extracted

Volatile Oreanic Compounds 605

Prepared by method SW846 5030 Soil (high level)
71432 Benzene <41.0

104-515 n-Butylbenzene <410

M988 sec Butylbenzene <41.0

98-0641 tert-BUtylbenzene <41.0

100-414 Elhylberu ene <4t.0

98-82- Isopropylbenzene <41.0

9941741 4-Isopropyltcluene <41.0

1634-044 Methyl tert-butyl ether <41.0

91 .20.3 Naphthalene 85.8

10345-1 n-Propylbenzene <410

lob 88-3 Toluene <41.0

951,34) 1,2,4-Trimethylbenzene <41.0

1088741 1,3,5-Trimethylbenzene <41.0

179601231 m,p-Xylene <62.1

95476 c-Xylene <41,0

Surrogate recoveries:

496-84 4-Bromolluombenzene 102

`^	 5 Toluene-da 102

,0-07-0 1,2-Dichloroethane-d4 100

1866 s3-7 Dibromolluommethane 101

Semevolatile Organic Compounds by GCIMS

PAHs

Prepared by method SW846 3545A

89.32-9 Acenaphthene <361

209-966 Acenaphthylene <361

120-12-7 Anthramne <361

5635.3 Benzo (a) anthracene <361

505241 Benzo (a)pyrene <361

205994 Banco (b) fluoranlhene <361

191 .244 Benzo(g,hj) perylene <361

20748-9 Benzo (k) fluorenthene <361

218419 Chrysene <361

5340.3 Dibenzo (a,h) anthracene <361

20544-0 Fluoranthene <361

86-73-7 Fluorene <361

1W39-6 Indeno (1,2,3-cd) pyrene <361

W-IM 1-Methylnaphthalene <361

9157.3 2-Melhyinaphthalene <361

9120-3 Naphthalene <361

65-01 -8 Phenanthrene <361

12990-0 Pvrene -W

Vale recoveries:

321-608	 2-Fluombiphenyt	 102

This laboratory report is not valid without an to lhonizedsignature on the coverpage.
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Sample Identification
Client Project#	 Matrix	 Collection Date/Time	 Received

JB-PTO8-MW

SB39556-06

CASNo. Analyte(s)	 Result

Semivolatile Organic Compounds by GCMS

PAHs
Prepared by method SW846 3545A
1718510	 Terphenyl-dl4	 111

Extractable Petroleum Hydrocarbons

Pitwerpriniino by GC
Prepared by method SW846 3545A

Total Petroleum	 112

Hydrocarbons

Surrogate recoveries.

3386-sa2	 1-Chlorooetadecane 	 84

General Chemistry Parameters

%Solids	 90,4

60236456	 Soil	 17-Nov-1113:30	 17-Nov-II

Flag	 Units	 "RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch

30-130%	 SW846 B270D	 28-Nov-11 	 N Nov41	 ML	 1124627

m9/k9 dry	 14.5	 1,5	 1	 SW8468100Mod.	 2&Nov-01	 29-Nov-11	 SEW	 1124628

40-140%

%	 1	 SM2540G Mod.	 23 Nov-11	 23-Nov-11	 DT	 1124545

This laboratory report is not valid without an authorized signature on the cover page.
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N/A

pg'kg dry	 165

pg/kg dry	 165

pg/kg dry	 165

pg/xg dry	 165

P09 dry	 165

eaft dry	 165

pilft dry	 165

pg/kg dry	 165

pog dry	 165

P09 dry	 165

pWkg dry	 165

pg/kg dry	 165

pglkg dry	 165

P9/k9 dry 	 331

pg/kg dry	 165

70130%

70120%

70-130%

70-130%

1	 VOG Sall Extraction	 1&Nav41	 19-Nov-11	 BD	 1124155

Initial weight' 2415 a

86.8 200	 SW846826DC 28-Nov-11 	 allov-11	 naa	 1124659	 X

82.5 200 X

160 200 X

120 200 X

101 207 „	 "	 X

83.0 208 X

68.5 200 X

120 200 X

103 200 °	 X

99.2 207 "	 X

148 208 "	 X

54.1 200 X

164 200 „	 „	 X

321 200 "	 X

113 200	 " X

Sample Identification 	
Client Project 	 Matrix

	 Collection Dateffirne	 Received
Dupe-Soil	

60236456	 Soil
	

17-Nov-11 00:00	 17-Nov-11
SB39556-07

3No. Analyte(s)
	

Result	 Flag	 Units	 `RDL MDL Dilution	 Method Ref. Prepared Analyzed Analyst Batch Cert.

Volatile Organic Compounds

VOC Extraction Field extracted

Volatile Organic Compounds

Preoared by method SW846 5030 Soil (high level)

7143-2 Benzene <165

iW513 n-Butylbenzene 2,670

135 .983 sec-Butylbenzene 1,750

98-06 6 tert-Butyibenzene 236

100414 Ethylbenzene <165

9852-8 Isopropylieenzene 452

9887-6 4-IsopropAtoluene <165

1634 .044 Methyl tert-butyl ether <165

91-295 Naphthalene 1,050

103_65-0 n-Propylbenzene 1,430

10888-3 Toluene <165

95-63-6 1,2,4-Trimethylbenzene <165

108575 1,3,5-Tdmethylbenzene <165

17MOl-23-1 m,p-Xylene <331

9547E o-Xylene <165

Surnngan recovedes:

460004 4-BromoNuorobenzene 118

'-266 Toluene-d8 104

,07-0 1,2-Dichloroethane-d4 103

1866-539 Dibromofluoromethane 100

Semivolatlle Organic Compounds by GCMS

PA^s

Prepared by method SW846 3545A

8352-9 Acenaphthene 045

208-96-6 Acenaphthylene <372

120-12-7 Anthracene 510

56555 Benzo (a) anthracene <372

sa3 a Benzo (a) pyrene <372

205992 Benzo lb) fluoranthene <372

191.24 .2 Benzo (g,h,i) perylene <372

20746-9 Benzo (k) 0ucranthene <372

21801 .9 Chrysene <372

51703 Dibenzo (a,h) anthracene <372

20544-0 Fiuoranthene 026

86-73-7 Rucrene 602

193-395 Indeno (1,2,3-cd) pyrene <372

W-12-0 1-Methyinaphthalene 1,940

9157E 2-Methyinaphthalene 1,060

91-203 Naphthalene <372

85_013 Phenanthrene 3,120

129x0-0 Pvrene M4

gate orownes:

M 50a	 2-Fluarobiphenyl	 136	 SGC

R05

pglkg dry 372 41.9 1 SW8468270D	 2MW-11	 29-Nov-ii	 ML	 1124627	 X

pg/kg dry 372 42.6 1 X

P09 dry 372 43.7 1 X

pgtk9 dry 372 43.2 1 X

pg/kg dry 372 49.1 1 X

pglkg dry 372 44.8 1 X

pgAg dry 372 57.0 1 X

pg/kg dry 372 65.0 t X

pgh9 dry 372 44.4 1 X

pWkg dry 372 51.3 1 X

pg/kg dry 372 68.0 i X

pglkg dry 372 47.3 1 X

p9/k9 dry 372 863 1 X

pgIk 9 dry 372 54.5 t

pgh9 dry 372 43.9 1 X

pg/kg dry 372 37.6 1 X

pg/kg dry 372 41.9 1 "	 X

pg/kg dry 372 74.8 1 X

30-130%

This laboratory report is not valid without an ara borfaedsignature on the cover page.
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Sample Identification
Client Proiect#	 Matrix	 Collection Date/Time	 Received

Dupe-Soil

SB39556-07

CASNo. Analyte(s)	 Result

Semivolatile Organic Compounds by GCMS

PAHs
Prepared by method SW846 3545A

1718-510	 Terphenyl-d14	 105

Extractable Petroleum Hydrocarbons

Fin glaurntin0 by GC
Prepared by method SW846 3545A

Total Petroleum	 1,650
Hydrocarbons

Surrogate recownes:

3385332	 1-Chloroociadecane	 95

General Chemistry Parameters

% Solids	 88.7

60236456	 Soil	 17-Nov-1100:00	 17-Nov-1l

Flag	 Units	 `RDL MDL Dilution Method Ref Prepared Analyzed Analyst Batch

30.130%	 SW8468270D	 28-Nov-11- 29-Nov-11 	 ML	 1124627

R0l

rrskg dry	 30.0	 3.0	 2	 SW846 81 DOMOd.	 28-NN-11	 30 NOV-01	 SEW	 1124628

40140%

%	 1	 SM2540G Mod,	 23-Nov-11	 23-Nov41	 DT	 1124545

This laboratory report is not valid without an authorized signature on the coverpage.
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Sample Identification

JB-PT05-SA

SB39556-08

Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 17-Nov-11 10:00	 17-Nov-I1

SNo. Analyte(s)	 Result 	 Flag	 (mils	 'BDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Volatile Organic Compounds

Volatile Organic Compounds Gs1, PH

Prepared by method SW846 5030 Water MS
76-13-1 1,1,2-Trichlorotri/luoroetha <5.0 pal 5.0 3.2 5	 SW64662600	 28-Nov11 	 29-Nm-11 ek/	 1124674	 X

ne (Freon 113)

51.644 Acetone <50a pal 50.0 12.6 5 "	 x

107.13 -1 Acrylonitrile <2.5 pal 2.5 2.3 5 x

71-43-2 Benzene <5.0 pal 5.0 3.3 5 "	 X

10898.1 Bromobenzene <5.0 pal 5.0 3.6 5

74-975 Bromochloromethane <5.0 pal 5.0 16 5 x

75-274 Bromodichloromethane <2.5 pg4 2.5 2.4 5 x

75-25-2 Bmmofonn <5.0 pal 5.0 3.0 5 "	 X

7493-9 Bromomethans <u o pg4 10.0 5,7 5 x

78-93-3 2-Butanone(MEK) <50.o pal 50.0 63 5 x

104.519 n-Butylbenzene 6.4 pal 5.0 2.8 5 x

13498-8 sec-Butylbenzene 5.5 pal 5.0 4.1 5 x

9806-8 tert-Butylbenzene <5.0 pal 5.0 33 5 x

75154 Carbon disulfide <10.0 pal lot 3.1 5 "	 "	 x

M-235 Carbon tetrachloride <5.0 pal 5.0 2.7 5 x

108-90-7 Chlorobenzene <5o pal 50 13 5 x

75-00-3 Chloroethane <10.0 pal 70.0 5.2 5 x

67-66-3 Chloroform <5.0 ao4 5.0 3,4 5 x

'-3 Chloromethane <10,0 pal Loo 74 5 x

.9-8 2-Chlorotoluene <5.0 pal 5.0 4.0 5 x

106434 4-Chlorotoluene <5o pal 5.0 3.7 5 x

9812-8 1,2-Dibromo-3-chioroprop <lao pal 10.0 4.6 5	 " x
ane

124481 Dibromochloromethane <2.5 pal 2.5 1.4 5 x

lma9 1,2-Dibromoethane (EDB) <2.5 pal 2.5 1.6 5 "	 x

7495-3 Dibromomethane <5o pal 5.0 3.3 5 "	 x

9550-1 1,2-Dichlorobenzene <5.0 pal 5.0 3.3 5 x

541-73,1 1,3-Dichlorobenzene <5.0 pal 5.0 3.6 5 "	 x

10646-7 1,4-Dichlorobenzene <5a pal 5.0 3.1 5 "	 x

75-71-8 Dichlorodifluoromethane <10.0 pal 10.0 2.2 5 x
(Freonl2)

75-34-3 1,1-Dichlorcethane <5.0 pal 50 3.4 5 x

107J 2 1,2-Dichloroethane <5a pal 5.0 3,9 5 x

75.354 1,1-Dichloroethene <5.0 pal 5.0 2.4 5 x

15659-2 cis-1,2-Dichloroethene <5.0 pal 5.0 3.6 5 x

1564305 trans- 1,2-Dichloroethene <5a pal 5.0 3.4 5 x

78-87-5 1,2-Dichloropropane <Sn pal 5.0 3.6 5 x

14248-9 1,3-Dichloropropane <5.0 pal 5.0 4.0 5 °	 x

594-20-7 2,2-Dichloropropane <&0 pal 5.0 3.0 5 x

56358E 1,1-Dichloropropene <5a pal 50 3.2 5 x

10061015 cis-1,3-Dichloropropene <2.5 pal 2.5 1.3 5 x

1W81A2E trans-l,3-Dichloropropene 12.5 pal M 2.5 5 x

414 Ethylbenzene <5o pg4 5.0 3.7 5	 " x

A Hexachlorobutadiene <2.5 pal 2.5 2.2 5 x

591-786 2-Hexanone (MBK) <50.0 pal 50.0 21 5 °	 x

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Protect # M, atrix Collection Date/Time	 Received

JB-PTOS-SA
60236456 Ground Water 17-Nov-11 10:00	 17-Nov-11

SB39556-08

CAS No.	 Analyte(s) Result Flag	 Units `RDL	 MDL Dilation Method Ref,	 Prepared Analyzed Analyst	 Batch Ce.

Volatile Organic Compounds

Volatile Droame Compounds G51, PH

Prepared by method SW846 5030 Water MS

984128	 Isopropylbenzene 7.2 Pw 5.0 3.1 5 SW846 82600	 28-Nov-11'- 29-Nov-11	 ekJ	 1124674 X

9&8741	 4-Isopropyltoluene <5.0 Pg'I 5.0 3.0 5 x

1634 NA	 Methyl tert-butyl ether <50 pgA 5.0 3.3 5 ' x

108-10-1	 4-Methyl-2-pentanone <50.0 PgA 50.0 47 5 X
(MI[3K)

75x92	 Methylene chloride <10.0 PgA 10.0 14 5 x

91-20-3	 Naphthalene 166 PgA 5.0 1.7 5 x

1033 1	 n-Propylbenzene 11.7 PgA 5.0 3.8 5 "	 " X

IMAM	 Styrene <&0 PNl 5.0 3.1 5 X

63&208	 1,1,1,2-Tetrachloroethane <5.0 jag, 5.0 3.1 5 X

79-34-5	 1,1,2,2-Tetrachloroethane <M PO 2.5 1.7 5 °	 " X

1274&4	 Tetrachloroethene <5.0 PNI 5.0 31 5 x

1084183	 Toluene <5a Pg'I 5.0 4.1 5 "	 " x

873E	 1,2,3-Trichlorobenzene <5.0 Pgrl 5.0 1.9 5 x

12082-i	 1,44-Trichlorobenzene <5,0 41 50 1,6 5 x

10&7041	 1,3,5-Trichlorobenzene <5.0 PgA 5.0 3.9 5

71-5s8	 1,1,1-Tdchloroethane <5.0 P9A 5,0 2.9 5 x

79-00.6	 1,1,2-Trichlomethane <5.0 PgA 5.0 3.2 5 x

79oia	 Tdchloroethene <50 Pg; M 3.8 5 x

754194	 Trichlorofluoromethane <5.0 PM 5,0 3.1 5 y
(Freon 11)

%-184	 1,2,3-Trichloropropane <5.0 4, 5.0 3.7 5 " X

95433E	 1,2,4-Trimethylbenzene <5.0 41 5.0 3.8 5 " X

10m7a	 1,3,5-Trimethylbenzene <5.0 41 5.0 17 5 X

Ism 4	 Vinyl chloride <50 pNl 50 4.0 5 x

17950-234	 m,p-Xylene <10.0 Pan 100 e2 5 "	 " X

9547E	 o-Xylene <50 PNI 5.0 4.4 5 "	 " X

109-999	 Tetrahydrofuran <10,0 PgA 10.0 7.2 5

6089-7	 Ethyl ether <5X P9A 5.0 3.5 5

994asa	 Ter[-amyl methyl ether <5a PgA 5.0 3.6 5 x

W423	 Ethyl tert-butyl ether <M PgA 50 39 5 ° x

108203	 Di-isopropyl ether <5o Pul 5.0 16 5 x

7565 0	 Tert-Butanol l butyl <50.0 P94 50.0 43.2 5 " x
alcohol

12&91 -1 	1,4-Dioxane <100 Pg11 100 70.1 5 " x

110-5743	 trans-1,4-Dichloro-2-buten <25.0 PNI 25.0 38 5 x
e

64 17 5	 Ethanol <2000 P811 2000 178 5 " X

Surrogafe R6nvene5:

49004	 4-Bmmofluombenzene 91 70-130%

203726-5 	 Toluene-de 95 70-130%

1706607-0	 1,2-Dichloroethane-d4 99 70430%

186e-537	 Dibromofluommethane 101 70-130%

Tentatively Identified Compounds by GUMS
Prepared by method SW846 5030 Water MS

This laboratory report is not valid without an authorized signature on the cover page.
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TIC pg4 5	 SW846 8260C TICS	 28-Nov-11 	 29-Nov-11	 ek/	 1124674

TIC poll 5

TIC pgel 5

TIC peel 5

TIC pg/I 5

TIC Mg4 5	 „

moat 20.0 3.93 1	 SW846 8015 Mod 	 28 Nov-11	 28-Nov-11	 SEW	 1124624

mg4 100 6.13 1

mg4 10.0 2.10 1

mgt 10D 6.42 1

40-140 %

p90 5.68 0,920	 1

pgel 5.68 1.15	 1

pgel 5.68 2.42	 1

Mgel 5,68 0.841	 1

Mee t 5.68 1.22	 1

pgM1 5.68 3.38	 1

pgei 5.68 0,636	 1

pgt 5,68 0.955	 1

Mgel 5.68 1.09	 1

pg/I 5.68 1.65	 1

pg4 5.68 1.73	 1

pge l 5.68 1.78	 1

poe t 5.65 1.74	 1

peel 5.68 1.20	 1

pg4 5.68 1.27	 1

pee l 5.68 1.40	 1

pg4 5.68 1.91	 1

pg4 5.68 1.49	 1

pg/I 5.68 0.852	 1

pgel 5.68 2.30	 1

SW846 R270D	 22-Nov-11	 25-Nov-11	 ML	 1124434	 X
x

„	 x

x

" X

x

x

x

x

x

x

x

x

x

x

x

x

x

x

Sample Identification

JB-PT05-SA

SB39556-08

SNo. Analyte(s) Result

Volatile Organic Compounds

Tentatively Identified Compounds by GC/MS
Prepared by method SW846 5030 Water MS

9593-2 Benzene, 56.1

1, 2,4,5-tetramethy l-

0005278a4 Benzene, 1-methyl-2- 29.6
(1-meth...

002039898 Benzene, 27A
2-ethenyl-1,4-dime...

495-117 Indane 31.2

000119642 Naphthalene, 27.6
1,2,3,4-tetrah...

000091-578 Naphthalene, 2-methyl- 53.8
(01)

Organic Compounds by Modified SW846 8015

Glycol Analysis

Prepared by method SW846 8015 Mod.

111468 Diethylene glycol <20.0

107-21-1 Ethylene glycol <10.0

111-76-2 Ethylene glycol monohutyl <10.0
ether

57656 Propylene glycol <10.0

Surrogate recoveries:

7141-7 1-Pentanol 89

nivolatile Organic Compounds by GCMS

,emivolatile Organic Compounds
Prepared by method SW846 3510C

83-32-9 Acenaphthene 18.o

208-966 Acenzphthylene <5.68

62533 Aniline,. <568

12012-7 Anthracene <5.66

10333-3 Azobenzene/Diphenyldiazi <5.68
ne

9287-5 Benzidine <568

5655-3 Benzo (a) anthracene <5.68

50328 Benzo (a) pyrene <5,68

205-992 Benzo (b) fluoranthene <5.68

191-24-2 Benzo (g,h,i) perylene <5.66

2D766-9 Benzo (k) fluoranthene <5.68

55A56 Benzoic acid <5,68

100-513 Benryl alcohol <5,68

11191 -1 Bis(2-chloroethoxy) mains <5.68
ne

11144.4 Bis(2-chlomethyfether <5.68

10680-1 Bis(2-chloroisopropyl)ethe <568
r

11781-7 Bis(2-ethylhexyl)phthalate <5.68

101553 4-Bromophenyl phenyl <5,68
ether

3-7 Butyl benzyl phthalate <5.68

.48 Carbazole 12.9

Client Proiect4	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 17-Nov-11 10:00	 17-Nov-11

Flag	 Units	 °RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Can

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client PrQiect # Matrix	 Collecfion Date/Time Received

dB-PT05-SA
60236456 Ground Water	 17-Nov-11 10:00 17-Nov-11

SII39556-OS

CASNo.	 Analyte(s) Result Flag	 Units •RDL MDL Dilution	 Method Ref.	 Prepared Analyzed Analyst	 Batch	 Ce,

Semivolatile Organic Compounds by GCMS

Semivolatile Oman Compounds
Prepared by method SW846 3510C
59304	 4-Chloro-3-methyl phenol <5.68 pp4 5.68 1.65 1	 SW8468270D	 2Mowit -	 25-Nov-11 ML	 1124434 x

IM-476	 4-Chioroaniline <5.68 PGA 5,68 1.34 1	 - x

9138-7	 2-Chlomnaphthalene <5M pp/l 5.68 0.750 1 x

95-578	 2-Chlorophenoi <5,68 41 5.6B 0.955 1 x

7005-72-3	 4-Chlomphenyl phenyl <5.68 41 5.68 1.11 i " x
ether

21841-9	 Chrysene <5,68 pq4 5.68 0.750 1 x

5370-3	 Dibenzo (a,h) anthracene <5.68 pall 5.68 1,49 1 x

432-649	 Dibenzoturan 9.92 p0 568 0.750 1	 " x

9530 -1 	1,2-Dichlorobenzene <5.68 pgvl 5,68 0.966 1 x

541-731	 13-Dichlorobenzene <5,68 pg4 5.68 1.53 1 x

106-067	 14-Dichlorobenzene <5.6B pp/l 5,68 0.818 1 x

91-941	 3,3"-Dichlombenzidine <5.68 pg4 5.6B 2.30 1 " x

120-832	 2,4-Dichiorophenol <5.68 pg4 5.68 1.51 1 " x

8439-2	 Diethyl phthalate <5.69 N 5.68 1.40 1 x

131 -11 -3	 Dimethyl phthalate <538 PGA 5.68 0.966 1 x

105-67-9	 2,4-Dimethylphenol <5,68 pall 5.68 1.19 1	 " " x

84-742	 Di-n-butyl phthalate <5,68 pg4 5.6B 1.52 1 " x

5343-1	 4,6-DlMtro-2-methylphenol <568 pa4 5.68 2.19 1 x

51-28-5	 2,4-Dinitmphenol <5.68 pg4 5.68 365 1 )'

121 .14-2	 2,4-Dioltrotoluene <5,68 pg4 5.68 1,45 1 " x

666-20-2	 2,6-Dinitrotoluene <5,68 pavl 5,68 1.24 1 x

11764-0	 Dt-n-oclyl phthalate <5.68 pgA 5.68 1.50 1	 " x

206<4-0	 Fluoranthene <5,68 pp/l 568 2.43 1 x

86-73-7	 Fiuorede i1.0 pall 5,58 1.03 1 x

118-741	 Hexachlorobenzene <5.68 pal 5,68 1.38 1 x

87-68-3	 Hexachlorobutadiene <568 pp/1 5.68 1.50

77474	 Hexachiorocyclopentadlen <5,68 p0 5.68 1.53 1	 - x
e

6772 -1 	Hexachloroethane <5,68 pall 5.6B 1.27 1 x

193-396	 mcleno (1,2,3ttl) pynane <5.68 Pip 5.68 1.52 1 x

78-59 -1 	Isophorone <5.68 pg4 5.68 1.22 1 x

91-57-6	 2-Methy1naphilmene 53,3 pg4 5,68 145 1 x

95-05-7	 2-Methylphenol <5,68 pg4 5,68 0.966 1 x

108-394,	 3 & 4-Methylphenol <11.4 41 11.4 1.24 1 x
106-04 5

91203	 Naphthalene 47.7 pgA 5.68 0.852 1 x

8874-4	 2-Nitmandme <5M paA 5.68 1.20 1	 " ° x

99-092	 3-Nitroaniline <5ob pg4 5.68 1.81 1 x

lmAm	 4-Nitroaniline <223 pg/I 22.7 5.19 1 x

98953	 Nitrobenzene <5.68 41 5.68 1.09 1 x

88-753	 2-Nitrophenol <5.68 PGA 5.68 1,49 1 x

100-02-7	 4-Nitmphenol <22.7 pg4 22,7 2.92 1 x

62-759	 N-Nitrosodimethylamine <5.58 to 568 2.38 1 x

621-644	 N-Nitrosodi-n-propylarnme <5.6B pa/I 568 1,26 1 " x

56-303	 N-N itroscdiphenylamine <5.66 4 5.68 1,30 1 x

This laboratory report i9 not valid without an authorized signature on the cover page.
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Sample Identification
Client Proiect #	 Matrix	 Collection Date/"Time	 Received

JB-PT05-SA
6026456	 Ground Water	 17-Nov-11 10:00	 17-Nov-ll

SB39556-08

3No. Amdyte(s)	 Result	 Flag	 Units	 *RDL MDL Dilation DdethodRef, Prepared Analyzed Analyst Batch Core

Semivolatiile Organic Compounds by GCMS

Semivolatile Organic Compounds

Prepared by method 5W846 3510C

87-86-5	 Pentachlorophenol 422.7 pgfl 223 2.02 1 SWB468270D	 22-Nov -1'1 	25-Nav-11	 ML	 1124434	 X

854141	 Phenanthrene 17.3 IV 5.68 0.682 1 -	 x

108-95-2	 Phenol 45.68 PRI 5.68 1.19 1 x

129-860	 Pyrene 45.68 Pv 5.68 2.81 1 "	 x

11086-1 	Pyridine 45.68 Pal 5,68 tab 1 x

124121	 1,2,4-Trichlonmenzene 45.68 pal 5.68 1.12 1 x

9012-0	 1-Methylnaphthalene 42.8 p9A 5.68 1.25 1

95-954	 2,4,5-Trlchlorophenoi <5,68 Pg, 5..68 1.67 1 '	 x

88U6-2	 2,4,6-Trichlorophenol 45.68 pgfl 5.68 1.10 1 x

82-6841	 Pentachloronitrobenzene 46.68 41 5.68 1.83 1 x

9594-3	 1,2,4,5-Tetrachlomtenzen <5,68 Val 5.68 0.784 1 x
e

--Surrogate remnes:

321508	 2-Floorob%phenyl 61 30-130%

367-124	 2-Fluomphenol 49 15-110%

41F1500	 Nitrobenzene-d5 69 30-130%

4165622	 Phenol-05 37 15ffo%

1718-510 	Terphenyl-dl4 105 30-120%

7,649-6	 2,4,6-Tribromophenol 33 15-110%

itively Identified Compounds
tepared by method SW846 3510C -

000529344	 1(2H)-Naphthalenone, 71.3 TIC pgA 1 8270D TICS	 ML
3,4-di-

0008641M	 1-Naphthaleneacetic acid 37.9 TIC pg/I 1 "

M1502-22-3	 2-	 1 170 TIC Pg/1 1 ^	 "
(1-Cyclohexenyl)cydohex

020511-2041	 2-Pmpenoic acid, 3- 35A TIC Pg/I 1
(4 :meth...

002049-958	 Benzene, 29.6 TIC P9 1
(1,1-dimethyipropyl)-

000095-982	 Benzene, 64.1 TIC Pg/I 1
1,2,4,5-tetramethyi- (02)

000105U6.e	 Benzene, 1,4-diethenyl- 443 TIC pg'1 1 "

05536MM	 Benzene, 1,4-dimethyl-2- 30.3 TIC Pg/I 1 ^	 "	 ^
(2-...

004	 0-094	 Benzene, 1-ethyl-3- 24.7 TIC -0 1
(1-methy...

000104A6-1 	Benzene, 1-methoxy-4- 3218 TIC 41 1
(1-Pro...

020834-597	 Benzeneethanol, 25.6 TIC adl 1 ^

.alpha.,.al...

0005289]-5	 Benzoic acid, 23.1 TIC Pg'I i
2,4,5-tdmethy4

006191-715	 cis-Hept4-enol 33.5 TIC p9A

001528-22-9 	 Cyclobutane, 36.8 TIC Pg'I 1 "
(1-methylethyl...

Cyclohexane, 89.5 TIC Pgri 1
1,1-dimethyl-

AMM	 Cyclohexane, 74.9 TIC pis, 1

1,3,5-trimethyl-

This laboratory report is not valid withaut an authorized signature on elm cover page.
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Sample Identification	
Client Proicet 9	 Matrix	 Collection Date/Time	 Received

dB-PT05-SA	
60236456	 Ground Water	 17-Nov-11 10:00	 17-Nov-11

SB39556-08

CASNo. Analytels)
	

Result	 Flag	 Units	 *)DL MDL Dilation Method Ref. Prepared Analyzed Analyst Batch

Semivolatile Organic Compounds by GCMS

Tentatively Identified Compounds

Prepared by method SW846 3510C

082238328	 Cyclohexane,	 34.0 TIC pg4	 1	 8270D TICS	 22-Nov-1-1 	 25-Nov-11	 ML	 1124434
1-ethyl-1,4-di...

01453 243	 Cyclohexene, 1-ethyl-	 49.9 TIC pg4	 1

1000245-508	 Cyclopropanecarboxylic 	 141 TIC pg4	 I
acid...

oo3W7 i98	 Naphthalene,	 55,0 TIC pg4	 t	 "	 ^
1,2,3,4-tetrah... (01)

W0571-594	 Naphthalene,	 92.2 TIC pal	 1
1,4-dimethyl-

00058140a	 Naphthalene,	 25.3 TIC pg4	 1
2,3-dimethyl-

W0125-738	 Tributyl phosphate	 101 TIC pal	 1	 "

Extractable Petroleum Hydrocarbons

Fingerorinhna by QC
Prepared by method SW846 3510C

Total Petroleum	 22.1 all	 0.2	 0.02	 1	 SW846 81 Mod, 	 22-Noi-11	 28-Nov-11	 SEW	 1124353
Hydrocarbons

SurrQQafe accwrres:

3383392	 1-Chlomoctadecane 	 118 40-140%

This laboratory report is not valid without an authodzedsignarure on the coverpage.
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Sample Identification

JB-PT07-SA

SB39556-09

Client Project 'IV	 atrix	 Collection Date/Time	 Received

60236456	 Ground Water	 17-Nov-11 11:00	 17-Nov-11

SNo. Analyte(s)	 Result 	 Flag	 Units	 'RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Volatile Organic Compounds

Volatile Organic CQmpouads

Prepared by method SW846 5030 Water MS

76-131	 1,1,2-Trlchlorotrlfluometha	 <to	 p94	 70	 a6	 1	 SW8468260C	 2&Nov.fi _ 29-Nov-11
ne (Freon 113)

6744-i Acetone <100 poll 10.0 2.6 1

107-13 . 1 Acrylonitrlle <0,5 pg4 0.5 0.5 1

71-43-2 Benzene <1,0 pg" 10 0.7 1

10846-1 Bromobenzene <1.0 p94 10 0.7 1

7497.5 Bromochloromethane <to pg/ 10 03 1

75271 Bromodichloromethane <a5 po'I 0.5 0.5 1	 ^

7526-2 Bromoform <1.0 p94 1.0 0.6 1

7453.9 Bromomethane <20 pg11 20 1.1 1

78 93a 2-Butanone(MEK) <10.0 pgyl 10.0 1.7 1

19451A n-Butylbenzene to pg6 10 a6 1

135-988 sec,Butylbenzene 10 pg4 10 0.8 1

9e065 tert-Butylbenzene <Io pg4 10 0.7 1

75-154 Carbon disufide <2.0 poll 2,0 0.6 1

56295 Carbon tetrachloride <1.0 poll 10 0.5 1

10-907 Chlorobenzene <la pg11 10 0.7 1

75-0-3 Chloroethane <2.0 poll 2.0 la 1

8756-3 Chloroform <1.0 poll 10 0.7 1

a Chloremethane <2.0 pg11 2.0 1.5 1

2-Chlorotoluene <l0 vgll 10 0a 1

106434 4-Chlorotoluene <1.0 poll 10 07 1

96424 1,2-Dibrom0-3-chloroprop <20 po'l 2.0 a9 1
one

12446-1 DlbromRchlommethane <0.5 pgtl 0.5 Ora 1

IN-934 1,2-Dibromoethane (EDB) <05 pg/l 0.5 0.3 1

74-953 Dibromomethane <1.0 poll to 0.7 4

955-1 1,2.Dichlorobenzene <la pg4 t0 117 1

541-73-1 1,3-Dichlorobenzene <1.0 Yg1l 1.0 0.7 1

16646-7 1,4-Dichiorobenzene <1.0 ugll 1.0 0.6 1

76-713 Dichlorodifluoromethane <2.0 pg11 2.0 0.4 1
(Freonl2)	 -

75-343 1,1-Dichloroethane <1.0 p91 1.0 07 1

16706-2 1,2-Dichloroethane <1.0 pyl la 0.8 1

75.35A 1,1-Dichioroethene <1,0 poll 1.0 0.5 1

158-592 cis-1,2-Dichloroethene <70 poll 1.0 a7 1

75650-5 trans-1,2-Dichloroethene <lo p91 1.0 07 4

78874 1,2-Dichloropropane <1.0 pg'I 1.0 03 1	 ^

142-23-9 1,3-Dichloropmpane <1.0 pg4 1.0 0.8 1

59420-7 2,2-Dichloropropane <1.0 pg4 to 0.6 1

553-5ec 1,1-Dichloropropene <la pg4 la ea 1

10951-01-5 cis-1,3-Dichloropropene <0.5 poll a5 0.3 1	 ^

corm-024 trans-1,3.Dichloropropene <0.5 pgtl 0.5 0.5 1

'1A Ethylbenzene <1.0 pyl 1.0 01 1

.a Hexachlorobutediene <0.5 pgit 05 0.4 1

591-7e4 2-Hexanone (MBK) <10.0 pg11 10.0 0.5 1

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Protect # Matrix	 Collection Date/Time Received

JB-PT07-SA
60236456 Ground Water	 17-Nov-II 11:00 17-Nov-11

SB39556-09

CASNo.	 Analytets) Result Flag	 Unuir 'RDL	 MDL Dilation	 Method Ref	 Prepared Analyzed Analyst Batch C¢

Volatile Organic Compounds

Volatile Oraanic Commends
Prepared by method SW846 5030 Water MS

9882-8	 Isopropylbenzene <1.0 Pgvl 1.0 0,6 1	 SW846 82600	 28 Nov-11	 29-Nw-11 ek/	 1124674 X

99-675	 4-Isopropyltoluene <L0 pgvl 1.0 0.6 1	 - " X

1634-044	 Methyl tert-butyl ether <19 PgA la OJ 1 X

108-10-1	 4-Methyl-2-pentanone <10.0 pgvl 10.0 0.9 i X
(MIBK)

75-09e	 Methylene chloride <2a pryl 2.0 03 1 X

91-203	 Naphthalene 64.8 Pg4 1D 03 1 X

10355-1 	n-Propylbenzene <Ia pNl 1.0 0.8 1 X

100,12-5	 Styrene <1.0 P0/1 le 0.6 1 X

630-2oa	 1,1,1,2-Tetrachloroethane <la Pgtl la 0.6 1 X

79545	 1,1,2,2-Tetrachloroethane <0.5 pg4 0.5 0.3 1 X

12713,1	 Tetrachloroethene <1.0 pg4 la a7 1 X

100565	 Toluene <la of 1,0 0.8 1 X

67-61-6	 1,2,3-Trichlorobenzene <1.0 pg4 1.0 0.4 1 X

120x2-1 	1,24-7richlorobenzene <1.0 µy{ la 0.4 1 X

108-703	 1,3,5-Trichlorobenzene <1.0 pgvl 1.0 0.6 1

71-553	 1,1,1-Trichloroethane <1.0 Pg/l le 0.6 1 ° X

7900-6	 1,1,2-Trichloroethane <1.0 Pgtl 10 0.6 1 X

794)15	 Trichioroethene < I a pgsl 1.0 0.8 1 " X

7559-0	 Trichlorofluoromethane <1.0 pgvl 1.0 0.6 1 3.
(Freon 11)

W -134	 1,2,3-Trichiompropane <19 wfl 10 0.7 i X

9553-6	 1,2,4-Trimethylbenzene <1.0 pg4 le 08 1 X

108-67-6	 1,3,5-Trimethylbenzene <1.0 plin 1.0 03 1 X

75014	 Vinyl chloride <1,0 py, 1.0 0.8 1 X

17WI-23-1	 m,p-XYlene <2.0 py, 2.0 1.6 1 X

95,17-6	 o-Xylene <1.0 pgl 1.0 09 1 X

109-9M	 Tetrahydroturan <2.0 py, 2a 1.4 "

6029-7	 Ethyl ether <1.0 py, 1.0 0.7 1

999 .05.6	 Tert-amyl methyl ether <1,0 po 1,0 0,7 1 X

637-923	 Ethyl tert-butyl ether <la Pg4 1.0 0.8 1 X

108203	 DFisapropyl ether <la Pin la 03 1	 " X

75-65-0	 Tert-Butanol/butyl <to.o Pgtl 100 8.6 1 X
alcohol

12&91 -1 	1,4-Dioxaoe <20a Pit' 20,0 14.0 1 X

110-575	 trans-1+01chloro-2-buten <5n Pg4 5.0 0.6 1 X
e

6417-5	 Ethanol <400 Pit' 400 357 1 X

Surrogate recoveries:

460-004	 4-Bmmofluorobenzene 90 70-130%

2037265	 Toluene-d8 96 70-130%

170660 0	 1,2-Dichloroethane-0 99 70-130%

1666-530	 Dibromolluommethane 103 70-130%

Tentatively Identified Compounds by GC/MS
Prepared by method SW846 5030 Water MS
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Sample Identification	
Client Pro e7 ct #	 Matrix	 Collection Date/Time	 Received

JB-PT07-SA	
60236456	 Ground Water	 17-Nov-11 11:00	 17-Nov-11

SB39556-09

.SNo. Analyte(s)	 Result
	

Flag	 Units	 `RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Volatile Organic Compounds

Tentatively IdenlHied Compounds by GC/MS

Prepared by method SW846 5030 Water MS

988-233	 Benzene, 19.7
1,2,3,44etramethyl-

5E 93-2	 Benzene, 11.0
1,2,4,5-tetramethyl-

Benzene, 12.0
1-ethenyl-4-ethyl-

93&98-2	 Benzene, 8.1
1-ethyl-2,3-dimethyl-

003977-198	 Naphthalene, 23.1
1,2,3,4-tetrah... (01)

000001373	 Naphthalene, 2-methyl- 48.5
lot)

Organic Compounds by Modified SW846 8015

Glycol Analysis

Prepared by method SW846 8015 Mod.

111 -063	 Diethylene glycol <20.0

107-21 -1 	Ethylene glycol <10.0

ttta6.2 	Ethylene glycol monobutyl <100
ether

57-553	 Propylene giycal <10,0

TIC p0

TIC 2wrl

TIC p0

TIC pg'l	 1

TIC 28,1	 1

TIC 20x1	 1

m04 20.0 3.93	 1

mg4 lar 6.13	 1

mVl 10.0 2.10	 1

mg/1 lea 6.42	 1

SW846 8260C TICS	 28-Nov-11 	29-Nov-11	 ek/	 1124674

SW846 8015 Mod	 28-Nov-11	 2Mov-11	 SEW 1124624

Surrogate rexwnes:

1.0 	 1-Pentanot	 86	 40140%

_-mivotatile Organic Compounds by GCMS

Sem{volatilg Organic (Am pounds
Prepared by method SW846 3510C

83-32-9 Acenaphthene <5.81 pg1 5.61 0.942 1	 SW846 R270D	 22-Nov-11	 25 Nov-11 ML	 1124434	 X

208.983 Acenaphthylene <5.81 pgtl 5.61 1.17 1 X

62533 Aniline <5.01 Hg/1 5.61 2.48 1	 " X

120-02-7 Anthracene <5,61 pgtl 5.81 0,860 1 X

103333 Azobenzene/Dlphertyldiazi <5.61 41 5.81 1.24
ne

92-073 Benzidine <5.81 pg'I 5.81 3.45 i -	 X

56-553 Benzo (a) anthracene <5.01 2g'I 5.81 0.651 1 "	 X

50-32a Benzo (a) pyrene <5.81 owl 5.81 0.977 1 X

205-99-2 Benzo (b) Fluoranthene <5, 81 pg4 5.61 1.12 1	 ° X

19124-2 Benzo (g,h,i) perylene <5.64 pg4 5.84 1.69 1 "	 X

20706-9 Benzo (k) Fluoranthene <5.81 pg'I 5.81 1.77 1 "	 X

65-85-0 Benzoic acid <5.81 pg11 5.81 1.83 1	 " "	 X

1003141 Benzyl alcohol <5.81 pg4 5.81 1.78 1 "	 X

111 -91 -4 Bis(2-chlorcethoxy)metha <5.81 poll 5.81 1.23 1 X
ne

411M4 Bis(2-chloroethyl)ether <5.81 p04 5.81 1.30 1 X

108304 Bis(2-chlomisopropyfethe <5.81 pg'I 5.81 1A3 4 X
r

11731-7 Bis(2-ethy1hexyi)phlhalate <S81 2g9 5.81 1.95 1 X

1Di35-3 4-Bromophenyi phenyl <5,81 pp4 5.81 1.52 1 X
ether

,7 Butyl benzyl phthalate <5,81 p94 5.81 x872 1 X

86-743 Carbazole <5.81 p0 5.81 2.35 1	 " X

This laboratory report is not valid without on authorized signature on the cover page.
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Sample Identification
Client Project Ma7ix	 Collection Date/Time Received

JB-PT07-SA
60236456 Ground Water	 17-Nov-11 11:00 17-Nov-II

SB39556-09

CASNo.	 Analaels) Result Flag	 Units *RDL MDL Dilation	 Method Ref.	 Prepared Analyzed Analyst 	 Batch Cet,

Semivolatile Organic Compounds by GCMS

Semivolatile Oreanic Compoundsunds
Prepared by method SW846 3510C

59507	 4-Chloro-3-methylphenol <5.81 pw 5.81 1.69 1	 SW8468270D	 22-Nov-1i	 25-No3-11 ML	 1124434 %

106476	 4-Chloroaniline <5.61 pgll 5.81 1.37 1 x

91-58-0	 2-Chloronaphthalene <5,81 agtl 5.81 0.767 1 ° x

95479	 2-Chiomphenol <5.81 pg4 5.81 0.977 1 x

700572-3	 4-ChImophenyl phenyl <5,81 awl 5.81 1.14 1 x
ether

21"19	 Chrysene <5.81 agA 5.81 0.767 1 x

5 3370-3	 Dibenzo (a,h) anthracene <5.81 pg4 5.81 1.52 i 	 " x

13f-60	 Dibenzofuran <5.81 ag/l 581 0767 1 " x

95501	 1,2-Dichlorobenzene <581 pgtl 581 0.988 1 " x

541-731	 1,3-Dichlorobenzene <5.81 awl 5.81 1.57 1 x

106467	 1,4-Dichlorobenzene <5.81 pgtl 5.81 0.837 1 x

91.94 -1 	3,3'-Dlchlmobenzidme <5.81 aryl 531 2,35 1 x

12¢6-612	 2,4-Dichlorophenol <SBt Pip 5,81 155 1 x

84-662	 Diethyl phthalate <5,81 ago 5,81 1,43 1 x

131-113	 Dimethyl phthalate <5.81 aryl 5.81 0.988 1 x

105-67-9	 2,4-Dimethylphenol <5.Bl ago 5,81 1,22 1 x

8474-2	 Di-n-butyl phthalate <5.81 pgtl 581 1,56 1 " x

534x2 -1 	4,6-Dinfiro-&methylphencl <5.81 Aryl 5.81 2.23 1 x

51-283	 2,4-Dinitrophenol <5.81 ago 5.81 3.73 1 5

121112	 2,4-Dinitrotoluene <5.Bi pg4 5.81 1.49 1

60620-2	 2,6-Dinitrotoluene <5, BI pry] 5.81 1.27 1 x

117-64-0	 Di-n-octyl phthalate <5al aryl 5.81 1.53 1 x

M6440	 Flucranthene <5.81 pg4 MI 2.49 1 x

8673-7	 Fluoreoe <5.81 pg4 5.81 1,06 1 x

118441	 Hexachlorebenzene <581 Owl 5,81 1.41 1 x

87683	 Hexachlorobuladiene <5,81 pry, 5.81 1.53 1 x

77474	 Hexachlorocyclopentadien <5.81 agt] 5.81 1.57 1 x
e

6772 -1 	Hexachloroethane <5,81 aryl 5.81 1.30 1 x

193-394	 Indeno (1,2,3-cd) pyrene <5,81 p@9 5.81 1.56 1 %

78-591	 Isophorone <5.81 aryl 5.81 1.24 1 x

91-576	 2-Methylnaphthalene 37.8 Aryl 5.81 1.49 i	 " x

9548-7	 2-Melhylphenol <5.81 pg4 5.81 0.988 1 x

108,394,	 384-Methyiphenol <11.6 ago 11.6 1.27 1
106445

91209	 Naphthalene 183 ago 5.81 0,872 1 x

88-744	 2-Nitmanlline <5,81 pg4 531 123 1 x

99-09-2	 3-Nltroaniline <5,81 awl 5.81 1.85 1 x

1004o-6	 4-Nitroaniline <23.3 pgtl 23.3 5.31 1 x

98-953	 Nitrobenzene <5,81 agd 5.81 1.12 1	 " " x

88-75-5	 2-Nitmphenol <5,81 ago 5.81 1.52 1 %

100-027	 4-Nitrophenol <23.3 aryl 213 2.99 1 x

62-75 .9	 N-Nitrosodimethylamine <5.81 pry, 581 2.43 1 x

621454-7	 N-Nitrosodi-n-propylamine <5.81 Aryl 5.81 129 1 ° %

M-306	 N-N itrosodiphenylamine <5,81 awl 5.81 1.33 1 %

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

JB-PT07-SA

SB39556-09

.SNo. Analyte(s)

Client Project' #	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 17-Nov-11 11:00	 17-Nov-1 l

Result	 Flag	 Units	 `RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Semivolatile Organic Compounds by CCMS

Semivolatile Orcanic Compounds

Prepared by method SW846 3510C

87-86-5 	Pentachlomphenol	 <23.3 pgtl 23.3 2a7 1 SWB46 B270D	 22-Nov-11	 25-Nw-11	 ML	 1124434	 x

854)1-8	 Phenanthrene	 <5,61 pg/I 5111 0.698 1 x

10&95-2	 Phenol	 <5,81 pg4 5.81 1.22 1 x

12940-0	 Pyrene	 <5,81 Vol 5.81 2.87 1 x

110-86-1	 Pyridine	 <5al pg4 5.81 2.13 1 x

120-82-1 	1,2,4-Trichlorobenzene	 <5.81 pill 5.61 1.15 1 "	 x

90.124	 1-Methy1naphthalene	 34.1 pgA 5.81 1.28 1

95054	 2,4,5-Trichlorophenoi 	 <5,81 p99 5.81 1.71 1 "	 x

BMS2	 2,4,6-Trichlorophenol	 <5, 61 pg4 5.81 1.13 1 x

82-8&8	 Pentachlomnitrobenzene	 <5,81 pg9 5.81 1.87 1 x

%-94-3 	1,2,4,5-Tetrach lorobenzen	 <5al p9/I 5.81 0.602 1 "	 "	 x
a

Surrogate recoveries:

321-608	 2-Fluorobiphenyl 62 3x}730%

367-154	 2-Fluomphenol 40 15-110%

4165-600	 Ndrobenzene-d5 53 30-130%

416582-2 	 phenol-d5 30 15.110 %

1716-510	 Terphenyl-c14 84 30-130%

' IS 736	 2,4,6-Tribromophenol 105 15110%

atively Identified Compounds
rrenared by method SW846 3510C

002809-84-5 	 Naphthalene, 11.9 TIC	 pgtl 1	 8270D TICS	 ML	 ^
1,2,3,4Aeaah... (02)

990562-16 -1 	Naphthalene, 32.6 TIC	 pill 1
2,7-dim ethyl- (02)

000126434	 Tributyl phosphate 33.6 TIC	 pgtl 1	 °

Extractable Petroleum Hydrocarbons

Fingerodntina by GC

Prepared by method SW846 3510C

Total Petroleum 4.3 0199 02	 0.02	 1	 SM46810010od. 	 22-Nov-11	 28-Nov 9l	 SEW	 1124353
Hydrocarbons

Sumogate recownes:

33M 33 2	 1-Chlomoctadecane	 60
	

40-140%

This laboratory report is not valid without an authorized signature on the cover page.

21-Dec-11 12:03	 * Reportable Detection Limit
	

Page 34 of 71



Sample Identification
Client Project #	 Matrix	 Collection Date/Time	 Received

Dupe

SB39556-10	
60236456	 Ground Water	 17-Nov-11 00:00	 17-Nov-11

CAS No. Analytels)	 Result	 Flag	 Units	 *RDL	 MDL Dilution Methad Ref. Prepared Analyzed Analyst Batch

Volatile Organic Compounds

Volatile Organic Con pounds G31

Prepared by method SW846 5030 Water MS

7613 -1 1,1,2-Tnchlorotrifluoroetha <5.0 pg9 5.0 3.2 5	 SW8468260C	 26-Nov-11	 29-Nov-ll ek/	 1124674	 X
ne (Freon 113) -

6744 -1 Acetone <50.0 o;V, 50.0 12.8 5 "	 x

107-131 Aorylonitrile <2.5 pg/I 2.5 2.3 5 x

7143-2 Benzene <5.0 41 5.0 3.3 5 "	 x

108E61 Bromebenzene <50 po 50 3.6 5

7497-5 Bromochloromethane <5.0 pg11 5.0 3.6 5 "	 x

75274 Bromodichloromethane <2.6 pg9 2.5 2.4 5 x

75-252 Bromofean <5.0 pyl 5.0 30 5	 ° x

74439 Bromomethane <1&0 pgll 10,0 5,7 5 X

7893-3 2-Butanone (MEK) <50.0 pg9 50.0 6.7 5 x

10441 -8 n-Butylbenzene 6.6 pgll 5.0 2.8 5 x

1M 98-8 seo-Butylbenzene 6.0 pgll 5.0 4.1 5 x

98E64 ten-Butylbenzene <5.0 pgll 5.0 3.7 5 x

75d5L Carbon disulfide <10.0 pg9 10.0 3.1 5 °	 x

56-235 Carbon tetrachloride <5.0 pg9 5.0 2.7 5 x

108-9W7 Chlorobenzene <5.0 pg/I 5.0 3.3 5 x

75-003 Chloroelhane <10.0 pgll 10.0 62 5 x

67463 Chloroform <5a pg9 5e 3.4 5 x

74473 Chloromethane <10.0 pg9 lGe 7.4 5 Y

95AH 2-Chlorotoluene <5.0 pg9 5,0 4.0 5 X

INABA 4-Chlorotoluene <5.0 pg/l 5.0 3.7 5	 ° "	 x

9512-6 1,2-Dibromo-3-chloroprop <10,0 pg9 10.0 4e 5 "	 x
ane

124-48-1 Dibromochloromethane <2.5 pg9 2,5 IA 5 "	 x

106-934 112-Dibromoethane (EDB) <25 pyl 2.5 1.6 5 x

74.95-3 Dibromomethane ..,.,, pg9 ..., .,.., ° ,.

95-50-1 1,2-Dichiorobenzene <5.0 pgli 5.0 3.3 5	 ° "	 "	 X

541731 1,3-Dichlorobenzene <5e pyl 5.0 3.6 5 "	 x

106467 1,4-Dichlorobenzene <5e pgll 5.0 31 5 "	 x

75-718 Dichlorodifiuoromethane <10.0 ay, Me 22 5 x
(Freonl2)

7534-3 1,1-Dichloroethane <5.0 pg4 5.0 34 5 X

107-06-2 1,2-Dichloroethane <5.0 W 5.0 39 5 x

75-35+1 1,1-Dichloroethene <5.0 poll 5.0 2.4 5 x

156-592 cis-1,2-Dlchloroelhene <5.0 pgll 5.0 3.6 5 x

156405 trans1,2-Dichloroethene <5,0 pg9 5.0 3.4 5 x

7847-5 1,2-D1chloropropane <5.0 pg9 5.0 3.6 5 x

142-28.9 1,3-Dichloropropane <5e pg/1 5.0 4.0 5 "	 x

594-207 2,2-D'Ichioropropane <Be pg9 5.0 3,0 5 X

56358E 1,1-Dichloropropene <50 pg9 5.0 3.2 5 x

10061 -01 -5 cis-1,3-Dichloropropene <2.5 pg9 2.5 1.3 5 x

10051 -02E trans-1,3-Dlchlompropene <25 pg4 2.5 2.5 6 x

10041A Ethylbenzene <5a pg9 5.0 17 5 X

67-03-3 Hexachlorobutadiene <2.5 pg/l 2.5 2.2 5 "	 x

591-784 2-Hexanone (MBK) <50.0 pg9 50.0 2.7 5 x

This laboratory report is not valid without an authorized signature on the cover page.
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G81

Sample Identification

Dupe

SB39556-10

.S No. Analyte(s)	 Result

Volatile Organic Compounds

undsVolatile Organic Compounds

Prepared by method SW846 5030 Water MS

%8 M Isopropylbenzene 7.7

9M73 4-isopropyltoluene <50

163"" Methyl tert-butyl ether <SO

108-10-1 4-Methyl-2-pentanone <50.0
(M'BK)

75x9-2 Methylene chloride <Mo

91-203 Naphthalene 173

103354 n-Propyibenzene 12.6

106923 Styrene <5.0

620-203 1,1,1,2-Tetrachloroethane <5.0

7934-5 1,1,22-Tetrachloreethane <25

127484 Tetrachioroethene <50

10MM Toluene <5.0

87313 1,2,3-Trichimobenzene <5.0

12M24 1,2A-Trichlorobenzene <5.0

108-70-3 1,35-Trichlorobenzene <60

71-553 1,1,1-Trichloroethane <5.0

79m-5 1,1,2-Tdchioroethane <5.0

7M13 Trichloroethene <5.0

-0 Trichlorofluoromethane <50
(Freon 11)

9618-0 1,2,3-Trichloropropane <5.0

95333 1,2,4-Trimethyibenzene <5.0

108373 1,3,5-Tdmethylbenzene <5.0

75-014 Vinyl chloride <5.0

179601 .23 -1 m,p-Xylene <10.0

95473 c-Xyiene <5.0

10999-9 Tetrahydrofuran <10.0

60-29-7 Ethylether <5.0

99405-6 Tert-amyl methyl ether <5.0

63792-3 Ethyl tart-butyl ether <5.0

16620-3 Di isopmpyl ether <5.0

7535-0 Tert-Butanol / butyl <50.0
alcohol

12391 -1 1,4-Diotrane <100

110-576 trans-14-0ichioro-2-buten <25,0
e

64-175 Ethanol <2000

Pell 5.0 3.1 5 SINM 62600	 2&Nov- i	 29-Nov-11	 ek1	 1124674	 X

PgA 5.0 3.0 5 X

PgA 5.0 3.3 5 X

p9A 50.0 43 5 X

Pg/I 100 3.4 5 "	 X

PgA 50 1.7 5 "	 X

PgA 5.0 3.8 5 X

4, 5.0 3,1 5 X

Ply) 5.0 3.1 5 X

41 25 1.7 5 X

PgA 5.0 3.7 5 X

Pg/I 5.0 4.1 5 °	 X

PgA 5.0 1.9 5 X

PgA 5.0 1.8 5 „	 X

pyi 5.0 19 5

41 5.0 29 5 X

41 5.0 12 5 X

PgA 5,0 3.6 5 X

pg9 5.0 3.1 5 X

pgA 5.0 3.7 5 X

pgA 5,0 3.8 5 X

pg/1 5.0 33 5

PgA 5.0 4.0 5 X

P94 10.0 62 5 X

Poll 5.0 4.4 5 X

Pell 10,0 7.2 5

P91 5.0 3.5 5

pyl 5.0 3.6 5 X

PgA 5.0 3.9 5 X

PgA 5.0 3.6 5 X

Pell 50.0 43.2 5 "	 „	 X

Pg/I 100 70.1 5 X

P9A 25.0 3.6 5 X

Pon 2000 17B 5 X

Client Proiect 4	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 17-Nov-11 00:00	 17-Nov-11

Flag	 l7nhs	 -RDL MDL Dilation MethodRej. Prepared Analyzed Analyst Batch Cart.

Surrogate recoveries:

460004	 4-Bromofluorobenzene	 95	 70-130%

2037-265	 Toluene-de	 93	 70-130%

17050-07-0	 1,2-Dichloroethaned4	 97	 70-130%

1866-0-7	 Dibromofluoromethane 	 104	 70-130%

'atively Identified Compounds by GUMS
oared by method SW846 5030 Water MS

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

Dupe

SB39556-10

CAS No. Analytelsf

Client Proiect #	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 17-Nov-11 00:00	 17-Nov-11

Resalt	 Flag	 Units	 °RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch

Volatile Organic Compounds

Tentatively Identified Compounds by GUMS

Prepared by method SW846 5030 Water MS

468233 Benzene, 54.6
1,2,3,4-tetramethyl-

woW2	 A Benzene, 1-methyl-2- 29.8
(1-meth...

002039494 Benzene, 28.3
2-ethenyl-1,4-dime...

496-147 Indane 43.6

w0119442 Naphthalene, 27.8
1,2,3,4-tetrah...

Naphthalene, 1-methyl- 55.2

Naphthalene, 2-methyl- 65.7

Organic Compounds by Modified SW846 8015

Glycol	 t

Prepared by method SW846 8015 Mod.

111-765 Diethylene glycol <20.0

107-21 -1 Ethylene glycol <10.0

111-76-2 Ethylene glycol monobutyl <log
ether

57-55-0 Propylene glvcol <10a

Surrogate recoveries:

71410 1-Pentanof 68

Semivoletile Organic Compounds by GCMS

Semivolatile Organic Compounds
Prepared by method SW846 3510C

33-329 Acenaphthene 15.0

2w 96-6 Acenaphthylene <5.81

62533 Aniline <5,61

120-12-7 Anthracene <5.81

Iomm Azobenzene/Diphenyldiazi <5.81
ne

92874 Benzid ne <5TI

56353 Benzo (a) anlhracene <5, 81

50328 Benzo (a) pyrene <5.81

206992 Benzo (b) fluoranthene <5.81

191-248 Benzo (g,h,i) perylene <5.81

2074)8-9 Benzo (k) fluoranthene <5.81

6545-0 Benzoic acid <5. an

Moro Benzyl alcohol <5,81

11191. 1 BIs(2-chloroethozy)metha <5,81
ne

11144-0 Bis(2-chloroethyl)ether <581

10340 -1 Bis(2-chloroisopropyl)ethe <5,81
r

117-617 8is(2-ethy1hexygph1halate <5.81

101 -553 4-Bromophenyl phenyl <5,81
ether

e5-667 Butyl benzyl phthalate <5.81

86-74.8 Carbazole 1219

TIC pg4	 5

TIC py4	 5

TIC pg4	 5

TIC pg/I	 5

TIC pg4	 5

TIC pg4	 5

TIC pg4	 5

mg4 20.0 3.93	 1

MO 10.0 6.13	 1

mg4 10.0 2.10	 1

mg4 10.0 642	 1

40-140%

pg9 5.81 0.942	 1

pg4 5,81 1,17	 1

pg4 5.81 2,48	 1

pg4 5.81 0.660	 1

pe/I 5.81 1.24	 1

pg4 5.91 3.45	 1

,go 5.01 0.651	 1

pg4 5.81 0.977	 1

pyI 5.81 1.12	 1

pgv l 5.01 1.69	 1

pg/I 5.81 1.77	 1

pg4 5.81 1.83	 1

p94 5,81 170	 1

PO 5,81 193	 1

pg4 561 1.30	 1

41 5.81 1.43	 1

p9V 1 5.81 1.95	 1

pg/l 5.81 1.52	 1

pg4 5.81 0372	 1

pg4 531 235	 1

SW846 8260C TICS	 28-Ncv-11	 29-Nov-11	 ek/	 1124674

SW846 8015 Mod 	 28-Nov91	 20-Nav-11	 SEW 1124624

SW988270D	 22-Nov-11	 26Nov-11	 ML	 1124434	 X
X

X

X

X

x

X

X

X

X

X

x

x

X

x

x

x

X.

X

This laboratory report is not valid without an authorized signature on the cover page.

21-1)ec-1 l 12:03	 ' Reportable Detection Limit
	

Page 37 of 71



Sample Identification 	
Client Proiect#	 Matrix	 Collection Date/Time	 Received

Dupe	
60236456	 Ground Water	 17-Nov-II 00:00	 i7-Nov-11

SB3955640

.S No. Analyle(s)	 Result	 Flag	 Units	 *RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Compoundsunds
Prepared by method SW846 3510C
5&50-7 4-Chlorc -3-methylphenol <5, 81 pyl 5.81 1,69 1	 SW8468270D	 22NOV-11	 25-Nov41

10847E 4-Chloroaniline <5,81 pg" 5.81 1.37 1

91-584 2-Chloronaphthalene 45.81 p0A 5.81 0.767 1

%-57E 2-Chicrophenol 45,81 1394 5.81 0.977 1

7005-723 4-Chlcrophenyl phenyl 45.81 p911 5.81 1.14 1
ether

21841 .9 Chrysene 45.81 pgvl 5.81 0.767 1

53703 Dibenzo (a,h) anthracene 45.81 pgA 561 1,52 1

132349 Dibenzofuran 7.53 pgl 5.81 0.767 1

9550-1 1,2-Dichlorobenzene <5,81 pgA 5.81 0.988 1	 «

54143-1 1,3-01chlorobenzene <5,81 pgA 5.81 1.57 1

1M46-7 1,4-Dichlorobenzene <5,81 pg4 5.81 0.837 1

91-94-1 3,3'-Dichlorotenzidine <5,81 p9A 5.81 2.35 1

12MM 2,4-Dichlorophenol <5.81 p9A 5.81 1.55 1

8436-2 Diethyl phthalate 45.81 pg/I 5.81 1,43 1

131413 Dimethyl pha)z%te 45.81 119A 5.61 a%s 1	 ^

105379 2,4-Dimethylphenol 4561 pill 5.81 122 1

8M74-2 Di-n-butyl phthalate <5,81 pgn 5.81 1.56 1

534521 4,6-Dinitro-2-methylphenol <561 41 5.81 2.23 1

13 2,4-Dinitrophenol <5.81 p9A 5.81 3.73 1

,2114-2 2,4-Dinitrotoluene <5.81 pgvl 5.81 149 1

606202 2,6-Dinitrotoluene <5,81 pgvl 5.81 1.27 1

117340 Di-n-octyl phthalate <5,81 pgA 5.81 1.53 1

2MA4c Fluoranthene 4561 pgtl 561 2.49 1

8673-7 Fluorene 8.82 pyl 5,81 1,06 1

11844 -1 Hexachlorobenzene <5.81 pg/I 5.81 1.41 1

B7Ea3 Hexachtombuiadiene 45.81 13911 9.01 1.53 1

77-07-0 Hexachlorocyclopentadien <5.81 pill 5.81 1.57 1
e

6772-1 Hexachloroethane <5.81 pyl 5.81 1.30 1	 »

193x95 indeno (1,2, 3-cd) pyrene <5.81 pgA 5.81 1.56 1

7839-1 Isophorone <5,81 1399 5.81 124 1

9187E 2-Methyinaphthaien , 48,0 pyl 5.81 1.49 1

954&7 2-Methylphenoi 45.81 pill 5.81 0.986 1

108394 384 -Methylphenoi <11.6 pq/I 11.6 127 1
10644-5

91-20-3 Naphthalene 40.9 p9A 5.81 0.872 1

M744 2-Nitroaniline <581 pgA 5.81 1.23 1°

9aca2 3-Nitroaniline <5ai p9A 5.81 1.85 1

100416 4-Nitroaniline <23.3 pgA 23.3 5.31 t

W-953 Nitrobenzene 45.81 pgA 5.81 1.12 1

88-755 2-Nitrophenol <5,81 pgn 5.81 1.52 1

100-02-7 4-Nitrophenol <23.3 pill 23.3 2.99 1

5-9 N-Nitrosod imethyla mine <5.81 pgA 5.81 2.43 1

E4-7 N-Nitmaodi-n-propylamme <5, 81 pgA 5,81 129 1

86303 N-Nitrosodiphenylamine <5.81 pill 5.81 1.33 1

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

Dupe
Client Project #	 MM atrix	 Collection Date/Time	 Received

60236456	 Ground Water	 17-Nov-I1 00:00	 17-Nov-I1
SI339556-10

CASNo. Anolyte(s) Result	 Fang	 Units	 *RDL MDL Dilution MethadRef, Prepared Analyzed Analyst Batch

Sernivolatile Organic Compounds by GCMS

SefolVdatile Organic Compounds
Prepared by method SW646 351 OC

87-05-5	 Pentachlorophenol <23.3 pg4 23.3 2.07 1 SW8466270D	 22-Nov-11	 25-Nov-ti 	 ML	 1124434	 X

35.1E	 Phenanthrene 16.6 phi 6.81 0.698 1 x

IM-95-2	 Phenol <5.61 pg11 5.81 1.22 1 x

1290"	 Pyrene <5.81 pal 5.81 2.87 1 x

11086 -1 	Pyridine <5.81 pg4 5,81 2.13 1 X

12082 -1 	1,2,4-Trichlorobenzene <5.81 pg4 5,61 1.15 f x

90-121	 1-Methyinaphlhaiene 32.4 phi 5.81 128
1

95-95-4	 2,4,5-Trichlorophenol <5.81 pg4 531 171 1 "	 x

3806-2	 2,4,6-Trichlorophenol <5.81 phi 531 1.13 1 x

82683	 Pentachloronitrobenzene <5.81 pgll 5.81 1.87 1 x

95943	 1,2,4,5-Tetrachlombenzen <5,81 phi 5.81 0.802 1 x
e

Surrogate ncoverles:

321-08	 2-Fluorobiphenyl 43 3P730%

367-124	 2-Fluomphenol 38 15-110%

41E 600	 Nitrobenzene-d5 51 30 130%

4165-62-2 	PhenN45 29 15-110%

1718 -51-0	 Terphenyl-d14 82 30-130 %

118796	 2,4,6-Tribmmophenol 60 15-110%

Tentatively Identified Compounds
Prepared by method SW646 351 OC

080839-936	 1- 13.3 TIC pg4 1 8270D TICS	 ML
(2-Methylpmpenypazindin

0o1000a6-8 	1,3-Pentadiene, 44.2 TIC pgq 1 ^
2,4-dimethyl-

006161-94-2 	 1-Methylcycloheptanol 13.0 TIC pgll 1 ^

05912341-0	 1-Methylcyctooclanol 79.7 TIC NOII 1

OMM6E7-3	 1-Naphthaleneacetic acid 40.3 TIC pg4 i "	 ^

000066-55 .5	 1-Naphthalenecarboxylic 16.3 TIC pgrl 1 ^
acid

10014607-5	 2-Acetoxytenalin 46.6 TIC phi i

1648447E	 2H-Inden-2-one, 153 TIC pg4 1 '	 ^
octahydro-,...

020511 -2-0 	2-Propenoic acid, 3- 24.5 TIC phi 1 ^	 ^	 ^
(4-meth...

100028928-0	 4-Butyl-5-methylpyrazalon 19.1 TIC phi 1 ^	 ^	 ^	 ^
e

433433	 Benzene, 30.6 TIC phI 1 ,	 ^
1,2,3A-tetramethyl-

95-932	 Benzene, 15.8 TIC pg4 f
1,2,4,5-tetramethyl-

000614E86	 Benzene, 111 TIC pgq i ^
1-isocyanato-2-met...

000528-m-5	 Benzoic acid, 115 TIC pg4 1 •'	 °
2,4,5-trimethyl-

00MM-7	 Benzoic acid, 20.0 TIC phi 1 ^
2,4,64rimethyl-

000632-06-2	 Benzoic acid, 74.6 TIC phi 1
2,6-dimethyl-

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

Dupe
Client Pro iect H	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 17-Nov-11 00:00	 17-Nov-11
SB39556-10

ISNo.	 Analyte(s) Result

Semivolatile Organic Compounds by GCMS

Tentatively identdied Compounds

Prepared by method SW846 3510C

062233.31.7	 Cyclohexane, 19.6

MOBO-74-7	 Ethanone, 1- 20.2
(2,4-dimethylph.,.

1000306-76a	 Glycine, furan-2-yl-methyl 15.6

493 -11 -7	 Indane 16.5

00011984.2	 Naphthalene, 22.7
1,2,3,4-tetmh...

W057541 -7 	Naphthalene, 3D.0
1,3-dimethyi-

00091-58-0	 Naphthalene, 16.4
1,4-dimethyl-

001931839	 Nonanoic acid, 9-oxo. , 56.0
meth...

000126-738	 Tributyi phosphate 106

Extractable Petroleum Hydrocarbons

Fingemrintino by GC
Prepared by method SW846 3510C

Total Petroleum 16.0
Hydrocarbons

°, wogalere vedos:

;33-2 	 1-Chlorooctadecane 	 113

Flag	 Units	 '°RDL MDL Dilation Method Ref. Prepared Analyzed Analyst Batch Cent

TIC gq1 1	 8270D TICS	 22-Nov-11-	 25-Nov-11	 ML	 1124434

TIC pg/I 1 	 ^	 „

TIC pg4 i

TIC oqr i

TIC NBA 1	 ^

TIC 41 1

TIC O0

TIC og4 7	 "

TIC gg4

MO	 02	 0.02	 1	 SW6460100Mod, 	 22-Nw-11	 28 Nov-11	 SEW 1124353

40-140%	 "

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Project Matrix Collection Date/Time	 Received

TB
60236456 Aqueous 17-Nov-11 00:00	 17-Nov-11

SB39556-11

CAS No.	 Analy[e(s) Result Flag	 Units `RDL MDL Dilution Method Ref. 	 Prepared Analyzed Analyst	 Batch	 Ce1..

Volatile Organic Compounds

Volatile Oroanic Compounds
Prepared by method SW846 5030 Water MS

76-13-1	 1,1,2-Trichlorotrifluoroetha <1.0 pgn 1.0 e6 1 SW8468260C	 29-Nov-1i	 29-NO,11	 ek/	 1124786 X
ne (Freon 113)

67E41	 Acetone <10,0 pg11 lee 2,6 1 X

107-131	 Acrylonitrile <0.5 pg/I 0.5 0.5 1 X

7143-2	 Benzene <1,0 pg4 1.0 0.7 1 X

108-86-1	 Bromobenzene <1.0 4, le 03 1

74-97-5	 Bromochloromethane <1.0 pg4 1.0 01 1 " X

75-274	 Bromodlchloromelhane <0.5 41 0,5 0.5 1 X

7525-2	 Bromoform <1.0 pg1 1.0 0.6 1 " X

74-83-9	 Bromomethane <2.0 pg/1 2.0 11 1 X

78-934	 2-Butanone(MEK) <10,0 IV 10.0 13 1 ° X

10457E	 n-Butylbenzene <1,0 pgn 1.0 0.6 1 X

135-9"	 sec-Butylbenzene <1.0 pgll 1.0 0.6 1 X

%-x6	 tert-Butylbenzene <1.0 Pgll 1A 03 1 X

75-150	 Carbon disulfide <2.0 pgll M 06 1 X

56235	 Carbon tetrachloride <lu 09n 1.0 0.5 1 °	 " X

IN W-7 Chlorobenzene <1.0 pg'1 1.0 0.7 1 " X

75m-3	 Chloroethane <20 yg/I 20 to 1 X

67E6-3	 Chloroform <1.0 p9H 1.0 0.7 1 X

74V 3	 Chloromethane <20 p94 2.0 1.5 1 5

95496	 2-Chlorotoluene <1.0 41 /,0 0.8 1 X

106434	 4-Chlorololuene <1,0 pgn 1.0 0.7 1 X

96126	 1,2-Dibromo-3-chloroprop <2,0 p94 2.0 0.9 1 X
one

12448-1	 Dibromeohloromethane <0.5 W, 0.6 0.3 1 X

106934	 1,2-Dibromoethane(EDB) <0.5 4, 0.5 0.3 1 "	 " X

74-955	 Dibromomethane <le rg" 1.0 07 °	 ^^	 r^	 " y

93301	 1,2-Dichlorobenzene <1,0 p9r, 1,0 0.7 i X

54193-1	 1,3-Dlchlorobenzene <1.0 41 i.0 0.7 1 " X

106-464	 1,4-Diohlorobenzere <1.0 pgll 1.0 0,6 1 X

75-716	 Dichlorodifluoromethane <2.0 pgn 2.0 0.4 1 X
(Freonl2)

7554-3	 1,1-Dichloroethane <to pg/l 1.0 0.7 1 X

107062	 12-Dichloroethane <1.0 poll 1.0 00 1 X

75-35-4	 1,1-Dichloroethene <1.0 pgll 1.0 05 1 " X

156-59.2	 cis-1,2-Dichloroethene <1.0 pgn 10 03 1 " X

156605	 trans-1,2-Dichloroethene <1.0 pgll 1.0 0.7 1 X

78675	 1,2-Dichloropropane <1.0 W, 1.0 03 1 " X

142-28-9	 1,3-Dichloropropane <1.0 Pon 1.0 0.8 1 X

591-204	 2,2-Dichloropropane <1.0 pg/1 1,0 0.6 1 X

663-586	 1,1-Dichloropropene <1.0 pgn 1.0 0.6 1 X

106101-5	 cis-1,3-Dichloropropene <0.5 yg4 M 0,3 1 X

10061-02-8	 trans-1,3-Dichloropropene <0.5 pgll 0.5 0.5 1 X

100414	 Ethylbenzene <1.0 yg/I 1.0 07 1 X

87683	 Hexachlorobutadiene <0.5 pg9 0.5 0.4 1 X

69178E	 2-Hexanone(MBK) <10.0 41 10.0 05 1 X

This laboratory report it not valid without an authorized signature on the cover page.
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Sample Identification
Client protect # Matrix Collection Date/Time	 Received

TB
60236456 Aqueous 17-Nov-11 00:00	 17-Nov-11

SR39556-11

S No.	 Analyte(s) Resuft Flag	 Units •RDL MDL Dilution Method Ref° 	Prepared Analyzed Analyst Batch Cem

Volatile Organic Compounds

Volatile Oroanic Compounds
Prepared by method SW846 5030 Water MS
%a2E	 Isopropylbenzene <lo pyl 1,0 0.6 1 SW9468260C	 29-NOV-11- 	29-NoV-11	 ek/	 1124786 x

99676	 4-isopropyltoluene <1.0 pg'I 1.0 0.6 1 " x

163ioa-0	 Methyl tert-butyl ether <1.0 pyl 1.0 07 1 X

106 101 	4-Methyl-2-pentanone <10.0 piyl 10.0 a9 1 x
(MMK)

75692	 Methylene chloride <20 pal 20 03 1 x

91 .20-3	 Naphthalene <1.0 pg1 1.0 0.3 1 x

10365.1 	n-Propylbenzene <1.0 pg0 1.0 0.8 1 %

100426	 Styrene <1,0 pg/I 1.0 ee i " x

6a3"206	 1,1,1,2-Tetrachloroethane <1.0 pg9 1.0 0.6 1 x

79645	 1,1,2,2-Teirachloroothane <M p0 0.5 0.3 1 ° x

127-164	 Tetmchloroethene <1.0 p0 1,0 0.7 1 x

10666-3	 Toluene <1.0 p94 1.0 0.8 1 x

87616	 1,2,3-Tdchlorobenzene <1,0 pg11 i.a 0.4 1 x

120621	 1,2,4-Trichlorobenzene <1.0 on 1.0 0.4 1

10e-706	 1,3,5-Tnchlorobenzene <1.0 pg4 1.0 0.8 1

71"556	 1,1,1-Tdchlomethane <1.0 p91 1.0 0.6 1 x

796x6	 1,1,2-Trichloroethane <10 W 10 0.6 1 x

79m6	 Trichloroethane <1.0 pyl 1.0 0,8 1 x

4	 Tdchlorofluoromethane <t0 pgl 1.0 0.6 1 x
(Freon 11)

W-18-4	 1,2,3-Tdchlompropane <1e pgvl t0 07 1 x

95636	 1,2,4-Trimethylbenzene <1.0 pg4 1.0 0.13 1 x

10&676	 1,3,5-Trimethylbenzene <1.0 p91I 1.0 03 1 x

75-014	 Vinyl chloride <1.0 pg'I 1.0 0.8 1 "	 "	 ° x

179601-23-1 	m,p-Xylene <2.0 pe'I 20 1.6 1 x

MAN	 o-Xylene <1.0 ud 1.0 0.9 1 "	 "	 " x

104999	 Tetrahydrofuran <2.0 41 2.0 1.4 1

6029-7	 Ethyl ether <1.0 psi LO 0.7 1

994-05-e	 Tert-amyl methyl ether <t0 pga 1.0 0.7 1 x

637.92-a	 Ethyl tert-butyl ether < 1 " 0 p0 1.0 0.8 1 ' x

10820-3	 Di-isopropyl ether <10 pg1 to 0.7 1 ' x

7565-0	 Tert-Butanol/butyl <loo pg4 10.0 8.6 1 x
alcohol

12391 -1 	1,4-Dioxane <20.0 piyl 20.0 14.0 1 x

110576	 trans-1,4-0Ichloro-2-buten <5e pg4 5.0 0,8 1 x
e

64-17-5	 Ethanol <400 4, 400 357 t x

Surrogate recownes:

46004	 4-Bromonuorobenzene 93 74130%

2037-265	 Toluene-d8 88 70430%

1m60"070	 1,24)ichloroethaned4 96 70,130%

1866-537	 Dibfomofluoromethane 96 70,130%

atively Identified Compounds by GUMS
pared by method SW846 5030 Water MS

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

TB

SB39556.11

CASNo. Analyte(s)	 Result

Volatile Organic Compounds

Tentatively Identified Compounds by MINIS

Prepared by method SW846 5030 Water MS

Tentatively Identified	 Nonefound
Compounds

Client Pcpiect #	 Matrix	 Collection Date/Time	 Received

60236456	 Aqueous	 17-Nov-11 00:00	 l7-Nov-II

Flag	 Units	 *RDL MOB Dilution Method Ref. Prepared Analyzed Analyst Batch

pull	 1	 SW8468260C TICS	 29-Nov-11	 29-14ov41	 eld	 1124766

This laboratory report is not valid without an mdhorked signature on the cover page.
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Volatile Organic Compounds - Quality Control

Spike Source %REC RPD
Analyte(s) Result Flag	 Units *RDL Level Result	 %REC Limits RPD Limit

Batch 1124608 - SW846 5030 Soil (high level)

9ia U1124608-6LKi1 Emum iAAnalyzed: 26-Novi 1

Benzene <1.0 pwkgwet 1.0

n-Bulylbemene <1.0 4kg wet 1.0

secButylbenzene <1.0 pg/kg wet 1.0

tert-Butylbenzene <1.0 Wkg wet 1.0 -

Ethylberoene <1.0 pglogwet 1.0

Isopropylbenzene <1.0 Wkg wet 1.0

4-Isopropyltoluene <1,0 pg/kg wet 1.0

Methyl tert-butyl ether < 1.0 pg14 wet 1.0

Naphthalene <1.0 pg/kg wet 1.0

n-Propytbenzene <1.0 1109 wet 1.0

Toluene <1.0 pglrg wet 1.0

1,2,4-Trimethylbenzene <1.0 pglrg wet 10

1,3,5-Trimethylbenzene <1.0 pg/kg wet 1.0

m,p-Xylene <2.0 pg/kg wet 2.0

o-Xylene <1.0 pglcg wet 1.0

Sunogate: 4-Bronnotluomber¢ene 29.7 pg/kg wet 30.0 99 70-130

Surrogate. Tduene-d6 29.4 pg/kg wet 30.0 98 70-130

Surrogate: 1,2-Oichbmethaned4 29.3 pg/kg wet 30.0 98 70-130

Surrogate: 0ibromdluomrriethane 29.4 pglrg	 or 30.0 98 70-130

LC61112460 .8S11 Pre erect 8 AnaM1/ ed 26Nov-I

Benzene 20.0 pog wet 20.0 100 70-130

n-Butylbenzene 23A pgkg wet 20.0 117 70430

secButylbenzene 26.3 pg/kg wet 20.0 126 76130

tert-Butylbenzene 26.3 pg/kg wet 20.0 127 70-130

Ethylbenzene 23.0 pglkg wet 20.0 115 70-130

Isopropylbenzene 22.4 pg/kg wet 20.0 112 70-130

4-Isopropyltoluene 23.6 pglr0 wet 20,0 118 70430

Methyl tert-butyl ether 16.7 pgIkg wet 20.0 78 74130

Naphthalene 21.1 pg/kg wet 20.0 105 70-130

n-Propyibenzene 23.6 pgikg wet 20.0 118 70-130

Toluene i9.6 p^y'kg wet 20.0 98 70-130

1,2,4-Trimethylbenzene 24.8 pglrg wet 20.0 124 70130

1,35-Trimethylbenzene 24.3 PA wet 20.0 121 74130

m,PXylene 60.1 pg/kg wet 40.0 125 70-130

c-Xylene 23.4 pgkgwet 200 117 70-130

Surrogate: 4-BronooOUOrobenzene 32.9 pgtkg wet 30.0 110 70-130

Surrogate: Tduene-d6 30.6 pg/kg wet 30.0 102 70-130

Surrogate: 1,201chlonethane-d4 275 gg4rg wet 300 92 70.130

Surrogate: 01bronsaluoromethane 28.6 pgikg wet 30.0 95 70,130

LC604ti124608.86^ fretaoidA Aal	 d26-N	 -11

Benzene 19.6 pg/kg wet 20.0 98 70.130 2 25
n-Butylbenzene 20.7 pgAgwet 20.0 103 76130 m 25
seo-Butylbenzene 24.6 pg4rg wet 20,0 123 70,130 3 25

tert-Butylbenzene 24.2 pg/kg wet 20.0 121 70130 4 25

Ethylbenzene 21.9 pg/kg wet 20.0 110 70430 5 25

Isopropylbenzene 21.5 pg/kg wet 20.0 107 70.130 4 25

4-Isopopyltoluene 21.2 pg4rg wet 20,0 106 70.130 10 25

Methyl lert-butyl ether 16.2 pglkg wet 20.0 81 74130 3 25
Naphthalene 20.2 pg/kg wet 20.0 101 70.130 4 25
n-Propylbenzene 22.8 pg*g wet 20.0 114 70.130 4 25

Toluene 19.2 pg4rg wet 20.0 96 70,130 2 25

This laboratory report is not valid without an authorized signature on the cover page.
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Volatile Organic Compounds - Quality Control

Spike Source %REC RPD

Analyte(s) Result Flag	 Units *RDL Level Result	 %REC Limits RPD	 Limit

Batch 1124608 - SW 846 5030 Soil (high level)

LCS Duo t1124608 .95D11 Prepared 8 Analyzed: 26-Nov41

1,2,4-Trimethylbenzene 24.1 pglkg wet 20.0 121 70-130 3	 25

1,3,5-Trimethylbenzene 23.1 pglkg wet 20,0 116 70130 5	 25

m,p-Xylene 47.6 pglkg wet 40,0 119 70,130 5	 25

o-Xylene 23.3 pgrkg wet 20.0 116 70130 04	 25

Surrogate: 4-Brnnolluorobenzer 32.1 pgkgwet 30.0 107 70.130

Surrogate: TcluenoaS 29.5 pt/kit wet 30.0 98 70130

Surrogate: 1,2-Dohloroethane-d4 28.2 pglkg wet 30.0 94 70-130

Surrogate: Dibromotluoromethane 28.8 pglkg wet 30.0 96 70-130

Batch 1124659 -SW846 5030 Sail (high level)

Blank ({124859-DLR'1 P-eoared & Malvzed 2°-Nov-" 1,

Benzene <50.0 pg/kg wet 50.0

n-Butylbenzene <50.0 pgllg wet 50.0

sec-Butylbenzene <50.0 pglkg wet 50.0

tert-Butylbenzene <50.0 pglkg wet 50.0

Ethylbenzene <50.0 Well wet 50.0

Isopropylbenzene <50.0 p9/k9 wet 50.0

4-isopropyltoluene <50.0 p9/k9 wet 50.0

Methyl tert-butyl ether < 50.0 pgkg wet 50.0

Naphthalene <50.0 pglkg wet 50.0

n-Propylbenzene <50.0 pgVkg wet 50.0

Toluene <50.0 pgrkg wet 50.0

1,2,4-Trimethylbenzene < 50.0 pglkg wet 50.0

1,3,5-Trimethylbenzene <50.0 pgvkg wet 50.0

m,p-Xylene <100 pglkg wet 100

o-Xylene <50.0 pglkg wet 50.0

Surrogate: 4-Bromofluorobenzene 20.6 p9Bg wet 30.0 95 70-130

Surrogate: Toluene-d6 30.0 pgkg wet 30.0 100 70130

Surrogate: 1,2,Dlohiomethane-0 33.2 pglkg wet Kit 111 70-130

Surrogate: Drbromofluoromelhane 33.6 pglkg wet 30.0 113 70-130

LCS 1124¢', ,M Prepared 8 Analvzed' 2&Nov-i i

Benzene 17.5 pgrkg wet 20.0 88 70-130

n-Butylbenzene 19.7 pg/kg wet 20.0 99 70-130

sacButyibenzene 20.5 pg-xg wet 20.0 102 70-130

tert-Butylbenzene 20.2 pgVkg wet 20.0 101 70-130

Ethylbenzene 19.6 pglkg wet 20.0 98 70.130

Isopropylbenzene 18.6 pglkgwet 20.0 93 70,130

4-Isopopyltoluene 20.1 pgAg wet 20.0 100 70-130

Methyl tert-butyl ether 21.8 pgvkg wet 20.0 109 70-130

Naphthalene 19.4 pglkg wet 20.0 97 70-130

n-Propylbenzene 20.3 pgVkg wet 20.0 101 70-130

Toluene 17.4 pglkg wet 20.0 87 70-130

1,2,4-Trimethylbenzene 21.3 pglkgwet 20.0 107 70130

1,3,5-Trimethylbenzene 21.2 pogwet 20.0 106 70-130

m,p-Xylene 39.7 pglkg wet 40.0 99 70-130

o-Xylene 20.2 pgvkg wet 20.0 101 70430

Surrogate: 4-Bromotluorobenzene 29.9 askg wet 30.0 100 70-130

Surrogate: Toluened6 302 pgeig wet 30.0 101 70-130

Surrogate: 1,2- Dichloroelhane-d4 33.1 pglkg wet 30.0 110 70-130

Surrogate: Dibrentef1 oromethane 34.3 pg'kg wet 30.0 114 70130

LCS	 01124659ASD11 RL@pr€d 8 Anayzed' 28-Nov41
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD,

Analyte(s)	 Result	 Flag	 Units	 `RDL	 Level	 Result	 %REC	 Limits	 RPD,	 Limit

Batch 1124659 - SW846 5030 Sail (high level)

I.Ca 090 (11246698SDII P p	 tl & A IV ed 2&NO -11

Benzene 17.2 pgrkg wet 20.0 86 70-130 2	 25

n-Butylbenzene 20.2 pgkg wet 200 101 70-130 3	 25

seo-Butylbenzene 20.2 po(kg wet 20,0 101	 "" 70130 1	 25

tort-Butylbenzene 20.5 Vg/kg wet 20.0 103 7M30 2	 25

Ethylbenzene 19A pgrkg wet 20.0 97 10-130 0.9	 25

Isopropylbenzene 19.4 pg4cg wet 20.0 92 70-130 1	 25

4-1soprooyltoluene 20.1 pgrkg wet 20.0 101 70130 0.2	 25

Methyl tert-butyl ether 20.2 pgkg wet 20.0 101 70130 6	 25

Naphthalene 19.7 pgrkg wet 20.0 99 70-130 2	 25

n-Propylbenzene 20.7 pgllg wet 20.0 104 70-130 2	 25

Toluene 17.7 pgrkg wet 20.0 88 70-130 1	 25

1,2,4-Trimethylbenzen , 21.4 pgrkg wet 20,0 107 70930 0.4	 25

1,3,5-Trimethylbenzene 21.4 pgrkg wet 20.0 107 70130 0.6	 25

m,p-Xytene 39.4 pgik9wel 40.0 99 70-130 0.5	 25

o-Xylene 19.6 po(kg wet 20.0 98 70-130 3	 25

Surrogate: 4-6romoBuorobenzene 29.6 pg(kg wet 30.0 88, 70-130

Surrogate: Toluene-dB 30.7 pgkg wet 30.0 102 70-130

Surrogate: 1,2-Dichloroethane-0 32.2 pgrkg wet 30.0 107 70-130

Surrogate: Dibruma9ucromethane 32.6 pgrkgwet 30.0 109 70-130

Batch 1124674- SW846 5030 Water MS

Blank (1124674-BLKt) PUNW & Analyzed' 28-Nov-11

Tentatively Identfied Compounds None found pg1

1,1,2-Trichlomtrifiuoroethane(Freon 113) <1.0 pg4 10

Acetone < 10.0 pal 10.0

Acrylomttile 10.5 pail 0.5

Benzene <1.0 pg4 1.0

Bromobenzene <1.0 pg/l 1.0

Bromochioromethane < 1.0 pg4 1.0

Bromodichloromethane <0,5 pgrl 0.5

Bromoform <1.0 pg4 1.0

Bromomethare <2.0 Wit 2.0

2-Bumnone (MEK) < 10.0 pg1 10.0

n-Butylbenzene < 1.0 pg/I 1.0

seoButylbenzene < 1.0 pg4 1.0

tert-Butylbenzene < 1.0 W, 1.0

Carbon disulfide < 20 pal 20

Carbon tetrachloride < 1.0 pail 1.0

Chlorobenzene <1.0 ;all 1.0

Chloroethane <2.0 p94 2.0

Chloroform <1.0 W 1.0

Chloromethane <2.0 pg4 20

2-Chlorotoluene <1,0 pg/I 1.0

4-Chlorotoluene <1.0 pg1 10

1,2-Dlbrmo-3-chloropropane <2.0 pal 2.0

D'tbromochloromethane <0.5 pal 0.5

1,2-Dibromoethane(EDB) <0.5 pal 0.5

Dibromomethane <1,0 pg4 10

1,2-Dichlorobenzene < 1.0 pg4 1.0

1,3-Dichlorobemene < 1.0 pal 1.0

L,4-Dichlorobenzene <1.0 pgg 1.0

Dichiorodi0uoromethane(Freonl 2) 12.0 pal 20
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Volatile Organic Compounds - Quality Control

Analyfe(s)	 Result	 Flag	 Units	 *RDL

Batch 1124674 - SW846 5030 Water MS

Blank 11124674-BLKtt

1,1-Dichloroethane < 10 Pg/I 1.0

1,2-Dichloroethane < 1.0 Pg/I 1.0

1,1-Dichioroethene < 1.0 pg/I 1.0

cis-1,2-Dichloroehene < 1.0 Pg/I 1.0

trans-1,2-Dichloroethene < 1.0 pg4 1.0

1,2-Dichloropropane <1.0 pg/I 1.0

i,3-Dichlompropane <1.0 pyl 1.0

2,2-Dichloropropane < 10 Pg/I 1.0

1,1-Dichloropropene < 1.0 Pg/I 1.0

cis-1,3-Dichloropropene < 0.5 pg/I 0.5

Vans-1,3-Dichloropropene <0.5 pg/I 0.5

Ethylbenzene < 1.0 Pg/I 1.0

Hexachlorobutadlene <0.5 pg/1 0.5

2-Hexanone(MBK) <10.0 pg4 10.0

Isopropylbenzene < 10 Pg/I 1.0

4-isopropylloluene < 1.0 Pg/I 1.0

Methyl tert-butyl ether < 1.0 Pg4 1.0

4-Methyl-2-pentanone(MIBK) <10.0 Pg/I 10.0

Methylene chloride <2.0 PB/I 2.0

Naphthalene <1.0 Pg4 1.0

n-Propylbenzene < 1.0 Pg/I 1.0

Styrene < 1.0 Pg/I 1.0

1,1,1,2-Tetrachloroethane < 1.0 Pg/I 1.0

1,1,2,2-Tetrachloroethane <0.5 Pg/I (15

Tetrachloroethene < 1.0 POP 1.0

Toluene < 1.0 Pg/I 1.0

1,2,3-Trichlorobenzene < 1.0 P0o 1.0

1,2,4-Trichlorobenzene < 1.0 Pg/I 1.0

1,3,5-Trichlombenzene <1.0 Pg/I 1.0

1,1,1-Trichloroethane < 1.0 Pg/I 1.0

1,12-Trichloroethane 'I.0 Pg/I 1,0

Trichloroethene < 1.0 udi 1.0

Trichlorofluoromethane(Freon 11) <1,0 Pg/I 1.0

1,2,3-Trichbropropane <1.0 pg0 1.0

1,2,4-Trimethylbenzene < 1.0 Pgfl 1.0

1,3,5-Trimethylbenzene <10 W, 1.0

Vinyl chloride <1.0 pyl 1.0

m,p-Xylene <2.0 Pg/I 2.0

o-Xylene '1.0 Pg/I 1.0

Tetrahydrofuran < 2.0 py1 2.0

Ethyl ether < 1.0 Pg/I 1.0

Ted-amyl methyl ether < 1.0 Pg/I 1.0

Ethyl tert-butyl ether < 1.0 Poo 1.0

Di-isopropyl ether < 1.0 pyl 1.0

Tert-Butanol / butyl alcohol < 10.0 Pg/I 10.0

1,4-Dioxane c 20.0 Pg/I 20.0

trans-1,4-Dichloro-2-butene < 5.0 Pg/I 5.0

Ethanol <400 Pg/I 400

Spike Source	 %REC
	

RPD

Level	 Result	 %REC	 Limits
	

RPD	 Limit

Prepared & Malvzed.28-N2v-11

Surrogate: 4-13romofluorohonzene	 466	 Pg/I	 50.0	 93	 70-130

Surrogate: Toluene-be 	 46.1	 pg/1	 50.0	 92	 70-130

Surrogate. 1,2-Dichloroethane-d4 	 49.3	 pg/1	 50.0	 99	 70.130
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Volatile Organic Compounds - Quality Control

Spike	 Source %REC RPD
Analyte(s) Result Flag	 Units	 *RDL Level	 Result %REC Limits RFD	 Limit

Batch 1124674 - SW846 5030 Water MS

Blank (1124674^6LKh Prepared & Anal ed 28-Nov-1 I

Surrogate: Dibmmoluoromethane 50.0 pgA 50.0 100 70130

LCB 1124674-1361) Prepared & Analyzed 28-Nov-11

1,1,2-Trlchlorotrifluoroethane (Freon 113) 15.8 pgA 20.0 79 70-130

Acetone 17.9 41 20.0 90 70130

AWonitrile 17.4 pg/l 20.0 87 70130

Benzene 17.2 pgA 20.0 86 70130

Bromobenzene 16.6 pgA 20.0 83 70430

Bromochloromethane 18.8 pgA 20.0 94 70 i30

Bromodichloromethane 18.2 pgA 20.0 91 70-130

Bromoform 17.2 pgA 200 86 70-130

Bromomethane 17.2 pgA 20.0 86 70-130

2-BUtanone (MEK) 17.2 pgA 20,0 86 70130

n-Butylbenzene 16.4 pgA 20.0 82 70130

sec-BUtylbenzene 14.9 pg/1 20.0 75 70130

tert-Butyl benzene 15.3 poll 20.0 76 70130

Carbon disulfide 15.1 pgd 20.0 76 70-130

Carbon tetrachloride 17.1 41 200 85 70-130

Chlombenzene 17.0 pOf 20,0 89 70-130

Chloroethane 16.1 pgA 20.0 80 70-130

Chloroform 17.6 pgo 20.0 88 70130

Chloromethane 15.1 41 20,0 76 70-130

2-Chlorotoluene 15.4 pyl 200 77 70130

4-Chlorotoluene 15.1 41 20.0 75 70-130

1,2-Dibromc-3-chloropropane 19.2 pgA 20.0 96 70130

Dibromochloromelhane 18.2 poll 20.0 91 70130

1,2-Dibromoethane (EDB) 19.0 pg/1 20.0 95 7&130

Dibromomethane 18.7 pgA 20.0 94 70-130

1,2-Dichlorobenzene 17.9 41 20.0 89 70-130

1,3-Dichlor6benzene 15.3 pgA 20.0 77 70-130

1,4-Dichlorobenzene 16.7 pgA 20.0 84 70130

Dichlorodifluoromethane (Fteon12) 15.2 pg./l 20- 81 70-130

11-Dichloreethane 16.8 pgA 20.0 84 70-130

1,2-Dichlomethane 17.4 pgA 20.0 87 7&130

11-Dichlomethene 16.0 pgA 20.0 80 70-IM

cis-1,2-Dichiomethene 17.9 poll 20.0 90 70130

trans-1,2-Dichloroethene 16.0 pgA 20.0 80 70130

1,2-Dichloropropane 17.2 pgA 20.0 86 70430

1,3-Dichloropropane 18.0 poll 20.0 90 7&130

2,2-Dichloropropane 13.0 QM9	 pgA 20.0 65 70-130

1,1-Dichloropropene 16.0 pgA 200 80 70-130

cis-1,3-Dichloropropene 16.3 pgA 20.0 82 70-130

trans-1,3-Dichloropropene 16.1 p9A 20,0 81 70130

Ethylbenzene 16.7 pgn 20e 84 70130

Hexachlorobutadiene 16.6 411 20.0 83 70130

2-Hexanone (MBK) 13.7 p9A 20.0 69 70130

Isopropylbenzene 14.9 poll 200 74 70430

4-Isopropyltoluene 16.8 41 20.0 84 70430

Methyl tert-butyl ether 15.5 pg/l 20.0 78 70-130

4-Methyl-2-pentanone(MIBK) 14.0 pgA 20.0 70 70-130

Methylene chloride 16.6 pgA 20.0 83 70130

Naphlwem 21.0 pc/1 20.0 105 70-130
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Volatile Organic Compounds - Quality Control

Analyte(s) Result Flag Units
Spike

*RDL	 Level

Source
Result %REC

%REC
Limits RPD

RPD
Limit

Batch 1124674 - SW846 5030 Water MS

LCS (1124674-B57) Prepared 8 Analyzed 2&Nov-11

n-Propylbenzene 14.6 pall 200 73 70430

Styrene 16.4 ugrl 200 82 70130

1,1,1,2-Tetrachloroethane 19.2 pa/ 200 96	 ' "70130

1,1,2,2-Tetrachloroethane 14.7 pg1 20,0 73	 - 70130

Tetrachlomethene 17.2 pall 20.0 86 70130

Toluene 17.3 pg4 20,0 87 70130

1,2,3-Trichlorobenzene 19.9 pg4 20,0 100 70130

1,2,4-Trichlorobenzene 18.2 pall 20.0 91 70-130

1,3,5-Trichlorobenzene 17.5 pg4 20.0 88 70130

1,1,1-Trichlomethane 16.6 pg1 20.0 83 70-130

1,1,2-7r}chlomethane 18.1 pg1 20.0 91 70430

Tnchloroethene 17.4 pg/I 20.0 87 70130

Trichloro0uoromethane (Freon 11) 16.1 pg4 20.0 60 70-130

1,2,3-Trichlompropane 15.3 p911 20.0 77 70-130

1,2,4-Trimethylbenzene 15.6 pg4 20.0 77 70-130

1,3,5-Trimethylbenzene 14.9 pg4 20.0 74 70430

Vinyl chloride 16.0 pg4 20.0 80 70930

m,p-Xylene 34.0 poll 400 85 70130

o-Xylene 17.0 pg/i 200 85 7x130

Tatrahydrofuran 16.2 pgri 20.0 81 70130

Ethyl ether 17.2 poll 20.0 86 70130

Tert-amyl methyl ether 18.4 pail 20.0 92 70130

Ethyl tert-butyl ether 16.0 p94 20,0 75 70130

Di-isopropyl ether 16.5 pgtl 20.0 82 70130

Tert-Butanol/butyl alcohol 144 p94 200 72 70-130

1,4-Dioxane 193 1191 200 97 70-130

trans-14-Dichiorc-2-butene 13.3 OM9 pg1 20.0 66 70-130

Ethanol 466 PGA 400 116 70430

Surrogate: 4-Branofluwobenzene 45.2 pg4 50.0 90 70-130

Surrogate: Toluene-d6 50.7 pg1 50.0 101 70-130

Surrogate: 1,2-D,chlorelhanw'4 48.5 Pal 5,",.0 97

Surrogate: Dlbromofluoromelhane 50.2 pelt 50.0 120 70130

LCB Duo I712L4QLUSD11 Pared 8 AnaNzed' 28-NOVd t

1,1,2-Trichlorotrifluoroethane (Freon 113) 21A DR2 pall 200 105 70-130 28 25

Acetone 21.1 pall 20.0 106 70430 16 50

Acrylonitrile 19.8 pg4 20.0 99 70-130 13 25

Benzene 21.0 pg/I 20.0 105 70-130 20 25

Bromobenzene 19.3 pall 20.0 97 70-130 16 25

Bromochloromethane 21.5 pg/I 200 108 70130 14 25

Bromodichioromethane 21.7 pg4 200 108 70130 17 25

Bmmoform 192 pool 200 96 70130 11 25

Bromomethane 20.6 pg1 20,0 103 70130 i6 50

2-Butanone (MEK) 17.2 pgll 20.0 86 70130 [12 50

n-Butylbenzene 20.7 pg4 20.0 103 70130 23 25

sec-Butylbenzene 18.9 port 200 95 70130 24 25

tert-Butylbenzene 19.1 Of 20,0 96 70.130 22 25

Carbon disulfide 20.1 OR2 pg4 20.0 100 70-130 28 25

Carbon tetrachloride 22.2 OR2 PGA 20.0 111 70.130 26 25

Chlombenzene 21.1 pg/ 20.0 106 70-130 17 25

Chlomethane 20.0 pg/I 20.0 100 70-130 22 %

Chloroform 20.8 p90 20,0 104 70430 17 25
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 "RDL	 level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124674 - SW846 5030 Water MS

J,Ouo!1124674-85011 aekared & A	 la	 28-NO -11

Chloromelhane 18.9 pw 20.0 94 70-130 22 25

2-Chlorotoluene 18.4 pat 20.0 92 70.130 18 25

4-Chlorotoluene 18.0 pg4 20.0 90	 -- 70.130 17 25

1,2-Dibromo-3-chloropropane 21.1 pryl 20.0 106 70130 10 25

Dibromochloromethane 20.8 pg/I 20.0 104	 - 70-130 13 50

1,2-Dibromoethane(EDB) 21.5 p91 20.0 108 70.130 13 25

Dibrornsomothane 21.11 pgA 20.0 105 70-130 12 25

1,2-Dichlorobenzene 20.9 pgA 20.0 105 70-130 16 25

1,3-Dichlorobenzene 18.2 p91 20.0 91 70:130 18 25

1,4-Dichlorobenzene 19.7 pgyl 20.0 99 70-130 17 25

Dichlorodifluoromethane(Freon12) 22.4 pryl 20.0 107 70130 25 50

1,1-13ichloroethane 20.4 pg/l 20.0 102 70-130 19 25

1,2-Dichloroethane 19.9 p91 20,0 100 70-130 14 25

1,1-Dichloroethene 20.3 Vol 20.0 101 70130 24 25

cis-1,2-Dichioreelhene 21.4 pg/I 20.0 107 70-130 18 25

trans-1,2-0ichlooethane 201 PeA 200 101 76130 23 25

1,2-Dichloropropane 20.2 p91 20.0 101 70-130 16 25

1,3-Dichloropropane 20.1 pql 20.0 100 70-130 11 25

2,2-Dichloropropane 16.0 Aryl 20.0 80 70130 21 25

1,1-Dlchloropropane 20.6 pg9 20.0 103 70130 25 25

cis-1,3-Dichloropropene 19.1 pal 20.0 96 70-130 16 25

trans-1,3-Dichloropropane 18.5 pg/I 20.0 92 70-130 14 25

Fthylbenzene 20.2 pg4 200 101 74130 19 25

Hexachlorobutadiene 20.9 pry! 20.0 104 74130 23 50

2-Hexanone (MBK) 16.3 Vol 20-0 77 70-130 11 25

Isopropylbenzene 18.1 pg/ 20.0 91 70.130 20 25

4-Isopropyltoluene 20.8 Aryl 20.0 104 70130 21 25

Methyl tert-butyl ether 17.8 pg4 20.0 89 74130 14 25

4-Methyl-2-pentanone(M18K) 15.3 pry! 200 77 70430 9 50

Methylene chloride 19.4 pgA 20.0 97 70-130 16 25

Naphthalene 24.7 Aryl 20.0 123 70-130 16 25

n-Propylhenzene 18.1 pryl 20.0 91 70130 21 25

Styrene 19.2 pal 20.0 96 70-130 16 25

1, 1, 1,2-Tetrachloroethane 23.1 pry! 20,0 115 70-130 18 25

1,1,2,2-Tetrachloroethane 16.6 hryl 20A 83 70130 12 25

Tetrachlomelhene 21.6 Aryl 20.0 108 74130 22 25

Toluene 20.8 pill 20.0 104 70-130 18 25

1,2,3-Trichlorobenzene 23.7 pal 20 0 119 70-130 17 25

1,24-Trichlombenzene 22.1 pgn 20.0 111 70-130 20 25

1,3,5-Trichlorobenzene 21.3 pry! 20.0 106 70130 20 25

1,1,1-Triohloroethane 21.1 p91 20.0 106 70-130 24 25

1,1,2-Trichloroethane 20.4 yg/l 200 102 70-130 12 25

Trichloroelhene 21.5 uNl E A 108 70-130 21 25

Trichiorofluoromethane (Freon 11) 21.0 pgA 20.0 105 70-130 27 50

1,2,3-Trichbropropane 17.3 pgA 20.0 87 70.130 12 25

1,2,4-Trimethylbenzene 18.9 pgA 20,0 94 70-130 20 25

1,3,5-Trimethylbenzene 18.2 pgA 20.0 91 70130 20 25

Vinyl chloride 20.6 pgA 20.0 103 70-130 25 25

m,p-Xylene 40.6 pgA 40.0 102 70130 18 25

c-Xylene 20.0 p91 20.0 100 70-130 16 25

Tetrahydrofuran 18.0 Al 20.0 90 70-130 11 25

Ethyl other 19.5 pg4 20.0 98 70130 13 50
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Volatile Organic Compounds - Quality Control

Analyte(s) Result	 Flag Units *RDL
Spike
Level

Source
Result %REC

%RBC
Limits RPD

RPD
Limit

Batch 1124674 - SW 846 5030 Water MS

LCS Dup 1ii24674-BSD11 Prepared & MaNZed' 28-Nov-ii

Tert-amyl methyl ether 20.3 Pg11 20.0 102 70-130 10 25

Ethyl tert-butyl ether 17.1 purl 20.0 86 70-130 13 25

Di-isopropyl ether 19.3 Ugrl 20.0 96	 _ 70-130 15 25

Tert-Butanol / butyl alcohol 153 pgrl 200 77	 -_ - 70-130 6 25

1,4-Dioxane 207 pull 200 104 -'70.130 7 25

trans-1,4-Dichloro-2-butene 15.7 Pgrl 20.0 79 70130 17 25

Ethanol 463 purl 400 116 70.130 0,6 30

Surrogate: 4-brumoLNombenzene 448 purl 50.0 90 70-130

Surrogate: Tofuene48 50.2 pgrl 50.0 100 70-120

Surrogate: 1,2 Motiforoethane-d4 48.5 purl 50.0 97 70430

Surogate: Dibranoiluommethane 50.4 Pg11 50.0 101 70.130

Batch 1124786 - SW846 5030 Water MS

Blank 11124788-BLKiI Prepaetl &Analyzed 29-Nov-17

Tentatively Identified Compounds None found Poll

1,1,2-Trichlorotrifluoroethane(Freon 113) <1.0 pgq 1.0

Acetone < 10.0 Pgrl 10.0

Acrylonitrile <0.5 pgrl 0.5

Benzene < 1.0 pail 1.0

Bromobenzene <1.0 Pail 1.0

Bromochloromethane < 1.0 purl 1.0

Bromodichloromethane <0.5 ugh 0.5

Bromofomi <1,0 pail 1.0

Bromomethane <2.0 pOrl 2.0

2-Butanone(MEK) <10.0 pg4 10.0

n-Butylbenzene <1.0 pail 1.0

sec-Butylbenzene < 1.0 Pgrl 1.0

tert-Butylbenzene < 1.0 purl 1.0

Carbon disulfide < 2.0 Pgrl 2.0

Carbon tetrachloride < 1.0 part 1.0

Chlorobenzene <1.0 Pgrl 1.0

Chloroethane <2.0 41 2.0

Chloroform < 1.0 0, 1.0

Ghtoromethane <20 µg4 2.0

2-Chlorotoluene < 1.0 pg/I to
4-Chlcrotoluene < 1.0 Pgrl 1.0

1,2-Dibromo-3-chloropropane < 2.0 00 2.0

Dibromochloromethane 10.5 po 0.5

1,2-Dlbmmoethane(EDB) <0.5 purl 0.5

Dibromomethane < 1.0 purl 1.0

1,2-Dichlorobenzene <Lo Ug11 10

1,3-Dichlorobenzene <1,0 pg/l 1.0

1,4-Dichlorobenzene < 1.0 Pao 1.0

Dichiorodi9uoromethane(Freonl2) <2.0 PM 2.0

1,1-Dichloroethane < 1.0 Pg11 1.0

1,2-Dichloroethane <1.0 Pyl 1.0

1,1-Dichloroethene < 1.0 Pg11 1.0

cis-1,2-Dichloroethene < 1.0 pry, 1.0

trans-1,2-Dichloroethene < 1.0 Pao 1.0

1,2-Dichloropmpane < 1.0 pg1 1.0

1,3-Dichloropropane < 1.0 pg1 1.0

2,2-Dichloropropane < 1.0 Pgyl 1.0
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Volatile Organic Compounds - Quality Control

Analyte(s) Result Flag	 Units "RDL
Spike
Level

Source
Result %REC

%REC	 RPD
Limits	 RPD	 Limit

Batch 1124786 - SW846 5030 Water MS

Blank (Ii247W8LK71 Prassared 8 AnalVzed 29 Nov-11

1,1-Dichloropropene '1.0 PgA 1.0

cis-1,3-Dichloropropene < 0.5 Pay 0.5

trans- 1,3-Dichloropropene 40.5 Pay 0.5 -

Ethylbenzene < 1.0 poll 1.0

Hexachlorobutadiene < 0.5 PgA 0.5

2-Hexanone (MBK) < 10.0 Pay 10.0

Isepropylbenzene < 1.0 PgA 1.0

4-Isopropyltoluene < 1.0 Pg/l 1.0

Methyl tert-butyl ether < 1.0 Pa11 1.0

4-Methyl-2-pentanone (MIBK) < 10.0 PIA 10.0

Methylene chloride <2.0 Pg11 2.0

Naphthalene e 1.0 PgA 1.0

n-Propylbenzene < 1.0 Pay 1.0

Styrene a 1.0 PgA 1.0

1,1,1,2-Tetrachloroethane < 1.0 PgI 1.0

1,1,2,2-Tetrachloroethane <0.5 Pg11 0.5

Tetrachloroethene e 1.0 Pg11 1.0

Toluene < 1.0 Pon 1.0

1,2,3-Trichiorobenzene < 1.0 Pay 1.0

1,2,4-Trichiorebenzene <1.0 PgA 1.0

1,35-TrichkaMbenzene < 1.0 Pay 1A

1,1,1-Trichloroethane <1.0 Pg11 1.0

1,1,2-Trichicreelhane < 1.0 PgA 1.0

Trichloroethene < 1.0 Pay 1.0

Trichlomfluoromethane (Freon 11) < 1.0 Pay 1.0

1,2,3-Trichloropropane < 1.0 legal 1.0

1,2,4-Trimethylbenzene < 1.0 Pg11 1.0

1,3,5-Trimethylbenzene < 1.0 Pg1I 1.0

Vinyl chloride < 1.0 poll 1.0

m,p-Xylene <2.0 poll 2.0

o-Xylene < 1.0 PgA 20

Tetrahydrofuran <2.0 Of 2.0

Ethyl ether < 1.0 PgA 1.0

Tert-amyl methyl ether < 1.0 Pay 1.0

Ethyl test-butyl ether < 1.0 Pg/l 1.0

Di-isopropyl ether '1.0 41 1.0

Test-Butanol I butyl alcohol < 10.0 pail 10.0

1,4-Dioxane <20.0 Pay 20.0

trans- 1,4-Dichloro-2-butane < 5.0 Pga 5.0

Ethanol <400 Pg1I 400

Surrogate: 4-Bmmoltuorobenzene 49.6 Pg11 50.0 99 70-130

Surrogate: Toluene-dB 47.0 poll 5110 94 70-130

Surrogate: 1,2-Dichloreethane-d4 45.3 PgA 50.0 91 70130

Surrogate: Dibrornolluorome(hane 45.3 Pg11 50.0 91 70130

Blank(1124796-BLK22 EiefacqeAAnajJZec1 '29-li	 -11

Tentatively Identified Compounds 0.0 poll

LCS (112478&6611 Fevered 8 Analyzed 29-Nov-11

1,1,2-Tdchlorotri0uoroethane (Freon 113) 17.9 Pg/l 20.0 89 70-130

Acetone 15.2 poll 20.0 76 70-130

Acrylonitne 16.2 Pay 20.0 81 70-130

Benzene 17.3 pga 20.0 87 7&130
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 "RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124786 - SW846 5030 Water MS

LCS (112478&BS7) Preoared 8 AnaWzed: 29 Nov-ii

Bromobenzene 18.7 pg/1 20,0 93 70130

Bromochloromethane 18.3 pg/I 20,0 92 70130

Bromodichloromethane 17.1 YgA 20.0 86 70130

Bromoform 17.6 go 20.0 88 70-130

Bromomethane 17.5 p0 20.0 87 70-130

2-Butanone (MEK) 15.4 pg/I 200 77 70-130

n-Butylbenzene 18.6 pgA 20.0 93 70-130

sec-Butylbenzene 18.7 pgA 20.0 93 70430

tert-Butylbenzene 18.9 pg1 20.0 95 70-130

Carbon disulfide 16.8 Vol 20.0 84 70430'-

Carbon tetrachloride 18.3 Yg/I 20.0 92 70-130

Chlorobenzene 18.9 o/I 200 94 70-130

Chlomethane 16.7 owl 20.0 84 70430

Chloroform 17.6 pg/l 20.0 88 70-130

Chlommethane 16.1 pg4 20.0 75 70-130

2-Chlorotoluene 17.9 pg/I 20.0 90 70-130

4-Chlorotoluene 17.7 pg4 20.0 89 70430

1,2-Dibromo-3-chloropropane 19.9 Yg/I 20.0 100 7&130

Dibromochloromethane 16.2 Yg4 20.0 81 70430

1,2-Dibromoethane (EDB) 16.7 pg/1 20,0 84 70130

Dibromomethane 17.8 p9/1 20.0 89 70-130

1,2-1)ichlorobenzene 18.9 Ygt 20.0 94 70130

1,3-Dichlorobenzene 18.3 owl 200 92 70130

1,4-Dichlorobenzene 17.8 pg/I 20.0 89 70130

Dichlorodi0uoromethane(Freonl 2) 17.5 pgA 20,0 88 70130

1,1-Dichloroethane 171 pg/l 20.0 86 70130

1,2-Dichloroethene 16.7 pg1 20.0 83 70130

1,1-Dichloroethene 17.7 pg/l 20.0 88 70130

cis-1,2-Dichloroethene 17.9 pg4 20.0 90 70-130

trans-1,2-Dichloroethene 18.0 41 20.0 90 70130

1,20chloropropane 16.1 pg/f 20.0 80 70-130

1 1 3-Dichloropropene 16.7 pg/t 200 79 70-130

2,2-Dlchloropropane 14.5 pg/l 20,0 73 70-130

1,1-0ichioropropene 17.8 p99 20.0 85 70130

cis-1,3-Dichloropropene 15.1 pg/I 20.0 75 70-130

trans-1,3-Dichloropropene 14.1 41 20.0 70 70-130

Ethylbenzene 18.4 pgA 20.0 92 70130

Hexachlorobutadiene 19.0 pg/f 20.0 95 70130

2-Hexanone (MBK) 14.1 pg4 20.0 70 70430

Isopropylbenzene 17.6 pg4 20.0 88 70430

4-Isopropyltoluene 18.6 Yg/I 20.0 93 70-130

Methyl tert-butyl ether 13.5 aC2	 pg/l 20.0 67 70130

4-Methyl-2-pentanone (MIBK) 14.4 red 20.0 72 70-130

Methylene chloride 16.6 Yg4 20.0 83 70130

Naphthalene 23.3 p9/1 20.0 116 70-130

n-Propylbenzene 17.8 Yg/l 20.0 89 70130

Styrene 18.2 pg/I 20.0 91 70-130

1,1,1,2-Tetmchloroethane 19.7 4, 20.0 98 70.130

1,1,2,2-Tetrechloroethane 18.6 41 20.0 93 70430

Tetrachloroethene 17.0 44 20.0 85 70130

Toluene 16.1 pg/1 20.0 81 70130

1,2,3-Trichlorobenzene 21.7 Pg/l 20.0 109 70-130
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Volatile Organic Compounds - Quality Control

Analyte(s) Result Flag Units
Spike

*RDL	 Level

Source
Result %REC

%REC
Limits RPD

RPD
Limit

Batch 1124786 - SW846 5030 Water MS

I.CS (1124788-BSI) Prepared 8 Analyzed' 29-Nov-11

1,2,4-Trichlorobenzene 20.1 poll 20,0 101 70130

1,3,5-Trichlorobenzene 19.6 poll 20.0 96 70-130

1, 1, 1 -Trichloroethane 17.1 po 20.0 85	 - 70-130

1,1,2-Trichloroethane 16.9 Poo 20.0 80	 -. 70-130

Trichlooethene 16.9 poll 20,0 85 70130

Trichlorofl goromethane (Freon 11) 18.0 Pgo 20.0 90 70-130

1,2,3-Trichlompropane 18.0 poll 20.0 90 70130

1,2,4-Trimethylbenzene 18.7 port 200 94 70,130

1,3,5-Tri methyl benzene 18.0 Pon 20.0 90 70-130

Vinyl chloride 17.2 PgA 200 86 70.130'

m,p-Xylene 37.5 Pgo 40.0 94 70-130

o-Xylene 18.9 PgA 20.0 94 70-130

Tetrahydrofumn 14.5 pgA 200 72 70430

Ethyl ether 16A 44 200 81 70130

Tert-amyl methyl ether 15.8 Poo 20.0 79 70-130

Ethyl tert-butyl ether 12.2 LIC2 PgA 20.0 61 70-130

Di-isopropyl ether 14.4 Pon 20.0 72 70-130

Tert-Butanol / butyl alcohol 122 OC2 P9/I 200 61 70130

1,4-Dioxane 174 Pon 200 67 70430

trans-1,4-Dichloro-2-butene 16.1 pgA 20.0 76 70-130

Ethanol 338 PgA 400 64 70-130

Surrogate: 4-Sromofluorobeozons 47.1 PgA 50.0 94 70130

Surrogate: Toluene-6 46.0 PgA 50.0 92 70130

Surrogate: 1,2-Dichloroelhane-d4 46.4 PgA 50.0 93 70-130

Surrogate: DibromofWoromethane, 48.2 PgA 50.0 96 70-130

LCS Duo 1/12478fi-85011 Nagged 8 M Ned 29-N	 -11

1,12-Trichlorohi0uorcethane(Freon 113) 16.6 pgA 20.0 83 70-130 7 25

Acetone 14.0 Pita 20.0 70 70130 8 50

Acrylonihile 16.8 PgA 20,0 79 70-130 3 25

Benzene 16.4 pgA 20.0 82 70130 6 25

Bromobenzene 17.6 PoA 20.0 88 7? 130 6 25

Bmmochiommethane 17.5 Poll 20.0 88 70-130 4 25

Bromodichloromethane 16.6 PgA 200 83 70-130 3 25

Bromoform 16.8 Pg/I 20.0 84 70130 5 25

Bromomethane 16.3 c9A 20.0 81 70130 7 50

2-Butanone (MEK) 14.9 PgA 20.0 75 70.130 3 50

n-Butylbenzene 17.7 PgA 20.0 88 70-130 5 25

sec-Butylbenzene 17.3 PgA 20.0 87 70130 8 25

tert-Butylbenzene 17.6 PgA 20.0 87 70-130 B 25

Carbon disulfide 16.6 PgA 20.0 78 70-130 7 25

Carbon tehachlonde 17.1 PgA 20.0 85 70430 7 25

Chlorobenzene 17.8 Poll 20.0 89 70130 6 25

Chloroetha0e 15.5 Poo 20.0 78 70130 7 50

Chloroform 16.6 Pgll 20.0 83 70-130 5 25

Chloromethane 13.9 Pg/I 20.0 70 70130 B 25

2-Chlormoluene 16.8 PgA 200 84 70-130 7 25

4-Chlorotoluene 16.6 Pgn 200 83 70-130 6 25

1,2-Dibromo-3-chloropropane 20.2 pgA 20.0 101 70130 1 25

Dibromochloromethane 16.5 pgA 20.0 76 70130 5 50

1,2-Dibromoethane (EDB) 16.0 Poo 20.0 80 70130 4 25

Dibromomelhane 17.2 Pg/l 200 86 70130 3 25
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Volatile Organic Compounds - Quality Control

Spike	 Source

Analyte(s)	 Result	 Flag	 units	 "RDL	 Level	 Result %REC
%REC
Limits	 RPD

RPD
Limit

Batch 1124786 - SW846 5030 Water MS

LCS DUD 11124786-BSD11 Prekared & Analyzed 29-Nov-11

1,2-Dichlorobenzene 18.2 0-g/ 20.0 91 70130 4	 25

1,3-Dichlorobenzene 17.1 pg/I 20.0 86 70-130 7	 25

1,4-Dichlorobenzene 17.2 pg/I 20.0 86	 ' "70-130 3	 25

Dichlorodi8uoromethane (Freon12) 16.0 pg/I 20.0 80	 .	 - 70-130 9	 50

1,1-Dichlomethane 16.2 poll 20,0 81 70130 5	 25

1,2-Dichloroethane 16.1 pot 20.0 80 70130 4	 25

1,1-Dichloroethene 16.3 port 20.0 81 70-130 6	 25

cis-1,2-Dichloroethene 17.0 4t 20.0 85 70430 5	 25

trans-1,2-Dichloroethene 16.9 p0 20.0 84 70430 6	 25

1,2-Dichloropropane 15.4 pelf 20.0 77 70130 5	 25

1,3-Dichloropropane 15.0 pgll 20,0 75 70130 5	 25

2,2-Dichloropropane 13.4 QM9 pg/l 20.0 67 70-130 8	 25

i,t-Dichloropropene 15.9 pg4 20,0 79 70130 7	 25

cis-1,3-Dichloropropene 14.4 pg4 20,0 72 70130 4	 25

trans-1,3-Dichloropropene 13.5 QM9 pgt 20.0 67 70-130 5	 25

Ethylbenzene 17.0 uo/ 20.0 85 70-130 7	 25

Hexachlorobutadiene 18.2 pg4 20.0 91 70130 4	 50

2-Hexanone (MBK) 13.8 pg4 20.0 69 70430 2	 25

Isopropylbenzene 16.3 p0 20.0 82 70130 7	 25

44sopropyltoluene 17.7 pg1 200 88 70130 5	 25

Methyl bul-butyl ether 13.1 QG2 pgl 20.0 66 70130 3	 25

4-Methyl-2-pentanone (MIRK) 13.6 pe4 20.0 68 70130 5	 50

Methylene chloride 15.9 pg1 20,0 79 70130 5	 25

Naphthalene 22.4 41 20.0 112 70130 4	 25

n-Propylbenzene 16.4 pg1 20.0 82 70130 8	 25

Styrene 16.9 pg1 20.0 84 76130 7	 25

1,1,1,2-Tetrachloroethane 18.7 pgrl 20.0 93 70-130 5	 25

1.1,2,2-Tetrachloroethane 17.7 pg4 20.0 88 70-130 5	 25

Tetrachlorcethene 15.9 pg4 20.0 79 70130 7	 25

Toluene 15R pg1 20.0 75 70430 7	 25

1,2,3-Trichlorobenzene 20.8 0-o/ 20.0 104 70-130 4	 25

1,2,4-Trichlorobenzene 19.6 41 20.0 98 70-130 3	 25

1,3,5-Trichlorobenzene 18.6 4 20.0 93 70130 4	 25

,1,1 nchloroethane 16.9 pg4 2200 80 70130 7	 25

1,1,2-Trichlomethane 15.3 pg4 20.0 77 70430 4	 25

Trichloroethene 16.D 41 20.0 80 70-130 6	 25

Trichlorofluoromethane (Freon 11) 16.6 pg4 20.0 83 70130 B	 50

12,3-Trichloropropane 17.3 pe4 20.0 86 70130 4	 25

1,2,4-Trimethy l benzene 17A Ve/ 20,0 87 70-130 8	 25

1,3,5-Trimethylbenzene 16.5 poll 20.0 83 70-130 8	 25

Vinyl chloride 15.8 poll 20.0 79 70-130 9	 25

m,p-Xylene 35.0 pgil 40.0 88 70-130 7	 25

c-Xylene 11.5 pg4 20.0 87 70-130 6	 25

Tetrahydrofumn 14.4 pg/ 20.0 72 70-130 1	 25

Ethyl ether 15.5 pg4 20.0 77 70-130 4	 50

Tert-amyl methyl ether 15.0 pg4 20.0 75 70-130 5	 25

Ethyl tert-butyl ether 11.7 QG2 pg4 20.0 59 70-130 4	 25

Di-isopropyl ether 13.8 QM9 pg4 20.0 69 70130 5	 25

Tert-Butanol / butyl alcohol 120 QC2 po4 20D 60 70130 2	 25

1,4-Dioxane 162 pg/ 200 81 70130 7	 25

trans-1,4Dichlom-2-butene 14.6 pg4 20.0 73 70130 3	 25

Ethanol 327 moll 403 82 70130 3	 30
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Volatile Organic Compounds - Quality Control

Spike	 Source %REC	 RPD
Analyte(s) Result Flag	 Units *RDL	 Level	 Result %REC Limits	 RPD	 Limit

Batch 1124786 - S W 846 5030 Water MS

LC5DUa(1124786-BSD11 P	 d&Analyzed'29-N	 jI

Suvogate: 4-Brmotluoiobenzene 47.0 pgrl 50.0 94 70130

Suocgate: Toluene-dB 46.0 pga 50.0 92 70130

Surrogate: 1,2-0Whhroethane d4 469 pgrl 50.0 94 70-130

Surrogate: Dibromo(Woramethane 46.6 pgrl 50.0 97 ,.,	 70130
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Organic Compounds by Modified SW846 8015 - Quality Control

Spike Source	 %REC	 RPD
Analyw(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124624 - SW846 8015 Mod.

B1@011124624-BLK11

Diethylene glycol

Ethylene glycol

Ethylene glycol monobutyl ether

Propylene glycol

<20.0 mg4 20.0

< 10.0 m0/I 10.0

< 10.0 mg4 10-0

< 10.0 mgrl 10.0

Prepared 8 AnaNZed: 2B-Nov-11

Surrogate: 1-Pentarn7 43.2 mg4 500 86 40-740

LCS (1124824.BS1Y Prepared' S Analyzed. 28-Nov-1 1

Diethylene glycol 95.3 mg4 20.0 100 95 40-140

Ethylene glycol 89.2 mg4 10.0 100 89 40-140

Ethylene glycol monobutyl ether 88.0 mg4 10.0 100 88 40140

Propylene glycol 84.0 MO 10.0 100 84 40140
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124434 - SW846 3510C

Blank(1124434-BLKI) Prepared 22-NO -It 	 Analyzedd-	Nov-tt

Tentatively Identified Compounds None found pgrl

Acenaphlhene <5,00 p94 5.00

Acenaphthylene <5.00 P9A 5.00

Aniline <5.00 pg4 5.00

Anthracene <5.00 pg4 5.00

Azobenzene/Diphenyldiazine <5.0o pg4 5.00

Benzidine <5.00 pg4 5.00

Benzo (a) anthracene '5.00 u9A 5,00

Benzo (a) pyrene <5.00 pg4 5.00

Benzo (b) 0uoranlhene < 5.00 pg4 5.00

Benno (g,h,i) perylene <5,00 pg9 5.00

Benzo (k) fiuoranthene < 5.00 pg4 5.00

Benzoic acid c 5.00 pgn 5.00

Benzyl alcohol <5.00 pg4 5.00

Bis(2rAloreethoxy)methane <5.00 pg4 5.00

Bis(2-chlorcethyl)ether < 5.00 pg4 5.00

Bis(2-chlordsopropyl)ether < 5.00 pgrl 5.00

Bls(2-emylhexyl)phthalate <5.00 pal 5.00

4-Bromophenyl phenyl ether '5.00 W1 5.00

Butyl benzyi phthalate '5.00 pg4 5.00

Carbazole <5D0 pgil 5.00

4-Chiorc-3-methylphenoi <5.00 pgil 5.00

4-Chloroaniline <5,00 pg4 5.00

2-Chloronaphthalene <5.00 p94 5,00

2-Chlorophenol <5,00 P9A 5.00

4-Chlorophenyl phenyl ether <5,00 pg4 5.00

Chrysene <5.00 pgA 5.00

Mann (a,h) anthracene < 5.00 pga 5.00

Dibenzofuran <5.00 pg/1 5.00

1,2-Dichlorobenzene <5,00 pg9 5.00

1,3-Dichlorobenzene <5.00 pg4 5.00

1,4-Dichlorobenzene < 5.00 pg4 5.00

3,3'-Dichlorobenzidine < 5.00 pgrl 5.00

2,4-Dichlomphenol <5.00 41 5.00

Diethyl phthalate <5,00 pg4 5.00

Dimethyl phthalate <5,00 pg'I 5.00

2,4-Dimethylphenol < 5.00 pgI 5.00

Di-n-butyl phthalate <5,00 pgi 5.00

4,6-Dinitro-2-methylphenol <5.00 pg4 5.00

2,4-Dinitrophenol < 5,00 pgyl 5.00

2,4-Dinitrotoluene <5.00 p94 5.00

2,6-Dinilrotoluene <5.00 p0 5.00

Di-n-octyl phthalate <5,00 pgn 5.00

Fluorenthene <5,00 W1 5.00

Fiucrene <5.00 pgrl 5.00

Hexachlorobenzene <5.00 pg4 5.00

Hexachlorobutadiene <5.00 p0 5.00

Hexachlorocycicpentadiene <5.00 pg4 5.00

Hexachloroethane <5,00 pgrl 5.00

Indeno (1,2,3-cd) pyrene < 5.00 µy1 5.00

Isophofone <5,00 W1 5.00

2-Methylnaphthalene <5,00 41 5.00
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 -RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124434 - SW846 3510C

Blank (1124434-BLK71 Preoared 22-Nov4i	 Anelvzed 25-Nov41

2-Methylphenol 15.00 Pg4 5,00

3 & 4-Methylphenol < 10,0 pill 10.0

Naphthalene <5.00 pg/ 5.00

2-191troaniline <5.00 pill 5.00

3-Nitroaniline < 5.00 Pg4 5.00

4-1,11troaniline <20.0 pyl 20,0

Nitrobenzene <5.00 pg4 5,00

2-Nitrophenol <5.00 pyl 5.00

4-Nitrophenol <20.0 Pg4 20.0

N-Nitrosodimethylamine <5,00 Pg4 5.00

N-Nitrosodi-n-propylamine <5.00 pg4 5.00

N-Nitrosodiphenylamine <5.00 pgil 5,00

Pentachlorophenol <20.0 pill 20.0

Phenanthrane <5.00 Pg4 5.00

Phenol <5.00 pyl 5.00

Pyrene <5.00 41 5.00

Pyridine <5.00 Pg4 5.00

1,2,4-Trichiorobenzene <5.00 pgil 5.00

1-Methy1naphthalene < 5.00 pyl 5.00

2,4,5-Trichlorophenol < 5.00 pg4 5,00

2,4,6-Trichlorophenol < 5.00 Pg4 5.00

Pentachloronitrobenzene <5.00 Pg1 5.00

1,2,4,5-Tetrachlorobenzene < 5.00 vg4 5.00

Surrogate: 2-Fluorobiphenyl 30.9 Pg4 50.0 62 30-130

Surrogate: 2-Fluorophenol 19.4 pg4 50.0 39 15110

Surrogate: Nitrobenzene-6 25.4 41 50.0 51 30430

Surrogate: Pherwl-6 14.8 41 50.0 30 15-110

Surrogate: Terpheno^dtl 44.7 pill 50.0 89 30130

Surrogate: 2,4,8-Tribrernophenol 411 PW 50.0 83 15-110

LCCSJ3124434-8$1) Preoared 22-Nov-11 	 Analyzed 25-Nov-11

Aoenaphthene 36.3 pPi 5.00 50.0 73 40-130

Acenaphttlylene 36.6 per 5.00 50.0 71 40-130

Aniline 26.6 pg1 5,00 50.0 53 40-130

Anthracene 39.6 Pg4 5.00 50.0 79 40130

Azobenzene/Diphenyidiazine 37.1 PO 5,00 50.0 74 40-130

Benzldine 14.8 QC2	 Pg9 5.00 50.0 30 40-140

Benzo (a) anthracene 36.7 pg4 5.00 50.0 73 40-130

Benzo (a) pyrene 34.7 PO 5.00 500 69 u-M

Benzo (b) flumanthene 32.8 pg4 5.00 50.0 66 4(r430

Benzo (g,h,i) perylene 30.8 pg1 5.00 50.0 62 40-130

Benzo (k) flumanthene 37.2 pg4 5.00 50.0 74 40-130

Benzoic acid 16.3 QC2	 pgV, 5.00 50,0 33 40-130

Benzyl alcohol 37.8 PgVI 5,00 50.0 76 40-130

Bis(2-chloroethoxy)methane 25.8 Of 5.00 50.0 52 40-130

Bis(2-chloroethyl)elher 25.5 poll 5.00 50.0 51 40-130

Bis(2-chioroisopropyl)elher 14.2 QC2	 pyi 5.00 50.0 28 40.130

Bis(2-ethylhexyl)phthalate 36.9 Pori 5.00 50.0 74 40-130

4-Bromophenyl phenyl ether 312 poll 5.00 50.0 66 40130

Butyl benzyl phthalate 37.0 pg4 5.00 50.0 74 40.130

Carbazole 36.4 pg4 5.00 50.0 73 40130

4-Chloro-3-methylphenol 34.6 ago 5.00 50.0 69 40130
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Semivolatile Organic Compounds by GCMS - Quality Control

Analyte(s) Result Flag Units *RDL
Spike	 Source

Level	 Result %REC

%REC
Limits

Batch 1124434 - SW846 3510C

X1311 24 4 3 4 8 611 Rrekaed' 2LN	 -17 A al	 d' 25-N 41

4-Chlorcaniline 34.5 Pg4 5.00 50.0 69 40-130

2-Chloronaphthalene 36.6 P91 5.00 50.0 73 40-130

2-Chlorophenol 30.3 P9/1 5.00 50.0 61	 - 40130

4-Chlorophenyl phenyl ether 33.6 pg4 5.00 50.0 67 40-130

Chrysene 36.0 p9/ 5.00 50.0 72 40130

Dibenzo (eh) anthracene 34.8 4, 5.00 5(10 70 40-130

Dibenzofuran 35.2 Pg1 5.00 50,0 70 40-130

1,2-Dichlorobenzene 28.3 P9/ 5.00 50.0 57 40-130

1,3-Dichlorobenzene 25.9 pg4 5.00 500 52 40130

1,4-Dichlorobenzene 27.8 PO 5.00 50.0 56 40-130

3,3'-Dichiorobenzidine 34.3 Pg11 5.00 50,0 69 40130

2,4-Dichlorophenol 34.1 Pg9 5.00 50.0 68 40130

Diethyl phthalate 35.8 p9rl 5.00 50.0 72 40130

Dimethyl phthalate 35.2 P94 5.00 50.0 70 40130

2,4-Dimethylphenol 28.6 PP1 5.00 50.0 57 40430

Di-n-butyl phthalate 36.6 pgl 5.00 500 71 40-130

4,6-Dinitro-2-methylphenol 40.6 Pg1 5.00 50.0 81 40-130

2,4-Dmitrophenol 32.5 41 5.00 50.0 65 40130

2,4-Dinitrotoluene 38.3 pg/ 5.00 50.0 77 40130

2,6-Dinitrotoluene 37.0 PWI 5.00 500 74 40-130

Di-n-octyl phthalate 94.3 PP1 5.00 50.0 69 40430

Fluormthene 33.0 pg1 5.00 500 66 40-130

Humane 34.7 pgl 5.00 50.0 69 4&130

Hexachlorobenzene 34.0 Pg4 5.00 50.0 68 40-130

Hexachlorobutadiene 27.6 pg4 5.00 50.0 55 40-130

Hexachlorocyclopentadiene 24,8 pgl 5.00 50.0 50 40-130

Hexachlomethane 25.0 P90 5.00 50.0 50 40130

Indeno (1,2,3-cd) pyrene 31.9 PGA 5.00 50.0 64 40130

Isophorone„ 23.5 41 5.00 50.0 47 40130

2-Methylnaphthalene 33.8 pg4 5.00 50.0 68 4&130

2-Methylphenol 27.3 pg1 5.00 50.0 55 40-130

3 & 4-Methylphenol 28A pg4 10.0 50.0 57 40-130

Naphlhatene 31.8 um 5.00 50.0 64 40430

2-Nitroamline 35.4 ply, 5.00 50.0 71 4&130

3-Nitroaniline 35.7 P9/ 5.00 50.0 71 40-130

4-Nitroaniline 39.1 pgl 20.0 50.0 76 40430

Nitrobenzene 24.6 PGA 5.00 500 49 40-130

2-Nitrophenol 35.1 p9/ 5.00 50.0 70 40-130

4-Nitrophenol 26.2 pgt 20.0 50.0 52 4&130

N-Ndrosodimethylamine 17.9 QC2 poll 5.00 50,0 36 40-130

N-Nitmscdi-n-pmpylamine 24.7 41 5.00 50.0 49 40130

N-Nitrosadiphenylemine 37.7 p9/ 5.00 500 75 40-130

Pentachlorophenol 39.1 P90 20.0 50.0 78 4&130

Phenanthrene 33.8 p9/ 5.00 50.0 68 40130

Phenol 17.1 QC2 pal 5.00 50.0 34 40130

Pyrene 41.3 pg1 5.00 50.0 83 40-130

Pyridine 13.8 QC2 PwI 5.00 500 26 40440

1,2 4-Trichlorobenzene 30.2 Pg9 5.00 50.0 60 4&130

1-Methylnaphthalene 32.4 Pg4 5.00 500 65 40-140

2,4,5-Trichlorophenol 35.8 PvI 5.00 50.0 72 40130

2,4,6-Tnchlorophenol 30.2 41 5.00 50.0 60 40-130

Pentachloronitrobenzene 38.7 Pal 5.00 5(10 77 40440

RPD
RPD	 Limit
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Semivolatile Organic Compounds by GCMS - Quality Control

Analyte(s) Result Flag Units •RDL
Spike
Level

Source
Result %REC

%REC
Limits RPD

RPD
Limit

Batch 1124434 - SW 846 3510C

LCS (II24434BS11 P aced' 22-Nov-11 Anal zed' 25-NW-1I

1,2,4,5-Tetrachlorobenzene 37.8 pall 5.00 580 76 40440

Surrogate: 2-Fluorobiphenyl 35.6 pg/l 50.0 71 30-130

Surrogate: 2-Fluomphenol 25.6 Pg11 50.0 51 15-110

Surrogate: Nitrobenzene as 33.7 Pg/I 50.0 67 30-130

Surrogate: Phenol-o5 18.4 Wl 50.0 37 15-110

Surrogate: Tarph,,r.P-d14 559 pall 50.0 112 30-130

Surrogate: 2,4,6-Tribromophenol 62.7 SAC pg1 50.0 125 15110

LCS 0	 (1124434-13011 Rreaar d 22 Nov-11 Analized' 25 .N-ov11

Acenaphthene 31.9 pg4 5.00 50.0 64 40430 13 20

Acenaphthylene 31.1 p011 5,00 50.0 62 40130 13 20

Aniline 26.0 P94 5.00- 50.0 52 40130 2 20

Anthracene 34.6 P94 5.00 50.0 69 40-130 14 20

AzobenzenelDiphenyldiazine 32.7 Pg/ 5.00 50.0 65 40130 12 20

Benzldine 9.68 DC2 pg/l 5.00 50.0 19 40440 42 20

Benzo (a) anthracene 32.9 Pg11 5.00 50.0 66 40-130 11 20

Benzo (a) pyrene 31.5 pg11 5.00 50.0 63 40-130 10 20

Benzo (b) fluoranthene 309 pg4 5.00 50.0 62 40-130 6 20

Benzo (g,h,i) perylene 29.3 p911 5.00 50.0 59 40-130 5 20

Benzo (k) fluoranthene 34.6 pg/l 5.00 50.0 69 40430 7 20

Benzoic acid 15.6 QC2 pa4 5.00 50.0 31 40-130 5 20

Benzyl alcohol 34.3 pg/l 5.00 50.0 69 40430 10 20

BIs(2-chlotoethoxy)methane 22.8 pg4 5.00 50,0 46 40-130 12 20

Bis(2-ohloroethyl)ether 22.6 pg/l 5.00 50.0 45 40-130 12 20

Bis(2-chloroisopropyi)ether 13.3 CC2 p94 5,00 50.0 27 40430 6 20

5is(2-ethylhelry1)phthalate 33.2 pg/I 5.00 50.0 66 40130 11 20

4-Bromophenyl phenyl ether 30.4 Pg4 5.00 50.0 61 40430 9 20

Butyl benzyl phthalate 34.5 Pg4 5.00 50.0 69 40130 7 20

Carbazole 341 Pg11 5.00 50,0 68 40-130 6 20

4-Chloro-34methylphenol 30.6 pg/I 5.00 50,0 61 40-130 13 20

4-Chloroaniline 30.8 pg/l 5.00 50.0 62 40130 11 20

2-Chioronaphthalene 30.8 P94 5.00 50.0 62 40-130 17 20

2-Chlorophenol 27.6 pg4 5.00 50.0 55 40-130 9 20

4-Chlorophenyl phenyl ether 31.4 pg/l 5.00 50.0 63 40130 7 20

Chrysene 30.5 pgA 5.00 50.0 61 40130 17 20

Dlbenzo(a,h) anthracene 32.6 Pg11 5.00 50.0 65 40130 7 20

Dibenzohnim 30.7 pg4 5.00 50.0 61 40-130 13 20

1,2-Dichlorobenzene 25.0 pg/l 5.00 50.0 50 40430 12 20

1,3-Dichlorobenzene 23.1 pg/l 5.00 50.0 46 40130 11 20

1,4-Dichlorobenzene 24.6 Pg11 5.00 50.0 49 40-130 13 20

3,3'-Dichlorobenzidine 30.4 poll 5.00 50.0 61 40-130 12 20

2,4-Dichlorophenol 30.2 pg4 5.00 500 60 40-130 12 20

Diethyl phthalate 34.0 Pg4 5.00 500 68 40130 5 20

Dimethyl phthalate 30.2 pall 5.00 50.0 60 40-130 15 20

2,4-Dirnethylphenol 25.0 Pg4 5.00 50.0 50 40130 13 20

Di-n-butyi phthalate 31.7 Pg11 5.00 50.0 63 40-130 12 20

q 6-Dinitro-2-methyl phenol 36.7 p0/I 5.00 50,0 73 40430 10 20

2 4-Dindrophenol 29.5 pris 5.00 50.0 59 40-130 9 20

2,4-Dinitrotoluene 32.1 pg9 5,00 50.0 64 40-130 18 20

2,&Dinitrotoluene 30.5 W 5.00 Son 61 40-130 19 20

Di-n-octyl phthalate 31.8 pg/l 5.00 50.0 64 40130 8 20

Fluoranthene 31.8 W 5.00 50.0 64 0-130 4 20
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124434 - SW846 3510C

LCS Duot/124434-15S011 Prepared '22NO	 li Analyzed: 25-Nov-11

Fluorene 30.8 pg/I 5.00 50.0 62 40130

Hexachlorobenzene 32.3 pg4 5.00 50,0 65 40130

Hexachlorobutadiene 23.9 pgrl 5,00 50,0 48 -	 -40-130

Hexachlormyclopentadiene 21.3 pg4 5.00 50.0 43 -	 40-130

Hexachlorcethane 23.1 pg/l 5.00 50,0 46 40130

Indeno (1,2,3-cd) pyrene 29.3 pg4 5.00 50.0 59 40130

Isophorone 21.1 pg/I 5.00 500 42 40-130

2-Methyinaphthalene 29.6 pgrl 5.00 50,0 59 40 130

2-Methylphenol 25.5 pg/ 5.00 50.0 51 40130

3 8 4-Methylohenoi 27.1 p94 10.0 50.0 54 40-130

Naphthalene 27.8 pg/I 5.00 50.0 56 40-130

2-Nitroaniline 36.1 pg/I 5.00 50,0 70 40130

3-Nitroaniline 29.5 41 5.00 50.0 59 40-130

4-Nitroaniline 34.0 W, 20.0 50.0 68 40-130

Nitrobenzene 21.4 p94 5.00 50.0 43 40130

2-Nhmphenoi 30.5 co, 5.00 50.0 51 40-130

4-Nitrophenol 21.9 pg4 20.0 50.0 44 40-130

N-Wros xtimethylamine 16.8 QC2 pgrl 5.00 500 32 40-130

N-Nitrosodi-n-propylamine 23.7 pg4 5.00 50,0 47 40130

N-NRmsodiphenylamine 36.2 pgll 5.00 50.0 72 40130

Pentachlorophenol 34.6 W, 20,0 50,0 69 40130

Phenanlhrene 29.6 pg/I 5.00 50.0 59 40130

Phenol 16.2 QC2 pgrl 5.00 50.0 32 40-130

Pyrene 35.2 pgl 5.00 50.0 70 40130

Pyridine 12.4 QC2 poll 5.00 50,0 25 48-140

1,2,4-Trichlorobenzene 25.8 pg/I 5.00 50.0 52 40130

1-Methyinaphthalene 27.9 pgll 5.00 50.0 56 40-140

2,4,5-Trichlomphenol 31.3 pgrl 5.00 50,0 63 40-130

2,4,6-Trichlgrophenol 27.8 pg4 5.00 50.0 56 40-130

Pentachloronitrobenzene 33.1 pgl 5,00 50.0 66 40140

1,2,45-Tetrachlorobenzene 32.3 y9/I 5.00 500 65 4D 140

Suaogale: 2Flucrebphenyl 256 pgl 50.0 52 30430

Suvogals: 2aFluorophend 16.3 pg1 50,0 37 15110

Surrogate: Nieebanzaned5 23.6 pg4 50.0 47 30-130

Surm9are: Phend-d5 13,6 pg4 50.0 27 15-110

Sunpuare: Tephenyl-dl4 40.5 pg1 50.0 81 30130

Surrogater2,4,6-Trihnsnophenol 43.8 ygll 50.0 88 15-110

QW99 te/1124434-DUP11 Source: SB39$66-09 Proawd722-N	 41 H	 ly d'25-N	 -11

Acanaphthene 1.87 pg1 5.81 2.16

Acenaphthylene <5.81 pg1 5.81 8HL

Aniline <5.81 pg4 5.81 BRL

Anthracene <5.81 41 5.81 BRL

Azobenzene/Diphenyldiazine <5.81 pryl 5.81 BRL

Benzidine <5.81 pg1 5.81 BRL

Benzo (a) anthracene < 5.61 pg4 5.81 BRL

Benzo (a) pyrene < 5.81 pgll 5.61 BRL

Benzo (b) flucranthene < 5.81 pg4 5.61 BRL

Benzo (g,hj) perylene < 5.81 pg4 5.81 BRL

Benzo (k) fluoranthene <5.81 poll 5.81 BRL

Benzoic acid <5.81 pg11 5.81 BRL

Senzyl alcohol <5.61 pg11 5.81 BRL

15
	

50

50

50

50

50

50

50

50

50

50

50

56

50
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Semivolatile Organic Compounds by GCMS - Quality Control

Analyte(s) Result Flag	 Units *RDL
Spike	 Source	 %RL'C
Level	 Result	 %RF.0	 Limits RPD

RPD
Limit

Batch 1124434 - SW846 3510C

Duptalelt 124434-DUP11] Source: 6839666 -09 Prepared 22-Ngv-11 	 A	 Ived'25-N	 41

lis(2-chloroethoxy)methane <5.61 p0 5.81 BRL 50

Bis(2-chloroethyl)ether '5a1 p0 5.81 BRL 50

Bis(2-chloroisopropybether '5a1 p0A 5.81 BRL	 - 50

Bis(2-ethylhexyl)phthalate 3.72 J	 pgA 5.81 BRL 50

4-Bromophenyl phenyl ether < 5.61 pgA 5.61 BRL 50

Butyl benzyl phthalate < 5.61 pgr 5.81 BRL 50

Carbazole <5,81 pgil 5.81 BRL 50

4-Chloro-3-methylphenol <5.81 pgA 5.81 BRL 50

4-Chloroaniline <5.81 pg4 5.81 BRL 50

2-Chloronaphthalene < 5.81 pg/l 5.81 BRL 50

2-Chlorophenol <5.81 pgA 5.83 BRL 50

4-Chlorophenyl phenyl ether < 5.81 p0 5.81 BRL 50

Chrysene <5.81 pgA 5,81 BRL 50

Dlbenzo (a,h) antmacene < 5.81 p9A 5.81 BRL 50

Dibenzofuran 1.88 d	 pgA 5.81 2.13 12 50

1,2-Dichlorobenzene <5.81 pgA 5.81 BRL 50

1,3-Dichlorobenzene < 5.81 pgA 5.61 BRL 50

1,4-Dichlorobenzene <5.61 pgA 5.61 BRL 50

3,3'-Dichlorobenzidine < 5.81 41 5.81 BRL 50

2,4-Dichlomphenol <5,81 41 5.81 BRL 50

Diethyl phthalate <5.81 uNl 5,81 BRL 50

Dimethyl phthalate '5a1 pgA 5.81 BRL 50

2,4-Dimethylphenol < 5.81 pgA 5.81 BRL 50

Di-n-butyl phthalate < 5.61 pgA 5,81 BRL 50

4,6-Dinitro-2-methylphenol < 5.81 pg4 5.61 BRL 50

2,4-Dinitrophenol < 5.61 W, 5.61 BRL 50

2,4-Dinitrotoluene < 5.81 41 5.81 BRL 50

2,6-Dinilrotoluene < 5.61 41 5.61 BRL 50

Di-n-octyl phthalate < 5.81 pgA 5.61 BRL 50

Fluoranthene < 5.81 pgA 5.81 BRL 50

Fluorene 1.92 J	 p9A 5.81 2,21 14 50

Hexachlorottenzene < 5.61 pgA 5.81 BRL 50

Hexachlombutadlene <5.81 pgA 5.81 BRL 50

Hexachlorocyclopemadiene < 5.61 pg/l 5.81 BRL 50

Hexachloroethane <5.81 W, 5.81 BRL 50

Indeno(1,2,3-cd) pyrene < 5.81 W, 5.81 BRL 50

Isophorone < 5.81 p9A 5.81 BRL 50

2-Methylnaphthalene 36.9 pgA 5.81 37.8 5 50

2-Methylphenol < 5,81 pgA 5.61 BRL 50

3 8 4-Methylphenol '11,6 pgA 11.6 BRL 50

Naphthalene 16.7 W, 5.81 16.8 7 50

2-Nitroaniline <5.81 pgtl 5.81 BRL 50

3-Nitroaniline <5.61 41 5.81 BRL 50

4-Nitroaniline <23.3 pg4 23.3 BRL 50

Nitrobenzene <5.81 pgA 5.81 BRL 50

2-Nitrophenol < 5.81 p9A 5.81 BRL 50

4-Nitrophenol <23.3 W, 23.3 BRL 50

N-Nitrosodimethylamine <5.81 pgtl 5.61 BRL 50

N-Nitrosodi-n-propylamine < 5.81 W, 5.61 BRL 50

N-Nitrosodiphenylamine <5.61 W, 5,61 BRL 50

Pentachlorophenol <23,3 pgA 23.3 BRL 50

P henanthrene 1.62 J	 p9A 5.81 1.93 17 50
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Smote	 %REC	 RPD

Result	 Flag	 Units	 "RDL	 Level	 Result	 °foREC	 Limits	 RPD	 LimitAnalyte(s)

< 5.81

< 5.81

<5.81

<5.81

32.2

<5.81

< 5.61

<5.81

<5.81

Source: SS39566

punt

pg4

p94

pg1

purl

pgll

pgi

pgtl

pun

-09

5.81

5.81

5.81

5.81

5.81

5.81

5.81

5.81

5.81

Prepared 22-Nov-11

BRL

BRL

BRL

BRL

34.1

BRL

BRL

BRL

BRL

Analyzed' 25-Nov41

-

32,5 pg1 58.1 56 30-130

20,0 W, 58.1 34 15-110

27.6 4, 58.1 47 30-130

15.0 pg/I 56.1 26 15110

45.8 pg4 58.1 79 30-130

54.8 to, 58.1 94 15-110

Prepazetl & Analyzed' 28-NOw11

< 165 pg/kg wet 165

<165 pglcg wet 165

< 165 #kg wet 165

< 165 pgrkg wet 165

< 165 pgrkg wet 165

< 165 pgrkg wet 165

<165 pgrkg wet 165

< 165 pNku war 165

<165 pgrkgmt 165

, 165 Poll wet 165

< 165 pgnkg wet 165

< 165 pgrkg wet 165

<165 pgrkg wet 165

< 165 pgrkg wet 165

<165 pgrkg wet 165

<185 pgAgwet 165

< 165 pgnkg wet 165

< 165 p9/kg wet 165

1330 pgrkg wet 1670 80 30130

1420 pgrkg wet 1670 85 30130

Prepared & Aoalvzed' 28-Nov-01

1340 Poll wet 165 1670 80 40-140

1360 pgnk9 wet 165 1670 81 40-140

1360 pgnkg wet 165 1670 82 40.140
1420 ptVkg wet 165 i,, .,,, 40140

1460 pgrkg wet 165 1670 87 40-140

1340 pgrkg wet 165 1670 80 40-140

1280 pgrkg wet 165 1670 77 40-140

1450 #kg wet 165 1670 87 40-140

1370 pgnkg wet 165 1670 82 40140

1310 000wet 165 1670 79 40-140

1320 pgrkg wet 165 1670 79 40140

1300 pykg wet 165 1670 78 40440

1300 pgrkg wet 165 1670 78 40-140

Batch 1124434 - SW846 35100

punllcate(II24434-DUP1

Phenol

Pyrene

Pyridine

1,24-Trichlombenzene

1-Methylnaphthalene

2,4,5-Trichlorophenol

2,4,6-Trichlorophenol

Pentachloronitrobenzene

1,2,4,5-Tetrachlorobenzene

Surrogate: 2-Fluorobiphenyl

Surrogate: 2-Fluorophend

Surrogate: Nilrobemmne-d5

Surrogate: Phonol &

Surrogate: Terphenyl-dl4

Surrogate: 24,6-Tabroacphenol

Batch 1124627 - SW846 3545A

Blank(1124@7-BLK1)

Acenaphthene

Acenaphthylene

Anthracene

Benzo (a) anthracene

Benzo (a) pyrene

Benzo (b) fluoranthene

Benzo (g,h,i) perylene

Benzo (k) fluoranthene

Chrysene

Dibenzo (a,h) anthracene

Fluorenthene

Fluorene

Indeno (1,2,3-cd) pyrene

1-Methylnaphthelene

2-Methylnaphthalene

Naphthalene

Phenanthrene

Pyrene

Surrogate: 2-Fluorubiphenyl

Surrogate: Terphenyl-dl4

1.00124627-BS11

Acenaphthene

Acenephthylene

Anthracene

Renvn (a) anthracene

Benzo (a) pyrene

Benzo (b) fluoranthene

Benzo (g,h,i) perylene

Benzo (k) fluoranthene

Chrysene

Dibenzo (a,h) anthracene

Fluoranthene

Fluorene

Indeno (1,2,3-0d) pyrene

50

50

50

50

6
	

50

50

50

50

50
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124627 - SW846 3545A

4CS (1124627-BSI) Prepared & Analyzed' 28.Nov-17

1-Methylnaphthalene 1360 pg/kg wet 165 1670 82 40140

2-Methylnaphthalene 1350 pglkg wet 165 1670 81 40140

Naphthalene 1320 pg/kg wat 165 1670 79 40440

Phenanthrene 1270 pghg wet 165 1670 76 40140

Pyrene 1410 pg4lg wet 165 1670 85 40140

Surrogate: 2-171uerobiphenyl 	 1390	 pglkg wet	 1670	 83	 30-130

Surrogate: Terphenyl-d14	 1490	 pgft wet	 1670	 90	 30-130
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Semivolatile Organic Compounds by GC - Quality Control

Analyte(s) Result Flag	 Units *RDL
Spike
Level

Source	 %REC	 RPD
Result	 %REC	 Limits	 RPD	 Limit

Batch 1124771 - SW 846 3545A

Siank(1124331 .8LKit P aedBM leered 22 -NO-11

Aroclor-1016 120.0 pgVkg wet 20.0

Aroclor-1016[2C] <20,0 pgrkg wet 20.0

Aroclor-1221 < 20.0 pglkg wet 20.0 -	 -

Arodcr-1221 [2C] 120.0 pgkg wet 20.0

Aroclor-1232 120.0 pgkg wet 20.0

Arodor-1232[2C] <MO 09A9 wet 20.0

Aroclor-1242 <20.0 pg/kg wet 20.0

Aroclor-1242[2C] <20,0 VWkg wet 20.0
Arodor-1248 1 20.0 Pgkg wet 20.0

Arodor-1248[2C] 120.0 pgvkg wet 20-0

Arodor-1254 120.0 pglkg wet 20.0
Aroclor-1254[2C] <20.0 pglkg wet 20.0

Aroclor-1260 <20.0 pgkg wet 20.0

Arodor-1260[2C] 120.0 pelkg wet 20.0

Arodor-1262 <20,0 Pgykg wet 20.0

Aroclor-1262[2C] <20,0 pglkg wet 20.0

Aroclor-1268 <20.0 Pgikg wet 20.0
AroclorA268[2C] 120.0 uAg wet 20.0

Surrogate: 4,4-DB-ChWoorobiphenyl(Sr) 23.0 Pgkg wet 20.0 115 30450

Surrogate:4,4-0B-0clalluoroleiphenyl(Sr) 120] 270 pelkg wet 20.0 135 30.150
Saroosefe: Decace,krobphenyl(Sr) 21.0 pgrkg wet 20.0 105 30-150

Surrogate: Decachlorobipheny)(Sr)(2C] 230 pgVkg wet 20.0 115 30-150

LCS(1124331-OS11 Prepared & Anny	 d r 22-Nov-1 I
Aroclor-1016 268 pgrkg wet 20.0 250 103 50140
Aroclor-1016[2C] 291 pg'kg wet 20.0 250 116 50-140
Arodor-1260 249 pglkg wet 20.0 250 100 50440
Aroclor-1260(2C] 271 pglkg wet 20.0 250 106 50-140

Surrogate:4,4-DB-0Cuffuorobiphenyl(Sq 19.0 pglkg wet 20.0 95 30-150

Surrogate: 4,4-060Ctdiluonsaphenyl (So Xj 22.0 pglkg wet 200 110 30-150

Surrogate: Decachlorobiphenyl (S0 19.0 pgkg wet 20.0 95 30-150

Surrogate: Dnachlorobiphenyi(Sr)]2C1 23D 4N 20.0 115 30150

y,ySOU rii24	 -itDiJ P	 aed&Analy ed 22-NO -it
Aroclor-1016 261 pgrkg wet 20.0 250 100 50140	 3 30
Aroclor-1016 (2C] 288 pglkg wet 20.0 250 115 50-140	 i 30
Aroclor-1260 261 pg'kg wet 20.0 250 100 50-140	 0.8 30
Aroclor-1260 [2C] 262 pg'kg wet 20.0 250 105 50-140	 3 30

Surrogate:4,4.08-0CMfluorobiphenyi(Sr) 19.0 pg'kg wet 20.0 95 30-150

Surrogate. 4,4-DB-0ctafluoroblphenyl(So 12C] 21.0 pgkg wet 20.0 105 30-150

Surrogate: Decachlorobiphenyl (Sr) 18.0 pg(kg wet 20.0 90 30450

Surrogate: Decachlorobrphenyl (Sr) (2C] 22.0 pg'kg wet 20,0 110 30-150
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Extractable Petroleum Hydrocarbons - Quality Control

Spike	 Source %REC	 RPD
Analyte(s) Result Flag	 Units *RDL Level	 Result	 %REC Limits	 RPD	 Limit

Batch 1124353 - SW846 3510C

Blank (1124353-BLKI Prepared 22-Nov-11	 Analyzed 23-Nov-11

Gasoline <0.1 mg4 0.1

Fuel Oil#2 10A mgrl 0.1

Fuel Oil #4 <0.1 mgn 0.1

Fuel Oil #B < 0.1 mgn 0.1 -

Motor Oil < 0.1 mgt 0.1

Ligroin <0.1 mg4 0.1

Aviation Fuel < 0.1 mg4 0.1

Hydraulic Oil < 0.1 matt 0.1

Dielectric Fluid < 0.1 mOrl 0.1

Unidentified <0.1 mg/l 0.1

Other Oil <0.1 mg4 0.1

Total Petroleum Hydrocarbons < 0.1 marl 0.1

Surrogate: f-Chloroocladecane 0.0421 mgt 0.0500	 84 40-140

U S t1124353-B521 Prepared 22-Nov-11	 Analyzed 23-Nov-11

Fuel Oil#2 10.7 mgrs 0.1 too	 107 40140

Surrogate: 1-Chlortaeadecane 0.0504 mgrl 0.0500	 117 40-140

Batch 1124628 - SW846 3545A

Blank 11124628-BLK11 Prepared: 28-Nov-01 Aniayz&29 -NOV41

Gasoline < 13.3 mgrkg wet 13.3

Fuel Oil#2 <113 mgrkg wet 13.3

Fuel Oil #4 <13.3 rnpu wet 13.3

Fuel Oil #6 < 13.3 matkg wet 13.3

Motor Oil <13.3 mgrkg wet 13.3

Ligroin < 13.3 matkg wet 13.3

Aviation Fuel < 13.3 mgrkg wet 13.3

Hydraulic Oil < 13.3 mAg wet 13.3

Dielectric Fluid < 13.3 mghg wet 13.3

Unidentifled < 13-3 mVkg wet 13.3

Other Oil <13.3 mg/kg wet 13.3

Total Petroleum Hydrocarbons < 13.3 mg/kg wet 13.3

Surrogate: 1-Chloroccladerene 2.43 mg/kg wet 133	 73 40-140

6CS DI24628-BSIj Prepared 28-Nov-11	 Analyzed 29-Nov-11

Fuel Oil#2 707 rrykg wet 13.3 667	 106 40140

Surrogate: l-Chloroocodecane 3.21 mgBg wet 3.33	 96 40-140

This laboratory report is not valid without an authorized signature on the cover page.
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Total Metals by EPA 6000/7000 Series Methods - Quality Control

Spike	 Source %REC	 RPD
Analyte(s) Result Flag	 Units *RDL Level	 Result	 %REC Limits	 RPD	 Limit

Batch 1124369 - SW846 3050B

Blank(1124369-BLK1) P	 p	 d'23-N	 -11	 Anly	 d30-Noy-ii

Lead < 1.40 mg/kg wet 1.40

Selenium 11.40 mg/kg wet 1.40

Cadmium 10.465 mg/kg wet 0.465

Arsenic < 1.40 mgMg wet 1.40

Silver 11.40 mg/kg wet 1.40

Chromium <0.931 mgVkg wet 0.931

Barium ,0.931 MAg wet 0.931

Reterence(1124369-SRM1) Prepared: 23-Nov-11	 Analyzed: 30.Ncv41

Selenium 101 mg(kg wet 1.50 102	 98 76.7-122.8

Lead 70.4 rig/kg wet 1.50 69.3	 102 77.4-122.6

Arsenic 63.7 mgkg wet 1.50 62.7	 102 78.121.8

Cadmium 58.2 myg wet 0.500 587	 99 80.7-118.9

Sliver 27.3 mg/kg wet 1.50 27.1	 101 66,4-133.6

Chromium 48.4 mykg wet 1.00 48.5	 100 76.7.123

Barium 166 mgrkg wet 1.00 160	 104 79.7-1202

Reference (1124369-SRM2) Prepared 23-Nov-11	 Analyzed' 3D Nov-1 1

Selenium 105 mg/kg wet 1.50 102	 102 76.7-122.6

Lead 71.0 mgrkg wet 1.50 69.3	 102 774-122.6

Cadmium 60.0 Moog wet 0.500 58.7	 102 80.7-118-9

Arsenic SCIt mgVkg wet 1.50 62.7	 103 78-121.8.

Silver 28.0 mg%wet 1.50 27.1	 104 684133.8

Chromium 47.9 mg/kg wet 1.00 48.5	 99 763-123

Barium 181 mgVkg wet 1.00 460	 113 79]-120.2

Batch 1124371- SPA200/SW7000 Series

BI	 kfli24371-BLK7) Prepared. 23-Nov-t1	 Analyzed: 28-Nov-11

Mercury 10.0288 mgfkg wet 0.0288

Reference (1124371SRM1 I Prepared:23 Nov-11 	 Analyzed: 26- Nov 11

Mercury 4.50 mog wet 0.300 3.90	 115 713-128.3

This Laboratory repoR is not valid without an authorized signature on file cover page.
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General Chemistry Parameters - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124545 - General Preparation

pyplicztet1124545-DUEL, 	 Source: S839566-01	 Prepared& Analyzed: 2Mov-11

%Solids	 94,9	 %	 94.4
	

0.5	 20

This laboratory report is not valid without an authorized signature on the cover page,
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Notes and Definitions

E	 The concentration indicated for this analyte is an estimated value. This value is considered an estimate (CLP E-flag).

GSl	 Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

PH	 Insufficient preservative to reduce the sample pH to less than 2.

QC2	 Analyte out of acceptance range in QC spike but no reportable concentration present in sample.

QM9	 The spike recovery for this QC sample is outside the established control limits. The sample results for the QC batch were

accepted based on LCS/LCSD or SRM recoveries within the control limits.

QR2	 The RPD result exceeded the QC control limits; however, both percent recoveries were acceptable. Sample results for the

QC batch were accepted based on percent recoveries and completeness of QC data.

R01	 The Reporting Limit has been raised to account for matrix interference.

R05	 Elevated Reporting Limits due to the presence of high levels of non-target minlytes.

S02	 The surrogate recovery for this sample cannot be accurately quantified due to interference from coeluting organic

compounds present in the sample extract.

SAC	 Acid surrogate recovery outside of control limits. The data was accepted based on valid recovery of remaining two acid
surrogates.

SGC	 - Surrogate recovery outside of control limits. The data was accepted based on valid recovery of the remaining surrogate.

TIC	 (Tentatively Identified Compounds) reported values are estimated concentrations of non-target aualytes identified at

greater than 10% of the nearest internal standard.

dry	 Sample results reported on a dry weight basis

NR	 Not Reported

RPD	 Relative Percent Difference

J	 Detected but below the Reporting Limit; therefore, result is an estimated concentration (CLP J-Flag).

Interpretation of Total Petroleum Hyrocarbon Renort

Petroleum identification is determined by comparing the GC fingerprint obtained from the sample with a library of GC fingerprints

obtained from analyses of various petroleum products. Possible match categories are as follows:

Gasoline - includes regular, unleaded, premium, etc.

Fuel Oil #2 - includes (tome heating oil, 42 fuel oil, and diesel

Fuel Oil 44 - includes #4 fuel oil

Fuel Oil #6 - includes #6 fuel oil and bunker "C" oil

Motor Oil - includes virgin and waste automobile oil

Ligroin - includes mineral spirit's`, petroleum naphtha, vm&p naphtha

Aviation Fuel - includes kerosene, Jet A and JP-4

Other Oil - includes lubricating and cutting oil, and silicon oil

At times, the unidentified petroleum product is quantified using a calibration that most closely approximates the distribution of

compounds in the sample. When this occurs, the result is qualified as Calculated as.

This laboratory report is not valld without an authorized signature on the cover page.
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Laboratory Control Sample (LCS): A known matrix spiked with compound(s) representative of the target analytes, which is used to
document laboratory performance.

Matrix Duplicate: An intra-laboratory split sample which is used to document the precision of a method in a given sample matrix.

Matrix Spike: An aliquot of a sample spiked with a known concentration of target analyte(s). The spiking occurs prior to sample
preparation and analysis. A matrix spike is used to document the bias of a method in a given sample matrix.

Method Blank: An analyte-free matrix to which all reagents are added in the same volumes or proportions as used in sample

processing. The method blank should be carried through the complete sample preparation and analytical procedure. The method blank

is used to document contamination resulting from the analytical process.

Method Detection Limit (MDL): The minimum concentration of a substance that can be measured and reported with 99% confidence

that the analyte concentration is greater than zero and is determined from analysis of a sample in a given matrix type containing the

analyte.

Reportable Detection Limit (RDL): The lowest concentration that can be reliably achieved within specified limits of precision and

accuracy during routine laboratory operating conditions. For many analyms; the RDL analyte concentration is selected as the lowest
non-zero standard in the calibration curve. While the RDL is approximately 5 to 10 times the MDL, the RDL for each sample takes

into account the sample volume/weight, extract/digest'ate volume, cleanup procedures and, if applicable, dry weight correction. Sample

RDLs are highly matrix-dependent.

Surrogate: An organic compound which is similar to the target analyte(s) in chemical composition and behavior in the analytical

process, but which is not normally found in environmental samples. These compounds are spiked into all blanks, standards, and

samples prior to analysis. Percent recoveries are calculated for each surrogate.

Continuing Calibration Verification: The calibration relationship established during the initial calibration must be verified at periodic

intervals. Concent'rat'ions, intervals, and criteria are method specific.

Validated by:

June O'Connor

Kimberly Wisk

Nicole Leja

This laboratory report is not valid without an authorized signature on the cover page.
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Report Date-

21-Dee-11 12:16 }
L

SPECTRUM ANALYTICAL, INC.
Featuring

HANIBALTECHNOLOGY

Laboratory Report

0 Final Report

Re-Issued Report

Er Revised Report

AECOM Environment

250 Apollo Drive
	 Project: Jet Blue, JFK Airport

Chelmsford, MA 01824
	

Project #: 60236456

Attn: Raimondo Malys

Laboratory ID Client Sample ID	 Matrix	 Date Sampled	 Date Received

SB39636-01	 JB-PT07-SA (1.5-2.5)	 Soil	 17-Nov-11 10:45	 I8-Nov-11 21:00

SB39636-02	 JB-PT06-SA (1.5 .2.5)	 Soil	 18-Nov-11 09:15	 18-Nov-11 21:00

SB39636-03	 JB-PT06-SA (5-7) 	 Soil	 18-Nov-11 09:15	 I8-Nov-11 21:00

SB39636-04	 JB-PTOl-SA (5-7)	 Soil	 I8-Nov-11 10:45	 18-Nov-112 1:00

SB39636-05	 JB-PT02-SA (1.5-2.5)	 Soil	 18-Nov-11 13:15	 18-Nov-11 21:00

SB39636-06	 JB-PT02-SA (5-7)	 Soil	 18-Nov-11 13:15	 18-Nov-11 21:00

SB39636-07	 JB-PT06-SA	 Ground Water	 18-Nov-1109:3 0 	 18-Nov-11 21:00

SB39636-08	 JB-PTOI-SA	 Ground Water	 18-Nov-I1 11:00	 I8-Nov-11 21:00

SB39636-09	 JB-PT02-SA	 Ground Water	 18-Nov-I1 13:30	 18-Nov-112 1:00

SB39636-10	 TB	 Deionized Water	 18-Nov-11 00:00	 18-Nov-11 21:00

I attest that the information contained within the report has been reviewed for accuracy and checked against the quality control
requirements for each method. These results relate only to the sample(s) as received.

All applicable NELAC requirements have been met.

Massachusetts # M-MA138MIAI 110 	 Authorized by:
Connecticut # PH-0777

Florida # E87600/E87936

Maine # MA 138	
- a:^qr	

L

New Hampshire # 2538 - -----' :

New Jersey # MAOJ UMA012 _
New York # 11393/11840 	 Nicole Leja

Pennsylvania #68-04426/68 .02924	 `e4' ci_i _iill'.::iPe-, 	 Laboratory Director

Rhode Island # 98 -

USDA # S-51435

Spectrum Analytical holds certification in the State of New York for the analytes as indicated with an X in the "Cerr" column within

this report. Please note that the State of New York does not offer certification for all analytes.
Please note that this report contains 70 pages of analytical data plus Chain of Custody document(s). When the Laboratory Report is

indicated as revised, this report supersedes any previously dated reports for the laboratory ID(s) referenced above. Where this report
identifies subcontracted analyses, copies of the subcontractor's test report are available upon request. This report may not be

reproduced, except in full, without -written approval from Spectrum Analytical, Inc.

Spectrum Analytical, Inc. is a NE/.AC accredited laboratory organization andmeets NELAC testingstandards. Use of the NELAC logo however does
not insure that Spectrum is currently accredited for the specific method or anaTyte indicated. Please refer to our "Quality" webpage at
www.spectrvmt-anal aical.com for a full listing of our current cerifcahons and fields ofaccredervion. States in which Spectrum Analytical, Inc.
bolds NELAC certification are New York, New Hampshire, New Jersey and Florida. All analytical workfor Volatile Organic and Air analysis are
transferred to and conducted at our 830 Silver Street location (NY-/]840, FL-E87936 and NJ-AM012).

Headquarters: 11 Almaren Drive & 830 Silver Street • Agawam, MA 01001 - 1-800-789-9115 - 413-789-901 S • Faa 413-789-4076
www.spectvumanatytical .com 	 Page 1 of 70



CASE NARRATIVE:

The samples were received 1.0 degrees Celsius, please refer to the Chain of Custody for details specific to temperature upon receipt

An infrared thermometer with a tolerance of +/- 2.0 degrees Celsius was used immediately upon receipt of the samples.

If a Matrix Spike (MS), Matrix Spike Duplicate (MSD) or Duplicate (DI JP) was not requested on the Chain of Custody, method
criteria may have been fulfilled with a source sample not of this Sample Delivery Group.

All VOC soils samples submitted and analyzed in methanol will have a minimum dilution factor of 50. This is the minimum amount of
solvent allowed on the instrumentation without causing interference. Additional dilution factors may be required to keep analyse

concentration within instrument calibration.

Method SW846 5035A is designed to use on samples containing low levels of VOCs, ranging from 0.5 to 200 ug/Kg. Target analytes
that are less responsive to purge and trap may be present at concentrations over 200ug/Kg but may not be reportable in the methanol

preserved vial (SW846 5030). This is the result of the inherent dilution factor required for the methanol preservation.

See below far any non-conformances and issues relating to quality control samples and/or sample analysis/matrix

SW846 6010C

Spikes:

	

1124369-MS1	 Source: SB39636-05

The spike recovery for this QC sample is outside the established control limits. The sample results for the QC batch were accepted

based on LCS/LCSD or SRM recoveries within the control limits.

Barium

SW846 74718

Spikes:

	

1174371-MS1	 Source: SB39636-05

The spike recovery exceeded the QC control limits for the MS and/or MSD. The batch was accepted based upon acceptable PS
and /or LCS recovery.

Mercury

	

1174371-MSDI	 Source: SB39636-05

The spike recovery exceeded the QC control limits for the MS and/or MSD. The batch was accepted based upon accep table PS

and/or LCS recovery.

Mercury

SW846 8100Mod.

Samples:

	

SB39636-05	 JB-PT02-SA (1.5-2.5)

The Reporting Limit has been raised to account for matrix interference.

	

SB39636-06	 JB-PTO2-SA (5-7)

The Reporting Limit has been raised to account for matrix interference.

SW846 8260C

Calibration:

1111004

This laboratory report is not valid without an authorized signature on the cover page.
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SW846 82600

Calibration:

1111004

Analyt'e quantified by quadratic equation type calibration.

Naphthalene

This affected the following samples:

1124502-BLKI
1124502-BSI
1124502-BSDI
1124879-BLKI
ll24879-BSI
1124879-BSDI
JB-PT06-SA (1.5-2.5)
JB-PT06-SA (5-7)
S1 10100-11M
S I 11033-CCV I
S ll 1177-CCV 1

1111012

Analyte quantified by quadratic equation type calibration.

Vinyl chloride

This affected the following samples:

1124902-BLKI
1124902-BSI
1124902-BSDI
117x1902-MS1
1124902-MSDI
JB-PTOl-SA
JB-PT02-SA
JB-PT06-SA
5110372-ICVI
S111200-CCVI
TB

Blanks:

1124902-BLKI

The method blank contains analyte at a concentration above the MRL, however no reportable concentration is present in the
sample.

Tetrachloroethene

Laboratory Control Samples:

1124902 BSBSD

Bromoform percent recoveries (142/142) are outside individual acceptance criteria (70-130), but within overall method
allowances All reported results of the following samples are considered to have a potentially high bias:

JB-PTOLSA
JB-PT02-SA
1B-PT06-SA
TB

This laboratory report is not valid without an a thorized signature on the rover page.
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SW846 8260C

Laboratory Control Samples:

1124902 BSBSD

Bromomethane percent recoveries (135/131) are outside individual acceptance criteria (70-130), but within overall method

allowances. All reported results of the following samples are considered to have a potentially high bias:

SB-PT'O1SA
SB-PT02-SA
SB-PT06-SA
TB

Carbon tetrachloride percent recoveries (134/130) me outside individual acceptance criteria (70-130), but within overall method

allowances. All repotted results of the following samples are considered to have a potentially high bias:

SB-PTOI-SA
SB-PT02-SA
SB-PT06-SA
TB

Vinyl chloride percent recoveries (140/134) are outside individual acceptance criteria (70-130), but within overall method
allowances All reported results of the following samples are considered to have a potentially high bias:

SB-PTOI-SA
1B-PT02-SA

7B-PT06-SA
TB

Spikes:

	

1124659-MSI	 Source: SB39636-05

The spike recovery was outside acceptance limits for the MS and/or MSD. The batch was accepted based on acceptable LCS
recovery.

1,3,5-Trimethylbenzene
n-Butylbenzene
n-Propylbenzene

Source: SB39636-05

The spike recovery was outside acceptance limits for the MS and/or MSD. The batch was accepted based on acceptable LCS
recovery.

1,3,5-Trimetnylbenzene

n-Butylbenzene

	

1124902-MSI	 Source: SB39636-09

Analyte out of acceptance range in QC spike but no reportable concentration present in sample.

Bromoform

The spike recovery was outside acceptance limits for the MS and/or MSD. The batch was accepted based on acceptable LCS
recovery.

Carbon tetrachloride
Ethanol
Hexachlorobutadiene
Naphthalene
n-Propylbenzene

	

1124902-MSDI	 Source: SB39636-09

Acolyte out of acceptance range in QC spike but no reportable concentration present in sample.

Bromoform

This laboratory report is not valid without an authorized signature on the caner page.
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SW 846 8260C

Spikes:

	

1124902-MSDI	 Source: SB39636-09

RPD out of acceptance range.

Ethanol

The spike recovery was outside acceptance limits for the MS and/or MSD. The batch was accepted based on acceptable LCS

recovery.

Carbon tetrachloride
Hexachlorobutadiene
Naphthalene
n-Propylbenzene

Samples:

Sl 11200-CCV 1

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances

2-Butanone (MEK) (-20.1%)
Bromoform (45.5%)
Carbon tetrachloride (30.9%)
Ethanol (-28.5%)
trans-1,3-Dichloropropene (215%)
trans-1,4-1)ichloro-2-butenc (28,9%)

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

Bromomethane (22.0%)
Chloroform (20.2%)
Vinyl chloride (33.3%)

This affected the following samples

1124902-BLKI
1124902-BSI
1124902-BSDI
1124902-MSi
1124902-MSDI
JB-PTOI-SA
JB-PT02-SA
JB-PT06-SA
TB

	

SB39636-04	 JB-PTOI-SA(5-7)

Elevated Reporting Limits due to the presence of high levels of non-Target analytes.

	

SB39636-05	 JB-PT02-SA (1.5-2.5)

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

	

SB39636-06	 JB-PT02-SA (5-7)

Elevated Reporting Limits due to the presence of high levels of non-target analytes.

	

SB39636-07	 JB-PT06SA

Insufficient preservative to reduce the sample pH to less than 2.

This laboratory report is not valid without an authorized signature on the cover page.
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S W 846 82600

Samples:

	

SB39636-07	 JB-PT06-SA

The Reporting Limit for this analyte has been raised to account for interference from coeluting organic compounds present in the
sample.

Acetone

	

SB39636-08	 JB-PTO]-SA

Insufficient preservative to reduce the sample pH to less than 2.

The Reporting Limit for this analyte has been raised to account for interference from coeluting organic compounds present in the

sample.

Acetone

	

SB39636-09	 JB-PT02-SA

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

The Reporting Limit for this analyte has been raised to account for interference from coeluting organic compounds present in the

sample.

Acetone

SW846 8270D

Calibration:

1110020

Analyte quantified by quadratic equation type calibration.

3-Nitromiline
4,6-Din tro-2-methylphenol
Benzidine
Carbazole

This affected the following samples:

1124503 -DOPI
1B-PTOI-SA
JB-PT02-SA

S 109206-ICV 1

S I i 1294-CC VIl

1111040

Analyte quantified by quadratic equation type calibration.

Benzidine

This affected the following samples:

1124503 -BLKI
1124503-BSi
1124503 -BSDI
JB-PTO6-SA

5711009-ICV1

S l III 74-CCV 1

S 109206-ICV I

This laboratory report is not valid without" authorized signature on the cover page.
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SW846 8270D

Calibration:

5109206-ICV i

Analyte percent recovery is outside individual acceptance criteria (70-130).

3-Nitromiline (140%)
Aniline (132%)
Benzidine (168%)
B is(2-chloro ethoxy)methane (67 /o)
Carbazole (205%)
Hexachlorubutadiene (69%)

This affected the following samples:

1124503-DUPI
JB-PTOI-SA
JB-F]702-SA
SII1294-CCVI

S11l009-ICVI

Analyte percent recovery is outside individual acceptance criteria (70-130).

3-Nitromiline (61%)

This affected the following samples:

1124503-BLKI
1124503-BSI
1124503-BSD1
JB-PT06SA
5711174-CCV 1

Laboratory Control Samples:

1124503 BSBSD

Benzidine percent recoveries (11/0) are outside individual acceptance criteria (40-140), but within overall method allowances. All

reported results of the following samples are considered to have a potentially low bias:

JB-PTOI-SA
JB-PT02-SA
to-oT06 ce

Benzoic acid percent recoveries (28/36) are outside individual acceptance criteria (40 . 130), but within overall method allowances.

All reported results of the following samples are considered to have a potentially low bias:

JB-PTOI-SA
JB-PT02-SA
JB-PT06-SA

Phenol percent recoveries (35/33) are outside individual acceptance criteria (40-130), but within overall method allowances. All

reported results of the following samples are considered to have a potentially low hiss:

JB-PTOI-SA
JB-PT02-SA
JB-PT06-SA

Pyridine percent recoveries (24/21) are outside individual acceptance criteria (40-140), but within overall method allowances. All
reported results of the following samples are considered to have a potentially low bias:

JB-PT0I-SA
JB-PT02-SA
JB-PT06-SA

1124503 BSD

This laboratory report is nag valid without an authorized signature on the eaver page.
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SW846 8270D

Laboratory Control Samples:

1124503 BSD

Aniline RPD 27% (20%) is outside individual acceptance criteria, but within overall method allowances.

Benzoic acid RPD 26% (20%) is outside individual acceptance criteria, but within overall method allowances.

Samples:

S1 11 119-CCV t

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

Pluorene (22.1%)

This affected the following samples:

1124738-BLKI
1124738-BSI

S 111161-CCV I

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

Fluorene (27.7%)

This affected the following samples:

JB-PTO I -SA (5-7)
JB-PT02-SA (1.5-2.5)
JB-PT06-SA (1.5-25)
JB-PT06-SA (5-7)

5111174-CCVI

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

4-Nitrophenol (22.7%)

Analyte„percent drift is outside individual acceptance criteria (20), but within overall method allowances.

Benzidine (32.8%)

This affected the following samples:

1124503-BLK l
1124503-BSI
1124503-BSDI
JB-PT06-SA

S 111240-CCV 1

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

Benzo (k) fluoranthene (-24.6%)

This affected the following samples:

JB-PT02-SA (5-7)

5111294-CCV1

This laboratory report is not valid without an authorized signature on the cover page.
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SW846 8270D

Samples:

S111294-CCV 3

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

2,4-Dinitmtoluene (22.0%)
3,3'-Dichlorobenzidine (413%)
Azobenzene/Dipheny1diazine(34. 1%)
Fluorene (24.9%)
Hexachlorobutadiene (22.6%)
Hexaehloroethane (23.0%)
N-Nitrosodiphenylamine (23.0%)
Pentachlormutrobenzene (51.5%)
Pyridine (-29.7%)

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

4,6-Dinitro-2-methylphenol (24.0%)

This affected the following samples:

1124503-DUPI
IB-PTOISA
7B-PT02-SA

	

SB39636-06	 JB-PT02-SA (5-7)

Sample dilution required for high concentration of target analyte"s to be within the instrument calibration range.

	

SB39636-08	 JB-PTOI-SA

The Reporting Limit has been raised to account for matrix interference.

	

SB39636-09	 JB-PT02-SA

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

The surrogate recovery for this sample is not available due to sample dilution required from high analyte concentration and/or

matrix interference's.

2-Fluorobiphenyl
2-Fluorophenol
Nitrobenzene-d5
Phenol-d5
Terphenyl-dl4

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Project#	 Matrix	 Collection Date/Time	 Received

AB-PT07-SA (1.5-2.5)	
60236456	 Soil	 17-Nov-11 10:45	 18-Nov-I I

SB39636-01

CAS No.	 Analyte(s) Result

Semivolatile Organic Compounds by GC

Polychlorinated Biohenvls
Prepared by method SW846 3545A

12674-11-2	 Aroclor-1016 <21.7

1110 4-28-2	 Aroclor-1221 <21.7

1144116-5	 Aroclor-1232 <21]

5346941-9	 Aroclor-1242 <21.7

12672-296	 Aroclor-1248 <21.7

1109769-1	 Araclar-1254 <21.7

11696 .923	 Aroclor-1260 195

3!324433	 Aroclor-1262 <21.7

11100-144	 Aroclor-1268 <21.7

Surrogate recoveries:

1038&94-2	 4,4-DB-0018/laorobiphenyl 115
(Sr)

10356 e42	 4,4-DB-0Ctaguorobipheny1 110
(Sr) [2C]

2051-243	 Decachlorobiphenyl (Sr) 105

205124 -3 	Decachlorobiphenyi(Sr) 100
(2C)

General Chemistry Parameters

% Solids 85.2

Flag	 Units	 *RDL MDL Dilation MethodRef. Prepared Analyzed Analyst Batch

cyk9 dry 217 10.9	 1 SWB46 BOKA	 22-Nov-1T"- 22-Nov-11 	 SM	 1124331	 %

pog dry 217 19,6	 1 --	 $

pg/kg dry 217 14.0	 1 X

pykgdry 217 12.8	 1 X

pg/kg dry 211 103	 1 X

pg/kg dry 21.7 15.9	 1 X

pg/kg dry 21.7 8,33	 1 %

Wkg dry 213 20.2	 1 %

pg/kg dry 21.7 6.83	 1 %

34150 %

00-160 %	 •	 '•	 "

30, 150 %

%	 1	 SM2540G Mad	 29-Nov-11	 29-No,l1	 DT	 1124796

This 	 report is not valid without an authorized signature on the cover page.
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Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Soil	 18-Nov-11 09:15	 18-Nov-1l

Flag	 Units	 *RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Ceu2

N/A
	

1	 VOC Soil Extraction	 19-Nov-1/	 19-Nov-11	 BD	 1124194

Initial weight 13 26 -ii

1,5	 1	 SW846 82600

14	 1

2.8	 1

2.1	 1

1.8	 1

1.4	 1

1.2	 1

2.1	 1

t8	 1

1.7	 1

26	 1

0.9	 1

2.8 	 ,

5.6	 1

2.0	 1

30Nov-11,. 30-Nw-11 	 JRO	 1124879	 x
x

x

x

x

x

x

x

x

„	 x

x

K
x

x

pgft dry

pg/ko dry

ug/kg dry

p0/kg dry

p g/kg dry

pg'k9 dry

Vg/kg dry

pg/kg dry

pg/kg dry

pg/kg dry

V09 dry

Vg/kg dry

giag dry

pe ikg dry

pOg dry

2.9

2.9

2.9

2.9

2.9

2,9

2.9

2.9

2.9

29

29

2.9

2.9

5.7

2.9

70-130%

70-130%

70-130%

70-130%

pg/kg dry 371 41.8 1 SW846 8270D	 29-Nov-11	 30-Nov-11	 ML	 1124738	 X

pg/kg dry 371 42.5 1 1x

pg/kg dry 371 43.6 1 "	 x

V09 dry 311 432 1 x

Vg/kg dry 371 49.0 1 "	 X

POg dry 371 44.8 1 "	 x

pOgdry 371 66.9 1 X

pOg dry 371 65.7 1 1.x

pgft dry 371 44.3 1 X

pg/kg dry 371 51.3 1 11

	 x

V09 dry 371 67.9 1 11

	 x

pg/kgdry 371 47.2 1 x

pg/kg dry 371 68.6 1 x

pg/kg dry 311 MA 1

pgft dry 371 43.9 1 x

pg/kg dry 371 37.6 1 1x

pg/kg dry 371 41.6 1 1" 	 x

p;Ik9dry 371 747 1 x

30-130%

Sample Identification

JB-P'T06-SA (1.5-2.5)

S D39636-02

,S No. Analyte(s) Result

Volatile Organic Compounds

VOC Extraction Field extracted

Reanalysis of Volatile Organic Compounds

Prepared by method SW846 5035A Soil (low level)

7143-2 Benzene <2.9

104-513 n-Butylbenzene <2.9

135-9m sec-Butylbenzene <2,9

98066 ten-Butylbenzene <2.9

IW41A Ethylbenzene a 2.9

96523 Isopropylbenzene <2.9

95675 4-isopropyltoluene <2.9

1634 .044 Methyl tert-butyl ether <2.9

91-203 Naphthalene <2.9

103554 n-Propylbenzene <29

108E83 Toluene <2.9

95-635 1,2,4-Trimethylbenzene <29

M-675 1,3,6-TrimethYtbenzene <2S

17 9 6 01 -2 3 4 m,p-Xylene <5.7

9547-6 o-Xylene <M

Surrogate recoveries:

460 WA 4-Bromoflucmbenzene 96

-286 Toluene-d8 102

10070 1,2-Dichsomethane-d4 100

16993?-7 Dibromofluommethane 101

Semivolatile Organic Compounds by GCMS

PAHs

Prepared by method SW846 3545A

6332-9 Acenaphthene <371

206-96E Acenaphthylene <371

12012-7 Anthramne <371

5655-3 Benzo (a) anthracene <371

50325 Benzo (a) pyrene <371

205992 Benzo (b) fuoranthene <371

191-24-2 Benzo (g,h,i) perylene <371

207-08-9 Benzo (k) fluoranthene <371

21Ml-9 Chrysene <371

53-703 Dibenzo (a,h) anthracene <371

206-04-0 Fluoranthene <371

MM7 Fluorene <371

193393 Indeno (1,2,3cd) pyrene <371

5042-0 1-Methylnaphthatene <371

91-57-6 2-Methylnaphthalene <371

91203 Naphthalene <371

65010 Phenanthrene <371

129900 pyrene, <371

/gate recoveries:

321606 2-Fluombiphenyl 85

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification	
Client Project 	 Matrix	 Collection Date/Time	 Received

JB-PT06-SA (1.5-2.5)	
60236456	 Soil	 18-Nov-1109:15	 18-Nov-1I

SB39636-02

CASNo. Analyte(s)
	

Result	 Flag	 Units	 -RDL MDL Dilution Method Ref, Prepared Analyzed Analyst Batch

Semivoladle Organic Compounds by GCMS

PAH4
Prepared by method SW646 3545A
1718610	 Terphenyl-d[4	 91	 30-130%	 SW8466270D	 29-Nov-11	 30 Nov-11	 ML	 1124738

Extractable Petroleum Hydrocarbons

Fingerprinting by GC
Prenared by method SW646 3545A

Total Petroleum	 <15.0	 M9/k9 dry	 16.0	 1.5	 1	 SWB468100Mad. 	 29-Nov-11	 30-Nov-11	 SEW	 1124740
Hydrocarbons

Surrogate recovenes:

Xe6-a 2	 1-Chlorcoctadecane	 93
	

40-140%

General Chemistry Parameters

%Solids	 87.4
	

%	 1	 SM2540G Mod.	 29-Nov-11	 29-Nov-11	 DT	 1124796

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Project #_Client Matrix Collection Date/Time	 Received

JB-PT06-SA (5-7)
60236456 Soil 18-Nov-1109:15	 18-Nov-11

SB39636-03

SNo.	 Analyte(s) Result	 Flag Units 'RDL	 MDL Dilution Method Ref. 	 Prepared Analyzed Analyst Batch Can

Volatile Organic Compounds

VOC Extraction Field extracted WA 1 VOC Soil Extraction 	 19-Nov l l	 19-Nov 11	 BD	 1124194

Volatile Organic Compounds
Prepared by method SW846 5035A Soil (low level) Initial weigh: 1t	 1 08 0

71-142	 Benzene <29 pakg dry 2,9 1.5 1 SW846 82600	 23-Nov-11	 24-Nov-11	 JRO	 1124502 X

104-518	 n-Butylbenzene <2.9 pglkg dry 2,9 1A 1 x

135988	 sec- Butylbenzene <29 pOg dry 29 2.8 1 X

98-066	 tert-Butylbenzene <2.9 p9vk9 dry 2,9 2.1 1 x

100AIA	 Ethylbenzene <29 p949 dry 2.9 18 1 X

98.828	 lsopropylbenzene <2.9 pakg dry 2.9 1.4 1 x

9s378	 4-Isopropylto uene <2.9 pg/kg dry 2.9 7.2 1 A

1639 044	 Methyl tert-butyl ether <2.9 pg4tg dry 2.9 2.1 1 X

91-20-3	 Naphthalene <2.9 pgft dry 2.9 1.a 1 X

Ve-651	 n-Propylbenzene <2.9 p9B9 dry 2.9 1] 1 x

108388	 Toluene <2.9 pgft dry 2.9 2.6 1 X

95-638	 1,2,4-Tri methylbenze ne <29 pgrkg dry 2.9 0.9 1 " x

108878	 1,3,5-Trimethylbenzene <2.9 p91kg dry 2.9 2.9 1 X

179501-23 -1 	m,p-Xylene <5.8 p9A9 dry 5.8 5.6 1 x

95,178	 o-Xylene <2.9 pgVkg dry 2.9 2.0 t X

Surrogate recoveries:

460004	 4-13mmolluorobenzene 97 70-130%

'17265	 Toluene-d8 101 70-130%

107.0	 1,2-Dlchloroethane-d4 114 70-130%

1868-537	 Dibromofluommethane 105 76130 %

Semivelatile Organic Compounds by GCMS

PAHs
Prepared by method SW846 3545A

8382-9	 Acenaphthene <355 pglkg dry 355 40.1 1 SW846 82701)	 29-Ncv41	 30-Noe-11	 ML	 1124738 X

20896-8	 Acenaphthylene <355 pgrkg dry 355 403 1 x

120.124	 Anlhraoene <355 pgrkg dry 355 41.8 1 X

66553	 Benzo (a) anthracene <355 pakg dry 355 41.4 1 X

5032.8	 Benzo (a) pyrene <355 PWk9 dry 355 47.0 1 X

205892	 Benzo (b) Buoranthene <355 pgsii dry 355 42.9 1 X

191-202	 Benzo (g,h,i) perylene <355 pglkg dry 355 54.5 1 X

201-08-9	 Benzo (k) Fluoranthene <355 pgrkg dry 355 62.9 1 X

218-01-9	 Chrysene <355 pg*g dry 355 42.4 1 X

5390-3	 Dibenzo (a,h) anthracene <355 pakg dry 355 49.1 1 X

206-94-0	 Fluoranthene <355 pg(lgdry 355 65.1 1 X

86-73-7	 Fluorene <355 pgrkg dry 355 45.2 1 X

183-395	 Indeno (1,2,3cd) pyrene <355 pg4<g dry 355 65.7 1 X

9612-0	 1-Methy1naphthalene <355 p9Bg dry 355 52.1 1

M -57-6	 2-Methylnaphthalene <355 p9Bg dry 355 42.0 1 X

91-20-3	 Naphthalene <355 POAlt dry 355 36.0 1 X

M-018	 Phenanthrene <355 pgrkg dry 355 40.1 1 x

129-004)	 Pyrene <355 pgrkg dry 355 71.5 1 X

gate recoveries:

011600	 2-Fluorobiphenyl 87 30,130%

This laboratory report is not valid without an authorized signature on the cover page.
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Samnle Identification
Client Project#	 Matrix	 Collection Date/Time	 Received

JB-PT06-SA (5-7)

SB39636-03

CAS No. Analyte(s)	 Result

Semivolatile Organic Compounds by GCMS

PAHs

Prepared by method SW846 3545A

1718510	 Terphenyl-d14	 86

Extractable Petroleum Hydrocarbons

Finaemrinlin i by GG
Prepared by method SW846 3545A

Total Petroleum	 39.0

Hydrocarbons

Surrogate recoveries:

3336332	 1-Chlorooctadecane 	 96

General Chemistry Parameters

%Solids	 92.0

60236456	 Soil	 18-Nov-11 09:15	 18-Nov-1l

Flag	 Units	 "RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch

30-130%	 SW8468270D	 29-Nov-11 " 30-Nov-11	 ML	 1124738

rag/kg dry	 14,3	 14	 1	 SW8468100Mod.	 29-Nov-11	 30-Nov-11	 SEW	 1124740

40-140%

%	 1	 SM2540G Mod.	 29-Nov-11	 29-Nov-11	 DT	 1124796

This laboratory report is not valid without an authorized signature on the cover page.
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NIA	 1	 VOC Soil Extraction	 19-Nov-11	 19-Nov-11	 BD	 1124194

Fos

Initial weight 2248 a

pg'kg dry 460 24.2	 50	 SWB468260C 28 Nov-11.	 20-Nov-11	 naa	 1124659	 X

pg/kg dry 46.0 23.0	 50 X

pg'k0 dry 46.0 44.5	 50 X

pg/kg dry 46.0 33.3	 50 X

pg/kg dry 46.0 28.0	 50 X

pg/kg dry 46.0 23,1	 50 X

pg/kg dry 46.0 19.0	 50 "	 X

pg'kg dry 46.0 33.4	 50 "	 X

pg/kg dry 46.0 28.6	 50 X

pg/kg dry 48.0 27.6	 50 X

pg/kg dry 46.0 412	 50 X

pg/kg dry 46.0 15,0	 50 X

pgVkg dry 46.0 45.6	 50 X

pg/kg dry 92.0 69.2	 50 "	 X

pg/kg dry 460 31.4	 50 X

70-130%

70-130%

70-130%

70-130 %

30-130%

SW846 8270D	 29-Nw-11	 30-Nov-11 ML	 1124738	 X
X

X
X

X

X
X

X

X

"	 X
X

X
X

X

"	 X
X

"	 X

pg/kg dry 375 42.2	 1

pg/kg dry 375 42,9	 1

pgtkg dry 375 44.1	 1

pgVkg dry 375 43.6	 1

pg/kg dry 375 49.5	 1

pg/kg dry 375 452	 1

pgVkg dry 375 57.5	 1

pg/kg dry 375 66.3	 1

pg/kg dry 375 44.7	 1

pgVkg dry 375 51,6	 1

pg(kg dry 375 68.6	 1

pg'kg dry 375 473	 1

pg/kg dry 375 69.3	 1

pg/kg dry 375 55.0	 1

pg/kg dry 375 44.3	 1

pg/kg dry 375 37.9	 1

pgVkg dry 375 42.2	 1

pWBg dry 375 75.4	 1

Sample Identification

JB-PTOl-SA (5-7)

RB39636-04

.SNo. Aaalytels) Result

Volatile Organic Compounds

VOC Extraction Field extracted

Volatile Organic Compounds

Prepared by method SW846 5030 Soil (high level)

7143-2 Benzene 446.0

104-51-8 n-Butylbenzene 446.0

135-982 seeo-BLtylbenzene <46.0

96-06-6 tert-Butylbenzene 446.0

100-414 Ethylbenzene <46.0

98-822 Isopropylbenzene 446,0

9s 87M 4-isopropyitoluene <46.0

163404A Methyl tert-butyl ether 446.0

91 .20.3 Naphthalene 75.0

103-65-1 n-Propylbenzene <46.0

108-88-3 Toluene <46.0

95M36 1,2,4-Trimethyibenzene 446.0

108M72 1,3,5-Trimethylbenzene 446.0

17WIZI -1 m,p-XYlene 492.0

95-4M c-Xylene 446.0

Surrogate recoveries:

460004 4-Bromofluorobenzene 100

°-265 Toluene-dB 103

aa070 1,2-Dichloroethane-d4 96

1868-53-7 Dibromofluoromethane 100

Semivolatilc Organic Compounds by GCMS

PAHs
Prepared by method SW846 3545A

8332.9 Acenaphthene <375

20896-8 Acenaphthylene 4375

12042-7 Anthracene 4375

56B-3 Benzo(a) anthracene 4375

5032-8 Benzo (a) pyrene 4375

205-992 Benzo (b) fluoranthene 4375

191242 Benzo(g,h,i) perylene 4375

20708-9 Benzo(k) fluoranthene 4375

21MI-9 Chrysene <375

5370-3 Dibenzo (a,h) anthracene 4375

20444 Fluoranthene 4375

86-73-7 Fiuorene 4375

193395 Indeno (1,2,3-cd) pyrene 4375

W-120 1-Methylnaphthalene 4375

91M7E 2-Methylnaphthalene 4375

91-203 Naphthalene 4375

8501-8 Phenanthrene 4375

12920-0 Pyrene 4375

sgale recoveries:

321608 2-Fluorobiphenyl 91

Client Protect 	 Matrix	 Collection Date/Time	 Received

60236456	 Soil	 I8-Nov-11 10:45	 18-Nov-II

Flag	 Units	 -RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cerb

This laboratory report is not valid without an authorized signatur e on the cover page.
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Sample Identification

SB-PTOI-SA (5-7)

SB39636-04

CASNo.	 Analyte(s) Result

Semivolafile Organic Compounds by GCMS

PAHs

Preoared by method SW846 35458
1718610	 Terphenyl-014 101

Extractable Petroleum Hydrocarbons

Pinge%rinlingbjGC
Preoared by method SW846 3545A

Total Petroleum 24.2
Hydrocarbons

Surrogate recoveries:

3386,33-2	 1-Chloroactadecane 936

General Chemistry Parameters

% Solids 86.8

Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Soil	 18-Nov-1110:45	 18-Nov-ll

Flag	 (hits	 'RDL MDL Dilution	 Method Ref. Prepared Analyzed Analyst Batch

30-130%	 SW8468270D	 29-Nov-11	 30-Nov-01	 ML	 1124738

mg/kg dry 	 15.1	 1.5	 1	 SW846810010od. 	 29-Nov-11 	30-Nov-11	 SEW	 1124740

40-140%

%	 1	 SM2540 G Mod.	 29-14ov-it	 29-14ov^ll	 DT	 1124796

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Project # ASatrix Collection Dale/Time	 Received

JIi-PT02-Sep (1.5-2.5)
60236456 Soil IS-Nov-1113:15	 IS-Nov-11

SB3963G-OS

IS No.	 Analyte(s) Result	 Flag Unity *RDp, MDL Dilution Method Ref.	 Prepared Analyzed Analyst Batch Cert

Volatile Organic Compounds

VOC Extraction Field extracted N/A 1	 VOC Soil Extraction 	 19-Nov-11	 19-1,lov-i1	 BD	 1124194

Volatile Oraanlc Compounds G81

Prepared by method SW846 5030 Soil (high level) Initial weight: 26.57 g
71-43-2	 Benzene <348 p91eg dry 348 183 500 SW6468260C	 28-Nov-11.	 28-NoWii	 nest	 1124659 X

10451A	 n-Butylbenzene 3,320 pglkg dry 348 174 Boo " X

1359e-e	 sec-BUtylbenzene 1,690 p9/k9 dry 348 330 500 X

9346-0	 tert-Butylbenzene <348 pg/kg dry 348 252 500 X

100414	 Ethylbenzene <348 pg/kg dry 348 212 500 X

9582-8	 Isopropylbenzene 550 pg/kg dry 348 175 500 X

99676	 4-Isopropyltoluene 2,110 P9/kg dry 348 144 500 X

1634-044	 Methyl tert-butyl ether <348 pg/kg dry 348 253 500 X

91 -Ma	 Naphthalene 6,950 pgrkg dry 348 216 500 X

103E5 -1 	n-Propylbenzene 1,500 pg0[9 dry 348 209 500 X

10H8 	 Toluene <348 pg/kg dry 348 312 500 X

95636	 1,2,4-Trimethylbenzene 13,300 pg/kg dry 348 114 500 X

108676	 1,3,5-Trimethylbenzene 5,230 p9ft dry 348 345 500 X

17 95 0 1 23 -1 	m,PXylene <996 p911,9 dry 696 675 500 X

9547E	 o-Xylene <348 pg'kg dry 348 238 500 X

Surrogate recoveries:

460.004	 4-8romofluorobenzene 108 70-130%

'263	 Toluene-d3 103 70130%

,60-070	 1,2-Dichloroethane-d4 101 70-130%

1369£1-]	 Dibromofluoromethane 102 70-130%

Semivoiatiie Organic Compounds by GCMS

PAHs

Prepared by method SW846 3545A

0332-9	 Acenaphthene <354 p9/kg dry 354 399 1 SW6468270D	 29-Nov-11	 29-Nov-11	 ML	 1124738 X

208-964	 Acensphthylene <354 pgfkg dry 354 40.5 1 X

120-124	 Anthracene <354 pg/kg dry 354 41.6 1 X

5655-3	 Benzo (a) anthracene <354 pg/kg dry 354 41 2 1 "	 "	 " X

5032-e	 Benzo (a) pyrene <354 p09 dry 354 463 1 X

205-99-2	 Benzo (b) fluoranthene <354 pgfkg dry 354 42.7 1 °	 " X

191-24-2	 Benzo (g,h,i) perylene <354 p90eg dry 354 54.2 1 X

207-089	 Barad (k) fluoranthene <354 pgfkg dry 354 82.6 1 X

21801 .9	 Ohrysene <354 V9/kg dry 354 42.2 1 X

53-70-3	 Dibenzo (a,h) anthracene <354 pg/kg dry 354 48,9 1 X

206449	 Fluoranthene <354 pgfkg dry 354 64.8 t X

86-737	 Fluorene <354 poke dry 354 45.0 1 X

193393	 Indeno(1,2,3-cd)pyrene <354 p09 dry 354 654 1 ° X

90424	 1-Methylnaphthalene 5,700 pg/kg dry 354 51.9 1

s1a76	 2-Methylnaphthalene 7,030 4kg dry 354 41,8 1 X

9120-3	 Naphthalene 3,910 pg/kg dry 354 35.8 1 X

85-016	 Phenanthrene <354 pg/kg dry 354 39.9 1 X

129900	 Pyrene <354 pg/kg dry 354 71.2 1 X

agate recoveries:

321-608	 2-Fluoroldphenyl 107 30-130%

This laboratory report is not valid without an authorized signature on the saver page.
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Sample Identification
Client Project#	 Matrix	 Collectio¢Date/Time	 Received

JB-PT02-SA (1.5.2.5)
60236456	 Soil	 19-Nov-11 13:15	 19-Nav-11

SB39636-OS

CASNo. Analyti Result

Semivolatile Organic Compounds by GCMS

PAHs
Prepared by method SW846 3545A
1718510 Terphenyl-d14 82

Semivolatile, Organic Compounds by GC

Polychlorinated Biphenvis
Prepared by method SW846 3545A
12674-1142 Aroclor-1016 ,21.1

111012&2 Aroclor-1221 <21.1

ll141-16-5 Aroclor-1232 ,21.1

5345921-9 Aroclor-1242 <21.1

12672-296 Aroclor-1248 ,21.1

11097E9 -1 Aroclor-1254 ,21.1

11095-82-5 Aroclor-1260 <21.1

67324-235 Aroclor-1262 ,21.1

1110014-4 Arclor-1268 <21.1

Flag	 Units	 "RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Botch Car,

30430%	 SW846 62700	 29-Nov-11	 29-Nov-ii 	 ML	 1124738

pgikg dry 21,1 10,5	 1 SW846 8062A	 22-Nov-11	 22-Nov-11	 S 	 1124331	 X

pgikg dry 21.1 19.0	 1 11	 1."	 X

pg/kg dry 21.1 13.E	 1 X

pgkg dry 21.1 124	 1 X

pgk9 dry 211 104	 1 X

pglkg dry 21.1 155	 1 X

pg/kg dry 21.1 8.09	 1 X

pg/kg dry 21.1 193	 1 X

pgikg dry all 6.63	 1 X

Surrogate recoveries:

103W 842	 4,4-DB-Octalluorobipheoyl 95 30-150%
(Sr)

10385842	 4,4-DB-Octaflucrobiphenyl 95 30-150%
(SO f2CJ

2051-243	 Decachlorobiphenyl (Sr) 105 30-150%

205124,3	 Decachlorobiphenyl (Sr) 120 30-150%f2CJ

Extractable Pet, oleum Hydrocarbons

Fincemrintino by GC 801

Prepared by method SW846 3545A

Total Petroleum 1,920 mykg dry	 71.3	 7,1	 5	 SW846 81 Met	 29-Nov-ii	 01-Dec-11	 SEW	 1124740
Hydrocarbons

Surrogate recavertea:

3385-33-2	 1-Chlorooctadecane 120

Total Metals by EPA 6000/7000 Series Methods

7440.224	 Silver <1.53

7440 39 2	 Arsenic 7.03

7440x93	 Barium 54.9

744049.9	 Cadmium 0.644

744047-3	 Chromium 6.59

743997&	 Mercury ,0.0298

743992 -1 	 Lead 11A

776249-2	 Selenium <1,53

General Chemistry Parameters

%Solids 922

4o- 140%

mglkg dry 1.53 0.236	 1 SW8466uloc 23-Nov-11	 30-N.viI ARF 1124369	 X

moll dry 1.53 x246	 1 111

mgtkg dry 1.02 0.247	 1 X

mglkg dry 0.511 0.0564	 1 X

mykg dry 1.02 0.372	 1
11 X

MOg dry 0.0298 0.0061	 1 SW6467471B 2B-Nav-11 EDT 1124371	 X

ri dry 153 0.182	 1 SWB466010C 30-Nov-11 ARF 1124369	 X

mglkg dry 1.53 0,226	 1 1 11

% 1 SM2540 G Mod. 29-Nov-11	 29-Nov-ii DT 1124796

This laboratory report is not valid without an authorized signature on the saver page,
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Sample Identification
Client Project # hix Collection Date/Time	 Received

JB-P'T02-SA (5-7)
60236456 Soil 18-Nov-11 13:15	 18-Nov-1 f

'B39636-06

eSNo.	 Amdte(s) Result Flag Units -RDL	 MDL Dilution Method Ref.	 Prepared Analyzed Analyst 	 Batch Cer[

Volatile Organic Compounds

VOC Extraction Field extracted WA 1 VOC Soil Extraction 	 19-Nov-11	 19-Nov-11	 BD	 1124194

Volatile Organic Compounds a05

Prepared by method SW846 5030 Soil (high level) Initial welghf 2179 a

71AM	 Benzene <871 PA9tlry 871 457 1000 SWB46826GO	 28-Nov-11	 28-Nov-11	 can	 1124659 X

10-51-8	 n-Butylbenzene 21,500 p9Ik9 dry 871 435 1000 X

135986	 sec-Buty(benzene 14,400 pe/kg dry 871 846 low X

9896E	 tert-Burylbenzene 2,220 pgrkg dry B71 630 1000 X

100414	 Ethylbenzene <871 pgrkg dry 871 531 1000 X

98828	 Isopropylbenzene 7,110 pAgdry 871 437 1000 X

99976	 4-Isopropyltoluene <871 pe/kg dry 871 361 1000 X

163x044	 Methyl tert-butyl ether <871 pgrkg dry B71 633 low " X

91-208	 Naphthalene 25,400 pgrkg dry B71 541 1000 `	 " X

10365 -1 	n-Propylbenzene 10,600 P91<9 dry 871 523 1000 X

106669	 Toluene <871 p94t9 dry 871 781 1000 X

95636	 1,2,4-Trimethylbenzene <B71 pe/kg dry 871 285 1000 " X

108-67-8	 1,3,5-Tdmethylbenzene <B71 pgrkg dry B71 663 1000 "	 "	 ' X

179801-261	 m,p-Xylene <1740 p9rk9 dry 1740 1690 1000 ° X

9547E	 o-Xylene <871 gg'kg dry 871 595 1000 X

Surrogate recoveries:

4660x4	 4-Bromofluorobenzene 120 70130%

1 2"	 Toluene-d8 105 70430%

.	 070	 1,2-Dichloroethane-d4 100 70-130%

fm 3-7	 Dibrar offuoromethane, 102 70430%

Semivolatile Organic Compounds by GCMS

PAHs as1

Prepared by method SW846 3545A

M-3M	 Acenaphthene <17800 pgog dry 17800 2000 50 SW846 B270D	 29-Nov-11	 30-Nov-11	 ML	 112473B X

208-968	 Acenaphthylene <17800 pgAg dry 17800 2030 50 X

12012 -7 	 Ardaracene, <17800 µ%4[g dry 178M 20°0 50 X

M-558	 Benzo (a) anthracene <17600 pgtkg dry 17800 2070 50 X

5082-8	 Benzo (a) pyrene <17800 pg/kg dry, 17800 2350 50 X

205.99.2	 Benzo (b) fluoranthene <17800 pgrkg dry 17800 2140 50 " X

tai-24-2	 Benzo(g,h,i) perylene <17800 pgtkg dry 17600 2720 50 X

207909	 Benzo (k) fluoranthene <17800 PA9 dry 17800 3140 50 X

218919	 Chrysene <17800 pglkg dry 17800 2120 50 X

53708	 Dibenzo(a,h) anthracene <17B00 pg/kg dry 17800 2450 50 " X

209440	 Fuuoranthene <17800 pgrkg dry 17800 3250 50 X

66767	 Fluorene <17800 pg/kg dry 17600 2260 50 " X

193-396	 Indeno (1,2,3-ed) pyrene <17800 pgtkg dry 17800 3280 50 X

W-129	 1-Methylnaphthalene 72,007 pgrkg dry 17800 2600 50

9137E	 2-Methylnaphthalene 100,000 pg/kg dry 17800 2100 50 X

91-20-3	 Naphthalene 20,800 pAgtlry 17800 1600 50 " X

H .016	 Phenanthrene <17800 pgtkg dry 17600 2000 50 X

1 19909	 Pyrene <17800 pgtkg dry 17800 3570 50 " X

agate recoveries:

Mess	 2-Fluoroblphenyl 128 30130%

This laboratory report is not valid without an authorized signature on the rover page.
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Sample Identification

JB-PT02-SA (5-7)

SB39636-06

CASNo.	 Anatyte(s) Result

Semivolatile Organic Compounds by GCMS

PAHs

Preoared by method SW846 3545A

1713-51-0	 Terphenyl-d14 108

Extractable Petroleum Hydrocarbons

Fingerprinting by GC
Prepared by method SW846 3545A

Total Petroleum 16,200
Hydrocarbons

Suocgate recoveries:

3386 32	 1-Chlom0otadeoane 41

General Chemistry Parameters

%Solids 902

Client Proiect#	 Matrix	 Collection Date/Time	 Received

60236456	 Soil	 18-Nov-1113:15	 18-Nov-1l

Flag	 Units	 -RDL MDL Dilution 	Method Ref. Prepared Analyzed Analyst Batch Cer,

GS1

30-130%	 SW846 B270D	 29-1,1001	 30 NOV-11	 ML	 1124738

POI

mg/kg dry	 358	 35.8	 25	 SW8468100Mod.	 29-Nov,11	 01-Dec-11	 SEW	 1124740

40 140%	 11	 11"

%	 i	 SM2540G Mod.	 29-Nov-1 1	 29-Nov-11	 DT	 1124796

This laboratory report it not valid without an authorized signature on the cover page.
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Sample Identification
Client Proiect'M

.TB-PT06-SA	
Matrix	 Collection Date/Time	 Received

SB39636.07	
60236456	 Ground Water	 I8-Nov-11 09:30	 18-Nov-11

.SNo. Analytel's)	 Result	 Flag	 Units	 *RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Volatile Organic Compounds

Volatile Omanic Compounds	 PH

Prepared by method SW846 5030 Water MS

76-13-1	 1,1,2-Tdchlorotrifluometha	 <10	 PgA	 1,0	 0.6	 1	 SWB468260C	 30-Novd1	 01-Dec-11	 JRO	 1124902	 X

ne (Freon 113)

67"4.1 Acetone <40c	 R03 Pgtl 40.0 10.2 1

107.131 Acrylonitrile <0.5 Pgl 0.5 0.5 1

7143-2 Benzene <1.0 pgA 10 07 1

10-80.1 Bromobenzene <10 PgI to 17 ,

74-W5 Bromochloromethane <1.0 Pgl 1.0 0.7 1

7527-4 Bromodichloromethane <0.5 110 0.5 0.5 1

7525-2 Bromoform <10 PHI 1.0 0.6 1

74-83-9 Bromomethane <2.0 PHI 2.0 1.1 1

78-933 2-Butanone(MEK) <10.0 PgA 10.0 17 1

104514i n-Bulylbenzene <1.0 PgA 1.0 0.6 1

13-98.8 sec-Butyibenzene <1.0 Pg'1 1.0 O8 1

M-N-6 tert-Butylbemmne <1.0 Pgl 1.0 0.7 1

7545" Carbon disulfide <2.0 PHI 2,0 0.6 1

56-23-5 Carbon tetrachloride <1.0 PHI 1.0 0.5 1

5oa-spa Chlorobenzene <10 PHI 1.0 0.7 1

75,303 Chloroethane <2.0 P4A 2.0 1.0 1

67"6-3 Chloroform <1.0 PgA to 0.7 1

'-3 Chloromethane <2.0 Pg'I 2.0 15 1

--49-8 2-Chlorotoluene <1.D Pgl 1.0 D.5 1

IN 434 4-Chlorotoluene <1.0 POA 1.0 0.7 1

9612.8 1,2-1)ibromo- 3-chloroprop <2e POA 20 0.9 1
ane

12448-1 Dibrompchloromethane <0.5 Pgl 0.5 0.3 1

IN934 1,2-Dibromoethane(EDB) <05 PgA 0.5 0.3 1

74-95-3 Dibromomethane <1.0 PgA 1.0 0.7 1

9530-1 1,2-Dichlorobenzene <1.0 PHI 1.0 07 1

541-731 1,3-Dichlorobenzene <1.0 Pgl 1.0 D.7 1

10516-7 1,4-Dichlorobenzene <10 N 1.0 0.6 1

75-71-8 Dichlorodifluoromethane <2.0 PHI 2.0 0.4 1

(Frecn12)

75.343 1,1-Dlchloroelhane <1.0 PgI 1.0 a7 1

107,36-2 1,2-Dichtoroethane <1.0 4A 10 0.5 1

75554 1,1-Dichloroethene <1.0 POA 1.0 0.5 1

155592 cis-1,2-Dichloroethene <1 o PHI 1.0 07 1

156"0-5 trans-1,2-Dichloroethene <1.0 Pg'I to 0.7 1

7. ., 1,2-Dichi.r ismpane <tu 4 1.0 0.7 1

1422-9 1,3-Dichloropropane <1.0 PHI 1.0 0.5 1

594-20-7 2,2-Dichloropropane <1.0 PgI 1.0 0.6 1

56358" 1,1-Dichloropmpene <1.0 PHI 1.0 0.6 1

IM61 .015 cis-1,3-Dichloropropene <0.5 4 (15 0.3 1

10051-02" trans-1,3-Dichloropropene <D.5 PHI 0.5 0.5 1

1 14 Ethylbenzene <1.0 PHI 1.0 07 1

A Hexachlorobutadiene <0.5 PW 0.5 04 1

59178" 2-Hexanone(MBK) <100 PW 10.0 0.5 1

This laboratory report is not valid without an authorized signature on the cover page.

21-Dec-11 12:16 - Reportable Detection Limit
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Sample Identification
Client Protect# Matrix Collection Date/Time	 Received

JB-PT06-SA v
60236456 Ground Water 18-Nov-11 09:30	 IS-Nov-11

SB39636-07

CASNo.	 Analyte(s) Result flag	 units "RDL	 MDL Dilution Method Ref.	 Prepared Analyzed Analyst Batch Ce`i

Volatile Organic Compounds

Volatile Orcanlc Compounds
Prepared by method SW846 5030 Water MS

98-82-8	 Isopropylbenzene <1,0 p90 1.0 0.6 1 SW6468260C	 30-Nov-11'	 01-0ec-11	 JRO	 1124902 X

99,87E	 4-Isopropyltoluene <t0 p90 10 0.6 1 - X

1634-64)	 Methyl tert-huryl ether <t to p911 la 0.7 1 x

10610-1 	4-Methyl-2-pentanone <10.0 p94 10.0 0.9 1 X
(MIBK)

75092	 Methylene chloride <2D pg11 2,0 07 1 X

91-203	 Naphthalene <1.0 pgll 1.0 0.3 1 X

103-65 -1 	n-Propylbenzene <1.0 pg11 1.0 OA 1 ° x

10U423	 Styrene <1.0 p911 1,0 0.6 1 ° x

830-206	 1, 1, 1,2-Tetrach loroethane <1.0 pg11 la 0.6 1 X

793-5	 1,1,2,2-Tetrachloroethane <05 W, 0.5 0.3 1 '° x

127-18A	 Tetrechloroethene <1.0 pg11 1,0 0.7 1 x

108683	 Toluene <t0 JO 1.0 08 1 «	 '° x

e7-813	 1,23-Trichlorobenzene <1.0 py, 1.0 0.4 1 x

12M21	 1,2,4-Trichlorobenzene <1.0 pgll 1.0 0,4 1 " X

106-703	 13,5-Trichlorobenzene <I.O p9A 1.0 0.9 1

7135E	 1,1,1-Trichloroethane <la p9A la 0,15 1 °' x

7900-5	 1,1,2-Trichloroethane <la 41 le 06 1 X

7901E	 Trichloroethene <1.0 pg11 1.0 0.8 1 X

75394	 Trichlorofluoromethane <1.0 p9A 10 0,6 1 X
(Freon 11)

W-18A	 1,2,3-Trichloropropane <1.0 p90 1.0 0.7 1 x

95633	 1,2,4-Trimethylbenzene <1.0 poll 1.0 0.8 1 " x

108376	 1,3,5-Trimethylbenzene <1.0 pg11 la 0.7 1 X

75OIA	 Vinyl chloride <1.0 p9A 1.0 0.8 1 '° x

17WOl-23 -1 	m,p-Xylene <2,0 poll 2.0 1,6 1 X

95-47E	 o-Xylene <1.0 pat t0 a9 1 " x

109-999	 Tetrahydrofuran <2.0 PO 2.0 1.4 1

60-297	 Ethyl ether <1.0 po4 1.0 0.7 1

994058	 Tert-anryl methyl ether <1 0 pg11 la 0.7 1 °' x

637-923	 Ethyl tert-butyl ether <1,0 p911 i.O 0.8 1 x

108-20-3	 Di-isopropyl ether <to pgA 10 0.7 1 x

75-650	 Tert-Butanol/butyl <10.0 pg11 10.0 8.6 1 x
aiwhol

121914	 1,4-Dioxane <20.0 pg11 200 14.0 1 °' X

110-576	 trans,IA4Dichloro-2-buten <5,0 {I/I 5.0 0.8 1 °' X
e

64-17 .6 	Ethanol <400 agfi 400 35.7 1 x

Surrogate recoveries:

460004	 4-Bromofluorobenzene 94 70-130%

2037-265	 Toluene-d8 100 70-130%

1700-070	 1,2-Dichloroethane44 109 70-130%

1868-53-7	 Dibromofluoromethere 105 70-130%

Tentatively Identified Cm poundsnds by GC/MS
Prepared by method 5W846 5030 Water MS

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

JB-PT06-SA

cn¢uAZA-na

.S No. Analyte(s)	 Resuh

Volatile Organic Compounds

Tentatively Identified Compounds by GC/MS

Prepared by method SW846 5030 Water MS

Tentatively Identified	 None found
Compounds

Organic Compounds by Modified SW846 8015

Glycol Anal

Prepared by method SW846 8015 Mod.

11t4-8	 Diethylene glycol	 <20.0

107-21 -1 	Ethylene glycol	 4100

111 -76.2	 Ethylene glycol monobutyl	 <100
ether

57556	 Propylene glycol	 <10,0

Client Proiect4	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 I8-Nov-11 09:30	 I8-Nov-I1

pg4	 1	 SW846 8260C TICS 3"cv-11	 &I-Dec-11	 JRO	 1124902

mg4	 20.0	 393	 1	 SW846 6015 Mod	 28-1\10v-11	 28-Nov-1 i 	 SEW	 1124624

mg/l	 10.0	 6.13	 1

Mg/1	 10.0	 2.10	 1

mgA	 10.0	 642	 1

Flag	 Units	 "RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cent

Surrogate recoveries:

71410	 7-Pentanof 89 40-140%

Semivolafile Organic Compounds by GCMS

Semivolatile Organic Compounds
Prepared by method SW846 3510C

83329	 Acenaphlhene <5.63 pg'I 5.68 0.920 1 SW846 8270D	 23-Nov-11	 30-Nov-11	 MSL	 1124503	 X

208-966	 Acenaphthylene <5.65 pg/I 5.68 1.15 1 X

52533	 Aniline <5.68 P9A 5,68 242
1

12P12-7	 Anthracene <5.65 pgA 5.68 x841 1 X

13-3	 Azobenzene/Diphenyldiazi <5.68 pg4 5.68 1.22 1
ne

921-75	 Benzidine <5.68 p6A 568 3.38 1 X

5655-3	 Benzo (a) anthracene <5.68 pg/l 5,68 0.636 1 X

5032.E 	Benzo (a) pyrene <5.68 pgtl 5.68 0.955 1 X

205992	 Benzo (b) Fluoranthene 45.68 p9/I 5,68 1.09 1 X

19124-2	 Benzo (g,h,) perylene <5.68 p9/I 5,68 1.65 1 X

207-08-9	 Benzo (k) Fluoranthene <5,68 pgA 5.68 1.73 1 X

654356	 Benzoic acid <5.63 pgA 5.68 1.78 1 "	 X

ID05i 6	 Benzyl alcohol <5.63 pg4 5.68 1.74 1 X

111-91 -1 	Bis(2-chlorcethoxy) melha <5,68 pgA 566 1 f 1 -	 X
ne

111444	 Bis(2-ohloroethy)ether 45.68 p94 5.66 117 1 X

108430 . 1 	Bis(2-chloroisopropy)ethe 45.66 pg/I 5.68 1.40 1 X
r

117431-7	 Bis(2-e1hylhexyI)phthalate 4568 pg4 5.68 1.91 1 "	 X

101553	 4-Bromophenyl phenyl <5.68 pgA 5,68 1.49 1 X
ether

8538-7	 Butyl benzyl phthalate <5,68 p9A 568 0.852 1 X

86-748	 Carbazole <5,68 pg'I 5.68 2.30 1 X

5980-7	 4-Chloro-3-methylphenol <5.68 pg/I 5.68 1.65 1 X

106478	 4-Chloroaniline 45.65 pg/I 5.68 1.34 1 X

9188-7	 2-Chioronaphlhalene 45.68 p6A 5.68 0.750 1 X

9557E	 2-Chlorophenol <5.68 pg/I 568 0.955 1 X

7W5-723	 4-Chlorophenyl phenyl 45.68 pgr 5.68 1.11 1 "	 X
ether

1-9	 Chrysene <5, 68 pM 5.66 0.750 1 X

5370-3 	Dibenzo (a,h) anthracene <5,68 pgll 5.65 1.49 1 X

This laboratory report it not valid without an authorized signature on Oee cover page.
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Sample Identification
Client Project # Matrix 	 Collection Date/Time Received

JB-PT06-SA
60236456 Ground Water	 18-Nov-11 09:30 18-Nov-11

SB39636-07

CASNo.	 Analyte(s) Result Flag	 Units "RDL MDL Dilution	 Method Ref.	 Prepared Analyzed Analyst	 Batch Cet.

Semivolatile Organic Compounds by GCMS

Semivolelile Organic Com oR und3
Prepared by method SW846 3510C

13M49	 Dibenzofuran <5.68 pg/I 5.68 075D 1	 SW8468270D	 23-No+-11	 30-Nov-11 MSL	 1124503 x

9530-1	 1,2-Dichlorobenzene <5,65 pgA 568 0,966 1 x

541-73-1	 1,3-Dichlorobenzene <5a8 pgA 5.68 t53 i x

10646-7	 1,4-Dichlorobenzene <5,68 pgA 5.60 0,818 1 x

9194-1	 3,3"-Dichlombanzidine <5M pgrl 5.66 2.30 1 X

12M32	 2,4-Dichlorophenol <5,68 PM 5.68 1,51 1 x

84E6e	 Diethyl phthalate <5,68 pgA 5,66 1.40 1 x

131113	 Dimethyl phthalate <5.66 pgrl 5.68 0.966 1 x

105E7-9	 2,4-Dimethylphenol <5.66 pgVl 5.68 1.19 1 x

6474-2	 Di-n-butyl phthalate <5M 09A 5.68 1,52 1	 " x

534-521	 4,6-Dinitro-2-methylphenol <5.66 pgA 5.66 2,18 1 ° x

51-28-5	 2,4-Dlnitrophencl <5,68 pgA 5,68 3,65 1 x

121-142	 2,4-Dinitrotoluene <5,65 41 5.68 145 1 x

60620-2	 2,e-Dinitrotoluene <5.66 pg/l 5.68 1,24 1 x

11734-0	 Di-n-octyl phthalate <5.68 pgVl 5.68 1.50 1 x

20644-0	 Fluoranthene <5,68 pf, 5.68 2.43 1 x

8673-7	 Ruorene <5,68 p0 5.68 103 1 x

118-744	 Hexachlorobenzene <5,66 pg/I 5.68 138 1 x

8738-3	 Hexachlorobutadiene <5.68 pf" 5.68 150 1 x

77474	 Hexachlerocyclopentadien <5.68 pgrl 5.68 1.53 1 x
e

67-724	 Hexachloroethane <5.68 pgrl 5.68 t27 1 x

193393	 Indeno (1,2,3-cd) pyrene <5.68 pgA 566 1.52 1 x

7849-1	 Isophorone <5.66 pgA 5.68 L22 1	 " x

9157E	 2-Methylnaphthalene <5.68 pgA 5.68 145 1 x

95-08-7	 2-Methylphenol <5,68 pgA 5.68 x966 1 x

106394,	 3 & 4-Methylphenol <11.4 p911 11.4 1.24 1 " x
106443

91203	 Naphthalene <568 pgA 5,66 0.852 1 x

88-744	 2-Nitroaniline <5,68 pgA 5.68 120 1 x

9M9-2	 3-Nitroaniline <5,68 pgA 5.68 1,81 1 x

100-01E	 4-Nitroaniline <22.7 pqA 22.7 5.19 1 x

98-953	 Nitrobenzene <5.68 pgA 566 1.09 1 x

6&7,5	 2-Nitrophenol <SM p91{ 560 1.4s t x

100-02-7	 4-Nitrophenol <22.7 p94 223 292 1 x

6245-9	 N-Nitrosodimethylamine <5.68 pgVl 5.68 238 1 x

621E4-7	 N-Nitrosc&n-prcpylamine <5.66 41 5.68 1,26 1 x

8630E	 N-Nllrosodiphenylamine <5,65 cf, 5.68 1.30 1 " x

674165	 Pentachlorophenol <227 W, 223 2.02 1 x

85-01A	 Phenanthrene <5,68 pgVl 5.68 0.682 1 x

108-95-2	 Phenol <5,66 pgA 5.68 1.19 1 x

129-000	 Pyrene <5,66 pgA 5,68 2.81 1 x

1104164	 Pyridine <5.65 pgA 5all 208 1 x

1204124	 1,2,4-7rcchlorobenzene <5.65 pgA 5.68 1.12 1 ^.

9ot2u	 1-Methylnaphthalene <5,68 p91 5.68 125 1

This laboratory report is not valid without an authorized signature on the cover page.
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pga 5.68 1.67	 1 SW9468270D	 23-Nov-11	 30 Nov-11	 MSL	 1124603	 X

to 5.68 1.10	 1 -	 %

pg'I 5.68 1.83	 1 %

pg9 568 0.784	 1 %

30-130%

15-110%

30-130%

15-110%

30130%

15-110%

pg/l	 1	 8270D TICS	 "	 MSL

rag4	 02	 0.02	 1	 SWB46 Molded.	 22-No3-11	 28-Nov-11	 SEW 1124353

40140%

Sample Identification

JB-PT06-SA

SB39636-07

.SNo. Analytels)

Client Project	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 18-Nov-11 09:30	 18-Nov-11

Result	 Flag	 Units	 *RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Semivolatile Organic Compounds by GCMS

Semivolatile Oroanic Compounds

Prepared by method SW846 3510C

95954	 2,4,5-Trichlorophenol 	 <5,68

8810-2	 2,4,6-Trichlorophenol	 <568

82E8a	 Pentachloronitrobenzene	 <568

95.43	 1,2,4,5-Tetrachlorobenzen 	 <5,68
e

Surrogate recoveries:	 ---__ -_--

321a08	 2-Fluorobiphenyl 69

36712-4	 2-Fluomphonol 46

4185-60-0	 Nitrobenzene-d5 69

416562-2	 Phenol-d5 33

178510	 Terphenyt-dl4 79

118-796	 2,4,6-Tribromophenol 73

Tentatively Ident ied Compounds
Prepared by method SW846 3510C

Tentatively Iden66ed Nonelound
Compounds

Extractable Petroleum Hydrocarbons

Finaemrintina by GC
Prepared by method SW846 3510C

Total Petroleum 13
Hydrocarbons

Surmgare recoveries:

338633-2	 1-Chlorooctadecane 64

This laboratory report u not valid without an authorized signature on the cover page.
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Sample Identification
Client Project	 Matrix	 Collection Date /T'ime	 Received

JB-PTOI-SA

	

60236456	 Ground Water	 18-Nov-11 11:00	 18-Nov-11
SB39636-OS

CASNo. Analyte(s)	 Result	 Flag	 Units	 "RDL MDL DiluBon Method Ref. Prepared Analyzed Analyst Botch

Volatile Organic Compounds

Volatile Ora mic Compounds 	 PH

Prepared by method SW846 5030 Water MS

76-13-1	 1,1,2-Trichlorotrifluoroetha	 <lz	 pg/l	 1.0	 0.6	 1	 SW8468260C	 3PNov-11	 01 De , 11	 dRO	 1124902	 X
re (Freon 113)

6764 -1 Acetone <300	 R03 no 300 7.7 1	 ^

1074 2H1 Acrylonitrile <0.5 pg4 0.5 0.5 1

714&2 Benzene <10 pgtl 1.0 03 1

108416 -1 Bfomobenzene <1,0 pgtl 1.0 03 1

74-975 Bromochloromethane <Ia pg4 1.0 03 1

75-274 Bromodichic omethane <0.5 pul 0.5 05 i"

75-25-2 Bromoform <1.0 pgtl 1.0 0.6 1

74413-9 Bromomethane <2,0 pg4 2.0 1.1 1

78-93-3 2-Butanone(MEK) <10.0 pg'I 10.0 17 1

10451-8 n-Butylbenzene <1.0 pg4 1.0 0.6 1

135-9841 sec-Butylbenzene <1.0 pgtl 1.0 0.8 1

98466 tart-Butylbenzene <1z pgtl 7.0 03 1

75-150 Carbon disulfide <20 pgtl 2.0 Oe 1

5623-5 Carbon tetrachloride <10 pwl to 0.5 1

108-90-7 Chlorobenzens <1.0 pgtl 1.0 0,7 1

75M3 Chloroethane <e0 p0 2.0 1.0 1

67436-3 Chloroform <la pg9 1.0 07 1

74-073 Chloromethane <2.0 pgll 2.0 1.5 1

954941 2-Chlorotoluene <1.0 pO/I 1.0 0.9 1

106434 4-Chlorotoluene <1.0 pg4 1.0 0.7 1

96124) 1,2-Dibromo3-chloroprop <2.0 pgq 20 0.9 1
one

12448-1 Dibromochloromethan , <0.5 pgtl 0.5 Oa 1

106 9341 1,2-Dibromoethane (EDB) <0.5 p0 0.5 0.3 1

744953 Dibromomethane <la pgtl 1.0 0.7 1

95-501 1,2-Dlohiorobenzene c1,0 pgtl 1.0 03 1

541-73-1 1,3-Dichlorobenzene <1.0 pg/ 1.0 0.7 1

10646-7 1,44 DlcNofoleenzene <1e W 1e afi t

75-718 Dichlorodifluoromethane <2.0 pgll 2.0 0,4 1
(Freonl2)

75343 1,1-Dichloroethane to pg4 7.0 0.7 1

10706o 1,2-Dichloroethane <1,0 pwl 1.0 0.0 1

75354 1,1-Dichloroethene <1,0 pg" 1.0 M 1

15659-2 cis-1,2-Dichloroethene <1.0 pg9 1.0 03 1

15860-5 trans-1,2-Dichloroethene <1.0 pgtl 1.0 0.7 1

7887-5 1,2-Dichloropropane <1.0 pgtl 1.0 0.7 1

142-289 1,3-Dichloropropane <1.0 pg4 la 0.8 1

594207 2,2-Dichloropropane <1.0 pO/I 1.0 0.6 1

563-586 1,1-Dichloropropene <1.0 pgtl 1.0 0.6 1

IMI-01 -5 cis-1,3-Dlehloropropene <0.5 pgtl 0.5 0.3 1

10061026 trans-1,3-Dichloropropene <0.5 pg4 0.5 0.5 1

100414 Ethylbenzene <1.0 pgtl 1.0 O.7 1

87438-3 Hexachlorohuiadiene <05 pgll 05 0,4 1

591-786 2-Hexanone(MBK) <ioa pgtl 10.0 0.5 1

This laboratory report is not valid without an authorized signature on the cover page.

21-Dec-11 12:16 * Reportable Detection Limit

x

X

X

X

X

x

x

x

X

x

X

X

x

x

X

X

x

„	 x

„	 x

x

x

„	 x

x

„	 x

x

x

x

x

x

x

x

x

x

x

x

Page 26 of 70



Sample Identification
Client Proiect# Matrix Collection Date/Time	 Received

JB-PTOI-SA
60236456 Ground Water 18-Nov-11 11:00	 18-Nov-I1

SB39636-08

SNo.	 Analyte(v) Result Flag	 Units 'RDL MDL Dilution Method Ref-	 Prepared Analyzed Analyst Batch Cert.

Volatile Organic Compounds

Volatile Oroanie Compounds PH

Prepared by method $W646 5030 Water MS

9aa26	 Isopropylbenzene <1.0 Pv la 0.6 1 SW6468260C	 30-Nov-11 -	 01-Dec-11	 JRO	 1124902 X

9&8743	 4-isopropyltoluene <1.0 pall 10 0.6 1 X

163M0"	 Methyl tert-butyl ether <1.0 pall 10 03 1 " X

108-10-1	 4-Methy42-pentanone <10.0 pall 10.0 0.9 1 X
(MIRK)

7569-2	 Methylene chloride <20 PO 2.0 0.7 1 °' X

91-203	 Naphthalene 701 pal, la 03 1 X

103435-1	 n-Propylbenzene <la pall la 0.8 1 '° X

10042-5	 Styrene <1.0 p0A la 0.6 1 " X

633-2o6	 1,1,1,2-Tetrachloroethane <1.0 Vol 10 a6 1 X

79x4 -5 	1,1,2,2-Tetrachloroethane <0.5 poi (15 0,3 1 X

12-194	 Tetrachloroethene <1,0 poll la 03 1 " X

10688-3	 Toluene <1.0 aVI la 0.6 1 X

87616	 1,2,3-Trichlorobenzene <1.0 poA 4.0 0.4 1 X

12"2 -1 	1,2,4-Trichlorobenzene <1.0 V91 10 04 1 " X

108-703	 1,3,5-Trichlorobenzene <1.0 pgA in 0.8 1

71656	 1, 1,1 -Trichloroethane <1.0 pw'I 10 0,6 1 - X

7960-5	 1,1,2-Trichloroethane <10 pall la 0.6 1 °' X

7961E	 Trchlomethene <1,0 pall 1.0 0.6 1 y

1.4	 Trichlorotluoromethane <1.0 pgo 1.0 0.6 1 X
(Freon 11)

96-184	 1,2,3-Trichloropropane <1.0 pyl 10 03 1 X

9543343	 1,2,4-Trlmethylbenzene 5.A pall 1.0 0.8 i X

1oed76	 1,3,5-Trimethylbenzene 14.8 pall 1.0 0.7 1 " X

75404	 Vinyl chloride <10 pall la 0.6 1 °' X

179601231	 m,p-XYlene <2,0 pall 2.0 1.6 1 X

95475	 o-Xylene <1.0 pwA 1.0 0.9 1 °' X

109 .9&9	 Tetrehydmlumn <2.0 P91 2.0 1.4 1

80.29-7	 Ethyl ether <la poi 10 0.7 1

99465-8	 Tert-amyl methyl ether <1.0 pall 1'0 0.7 1 X

637-923	 Ethyl tert-butyl ether <1.0 pall 1,0 0,8 1 X

W&20-3	 DI-isopropyl ether <1.0 pall 1.0 07 1 X

75656	 Tert-B utanol/butyl <10.0 pall 10.0 8.6 1 X
alcohol

123-91 -1 	1,4-Dioxane <200 pgA 200 14.0 t X

4103743	 trans-1,4-Dlchioro-2-bunm <5a pgIl 50 0.6 i X
e

64473	 Ethanol <400 pall 400 35.7 1 X

Suvogalerecovedes:

40004	 4-Bmmofluombenzene 97 70-130%

2037263	 Toluerl 100 70-130%

t7060-074 	1.2-Dichlometharl 109 70-130 %

180	 7	 Dibromofluoromethane 107 70-130%

"tatively Identifed Compounds by GC/MS
pared by method SW846 5030 Water MS

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification 	
Client Project#	 Matrix	 Collection Date/Time	 Received

JB-PTOI-SA	
60236456	 Ground Water	 18-Nov-11 11:00	 18-Nov-i l

SB39636-08

CASNo. Analyte(s)
	

Result 	 Flag	 Units	 -RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch

Volatile Organic Compounds

Tentatively Identified Compounds by GUMS
Prepared by method SW846 5030 Water MS

11-Inrlene, 54.7
2,34hydroA,7-...

468-233 Benzene, 160
1,2,3,4-tetramethyl-

527-537 Benzene, 74.6
1,2,3,5-telramethyl-

95-93-2 Benzene, 48.9
1,2,4, 5-tetramethyl-

002039E9E Benzene, 92.1
2-ethenyl-T4-dime...

0038Tr -198 Naphthalene, 81.9
1,2,3,44etmh... (01)

00309342.0 Naphthalene, 1-methyl- 103
(02)

Organic Compounds by Modified SW846 8095

Glycol Analysis
Prepared by method SW846 8015 Mod.

11146E Diethylene glycol <20.0

107-214 Ethylene glycol <10.0

11176 -2 Ethylene glycol monobutyi <10.0
ether

5755E Propylene glycol <10.0

Surrogate recoveries:

71410 1-Pentanol 92

Semivoiatile Organic Compounds by GCMS

Semivolatile Organic Compounds
Prepared by method SW846 351 OC

83329 Acenaphthene <29.4

208-908 Acenaphthylene <294

62533 Aniline <29.4

12012-7 Anfhracene <29.4

103333 ,Azobenzene/Diphenyldiizi <2A
ne

92-625 Benzidine <29.4

M-55-3 Benzo (a) enthracene <29.4

so32E Benzo (a) pyrene <29.4

205-992 Benzo (b) fluoranlhene <29A

19124-2 Benzo (g,h,i) perylene <29A

207-66-9 Benzo (k) nuoranthene <29,4

6565E Benzoic acid <29.4

1.0031E Benzyl alcohol <294

11191 -1 Bis(2-chloroelhoxy)metha <29.4
ne

11144A Bis(2-chlorce0hyI)e1II <29A

108-643-1 Bts(2-chloroisoprcpyi)ethe <29A
r

117-61-7 Bis(2-e1hylhexyl)phthalate <29.4

101-553 4-Bromophenyl phenyl <29.4
ether

TIC p9A	 1

TIC pgrl	 1

TIC p9A	 1

TIC pgA	 1

TIC ygA	 1

TIC pgA	 1

TIC pgA	 i

mgA 20.0 Ms	 1

mg4 10.0 6,13	 1

Mai 10.0 2.10	 1

mgA 10.0 6.42	 1

40-140%

Rol

p9/I 29,4 4,76	 5

pgA 29.4 5.94	 5

p94 29.4 12.5	 5

pe'I 294 4.35	 5

pg/I 29.4 6.29	 5

pg/I 29.4 1T5	 5

pgr l 29.4 3.29	 5

pgA 29.4 4.94	 5

pgA 294 5.65	 5

pgA 29.4 8.53	 5

p9A 29.4 8.94	 5

p99 29.4 9.24	 5

pol 294 9.00	 5

p9A 29.4 624	 5

p9A 29.4 6.59	 5

y9A 29.4 7.24	 5

pgll 294 969	 5

p9A 294 771	 5

SW846 8260C TICs	 30-Nov-1t"- 01-Dec-11	 JRO	 1124902

SW846 8015 Mod	 28-Nov-11	 28-Nov-11	 SEW	 1124624

SW846 8270D	 23-Nov-11	 01-Dec-11	 ML	 1124503	 x
x

X
x

x

x

x

X

X

x

x

X

X

X

X

X

X

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification 	
Client Proieet 4	 Matrix 	 Collection Date/Time	 Received

SB-PT01-SA	

60236456	 Ground Water	 18-Nov-11 11:00	 18-Nov-II
^B39636-08

SNo. Analyte(s)
	

Result	 Flag	 Units	 `RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Semivelatile Organic Compounds by GCMS

Semivolatife Orono Como0unds Rol

Prepared by method SW846 3510C

85438-7 Butyl benzyl phthalate <29A pg4 29.4 4.41 5 SWB466270D	 23-Nov-11	 01-Dew1l	 ML	 1124503	 X

8674E Carbazole <29A vol 29.4 11.9 5 x

5930-7 4-Chlorc-3-methylphenol <29A pg4 29.4 8.53 5 "	 °	 X

106473 4-Chloroaniline <29A Aryl 29.4 6.94 5 "	 X

9138-7 2-Chloronaphthalene <2M Vol 29.4 3.88 5 x

9557E 2-Chlorophenol <29,4 pg4 29.4 4.94 5 x

7005-72-3 4-1-hlorophenyl phenyl <29.4 poll 294 576 5 x
ether

21MI-9 Chrysene <29A aryl 29.4 3.88 5 "	 x

53-703 Dibenzo (a,h) anthracene <29.4 pg4 29A 7.71 5 "	 x

182434-9 Dibenzofuran <29A p94 29.4 3.88 5 x

95-509 1,2-Dichlombenzene <290 pryI 29.4 5.00 5 x

541-73-1 1,3-Dichlorobenzene <29A pyl 29.4 7.94 5 x

106,18-7 1,4-Dichlorobenzene <29.4 Vol 29,4 424 5 "	 x

9194-1 3,3%Dichloroleenzidine <29.4 aoi 29.4 519 5 x

12""2 2,4-Dichlorophenol <29.4 aryl 29.4 7.82 5 x

640-2 Diethyl phthalate <29A pry, 29.4 7.24 5 °	 x

131-113 Dimethyl phthalate <29.4 aryl 29.4 5.00 5 x

10587-9 2,4-Dimethylphenol <29.4 Aryl 29.4 6.18 5 °	 x

2 Di-n-butyl phthalate <29.4 aryl 294 7.88 5 x

c84.52. 1 4,6-Dinitro-2-methylphenol <29A pg4 29.4 11.3 5 x

51285 2,4-Dlnitrophenof <29,4 pry, 29,4 18.9 5 x

12114-2 2,4-Dlnitrotoluene <29.4 Vol 29.4 7.53 5 x

60620-2 2,6-Dinitrotoluene <29.4 Aryl 29.4 6.41 5 "	 x

117840 Di-n-oCtyl phthalate <29,4 Vol 29,4 7.76 5 "	 x

206440 Flumanthene <29.4 Aryl 29.4 12.6 5 "	 x

86-73-7 Flumene <29.4 ago 29.4 5.35 5 x

118-749 Hexachlorobenzene <29.4 pg4 29.4 7.12 5 x

874383 Hexachlorobutadiene <294 p91 294 7.76 5 x

77<7A Hexachlorocydopentadien <29.4 pry, 29.4 Z94 5 x
e

67-721 Hexachloroethane <29.4 00 29.4 6.59 5 x

193335 Indeno (1,2,3-cd) pyrene <29.4 pryI 294 7.88 5 x

78591 ,sophorone <29.4 pyl 29A 6.29 5 "	 x

91-57E 2-Methylnaphthalene <29.4 Aryl 29.4 7,53 5 "	 x

95-089 2-Methylphenol <29.4 Aryl 29,4 5.00 5 x

108x9 4, 384-Methylphenol <58,8 aryl 58.8 6.41 5 x
10644-5

9120-3 Naphthalene 37.6 394 294 4.41 5 "	 "	 "	 x

8844-4 2-Nitroaniline <29.4 p94 294 6.24 5 x

9M9.2 3-Nitroaniline <29.4 pry, 29.4 9.35 5 "	 x

1000143 4-Nitroaniline <118 pyl 118 26.9 5 °	 x

98.953 Nitrobenzene <29.4 pry, 294 5.65 5 x
.43 2-Nitrophenol <29.4 vol 29.4 7.71 5 x

a2a 4-Nilrophenol <118 pryl 116 15.1 5 x

fit-759 N-N itrosodimethyla mine <29.4 pry, 294 12.3 5 x

This laboratory report is not valid without an authorized signature on the cover page,
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801

pg/I 294 6.53 5 SW8468270D	 23-Nov-11	 01-Dec-ti	 ML	 1124503	 X

pg/I 29.4 671 5 "	 "	 x

Po ll 116 10.5 5 x

pg9 29.4 3.53 5 °	 X

TO 29.4 6.18 5 X

pg/I 29.4 14.5 5 x

pg4 29.4 10.8 5 X

Put] 29,4 5,62 5 x

Pull 29.4 6.47 5

µyl 29.4 8.65 5 "	 x

pg/I 29.4 571 5 x

pull 294 9.47 5 "	 X

pg/1 29,4 4.06 5 x

TIC pgll 5	 827ODTICS

TIC pull 5

TIC aa4 5

TIC TO 5

TIC pg/l 5

TIC pull 5

TIC pg/I 5

TIC pgll 5

TIC pg/I 5

TIC poll 5

TIC pg/I 5

TIC pg4 5

TIC pg/1 5

TIC pgil 5

TIC purl 5

ML

Sample Ident'ifeatiion

JIB-PTOI-SA
Client Project#	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 18-Nov-11 11:00	 18-Nov-11
SB39636-08

CASNo. Analyte(s) Result

Semivolatile Organic Compounds by GCYIS

Semivolatile Organic Compounds
Prepared by method SW846 351 OC

62184-7 N-Nitrosodi-n-propylamine <29.4

66-306 N-N itrosodiphenylamine <29.4

8726 Pentachlorophenol <118

H_013 Phenanthrene <29.4

106-95-2 Phenol <29.4

12980-0 Pyrene <29,4

11066 -1 Pyridine <29,4

12062 -1 1,2,4-Trichlombenzene <29A

W-128 1-Methyinaphthalene 63.1

95-954 2,4,5-Trichlorophenoi <29.4

e8-062 2,4,6-Trichiorophenol <29A

82-683 Pe ntachloronitrobenzene <29.4

95-943 1,2,4,5-Tetrachlorobenzen <29.4
e

Surrogate recoveries:

3221-608 2-Fluorobiphenyl 66

367-124 2-Fluomphenol 33

416560.0 Ndrabenzene-d5 74

416562-2 Phenol-d5 18

1718-510 7erphenyl-dl4 82

118-796 2,4,6-Thbromophenol 55

Tentatively Identified Compounds
Prepared by method SW846 351 OC

08990]-331 1H-Inden-lone, 63.7
2,3-dihydro...

021102A6-5 2(1 H)-Naphthalenone, 147
octahy...

116164-06-8 3-Heptene, 42.5
2,2,3,5,6-pertam...

000625-33-2 3-Penten-2-One nm+

000488-233 Benzene, 4815
1,2,3,44etramethyl-(01)

00046023-3 Benzene, 139
1,2,3,4-tetramethyl- (02)

000620-144 Benzene, 3511
1-ethyl-3-methyl-

000099-87-6 Benzene, 1-methyl-4- 65.1
(1-meth_.

4292-755 Cyclohexane, hexyl- fit2

007764-50-3 Cyclohexanone, 43.6
2-methy)_5-(...

W0295-17-0 Cyclotetradecane 37.8

Decane, 3,8-dimethyl- 51.8

3891-96-3 Dodecane, 108
2,6,10-trimethyl-

013605-19-1 Ethanol, 2- 67.6
(3-methyiphenoxy)-

M4741A Heptylcyclohexane 43,4

Flag	 Units	 •RDL MDL Dilation Method Ref. prepared Analyzed Analyst Batch Cam

	

30-130%	 11	 1 1 	1 1
"

	

15-110%	 "

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

9BB-PTOI-SA
Client Proiect #	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 18-Nov-11 11:00	 18-Nov-11

,51kho.	 Analytel sf Result

3emivolatile Organic Compounds by GCMS

Tentatively Identi ied Compounds
Prepared by method SW846 3510C

0001196H2	 Naphthalene, 55.9
1,2,3,4-tetrah...

00095-37-1	 Naphthalene, 84.5
1,7-dimethyl-

W2956-76 -1 	Naphthalene, 42.9
decahydro-2-me ... (01)

002x58-769	 Naphthalene, SIA
decahydro-2-me ... (02)

002958-764	 Naphthalene, 45.1
decahydro-2-me ... (03)

54501-874	 Nonane, 2,6-dimethyl- 41.6

112575-06-2 	 Octane, 2,6-dimethyl- 140

00252881	 Phosphoric acid, dibutyl 40.6
ph...

000126-738	 Tributyl phosphate 1,740

Undecane, 2,E-dimethyl- 89.6

Extractable Petroleum hydrocarbons

Finaerormina by GC
Prepared by method SW846 3510C

Total Petroleum 23.4
Hydrocarbons

Flag	 Units	 *RDL MD1. Dilation Method Ref. Prepared Analyzed Analyst Batch Cere

TIC Pg/I 5	 8270D TICS	 23-Nov-11	 01-Dec-11	 ML	 1124503

TIC Pg4 5

TIC Pv 5

TIC Pg4 5

TIC Pg4 5

TIC Pg4 5

TIC Pg/I 5

TIC to 5

TIC Pgll 5

TIC Pgll 5

mg4	 0.3	 0.03	 1	 SW84681001viod.	 22-Nov-11	 28-Nov-11	 SEW	 1124353

gate recoveries:

. e-33-2	 1-Chlorooctadecane	 57	 40-140%

This laboratory report is not valid without an authorized signature on the cover page.
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ne (Freon 113)

67544 Acetone <200	 R03 41 200 51.1 5

167-13-1 Acrylonibile <2.5 ug4 2.5 2.3 5	 "

7143.2 Benzene <5,0 pg/I 5.0 3.3 5	 "

108.86-1 Bromobenzene <5.0 pg/I 5.0 ae 5

74-975 Bromochloromethane <5e pg4 5.0 3.6 5

75-274 Bromodichloromethane <2.5 pg4 2.5 2.4 5

75252 Bromoform <5.0 pc/I 50 3.0 5

7483-9 Bromomethane <10a pg/I 10.0 5.7 5

78-933 2-Butanone (MEK) <50a pg4 50.0 3.7 5

194515 n-Butylbenzene 44.11 pg11 5.0 2.8 5

135-968 sec-Butyibenzene 46.7 pg11 5.0 4.1 5

98465 tert-Butylbenzene 10.3 pg4 5.0 3.7 5

75-15-0 Carbon disul(de <10.0 pg4 100 3.1 5

56238 Carbon tetrachloride <5.0 pgU 5.0 2.7 5

19890-7 Chlorobenzene <5.0 pg4 5.0 3.3 5

75563 Chloroethane <10a pg4 10.0 5.2 5

67563 Chloroform <50 pg4 5.0 3.4 5

74.873 Chlorousethane <ta0 pgl 140 7.4 5

95498 2-Chlorotoluene <5.0 pg4 5e 4.0 5

106434 4-Chlorotoluene <5.0 pg/I 5.0 3.7 5

as IM 1,2-Dibromo-3-chloroprop <1On pg4 100 4.6 5
are

12448 -1 Dibromochloromethane <2,5 pryl 2.5 IA 5

1W-934 1,2-Dibromoethane(EDB) <2.5 pg4 25 1.6 5	 "

74-953 vibrornomethane <50 pg/I 5.0 0.0 6

9559 -1 1,2-Dichlorobenzene <5a pg4 5.0 3.3 5	 "

541-731 1,3-Dichlorobenzene <5.0 pgil 5.0 3,6 5

10646-7 1,4-Dichlorobenzene <5.0 pg4 5.0 3.i 5

757" Dichlorodifluoromethane <10a pg4 10.0 2.2 5
(Freonl2)

75-34-3 1,1-Dlchloroethane <5a pg11 6.0 3.4 5

107-062 1,2-Dichloroethane <5.0 pg/I 50 3.9 5

75354 1,1-Dichloroethene <5.0 pgrl 5.0 2.4 5

IM592 cia-1,2-Dichloroethene <5.0 p9/1 5.0 3.6 5

156805 trans-1,2-Dichloroethene <5,0 pg11 5.0 34 5

7887-5 1,2-Dichlcropropane <5.0 pg11 5.0 3.6 5

142-289 1,3-Dichloropropane <5.0 pg4 5.0 4.0 5

594-20-7 2,2-Dichloropropane <50 pgrl 5a 3.0 5

563-585 1,1-Dichloropropene <5.0 Pan 5.0 3.2 5

10061 .01 -5 cis-1,3-Dichloropropene <2.5 pg11 2.5 1.3 5

10061-025 trans-1,3-Dichloropropene <25 pg4 2.5 2.5 5

106414 Ethylbenzone <5.0 pg4 5.0 3.7 5

87x83 Hexachlorobutadiene <2,5 pg11 2.5 2.2 5

591-785 2-Hexanone (MBK) <500 pg4 60.0 2,7 5

This laboratory report is not valid without an authorized signature on the cover page.

21-Dec-11 12:16 " Reportable Detection Limit
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Sam_ ple Identification	
Client Proieot#	 Matrix	 Collection Date/Time	 Received

as-r roz-sn

SB39636-09	
60236456	 Ground Water	 18-Nov-11 13:30	 18-Nov-11

CASNo. Analytelsd	 Resuh	 Flag	 Units	 -RDL MDL Dilution MethodRef" Prepared Analyzed Analyst Ratch Cep

Volatile Organic Compounds

Volatile Organic Compounds	 eS1

Prepared by method SW846 5030 Water MS

76-134	 1,1,2-Trichlorotrifluoroetha	 <5.o	 pg4	 5.0	 3.2	 5	 SW8468260C	 30-Nov 11	 01-Dec-1 1	 JRO	 1124902	 X



Volatile Organic Compounds

Volatile Organic Compounds
Prepared by method SW846 5030 Water MS

9082-8 Isopropylbenzene 662

9987E 4-Isopropyltoluene <5.0

1634-04d Methyl Cert-butyl ether <5.0

108-10-1 4-Methyl-2-pentanone <500
(MIRK)

75993 Methylene chloride <10.0

91-203 Naphthalene 223

10385-1 n-Propylbenzene 112

IDod2E Styrene <5,0

6M 2ae 1, 1, 1,2-Tetrachloroeth ane <5.0

79345 1,1,2,2-Tetrachlomethane <2,5

127-184 Tetrachtoroethene <5.0

108418-8 Toluene <5.0

8781-6 1,2,3-Trichlorobenzene <5.0

120412 -1 1,2,4-Trlchicrobenzene <5,0

108703 1,3,5-Trichlorobenzene <5.0

71E -G 1,1,1-TnChioroethane <5.0

79405 1,1,2-Tdchloroethane <5.0

79918 Tnchloroethene <5X

1-0 Trichlorofluoromethane <5,0
(Freon 11)

re-184 1,2,3-Trichloropropane <5.0

9583-8 1,2,4-Trimethylbenzene <5.0

IDeE7E 1,3,5-Trimethylbenzene <5.0

7541-4 Vinyl chloride <5.0

179601-23 -1 rap-Xylane <10.0

9547-8 c-Xylene <5.0

109999 Tetnehydrofuran <Ina

fe-29-7 Ethyl ether <5.0

99495-1 Tert-amyl methyl ether <5L

637-923 Ethyl tert-butyl ether <5.0

108-20-3 Di-isopropyl ether <5a

75859 Tert-Butanol I butyl <50.0
alcohol

12391 -1 1,4-Dioxane <100

11037E trans-1,4-Dichloro-2-buten <25.0
e

64-17-5 Ethanol <2000

Surrogate recoveries:

40904 4-Bromotluorobenzene 103

203726E Totuene*d8 100

1700-070 1,2-Dichloroethane-d4 112

186853-7 Dibromofluoromethane 106

tatively Identified Compounds by GUMS
pared by method SW846 5030 Water MS

µg4 5.0 3.1 5 SW8468260C	 30-Nov-11-	 01-Dec-11	 JRO	 1124902	 X

pg4 5D 3.0 5 "	 X

W 5.0 33 5 X

µ0 50.0 4.7 5 X

µyl 10.0 3.4 5 '"	 X

yg4 5.0 1.7 5 "	 x

pg9 5.0 3.8 5 X

µg9 5.0 3,1 5 X

pg4 5.0 3.1 5 "	 "	 X

41 2.5 13 5 x

µ91 I 5.0 33 5 "	 X

µg4 5.0 41 5 x

gg4 50 1.9 5 "	 x

µgtl 5.0 1.8 5 X

µ04 5.0 3.9 5

pgll 5.0 2.9 5 "'	 x

PO 5.0 3.2 5 x

awl 5.0 38 6 x

µyl 5.0 3,1 5 '°	 x

µ0 5.0 3.7 5 x

µg41 5.0 3.8 5 X

pg9 5.0 31 5 X

1199 50 4.0 5 X

gg'I 10.0 82 5 "	 x

µg4 5.0 4.4 5 x

µg9 10.0 T2 5

µg9 5.0 3.5 5

gg4 5.0 3.6 5 "	 x

µg9 5.0 3.9 5 x

41 5,0 3.6 5 x

p99 50,0 43.2 5 "	 x

µg4 100 70.1 5 X

µg4 25.0 18 5 X

µ0 2000 178 5 x

70-130%

7&130%

70430 %

70-130%

G51

Sample Identification

JB-PT02-SA

SB39636-09

S No. Analyte(s)

Client Project 	 Matrix	 Collection DatelTitne	 Received

60236456	 Ground Water	 18-Nov-11 13:30	 18-Nov-11

Result	 Flag	 Units	 *RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

This laboratory report is not valid without" authorized signature on the cover page.

21-Dec-11 12:16	 ° Reportable Detection Limit
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CASNo. Analytets) Result

Volatile Organic Compounds

Tentarve(y Identified Compounds by GC/MS
Prepared by method SW846 5030 Water MS

076069593 1,3-Cyclopentadiene, 255
1,2,3,...

000768503 Benzene, 97.2
(1-methyl-l-propen...

527537 Benzene, 188
1,2,3,5detramethyl-

000527A4A Benzene, 1-methyl-2- 183
(1-meth...

002039895 Benzene, 114
2-ethenyi-1,4-dime...

4%-11-7 Indane 102

Omt19542 Naphthalene, 92A
1,2,3,4-tetrah...

Naphthalene, 1-methyl- 398

Naphthalene, 2-methyl- 289

Organic Compounds by Modified SW846 8015

Givcol Analysis
Prepared by method SW846 8015 Mod.

111A6e Diethylene glycol <20.0

10721 -1 Ethylene glycol <10,0

11146-2 Ethylene glycol monobutyl <10,0
ether

57555 Propylene glycol <10.0

Flag	 Units	 'RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch

TIC 8g4	 5

TIC 884	 6

TIC 894	 5

TIC 894	 5

TIC 8011	 5

TIC 8011	 5

TIC 8911	 5

TIC 8911	 5

TIC 8411	 5

SWB468260C T[Gs	 30-Nov-11'" 01-Dec-11	 JRO	 1124902

mgll 20.0 193	 1

MO 10.0 6.13	 1

Mgt 10.0 2.10	 1

mg/1 10.0 6.42	 1

SW846 8015 Mod	 28-Nov-11	 28-Nov-.11	 SEW	 1124624

Surmgele recoveries:

7141-0	 1-Pentanol	 89

Semivolatile Organic Compounds by GCMS

5emivolatile Organic Compounds
Prepared by method SW846 3510C

63329 Acenaphthene <278

206965 Acenaphthylene <278

62-53-3 Aniline <278

128-124 Anthracene <278

10333-3 Azobenzene/Diphenyldlazi <278
re

92-57-5 Benzidine <278

56553 Benzo (a) anthracene <278

50528 Benzo (a) pyrene <278

2D5.992 Benzo (b) fluoranthene <278

191-242 Benzo (g,h,i) perylene <278

207D8-9 Benzo (k) iWoranthene <276

65560 Benzoic acid <278

108515 Benzyl alcohol <278

11191 -1 Bis(2-chloroethoxy)metha <278
ne

111444 Bis(2-chloroethyl)ether <278

1G85D . 1 Bis(2-chloroisopmpyl)ethe <276
r

117-81-7 Bis(2-ethylhexyi)phthalate <278

GS1

40-140%

894 278 45.0	 50

vel 278 56,1	 50

PW1 278 118	 50

8g/f 278 41.1	 50

894 276 59.4	 50

8g11 270 165	 50

8g/1 278 31.1	 50

pg/I 276 46.7	 50

894 279 53.3	 50

8 g4 278 80e	 50

PWI 278 844	 50

894 276 872	 50

804 278 85.0	 50

8011 278 58.9	 50

881 1 278 62.2	 50

pg4 278 68.3	 50

8911 278 913	 50

SWB468270D	 23-Nov-11	 01-Dec-11	 ML	 1124503	 X
x

x

x

x

X

x

x

x

X

x

x

x

x

x

x

Sample Identification

JB-PT02-SA

SB39636-09

Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 18-Nov-11 13:30	 18-Nov-11

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification	
Client Proiect#	 Matrix	 Collection Date/Time	 Received

dB-PT02-SA	
60236456	 Ground Water 	 18-Nov-11 13:30	 18-Nov-1I

gB39636-09

-iSNo. Analyte(s)
	

Result	 Flag	 Units	 "RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cer[

Semivotat0e Organic Componnd5 by GCMS

Semivolable Omanic Compounds 631

Prepared by method SW846 3510C

101363 4-Bromophenyl phenyl <278 p9A 278 72.8 50 SW8468270D	 23-Nov-11	 01-Dec 11	 ML	 1124503	 x
ether

8558-7 Butyl benzyl phthalate <276 pyl 278 41.7 50 x

8684& Carbazole <278 pg/l 278 112 50 °	 x

59504 4-C Moro-3-methylphenol <278 pyl 278 60.6 50 x

108-078 4-Chloroaniline <278 of 278 656 50 x

9138-7 2-Chloronaphthalene <278 141 278 36.7 50 x

9W 2-Chlomphenol <278 pgA 278 467 50 x

7005-723 4-Chicrophenyl phenyl <278 pgA 278 54.4 50 x

ether

218E19 Chrysene <278 pgA 276 36.7 50 x

M,70.3 Dibenzo (a,h) arithracene <278 pg/l 278 72.8 50 x

132549 Dibenzofuran <278 pg/l 278 363 50 x

9530-1 1,2-Dichlorobenzene <278 pgvl 278 472 50 "	 x

541-73-1 1,3-Dichlorobenzene <278 pgt 278 75.0 50 x

108x6-7 1,4-Dichlorobenzene <278 p9A 278 40.0 50 x

91-944 3,3'-Dichlombenzidine <278 pgA 278 112 50 x

120632 2,4-Dlchlorophenol <278 pgA 278 73.9 50 x

8466.2 Diethyl phthalate <27B p9A 278 68.3 50 x

116 Dimethyl phthalate <276 pg/l 278 4T2 50 x

..+67.9 2,4-Dimethylphenol <278 W, 278 58.3 50 x

8474-2 Di-n-butyl phthalate <278 41 278 74.4 50 x

53432-1 4,6-Dinitro-2-methylphenoi <276 y911 278 107 50 x

51.283 2,4-Dinitrophenol <278 91 278 176 50 x

121-142 2,4-Dlnitrotoluene <278 p9A 278 71.1 50 x

806-M2 2,6-Dlnitrotoluene <276 pgA 278 Me 50 "	 x

117x46 Di-n-ootyl phthalate <278 p9A 278 73.3 50 x

206440 Flvoranthene <278 4 276 119 50 x

8&734 Fluorene <278 p0 276 50.6 50 x

118.741 Hexachloroberzene <278 pgyl 278 67.2 50 x

6758-3 Hexachlorobutadiene <278 pgvl 278 73.3 50 "	 x

77474 HexachlotocyUOpentadlen <278 cg" 278 75o 50 °	 x
e

6742-1 Hexachloroethane <278 pgA 278 62.2 50 x

19&395 Indeno (1,2,3-cd) pyrene <276 y9A 278 74.4 50 x

7839-1 Isophmone <278 pgA 278 59.4 50 x

9157E 2-Methylnaphthalene 2,260 p9A 278 71.1 50 x

95x&7 2-Methylphenol <278 pg^l 278 47.2 50 x

10839.4. 384-Methylphenol <556 pg/l 556 60.6 50 x
iM44-5

91-20-3 Naphthalene 515 ygA 276 413 50 x

88-74A 2-Nitmaniline <276 pg/l 278 56.9 50 x

99092 3-Nitroaniline <278 ygA 278 88,3 50 x

-161E 4-Nitroaniline <1110 VgA 1110 254 50 x

36 Nitrobenzene <278 pgA 278 53.3 50 x

M753 2-Nitrophenol <278 pgA 278 72.8 50 "	 x

This laboratory report is not valid without an authorized signature on the coverpage.

21-Dec-11 12:16	 * Reportable Detection Limit
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Sample Identification
Client Project # Matrix	 Collection Date/Tine Received

.FB-PT02-3A
60236456 around Water	 18-Nov-1113:30 18-Nov-11

SB39636-09

CAS No.	 Analytets) Result Flag Units *RDL	 MDL Diludou	 Method Ref.	 Prepared Analyzed Analyst	 Batch Ceu-

Semivolatite Organic Compounds by OCMS

Semivolatile Organic Compounds Gel

Prepared by method SW846 3510C

100-02 7	 4-Nitrophenol <1110 pg9 1110 143 50	 SW846 8270D	 23-Novel1	 Di-Dec-it ML	 1124503 %

62-75-9	 N-N itrosodimethylamine <278 Peel 278 116 50	 1 x

621647	 N-Nftrosodl-n-propylamine <278 arl 278 61.7 50 x

B6^5	 N-Nisasodiphenylarrane <278 Pge 278 633 5o x

67-86 5	 Pentachlorophenol <1110 Pali 1110 90.9 50	 ° x

85518	 Phenanthrene <278 Pgil 278 33.3 50 x

108-954	 Phenol <278 pall 278 58.3 60 x

129505	 Pyrene <278 pgq 270 137 SD x

110-86. 1	 Pyridine <278 Pgil 278 102 50 x

120x24	 1,24-Trich lorobenzene <278 PO 278 55.0 50 x

W-12-0	 1-Methylnaphthalene 1,600 Pell 278 61.1 50

95-95-4	 2,4,5-Trichlomphenol <278 Pail 276 81.7 50 x

8856-2	 2,4,6-Trichlomphenol <278 pg4 278 53.9 50	 1 x

8258-8	 Pentachloronitrobenzene <278 rgil 278 09.4 50	 11 x

M-943	 1,2,4,5-Tetmchlorobenzen <278 pgil 278 36.3 50 x
e

Surrogate nuo'renes:

alrtU	 2-Fluomblphenyl 0 Sol 30-130%

367124	 2-Fluomphenol 0 Sol 15-110%

4166-660	 7dHrobenzene-d5 0 Sol 30-130%

416662-2	 Phenol-d5 0 Sot 15.110%

1718-51-0	 Terphenyi-dt4 0 Sol 30-130%

Ila 796	 2,4,6-Tdbromophenol 100 15110%

To taiively Identified Compou ds

Prepared by method SW846 3510C

900622545	 2,5-Dimethyl-1-pyrroline 832 TIC pail 50	 6270D TICS ML

00070-564	 2-Methyladamantane 059 TIC Pail 50 1"

00218	 Benzene, 729 TIC pail 5D	 11 IT"

(1, 1-dimethylpropyl)-

95-932	 Benzene, 1,550 TIC 41 50
1,2,4,5-tetramethyl-

93474-7	 Benzene, 1,190 TIC pyl 50
1-ethyl-3,5-dimethyl-

0000W9 75	 Benzene, 1-methyl-4- 1,550 TIC va" 50 ^

(1-meth...

7058-017	 Cyclohexane, 1,580 TIC Pgt 50	 " ^
(1-methylpropyl)-

081141-803	 Cyclohexane, 733 TIC Pail 50

1,2-diethyl-3-...

Cyclohexane, 1,350 TIC P96 50

t-methyl-2-pro...

004291-80-9	 Cyclohexane, 1,390 TIC Pail 50

1-methyl-3-pro...

Cyclohexane, 1,640 TIC pgrl 50

2-butyl-1,113-...

4292755	 Cyclohexane, hexyl- 2,400 TIC Pgil 50

2947.725	 Deoane, 4-methyl- 1,520 TIC Pail 50

3891-96-3	 Doderane, 2,450 TIC 01 50 ^
2,6,10-trimethyl-

This laboratory report is not valid without an authorized signature ore the cover page.
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Sample Identification

JB-PT02-SA

Sh39636-09

-S No. Analyte(s)

Client Project	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 18-Nov-11 13:30	 I8-Nov-I1

Result	 Flag	 Units	 *RDL MDL Dihuion MethadRej. Prepared Analyzed Analyst Botch Cart

.S'e111iVO12tile Organic Compounds by GCNS

Tentatively Identrfied Compounds

Prepared by method SW846 3510C

W561741-4	 Heptyicyclohexane 1,450 TIC pgrl 50	 8270D TICS	 23-Nov-11	 01-Deall	 ML	 1124503

W0571-58-0	 Naphthalene, 1,040 TIC pgll 50	 ^

1,4-dimethyi-

OW575-0 a	 Naphthalene, 1,300 TIC pg4 50
1,6-dimethyl-

OD1127-76-0	 Naphthalene, 1-ethyl- 1,110 TIC pg/l 50

Naphthalene, 1,250 TIC of 50	 "
2,7-dimethyl-

Naphthalene, decahydre-, 1,468 TIC pg'1 so
tr...

002958-16-1 	 Naphthalene, 4,630 PC pg4 50	 ^	 °
decahydro-2-me...(01)

0021350-I6 . 1	 Naphthalene, 1,840 TIC pgil 50
decahydro-2-me... 102)

1125764 2	 Octane, 2,"imethyl- 4,740 TIC poll 5o

Undecane, 2,6-dimethyl- 3,020 TIC p9 50

Extractable Petroleum hydrocarbons

Finae orintina by GG

Prepared by method SM46 3510C

Total Petroleum 10.3 mg4 0.2	 0.02	 1	 SWB46 B100Mod.	 22-Nov-01	 213-Nov-11	 SEW	 1124353
Hydrocarbons

-	 -------^-—	 ^_,gate recoveries:

-3332	 1-Chlamoctadecane 83 40-140%	 1"
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re (Freon 113)

67-64-1 Acetone <10.0 P0 too M 1

107-13-1 Acrylonitrile <0.5 Pg4 a5 0.5 1

7143-2 Benzene <1.0 pg9 1.0 0.7 1

t0a-864 Bromobenzene <1.0 Pg4 In 0,7 1

74-97-5 Bromochloromethane < i n poll 1.0 07 1

75-274 Bromodichloromethane <0.5 pg4 0,5 0.5 i"

7525-2 Bromoform <1.0 4, 1.0 0.6 1

74M9 Bromomethane <20 Pg11 2.0 1.1 1

78-93-3 2-Butanone(MEK) <loo pg4 10,0 1.7 1

10451-8 n-Butylbenzene <1,0 pg/I 1.0 0.6 1

135968 sec-Butylbenzene <1.0 Pg4 t0 0.8 1

93066 tert-Butylbenzene <la P94 1.0 0.7 1

75550 Carbon disulfide <2.0 pg/I 2.0 0.6 1

5623-5 Carbon tetrachloride <1.0 Pg4 t.0 0.5 t

106-909 Chlombenzene <to PW 1.0 0.7 1

7500-3 Chlorcethane <2.0 a 2.0 1.0 1

67063 Chloroform <l.0 poll 1.0 01 1	 "

74-873 Chloromethane <2.0 Pg4 2.0 1.5 1

95498 2-Chlorotoluene <1.0 poll 1.0 0.0 1

106434 4-Chlorotoluene <1.0 W, to 07 1

96128 1,2-DIbromo-3-chloroprop <2.0 W, 20 0.9 1

one

124-46-1 Dibromochloromethane <0.5 pg'I 0.5 0,3 1

106.934 1,2-Dibromoethane (EDB) <0.5 Pool 0.5 0.3 1

74953 DI b. anomethane <1.0 Pali iD 0.7 i

95-50-1 1,2-Dichlorobenzene <1D Pg4 1,0 07 1

541931 1,3-0ichlorobenzene <1.0 Pg4 t0 03 1

10646-7 1,4-Dichlarobenz¢ne <In pg/t t0 no t

75-718 Dichlorotilluoromethane <M Is1 2.0 0.4 1

(Freon12)

75-34-3 1,1-0ichloroethane <1.0 poll 1.0 03 1

107062 1,2-Dichloroethane <1.0 poll 1.0 0.8 1

75-354 1,1-Dichloroethene <1.0 P9A 1,0 0.5 1

15659-2 cis-1,2-Dichloroethene <70 vg/1 1.0 0.7 1

15660-5 trans-1,2-Dichloroethene <1.0 09A to 0,7 1

73875 1,2-Dichloropropane <1.0 all 1.0 03 1

142-269 1,3-Dichloropropane <1.0 W, la 0.6 I

59420-7 2,2-Dichloropropane <1,0 pgrl 1.0 0.6 1

563-568 1,1-Dichloropropene <1,0 Pgq 1.0 0.6 1

10061-615 cis-1,3-Dichloropropene <0,5 pg4 a5 0.3 1

10061-02-6 trans-13-Dichloropropene <0.5 P91 0.5 0.5 1

100414 Etylbenzene <1,0 Pg9 to 03 1

87863 Hexachlorobutadiene <0.5 pg4 0.5 0.4 1

591930 2-Hexanone(MBK) <10.0 a 10,0 0.5 1

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Proiect #	 Matrix	 Collection Date/Time	 Received

7'B
60236456	 Deionized Water	 IS-Nov-1100:00	 IS-Nov-1t

SB39636-10

CASNo. Analyte(s)	 Result	 Flag	 /hits	 '''RDL	 MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cer_

Volatile Organic Compounds

Volatile Organic Compounds

Prepared by method SW846 5030 Water MS
76-131	 1,1,2-Trichlocotriguoroetha	 <1.0	 Pg4	 to	 0.6	 1	 SW8466260C	 30-Nov-11	 01-Dec-11	 JRO	 1124902	 x



Sample Identification

TB
°439636.10

.SNo. Analyte(c)

Volatile Organic Compounds

Volatile 0 anriL is Compounds

Prepared by method SW846 5030 Water MS

90-82-8 Isopropylbenzene <1.0

9&876 4-Isopropyltoluene <1.0

1634-04-0 Methyl tert-butyl ether <1.0

10840-1 4-MethyF2-pentanone <10.0
(MIBK)

7589-2 Methylene chloride <2d

91-20-3 Naphthalene <1.0

10385-1 n-ProDvlbenzene <1.0

100426 Styrene <1.0

530-206 1,1,1,2-Tetrachloroethane <1,0

79-M-5 1,1,2,2-Tetmchloroethane <0.5

127-109 Tetrachloroethene <1,0

10889-3 Toluene <la

87616 1,2,3-Trichlorobemene <1.0

12062-1 1,2,4-7nchlorobenzene <1.0

100703 1,3,5-Trichiorobenzene <1.0

71-556 1,1,1-Tdchloroethane <1.0

79005 1,1,2-Trichlorcethane <la

10616 Trichioroethene <1,0

4 Trichlorofluoromethane <la
(Freon 11)

W-184 1,2,3-Trichloropropane <la

9563-8 1,2,4-Trimethylbenzene <1.0

IM67-8 1,3,5-Trimethyibemene <1.0

751-4 Vinyl chloride <1.0

179501-231 m,p^Xylene <2.0

95-076 o-Xylene < I n

100909 Tetfahydfofuran <2,0

60-29.7 Ethylether <1.0

994x5-8 Tert-amyl methyl ether < la

037-923 Ethyl tert-butyl ether < 1.0

lo3-20-3 Di-isopropyl ether <1.0

75859 Tert-Butanol/butyl <Ira
alcohol

12391 . 1 1,4-Dioxane <20.0

11057-8 trans-14-Dichloro-2-buten <50
e

64-17.5 Ethanol <400

Suoogale reroveries:

400004 4-Bromotluombenzene 94

203726-5 Toluene-dB 100

1Aoso-076 1,2-Dichloroethane-d4 112

1863-537 DibromoNuommethane 105

atively Identified Compoundsnds by GC/MS
roared by method SW846 5030 Water MS

Client Project#	 Matrix	 Collection Date/Time	 Received

60236456	 Deionized Water	 18-Nov-11 00:00	 18-Nov-11

poll 1.0 0.6 i SWa468260C	 30-NW-11	 01 De0-11	 JRO	 1124902	 x

P9 1, 1.0 0.6 1 x

po4 1.0 0.7 1 "	 x

pg/i 10.0 0.9 1 x

p9/I 20 03 1 x

Poll 1.0 Da 1 x

poll 1.0 0,8 1 x

pg^l 1.0 0.6 1 ^	 °	 x

pg4 1.0 0.6 1 "	 x

pg4 0,5 0.3 1 "	 «	 x

Po l l la a7 1 x

pgll 1.0 0.8 1 "	 x

utl 1.0 0.4 1 "	 x

pg4 1.0 0.4 1 x

pg4 lu 0. 8 1

pg/l 1.0 0.6 1 "	 x

poll 1,0 0.6 1 "	 x

004 1.0 0.8 1 x

pg4 1.0 03 1 x

pg/l la 08 1 „	 x

pg/i 1.0 a7 1 x

pg4 1.0 0.8 1 „	 x

Psi 2.0 1.6 1 x

Y0 1.0 0.9 1 °	 x

pg. 2.0 1.4 i

pg4 1.0 03 1

pg4 t0 03 1 "	 x

41 1.0 0.8 1 x

pg4 7,0 0.7 1 x

pg/l 10.0 8.6 1 x

p94 20.0 14.0 1 x

p9/I 5.0 at 1 °	 "	 x

Pa l 400 35.7 1 °	 "	 „	 x

70-130%

70-130%

70-130%

Result	 Flag	 Units	 "ADL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert.

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

TB

SB39636-10

CASNo. Anatytels) 	 Result

Volatile Organic Compounds

Tentatively Identified Compounds by GC/MS
Prepared by method SW846 5030 Water MS

Tentatively Identified	 Nonefound
Compounds

Client Proicet4	 Matrix	 Collection Date/Time	 Received

60236456	 Deionized Water	 18-Nov-11 00:00	 18-Nov-11

pg9	 1	 SW84682600 TICs	 30-Nov-11	 01-Dec-11	 JRO	 1124902

Flag	 Units	 "RDL MDL Dilution MethodRef. Prepared Analyzed Analyst Batch Cent.

This laboratory report is not valid without an authorized signature on the cover page.
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Volatile Organic Compounds - Quality Control

Spike Source %REC RPD
Analyte(s) Result Flag	 Units *RDL Level Result	 %REC Limits RPD Limit

Batch 1124502 - SW846 5035A Soil (low level)

Blank (1124502-BLK71 P[eoered 8 Analyzed 23-Nov-1 t

Benzene <5.0 P9/k9 wet 5.0

n-Butylbenzene <5.0 pg/kg wet 5.0

sec-Butyibenzene <5.0 09/kg wet 5.0 "-

tert-Butylbenzene <5.0 pglkg wet 5.0

Ethylbenzene <5.0 Pglka wet 5.0

Isopropylbenzene <5.0 pg/kg wet 5.0

4-Isopropyltoluene <5.0 pg/kg wet 5.0

Methyl tart-butyl ether <5.0 vogwet 5.0

Naphthalene <5.0 pglkg wet 5.0

n-Propylbenzene <5.0 pglkg wet 5.0

Toluene <5.0 pg/kg wet 5.0

1,2,4-Trimethylbenzene <5.0 pg/kg wet 5.0

1,3,5-Trimethylbenzene <5.0 pg/kgwet 5.0

m,p-Xylene < 10.0 pg'kg wet 10.0

o-Xylene <5.0 pgVkg wet 5.0

Sunogale: 4-Broerofluorobenzene 48.9 PgVkg wet 50.0 98 70.130

Sunogale: Toluene-d8 49.7 pg/kg wet 50,0 99 74130

Surrogate: 1,2-Nehlormthane-d4 541 14kg wet 50.0 108 70-130

Suncgau: 0ibronnolluoromethane 502 Potwar 50.0 100 70.130

LOS {1124502-BStI Prepared 8 Analyzed 23-Nov-11

Benzene 16.7 pg/kg wet 20,0 84 70-130

n-Butylbenzene 16A pg/kg wet 20.0 82 70130

sec-Bulylbenzene 16.7 wlvkg wet 20.0 84 70-130

tert-Butylbenzene 16.9 pg/kg wet 20.0 84 70130

Ethylbenzene 17.0 pglkg wet 20.0 85 70-130
Isopropylbenzene 16.8 pg/kg wet 20.0 84 70-130
4-Isopropyltoluene 16.2 pg/kg wet 200 81 70-130

Methyl lert-butyl ether 17.7 pg/kg wet 20.0 89 70-130

Naphthalene 18.6 Poe wet 20.0 93 70-130
n-Propylbenzene 16.5 Poo wet 20.0 83 70-130

. o luene 16.6 ptig wet 200 83 70130

1,2,4-Trimethylbenzene 17.2 You wet 20.0 86 70A80

1,3,5-Trimethylbenzene 17.2 pglkg wet 20.0 86 74130

m,p-Xylene 34.8 Poll wet 40.0 87 70130

o-Xylene 17.6 pgVkg wet 20.0 88 70.130

Surrogate: 4-BronofluorMenzene 49.5 Poo wet 50.0 99 70-130

Surrogate: Toluene-dB 50.0 Pgkg wet 50.0 100 70-130

Surrogate: 1,2-Oichlormlhane-d4 47,1 pg/kg wet 50.0 94 70-130

Sunagale: Oibionnolluwomemane 50.6 pg/kg wet 50.0 101 70-130

LCS Dupf1124502-BSD11 P d8A	 ly	 d'23-N	 41

Benzene 17.0 Poo wet 20.0 85 70130 2 25
n-Butylbenzene 16.9 pgrag Wei 20.0 84 70-130 3 25
sec-Butylleenzene 17.3 pglkg wet 20.0 87 70-130 3 25
tert-Butylbenzene 17.2 pg/kg wet 20.0 86 70-130 2 25
Ethylbenzene 17.1 pg/kg wet 200 86 70-130 1 25
Isopropylbenzene 17.0 *kg wet 20.0 85 70130 1 25
4-Isopropyltoluene 16.7 pot; wet 20.0 83 70430 3 25
Methyl tert-butyl ether 17.6 liog Wet 20.0 88 70-130 0.7 25
Naphthalene 18.8 pg/kg wet 20,0 94 70-130 1 25
n-Propylbenzene 17.0 pg/kg wet 20.0 85 70-130 3 25
Toluene 16.8 pg/kg wet 20,0 84 70-130 1 25

This laboratory report is not valid without an authorized signature on the cover page,
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Volatile Organic Compounds - Quality Control

Spike Source %REC RPD

Analyte(s) Result Flag	 Units *RDL Level Result	 %REC Limits RPD	 Limit

Batch 1124502 - SW846 5035A Soil (low level)

LCSOuo 11124502-BSDII Preoared 8 Analyzed 23-Nov41

1,2,4-Tnmethylbenzene 17.8 pg/kg wet 20.0 89 70130 4	 25

1,3,5-Trimethylbenzene 17.5 askg wet 20.0 87 7&130 2	 25

m,p-Xylene 35.0 g9lk9 wet 40.0 88 7&130 07	 25

o-Xylene 18.0 pglkg wet 20.0 90 ,76130 2	 25

Surrogate: 4-Bromofluombenzene, 50.3 pWkg wet 50.0 101 70-130

Surrogate: Toluene-dB 50.2 p9+kg wet 50.0 100 70-130

Surrogate: 1,2-Dlchloroethane-d4 47.3 p9*9 wet 50.0 95 70-130

Surrogate: Dibromofluoromethane 49.6 Poll wet 50.0 99 70-130

Batch 1124659 - SW 846 5030 Soil (high level)

Blank 11 24859-BLKn Preoared B Analvzed' 28 -NO,-I I

Benzene <50.0 pWkg wet 50.0

n-Butylbenzene <50.0 pg/kg wet 50.0

sec,Butylbenzene <50.0 pg/kg wet 50.0

tert-Butylbenzene <50.0 pglkg wet 50.0

Ethylbenzene <50.0 pg/kg wet 50.0

Isopropylbenzene <50.0 pg/kg wet 50.0

44sopropyltoluene <50.0 pgrkg wet 50.0

Methyl tert-butyl ether <50.0 p9/kg wet 50.0

Naphthalene <50.0 pgrkg wet 50.0

n-Propylbenzene < 50.0 pgrkg wet 50.0

Toluene <50.0 gkg wet 50.0

1,2,4-Trimethylbenzene <50.0 pglcg wet 50.0

1,3,5-Trimethylbenzene <50.0 pgrk9 wet 50.0

m,p-Xylene <100 pgrk9 wet 100

o-Xytene <50.0 pgrkg wet 50.0

Surrogate: 4-Bmmofluorobenzene 28.6 pgrkg wet 30.0 95 70-130

Surrogate: Toluene-dB 30.0 pWkg wet 30.0 100 7D-130

Surrogate: 1,2,Dlchlormthane d4 33.2 pgrkg wet 30.0 111 70-130

Surrogate: Dibramofluoromelhane 33.8 pgrkg wet 30.0 113 70430

Ls$ (412455$:BBB P.ISABr2d_$ Analyzed 28-NO_v i t

Benzene 17.5 ugrkg wet 200 88 70130

n-Butylbenzene 19.7 piskg wet 20,0 99 70130

sec-Butylbenzene 20.5 pgrkg wet 2(10 102 7&130

tert-Butylbenzene 20.2 poftwet 20.0 101 70130

Ethylbenzene 19.6 pgrkg wet 20.0 98 70430

Isopropylbenzene 18.6 pgrkg wet 20,0 93 70430

4-isopropyltoluene 20.1 pgrk9 wet 20.0 100 70130

Methyl tert-butyl ether 21.8 pg+kg wet 20.0 109 70-130

Naphthalene 19.4 pglcg wet 20.0 97 70-130

n-Propylbenzene 20.3 pgrkg wet 20.0 101 70-130

Toluene 17.4 pgrkg wet 20.0 87 70-130

1,24-Trimethylbenzene 21.3 pgrk9 wet 20.0 107 70.130

1,3,5-Trimethylbenzene 21.2 p911,9 wet 20.0 106 70430

m,p-Xylene 39.7 pgrkg wet 40.0 99 70.130

o-Xylene 20.2 pgrkg wet 20.0 101 70-130

Surrogate: 4-Bmmofluorobenzene 29.9 pgrkg wet 30.0 100 70-130

Surmgalw Tduene-d3 30.2 pgrkg wet 30.0 101 70-130

Surrogate: 1,2-Dlchlomethane-64 33.1 pgrkg wet 30.0 110 70-130

Surrogate: Dibrornoiluoromelhane 34.3 liskg wet 30.0 114 70.130

I.C80mol124659-MI) Prep d&A	 ly ed'28-Nov-ii

This laboratory report is not valid without an authorized signature on the cover page.
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Volatile Organic Compounds - Quality Control

Spike Source %REC RPD

Analyte(s) Result Flag	 Units	 *RDL Level Result %REC limits RPD Limit

Batch 1124659 - SW846 5030 Soil (high level)

LCS Duo f11246591"M PreMMdA A alvZtg 2aB -01

Benzene 17.2 pykgwet 20.0 86 70430 2 25

n-Butylbenzene 20.2 pykg wet 200 101 70-130 3 25

sec-Butylbenzene 20.2 pykg wet 20.0 101	 -
70-130 1 25

tert-Butylbenzene 20.5 pykg wet 20.0 103 70430 2 25

Ethylbenzene 19A pykg wet 20.0 97 70.130 0.9 25

Isopropylbenzene 18.4 pykg wet 20,0 92 70-130 1 25

44so rcarptc luene 201 pot; wet 20.0 101 70-130 5.2 25

Methyl tert-butyl ether 20.2 pykgwet 20.0 101 70-130 8 25

Naphthalene 19.7 pykg wet 20.0 99 70-130 2 25

n-Propyyibenzene 20.7 pykg wet 20A 104 70430 2 25

Toluene 17.7 pykg wet 20.0 He 70-130 t 25

1, 2,4-Trimethy lbenzene 21A pykg wet 20.0 107 70130 0.4 25

1,3,5-Trimethylbenzene 21A pgAg wet 20.0 107 70,130 0.6 25

m,p-Xylene 39.4 ggkg wet 40,0 99 70-130 0.6 25

o-Xylene 19.6 Poo wet 20.0 98 70-130 3 25

Surrogate: 4-Bromolluorobenzene 29.6 pykg wet 30.0 99 70-130

Surrogate: Toluene.d3 30.7 pykg wet 30.0 102 70130

Surrogate: 1,2-0ichloroethane-d4 32.2 pykg wet 30.0 107 70730

Surrogate: Dibromo7luoromethane 32.6 pykgwet 30.0 109 70130

Matrix Solkeftt24659M51} Source: $839636-05 p Xd&A	 lyed 28-Nev-11 -

Benzene 20.9 gykg dry 20.0 BRL 104 70-130

n-Butylbenzene 37.1 QM7	 pykg dry 20.0 10.6 131 70130

sec-Butylbenzene 3010 pykgdry 20.0 5.5 122 70-130

tert-Butyibenzene 26.1 pykg dry 20.0 0.6 127 70130

Ethylbenzene 24.3 pykg dry 20.0 BRL 121 70-110

Isopropylbenzene 23.5 yog dry, 20.0 1.8 109 70-130

4-Isopropyltoluene 31.7 p0g dry 20a 6.9 124 70-130

Methyl tert-butyl ether 20.6 gykg dry 20.0 BRL 103 70130

Naphthalene 41.8 VNke dry 20.0 22.4 97 70130

n-Propylbenzene 30.5 QM7	 pykg dry 20,0 4.9 128 70130

Toluene 39.9 re4;gdry -- - ,"5 7.130

1,2,4-Trimethylbenzene 64.0 pykg dry 20.0 43.4 103 70-130

1,3,5-Trimethylbenzene 41.6 QM7	 pykg dry 20.0 17.1 122 70130

m,p-Xylene 47.8 09/kg dry 40.0 BRL 120 70-030

o-Xylene 22,9 po/kg dry 20.0 BRL 114 70-130

Surrogate: 4-Brcvnolluorobenzene 32.7 pykg dry 30.0 109 70130

Surrogate: Toluene-d6 31.0 pykg dry 30.0 103 70130

Surrogate: 1,2-0Ichloroethane-d4 26.2 pgBg dry 30.0 94 70-130

Surrogate: Dibrmoftuoromethane 31.1 pykg dry 30.0 104 70730

Matrix Spike Duo f11246504ASD11 Source: 6039636-05 Prdoared&Analyzed 28-Nov-t1

Benzene 19.9 pykg dry 20.0 BRL 100 70130 5 30

n-Butylbenzene 36.6 QM7	 pykg dry 20A 10.8 128 70139 2 3g

sed-Butylbenzene 28.9 pykg dry 20.0 5.5 117 70-130 5 30

tert-BUylbenzene 25.3 pykg dry 20.0 0.8 123 70130 3 30

Ethylbenzene 23.6 pykg dry 20.0 BRL 118 70130 3 30

Isopropylbenzene 23.1 pgVkg dry 20.0 IA 105 70130 2 30

4-Isopropyltoluene 3115 pgBg dry 20.0 so 123 70-130 0,6 30

Methyl tert-butyl ether 19.1 pykg dry 20.0 BRL 95 70-130 B 30

Naphthalene 42.0 pykg dry 20.0 22.4 98 70130 1 30

n-Propylbenzene 30.0 pykg dry 200 4.9 126 70130 2 30

Toluene 20.7 pgkg dry 20.0 BRL 103 70-130 1 30
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Volatile Organic Compounds - Quality Control

Spike	 Source %REC RPD

Analyte(s) Result Flag	 Units *RDL Level	 Result "/"RAC Limits RPD	 Limit

Batch 1124659 - SW846 5030 Soil (high level)

Matrix Ski lie D ugill 124659-MSD11 Source: SB3963"6 Emured &Analyzed'28- Nov-tt

1,2,4-Trimethylbenzene 63A pgkg dry 20,0	 43.4 100 70130 3	 30

1,3,5-Trimethylbenzene 41.2 QM7	 pgkkg dry 20.0	 17.1 121 70130 1	 30

m,p-Xylene 46.4 pgkkg dry 40.0	 BRL 116	 '- 70130 3	 30

c-Xylene 22.5 pgkg dry 20.0	 BRL 112 70430 2	 30

Surrogate: 4-Brom gOuorobenzene 330 pgkg dry 30.0 110 70130

Surrogate: Toluene-d8 312 pgkg dry 30.0 104 70-130

Surrogate: 1,2-Dichlorxvhane-d4 29.4 pgkkg dry 30.0 98 70-130

Surrogate: Dibromofluoromethane 31.1 pgkg dry 30.0 104 70-130

Batch 1124879 - SW846 5035A Soil (low level)

Blank i1124879-BLK + 1 Prepared&Anatned 30-Novit

Benzene <5.0 VAgwet 5.0

n-Butylbenzene c5.0 pgkg wet 5.0

sec-Butylbenzene c 5.0 pgkkg wet 5.0

tert-Butylbenzene c5.0 pgkkg wet 5.0

Ethylbenzene c5.0 pgkg wet 5.0

Isopropylbenzene c5.0 pgkg wet 5.0

44supropylialuene cS.0 pgkg we' 5.0

Methyl tert-butyl ether <5.0 pgkg wet 5.0

Naphthalene <5.0 Vg/kg wet 5.0

n-Propylbenzene <5.0 pgkg wet 5.0

Toluene <5.0 pgkg wet 5.0

11,2,4-Trimethylbenzene <5,0 pgkg wet 5.0

1,3,5-Trimethylbenzene <5.0 pgkkg wet 5.0

m,p-Xylene c10.0 pglkg wet 10.0

o-Xylene <5.0 pgk9 wet 5.0

Surrogate. 4-Bromoftuorobeozene 49.1 pgkg wet 50.0 98 70-130

Surrogate: Toluene-db 51.6 pgkg wet Sao 103 70-130

Surrogate: 1,2-0t0hlomethane d4 56.6 pgkkg wet 50.0 113 70-130

Surrogate: Dibromofluoromelhzne 53.0 pgkg wet 50.0 106 70130

Lp (112487&8511 Prepared & Analyzed 30-Nov-11

Benzene 20.6 pgkkg wet 20.0 102 70430

n-Butylbenzene 20.6 pgkg out 20.0 102 70A 30

seo-Butylbenzene 21.1 pgtkg wet 20.0 105 70130

tert-Butylbenzene 20.8 pgkkg wet 20.0 104 70930

Ethylbenzene 20.6 pgkg wet 20.0 103 70-130

Isopropylbenzene 20.8 pgkg wet 20.0 104 70-130

4-isopropyltoluene 20.1 pgkg wet 20.0 101 70130

Methyl tert-butyl ether 16.8 pgkg wet 20.0 79 70-130

Naphthalene 18.2 P9/kg wet 20.0 91 70130

n-Propylbenzene 20.7 pgkg wet 20.0 104 70130

Toluene 20.4 pgkg wet 20.0 102 70130

1,2,4-Trimethylbenzene 21.2 pgkkg wet 200 106 70,130

1,3,5-Trimethylbenzene 21.1 pgkg wet 20.0 106 70-130

m,p-Xylene 41.9 pgkg wet 40.0 105 70-130

o-Xylene 21.5 pgkg wet 20.0 107 70130

Surrogate: 4-13romofluorobenzene 51.7 Vg/kg wet 50.0 103 70.130

Surrogate: Toluen"? 51.2 Vg/kg wet 50.0 102 70-130

Surrogate: 1,2-Dichforoethane-d4 49.2 pgkkg wet Seto 98 70-130

Surrogate: Drbromoffuorpmelhzne 51.7 VAg wet 50.0 103 70130

LOS Duo (I124879.BSDi1 Prepared & AnaNzsd.JQNov- 1
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Volatile Organic Compounds - Quality Control

Analyte(s) Result Flag	 Units *RDL
Spike
Level

Source
Result	 %REC

%REC
Limits RPD

RPD

Limit

Batch 1124879 - SW846 5035A Soil (low level)

LCS O	 (1124879-BS011 Prepared & AnaNzed: 30-Nov-11

Benzene 19.6 pog wet 200 97 70-M 5 25

n-Butylbenzene 19.5 pglkg wet 200 97 70130 5 25

sec,Butylbenzene 20.6 pg/kg wet 20.0 103	 - 70-130 2 25

tert-Butylbenzene 20.6 pgBg wet 20.0 103 70430 1 25

Ethylbenzene 19.6 pglkg wet 200 98 70130 5 25

lsopropytbenzene 19.8 pog wet 20.0 99 70430 5 25

4-Isopropyltoluene 19.0 pg/kg wet 20.0 95 70130 5 25

Methyl ter(-butyl ether 18.1 pglkg wet 200 90 70430 13 25

Naphthalene 17.2 pg/kg wet 20.0 BB 70-130 6 25

n-Propylbenzene 19.9 pglkg wet 20.0 100 70-130 4 25

Toluene 19.9 pglkg wet 20.0 99 70130 3 25

1,2,4-Trimethylbenzene 20.6 pPg wet 20,0 103 70430 3 25

1,3,5-Trimethy lbenzene 20.3 pgtkg wet 20.0 102 70-130 4 25

m,p-Xylene 40.4 pg/kg wet 4a0 101 70-130 4 25

o-Xylene 20.0 pg/kg wet 20.0 100 70-130 7 25

Surrogate: 4-Bromolluorobenzene 52.1 pglkg wet 50.0 104 70-130

Surrogate: Toluene-d6 51.0 pglkg wet 50.0 102 70-130

Surrogate: 1,2- Dichloroethene- d4 48.3 pgtkg wet 50.0 97 70-130

Surrogate: Dibremotluommethane 5tr? pgtkg wet 50.0 104 70130

Batch 1124902 - SW846 5030 Water MS

Blank 11124902-BLKiI Prepared & AnaNzed 30-Nov-1 1

Tentatively Identified Compounds None found pyl

1,1,2-Trichlorotrifluoroethane(Freon 113) < 1.0 pg1 1.0

Acetone '10.0 poll 10.0

Acrylonitrile <0.5 p011 0.5

Benzene < 1.0 pv 1.0

Bromobenzene < 1.0 put" 1.0

Bromochloromethane <1.0 pg4 1.0

Bromodichtmomethane <0.5 4t 0,5

Brumoform < 1.0 pg4 1.0

Bmmomethane <2.0 pg11 2.0

2-Butanone(MEK) <10.0 pgtl 10.0

n-Butylbenzene <1.0 port 1.0

sec,Butylbenzene <1.0 0gn 1.0

tart-Butylbenzene < 1.0 0011 1.0

Carbon disulfide <2.0 p94 2.0

Carbon tetrachloride < 1.0 p94 1.0

Chiorobenzene < 1.0 pg9 1.0

Chloroethane <2.0 W 2.0

Chloroform <1.0 094 1.0

Chloromethane <2.0 pg11 2.0

2-Chlorotoluene < 1.0 0911 1.o

4-Chlorololuene < 1.0 pv 1.0

1,2-Dibromo-3-chloropropane <2.0 pg9 M

Dibromochlommethene < 0.5 to 0.5

1,2-Dibromoethane(EDB) <0.5 poll 0.5

Dibromomethane < 1,0 poll 1.0

1,2-Dichlorobenzene < 1.0 0-g/ 1.0

1,3-Dichiorobenzene 11.0 0g11 1.0

1,4-Dichiorobenzene < 1.0 pg4 1.0

Dichiorodifluoromethane(Freonl2) <2.0 094 2.0
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Volatile Organic Compounds - Quality Control

Analyte(s)	 Result

Batch 1124902 - SW846 5030 Water MS

Blank(1124902-BLK1

1,1-Dichloroelhane < 1.0

1,2-Dichloroethane < 1,0

1,1-Dichloroethene < 1.0

cis-1,2-Dichicroethene < 1.0

trans-1,2-Dichlooethene < 1.0

1,2-Dichloropropane < 1.0

1,3-Dichloropropane < 1.0

2,2-Dichlompropane < 1.0

1,1-Dichlompropene < 1.0

cis-1,3-Dichicropropene < 0,5

trans-1,3-Dichloropropene < 0.5

Ethylbenzene < 1.0

Hexachlorobutadiene < 0.5

2-Hexanone (MBK) < 10.0

lsopropylbenzene < 1.0

4-Isopropyltoluene < 1.0

Methyl tert-butyl ether < 1.0

4-Methyl-2-pentanone (MIRK) < 10.0

Methylene chloride < 2.0

Naphthalene < 1.0

n-Propy Ihenzene < 1.0

Styrene < 1.0

1,1,1,2-Tetrachloroethane < 1.0

1,1,2,2-Tetrachloroethane < 0.5

Temachlomethene 1.4

Toluene < 1.0

1,2,3-Trichlerobenzene < 1.0

1,24-Trichlorobenzene < 1.0

1,3,5-Trichlpmbenzene < 1.0

1,1,1-Trichlomethane '1.0

1,1,2-Trichloroethane < 1.0

Trichlomethene < 1.0

Trichloro0uoromethane (Freon 11) < 1.0

1,2,3-Trchloropropane < 10

1,2,4-Tdmethylbenzene < 1.0

1,3,5-Trimethylbenzene < 1.0

Vinyl chloride -1.0

m,p-Xylene < 2.0

o-Xylene < 1.0

Tetrahydrofuran < 2.0

Ethyl ether < 1.0

Teri-amyl methyl ether < 1.0

Ethyl tart-butyl ether < 10

Di-isopropyl ether < 1.0

Tert-Butanol I butyl alcohol < 10.0

1,4-Dioxane < 20.0

trans-1+Dichloro-2-butene < 5.0

Ethanol 1400

Flag	 Units	 "RDL

P91	 1.0

Pg4	 1.0

Pg/I	 1.0

Pe/I	 1.0

Pg/I	 1.0

pg/I	 1.0

Pg/I	 1.0

Pg/I	 1.0

pg/I	 1.0

pg/I	 0.5

pg/I	 0.5

pg/1	 1'0

p9A	 0.5

pill ,	 10.0

Pg4	 1.0

Pga	 1.0

P91	 1.0

P91	 10.0

Pill	 2.0

Pg/I	 1.0

pe4	 1.0

Pg/I	 1.0

pgh	 1.0

Pg/I	 0.5

QB2	 pg/I	 1.0

pill,	 1.0

pill'	 1.0

pg/1	 1.0

Pg/I	 1.0

pill ,	 1.0

Pg/I	 1.0

pill,	 1.0

Pg/I	 1.0

Pill,	1.0

pgil	 1.0

Ply	 1.0

pg/l	 1.0

peal	 2.0

p94	 1.0

P91	 2.0

pg/I	 1.0

Pg/I	 1.0

Pg/i	 1.0

pg/I	 1.0

4	 10.0

Pg/I	 20.0

pill,	 5.0

pg/I	 400

Spike Source	 %REC
	

RPD

Level	 Result	 %REC	 Limits
	

RPD	 Limit

Prepared & Analyzed' 30-NOV-I i

Surrogate:4-Bromolluorobenzene 	 45.6	 PgA	 50D	 91	 70-130

Surrogate: Toluene-dB 	 50.4	 Pg4	 50.0	 101	 70430

Surrogate: 1,2-Dlchbroethane^d4 	 55.9	 pill,	 50.0	 112	 70-130
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limit;	 RPD	 Limit

Batch 1124902 - SW846 5030 Water MS

Blank (1124902-BLKt) PreoaMd 8 Analyzed 30-Nov-11

Surrogate: Dibromolluoromethane 55.9 pal 50.0 112 70-130

LCS(1124902 .8S1) Prapgggj & Analyzgct 30Nov-1 I 

1,1,2-Trichlorotrifluoroethane (Freon 113) 25.5 pall 20.0 127 70.130

Acetone 22.6 pail 20.0 113 70-130

Acrylonitrile 21.4 pal, 20.0 107 70-130

Benzene 18.4 pg/ 20.0 92 70-130

Bromobenzene 23.5 pgll 20.0 117 70-130

Bromochlommethane 21.0 pg4 20.0 105 70-130

Bromodichloromethane 20.8 pal 20,0 104 70-130

Bromoform 28.3 DC2	 pail 200 142 70-130

Bromomethane 27.0 pail 20.0 135 70-130

2-Butanone (MEK) 17.8 pgA 20.0 89 70.130

n-Butylbenzene 18.2 pal 20.0 91 70-130

seo-Butylbenzene 22.8 pall 20.0 114 70-130

tert-Butylbenzene 24.0 pgA 20.0 120 70130

Carbon disulfide 2313 pal, 20.0 116 70-130

Carbon tetrachloride 26.8 DM9	 pgA 20.0 134 70-130

Chlorobenzene 19.8 pgA 20.0 99 70130

Chloroethane 21.8 pal 20.0 109 70130

Chloroform 22.1 pgA 20.0 110 70130

Chloromethane 21.6 pgA 20.0 106 70130

2-Chlorotoluene 19.8 Of 20.0 99 70430

4-Chlorotoluene 20.4 Of 20.0 102 70430

1,2-Dibromo-3-chloropropane 19.8 pgA 20.0 99 70430

Dibromochloromethane 24.1 pgA 20.0 121 70130

1,2-Dibmmoethane (EDB) 20.9 pgA 20.0 104 70130

Dibromomethane 18.6 pal 20.0 93 70130

1,2.Dichlombenzene 18.7 pgl 20.0 93 70-130

1,3-Dichlor8benzene 23.8 pgl 20.0 119 70130

1,4-Dichlorobenzene 18.3 pg/ 20.0 92 70-130

Dichlorodiluommethane (Freonl2) 21.7 pan 20.0 108 70-130

1,1-Dichloroethane 17.6 pal 20.0 88 70430

1,2-Dichloroethane 19.2 pall 20.0 96 70-130

1,1-Dichlomethene 24.0 pg/ 20.0 120 70-130

cis-1,2-Dichlomethene 19.9 pal 20.0 100 70-130

trans-1,2-Dichloroethene 22.7 pal 20.0 114 7DI30

1,2-Diclitoropropane 18.4 pg/1 20.0 92 70-130

1,3-Dichloropropane 17.4 pgA 20.0 87 70-130

2,2-Dichloropropane 21.5 Vol 20.0 107 70-130

1,1-Dichloropropene 18.7 pgA 20.0 94 70-130

cis-1,3-Dichloropropene 19.6 pg4 20.0 98 70130

trans-1,3-Dichloropropene 22.2 pol 20.0 111 70-130

Ethylbenzene 19.4 pgl 20.0 97 70-130

Hexachlorobutadiene 22.6 pgA 200 113 70-130

2-Hexanone (MBK) 18.1 pal 20.0 90 70-130

Isopropylbenzene 21.3 pal 20.0 107 70-130

4-ISOpropyltoluene 18.8 pgA 20.0 94 70-130

Methyl tert-butyl ether 17.4 pg4 20.0 87 70-130

44ethyk2-pentanone (MIRK) 19.3 pgl 20.0 96 70-130

Methylene chloride 21.4 pgA 20.0 107 70130

Naphthalene 20.4 pal 20.0 102 70-130
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Ratcb 1124902 - SW846 5030 Water MS

}L6 (1124902-B51) Pregared 8 Analyzed'. 30-Nov-11

n-Propylbenzene 21.6 pg11 20.0 108 70-130

Styrene 21.2 Pe/1 20.0 106 70430

1,1,1,2-Tetrachloroethane 24.0 pg4 20,0 120	 - "70-130

1,1,2,2-Tetachioroethane 19.5 pgll 20.0 96	 - 70130

Tetrachloroethene 23.4 p911 20.0 117 70-130

Toluene 18.8 PO4 20,0 94 70-130

1,2,3-Trichlorobenzene 20.6 pgvI 20.0 103 70430

1,2,4-Trichlorobenzene 20.6 pg11 201) 104 70130

1,3,5-Trichlorobenzene 19.5 PW 20,0 97 70-130

1,1,1-Trichloroethane 23.5 poll 20.0 117 70-130

1,1,2-Trichloroethane 18.6 poll 20.0 94 70-130

Trichloroethene 19.6 poll 20.0 98 70-130

Trichloro0uoromethane(Freon 11) 23.6 out 20.0 116 70130

1,2,3-Trichloropropane 19.5 pgt 20.0 96 70-130

1,2,4-Trimethylbenzene 22.8 poll 20.0 114 70130

1, 3,5-Trimethy1benzene 22.8 pyl 20.0 114 70130

Vinyl chloride 27.9 QC2	 P01 20.0 140 70.130

m,p-Xylene 42.8 pg11 40.0 107 70430

o-Xylene 214 pg/I 20.0 108 70-130

Tetrahydrofuran 17.9 41 20.0 90 70.130

Ethyl ether 21.6 µy1 20.0 108 70-130

Tert-amyl methyl ether 19.6 41 20.0 98 70.130

Ethyl tert-butyl ether 19.2 p01 20.0 96 70-130

Di-isopropyl ether 18.6 pg11 20.0 92 70130

Tert-Butanol/butyl alcohol 222 pg4 200 111 70430

1,4 •Dioxane 184 pgt 200 92 70-130

tans-1,4-Dichloro-2-butene 23.2 poll 20.0 116 70430

Ethanol 360 pgt 400 90 70,130

Surrogate: 4-6ronolluorobenzene 51.7

Surrogate: Toluene-d5 50.4

Surrogate: 1,2- Diehloroethane-0 50.3

Surrogate: Dibramofluoromethane 53.2

LCS Dup (7 7 24902-8 50 7)

1,1 2-TrichlorDnifiuoroelhane (Freon 113) 24.9

Acetone 25.5

Acrylonitrile 22.6

Benzene 19.1

Bromobenzene 21.6

Bromochloromethane 21.3

Bromodichloromethane 21.6

Bromeform 28.3

Bromomethane 26.2

2-Butanone (MEK) 16.6

n-Butylbenzene 18.6

sec,Butylbenzene 21.6

lert-Butylbenzene 22.3

Carbon disulfide 23.2

Carbon tetrachloride 26.9

Chiorobenzene 16.7

Chioroethane 21.9

Chloroform 22.1

Pg11 50.0 103 7&730

Pgt 50.0 101 70 130

p01 50.0 102 70-130

pg/I 50.0 106 70130

Prepared & Analyzed 30-Nov-1 1

Poll 20.0 124 70130 2	 25

Pgt 200 127 70130 12	 50

pg11 20,0 113 70130 5	 25

poll 20.0 95 70430 4	 25

pg11 20.0 106 70-130 8	 25

poll 20.0 107 70-130 1	 25

poll 20.0 1D8 70-130 4	 25

CC2	 poll 20.0 142 70-130 0	 25

pg1 20.0 131 70-130 3	 50

pg/I 20.0 78 70-130 13	 50

poll 20.0 93 70130 2	 25

pg1 20.0 106 70-130 5	 25

pg/I 20.0 112 70-130 7	 25

pg1 20.0 116 70-130 12	 25

pot 20.0 130 70-130 4	 25

pg1 20.0 94 70-130 6	 25

pot 20A 110 70430 0.7	 50

poll 20.0 111 70-130 0.4	 25
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Prepared 8 Analyzed 30Noy-11
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 MID	 Limit

Batch 1124902 - SW846 5030 Water MS

LOS Oupf1124902-BSD1)

Chloromethane 21.6

2-Chlorotoluene 16.9

4-Chlorotoluene 20.0

1,2-Dibromo-3-chloropropane 20.6

Oibmmochloromethane 23A

1,2-Dibromoethane (EDB) 21.4

Dibromomethane 19.6

1,2-Dichlorobenzene 18.6

1,3-Dichlorobenzene 21.8

1,4-Dichlorobenzene 18.1

Oichlorodifluoromethane (Freonl 2) 21.4

1,1-Dichloroethane 18.1

1,2-Dichloroethane 20.5

1,1-Dichloroethene 23.2

cis-1,2-Dichloroethene 1819

trans-1,2-Dichloroethene 22.7

1,2-Dichloropropane 19.6

1,3-Dichloropropane 17.9

2,2-Dichloropropane 20.5

1,1-Dichloropropene 19.8

cis-1,3-Dichloropropane 20.7

trans-1,3-Dichlompopane 23.5

Ethylbenzene 18.8

Hexachlorobuladiene 20.4

2-Hexanone (MBK) 19.4

lsopropylbenzene 20.5

4-Isopropyltoluene 18.6

Methyl tert-butyl ether 17.6

4-Methyl-2.pentanone (MIBK) 21.2

Methylene chloride 21.4

Naphthalene 20.8

n-Propylbenzene 20.6

Styrene 20.2

1,1,1,2-Tetrachloreethane 23.6

1,1,2,2-Tetrachloroethane 20.0

Tetrachloroethene 22.1

Toluene 18.7

1,2,3-Trichlorobenzene 19.4

1,2,4-Trichlorobenzene 20.2

1,3,5-Trichlorobenzene 19.3

1,1,1-Trichloroethane 23.1

1,1,2-Trichloroethane 19.4

Trichioroethene 19.4

Trichlorofluoromethane(Freon 11) 23.4

1,2,3-Tdchlompropane 19.5

1,2,4-Trimethylbenzene 21.3

1 3,5-Trimethylbenzene 21.1

Vinyl chloride 26.7

m,p-Xylene 41.5

o-Xylene 20.6

Telrahydrofuran 20.0

Ethyl ether 22.1
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 -RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124902 - SW846 5030 Water MS

LCS Oupfl124902-BSD11

Tert-amyl methyl ether 19.8

Ethyl tert-butyl ether 19.9

Di-isopropyl ether 19.0

Tert-Butancl / butyl alcohol 252

1,4-Dioxane 161

trans-1,4-Dichloro-2-butene 22.0

Ethanol 360

Surrogate: 4-8romofluorobenzene 50.8

Surrogate: Toluene-08 50.4

Sunegale: 1,2-Dichloroelhane d4 51.1

Surrogate: Dibrrxnollucmmethwe 541

Matrix S¢ltef 1124902-MSD

1,1,2-Trichlorotrifluoroethane (Freon 113) 24.4

Acetone 36.1

Acrylonitrile 22.8

Benzene 1818

Bromobenzene 21.1

Bromochloromethane 20.6

Bromodichloromethane 21.0

Bromoform 27.2

Bromomethane 24.6

2-Butanone (MEK) 16.2

n-Butylbenzene 24.8

sec,Butylbenzene 27.6

tert-Butylbenzene 20.5

Carbon disulfide 21.5

Carbon tetrachloride 26.2

Chlorobenzene 18.9

Chloroetharie 20.8

Chloroform 22.9

Chior rriiethane 20.6

2-Chlorotoluene 18.8

4-Chlorotoluene 19.3

1,2-Dibromo-3-chloropropane 23.0

Dibromochloromethane 23.7

1,2-Dibromoethane (EDB) 20.4

Dibromomethane 18.7

1,2-Dichlorobenzene 18.9

1,3-Dichlorobenzene 20.5

1,4-Dichlorobenzene 17.3

Dichlorodifluoromethane(Freonl 2) 20.0

1,1-Dichioroethane 18.1

1,2-Dichloroethane 20.6

1,1-Dichloroethene 22.6

cis-1,2-Dichloroethene 18.8

trans-1,2-Dichloroethene 20.7

1,2-Dichloropropane 19.6

1,3-Dichloropropane 18.7

2,2-Dichloropropane 21.1

1,1-Dichloropropene 18.9

cis-1,3-Dichloropropane 21.6

Prepared & Analvzed'30-Nov-11

p01 20.0 99 70-130

pg/I 20.0 100 70430

pill 20.0 95 70130

pgri 200 126 70130

Pill 200 61 70-130

pg1 20.0 110 70430

pgll 400 90 70130

Pan 50.0 102 70430

pall 50.0 101 70-130

Pill 50.0 102 70430

pg4 50.0 108 70130

Source: 5839636-09 P d B Anal d 30-Nc,11

pg4 20.0 BRL 122 70-130

pin 20.0 9.6 128 70-130

W, 20.0 BRL 114 70430

pin 20.0 0.1 94 70430

pg/l 20.0 BRL 105 70130

pgn 20.0 BRL 103 70-130

Pill 20.0 BRL 105 70-130

OC2	 pa4 20.0 BRL 136 70-130

pg/I 20.0 BRL 123 70.130

pan 20.0 BRL 81 70130

pall 20.0 22 113 70-130

pg/1 20.0 23 126 70-130

pan 200 05 100 70430

pg4 20.0 02 106 70430

QM7	 41 20.0 BRL 131 70130

pg4 20.0 BRL 95 70-130

pin 20.0 BRL 104 70-130

p91 20.0 BRL 115 70430

41 20A BRL 1003 70-130

pgri 20.0 BRL 94 70130

4 , 20.0 BRL 96 70130

pol 20.0 BRL 115 70-130

pg4 20.0 BRL 119 70-130

pg/l 20.0 BRL 102 70130

p9/1 20.0 BRL 93 70130

pg/I 20.0 BRL 95 70430

pgn 20.0 BRL 103 70-130

pg4 200 BRL 86 70-130

pg4 20.0 BRL 100 70430

p9n 200 BRL 90 70-130

pan 20.0 BRL 103 70430

pan 200 BRL 113 70-130

p91 20.0 BRL 94 70-130

pg4 20,0 BRL 104 70430

W, 20.0 BRL 98 70130

p91 1 20.0 BRL 94 70130

pall 20.0 BRL 106 70130

pg/ 20.0 BRL 95 70-130

pin 20,0 BRL 108 70 ISO

2
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Volatile Organic Compounds - Quality Control

Analyte(s) Result Flag Units	 •RDL
Spike
Level

Source
Result %REC

%REC
Limits RPM

RPD
limit

Batch 1124902 - SW846 5030 Water MS

MetdxS ke 1124902-MS11 Source, SB39636:9 Prepared & A	 tyt 30-Nov-11

trans-1,3-Dichloropropene 22d pg9 20.0 BRL 110 70-130

Ethylbenzene 18.8 pgyl 20.0 0.2 93 70-130

Hexachlorobutadiene 11.7 QM7 ^^ 20.0 BRL 58	 --70130

2-Hexanone (MBK) 20.1 pgrl 20.0 BRL 100 70130

Isopropylbenzene 27.4 pgrl 20.0 3.3 121 70130

4-Isopropyltoluene 16.6 pgrl 20.0 0.2 77 70130

Methyl tert-butyl ether 18.0 pgvl 20.0 BRL 90 70130

4-Methyl-2-pentanone (MIRK) 22.6 p0 20.0 BRL 113 70-130

Methylene chloride 21.1 pgrl 20.0 BRL 105 70-130

Naphthalene 49.9 QM7 W 260 11.1 194 70-130

n-Propyibenzene 36.4 QM7 W 20.0 5.6 154 70-130

Styrene 19.8 pg4 20.0 BRL 99 70130

1,1,1,2-TetrachlDmethane 23.7 pgrl 20.0 BRL 118 70133

1,1,2,2-Tetrachloroethane 20.6 pgrl 20.0 BRL 103 70130

Tetrachloroethene 21.9 pgri 20.0 BRL 110 70-130

Toluene 18.3 pgl 20.0 BRL 91 70-130

1,2,3-Trichlorobenzene 20.7 pg4 20.0 BRL 104 70-130

1,2,4-Trichlorobenzene 22.1 IV 20.0 BRL 110 70130

1,3,5-Trichlorobenzene 181 pg1 20.0 BRL 93 70130

1,1,1-Trichloroethane 22.6 pd?] 20,0 BRL 113 70130

1,1,2-Trichloroethane 19.5 pg1 20.0 BRL 97 70130

Trlchlorcethene 19.4 pg4 20.0 BRL 97 70130

Trichlomfluoromethane (Freon 11) 22.2 pgil 20.0 BRL 111 70-130

1,2,3-TnchlmDpmpane 20.0 pgvl 20.0 BRL 100 70-130

1,2,4-Trimethylbenzene 20.6 pyl 20.0 02 102 70130

1,3,5-Trimethylbenzene 19.7 p94 20,0 0,1 98 70130

Vinyl chloride 26.8 pg1 20.0 BRL 129 70-130

m,p'Xytene 39.8 pg1 40.0 BRL 100 70-130

o-Xylene	 , 19.0 pgrl 260 BRL 95 70130

Tetrahydrofuran 19.8 awl 20.0 BRL 99 70430

Ethyl ether 20.2 w it 20.0 BRL 101 70130

Tert-amyl methyl ether 19.6 pgrl 20.0 BRL 98 70130

Ethyl tert-butyl ether 20.7 pgrl 20.0 BRL 104 70130

Di-isopropyl ether 19.6 pgvl 20.0 BRL 97 70130

Tert-Butanol / butyl alcohol 234 pg/ 200 BRL 117 70-130

1,4-Dioxane 198 W, 200 BRL 99 70430

trans-1,4-Dichl0ro-2-butene 24,0 pg4 20.0 BRL 120 70-130

Ethanol 176 QM7 pg1 400 BRL 44 70-130

Suuogale: 4-BmmMWorobomene 52.0 p91 50.0 104 70130

Surrogate: Toluene-o8 50.0 pgil 50.0 100 70430

Surogate: 1,2-0ichlorcethane-d4 53.4 pgrl 500 107 70-130

Surrogate: Dibromo0uoromethane 53.5 pg/ 50.0 107 70-130

Matrix Spike Dup (1124902-MSDII Source: SB39636-09 Prepared 30-Nov-11 Analyzed: 01-Dec11

1,1,2-Trichlorotri0uorcethane (Freon 113) 212 pgrl 200 BRL 116 70430 5 30

Acetone 331 W 200 96 117 70-130 6 30

Acrylonitnle 23.6 PA 200 BRL 118 70-130 3 30

Benzene 18.6 4 20.0 0.1 92 70-130 2 30

Bromobenzene 21.7 pgrl 20.0 BRL 109 70430 3 30

Bromochloromethane 22.0 pg/ 20.0 BRL 110 70130 7 30

Bromodichlommethane 21.2 4t 20A BRL 106 701w 0.8 30

Bromoform 28.3 QC2 pgrl 20.0 BRL 141 70130 4 30

This laboratory report is not valid without an authorised signature on the cover page.

21-Dec-11 12:16	 s Reportable Detection Limit 	 Page 51 of 70



Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD
Analyw(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124902 - SW8465030 Water MS

Matrix Spike Duo 11124902-MSDII Source: SB39636-09 Prepared 30-Nov-11	 Malvzed'01- Dec-11

Bromomethane 23.7 pgA 200 BRL 119 70-130 3 30

2-Butanone (MEK) 164 Poi 20,0 BRL 81 70-130 0.4 30

n-Butylbenzene 23.3 p0il 20.0 2.2 105 -	 70-130 7 30

seo-Butyibenzene 26.6 pyl 20,0 2.3 121 70-130 4 30

tert-Butyl benzene 20.6 pgA 20.0 0.5 101 70.130 0,9 30

Carbon disulfide 20.2 pg/t 20,0 02 100 70130 6 30

Carbon tetrachloride 27.3 QM7 pgrl 200 DAL 137 70-130 4 30

Chlorobenzene 18.2 PDA 200 BRL 91 70-130 4 30

Chloroethane 20.3 p9A 20.0 BRL 102 70-130 2 30

Chloroform 22.3 p94 20.0 BRL 111 70-130- 3 30

Chioromethane 19.9 pgA 20,0 BRL 99 70430 4 30

2-Chlormoluene 18.1 pg/l 20.0 BRL 90 70-130 4 30

4-Chicratoluene 18.6 pgA 200 BRL 93 70430 4 30

1,2-Dibromo-3-chloropropane 21.2 pgA 20.0 BRL 106 7D130 B 30

Dibromochloromethane 216 p9A 20.0 BRL 118 70-130 0.7 30

1,2-Dibromoethane (EDB) 20.5 p9A 20.0 BRL 103 70-130 0.4 30

Dibmmomethane 18.8 pgA 20.0 BRL 94 70-130 0.4 30

1,2-Dichlombenzene 17.9 pg/l 20.0 BRL 89 70-130 6 30

1,3-Dichlombenzene 20.6 pgA 20.0 BRL 103 70-130 M 30

1,4-Dichlombenzene 17.2 pg/l 20.0 BRL 86 70130 0.3 30

Dichiorodiflueromethane(Freon-) 20.0 p9A 200 DAL 100 70-130 0.3 ....

1,1-Dlohioroethane 17.4 pgA 20.0 BRL 87 70-130 4 30

1,2-Dichloroethane 19.8 pgA 20.0 BRL 99 70-130 4 30

1,1-Dichloroethene 23.7 pgA 20.0 BRL 119 70430 5 30

cis-1,2-Dichloroethene 18.8 pg/l 20.0 BRL 94 70-130 0.2 30

trans-1,2-Dichloroethene 19.4 pg/1 20.0 BRL 97 70430 7 30

1,2-Dlchloropropane 18.4 Hol 20.0 BRL 92 70430 6 30

1,3-Dichlorapropane 17.6 pgo 20.0 BRL 88 70130 6 30

2,2-Dichlompropane 22.1 pgA 20.0 BRL 110 70-130 4 30

1,1-Dichloropropene 19.3 pgA 20.0 BRL 96 70-130 2 30

cis-1,3-Dichloropropene 21.4 p9A 20.0 BRL 107 70-130 0.9 30

trans-1,3-Dichloropropene 23.3 p94 20.0 BRL 116 70130 5 30

Ethylbenzene 18.6 pg/l 20,0 0.2 92 70130 1 30

Hexachiorobutadiene 11.2 OM7 pgA 20.0 BRL 56 70430 4 30

2-Hexanone (MBK) 19.7 pgrl 20.0 BRL 99 70430 2 30

Isopropylbenzene 27.5 pgrl 20.0 13 121 70130 0.5 30

4-isopropyitoluene 15.3 pgA 20.0 0.2 76 70.130 2 30

Methyl tert-butyl ether 18.8 pgA 20,0 BRL 94 70130 4 30

4-Methyl-2-pentanone (MIRK) 21.0 pgA 20.0 BRL 105 70-130 7 30

Methylene chloride 20.8 pgA 20.0 BRL 104 70130 1 30

Naphthalene 47.5 OM7 pg/l 20.0 11.1 182 70-130 6 30

n-Propyibenzene 35.4 OM7 p9A 20.0 5.6 149 70130 3 30

Styrene 19.7 pgA 20.0 BRL 98 70-130 0.5 30

1,1,1,2-Tetrachiomethane 24.0 PO 200 BRL 120 70-130 1 30

1,1,2,2-Tetrachioroethane 19.1 p9A 20.0 BRL 95 70130 8 30

Tetrachloroethene 22.3 P9A 20,0 BRL 112 70.130 2 30

Toluene 18.0 pgA 20.0 BRL 90 70130 1 30

1,2,3-Tnchlorobenzene 20.4 pgA 20,0 BRL 102 70130 2 30

1,2,4-Trichiorobenzene 22.1 pgvl 20.0 BRL 111 70130 0.2 30

1,3,5-Trichlombenzene 17.4 pgvl 20.0 BRL 87 70430 7 30

1,1,1-Trichioroethane 23.0 pgA 20.0 BRL 115 70130 2 30

1,1,2-Trich loroethane 19.1 p9A 20.0 BRL 96 70430 2 30
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124902 - SW846 5030 Water MS

Matrix Sake Duo 0124902-MSDl l

Trichloroethene

Trichloro0uoromenthane (Freon 11)

1,2,3-Trichlcropropane

1,2,4-Trimethylbenzene

1,3,5-Tdmethylbenzene

Vinyl chloride

m,p-Xylene

o-Xylene

Tetrahydrofuran

Ethyl ether

Tertamyi nethyi ether

Ethyl tert-butyl ether

Di-isopropyl ether

Ten-Butanol/butyl alcohol

1,4-Dioxane

trans-1,4-Dichloro-2-butene

Ethanol

Surrogate: 4-BrourctuDrobenaene 50.2 pgyl 50.0 100 70-136

Surrogate: Toluene-d8 50.6 pg4 50.0 101 70130

Surrogate: 1,2-Dichloroelhane-d4 53.1 pg4 50.0 106 70-130	 -

Surrogate: Dibramotluoromethane 54.9 pg/l 50.0 110 70430

Source: SB39636-09 P e ared 30-Nov. 1	 AnalVZetl' 01-Dec.11

17.9 pg4 20.0 BRL	 90 70-130 B 30

23.4 pg4 20.0 BRL	 117 70-130 5 30

18.3 pg4 20.0 BRL	 91 " " 70-130 9 30

19.7 pgtl 20.0 (12	 98 70130 4 30

19.2 pg4 20.0 01	 96 70130 2 30

22.4 p04 20.0 BRL	 112 70430 14 30

39.4 p04 40.0 BRL	 98 70.130 1 30

19.2 pg4 20.0 BRL	 96 70-130 0.8 30

20.8 pg/l 20.0 BRL	 104 70,130 5 30

MA owl 20.0 BAL	 106 70i30 6 30

1916 pan 20.0 BRL	 97 70130 0,7 30

20.9 p04 20.0 BRL	 104 70-130 1 30

19.7 pg4 20.0 BRL	 98 70-130 1 30

233 pg4 200 BRL	 116 70,130 0.6 30

210 pg4 200 BRL	 105 70-130 6 30

21.8 pan 20.0 BRL	 109 70430 10 30

374 t1R5	 pas 400 BRL	 93 70-130 72 30
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Organic Compounds by Modified SW846 8015 - Quality Control

Spike	 Source %REC	 RPD
Analyte(s) Result Flag	 Units *RDL Level	 Result	 %REC Limits	 RPD	 Limit

Batch 1124624 - SW846 8015 Mod.

Bleak (it24624-BM Prepared &Analyzed: 28-Nov-it

Diethylene glycol 20.0 mgtl 20.0

Ethylene glycol < 10.0 mgVI 10.0

Ethylene glycol monobutyl ether < 10.0 mgtl 10.0

Propylene glycol < 10.0 mg4 10.0

Surrogate: t-Pentanot 43.2 mg4 50.0 86 40.140

'-,QE tI124624-BSI) nraparad & Hnalvzed' 28-Nov-11

Diethylene glycol 95.3 mg4 20.0 100 95 40140

Ethylene glycol 891 marl 10.0 100 89 40-140

Ethylene glycol monobutyl ether 88.0 mg4 10.0 100 88 40140

Propylene glycol 84.0 mall 10.0 100 84 40440
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 -RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Hatch 1124503 - SW846 3510C

Blank(i124503-BLN11 Prepared 23.NOv-1I	 Analyzed: 30-NOV-11

Tentatively Identified Compounds 0,00 pg4

Acenaphmene <5.00 pgA 5.00

Acenaphthylene <5,00 41 5.00

Aniline <5.00 poll 5.00

Anthracene <5.00 pgA 5.00

AzobenzenefUtphenyldiazine < 5.00 qA 5.00

Benzidine <5.00 pg4 5.00

Benzo (a) anthracene < 5.00 pgA 5.00

Benzo (a) pyrene < 5.00 pgA 5.00

Benzo (b) fluoranthene < 5.00 poll 5.00

Benzo (o,h,i) perylene < 5.00 pot 5.00

Benzo (k) fluoranthene < 5.00 pg4 5.00

Benzoic acid <5.00 go, 5.00

Benzyl alcohol <5,00 pg4 5.00

Bis(2-chloroethoxy)methane <5.00 pgA 5.00

Bis(2-chloroethyl)ether <5.00 pgA 5.00

Bis(2-chloroisopropyl)ether < 5.00 pg4 5.00

Bis(2-ethylhe)iyi)phthalate < 5.00 ygA 5.00

4-Bromophenyi phenyl ether < 5.00 poll 5.00

Butyl benzyl phthalate < 5.00 poll 5.00

Carbazole < 5.00 ligA 5.00

4-Chiorc-3-methyiphenol <5.00 pgVI 5.00

4-Chloroaniline < 5.00 pgA 5.00

2-Chloronaphthalene <5.00 pgA 5.00

2-Chlomphenol <5.00 pg/I 5.00

4-Chforophenyl phenyl ether < 5.00 pgA 5.00

Chrysene <5.00 poll 5.00

Dibenzo (a,h) anthracene <5,00 pgA 5,00

Dibenzofuran <5.00 pg4 5.00

1,2-Dichlerobenzene <5.00 pgVI 5.00

1,3-Dichlombenzene <5,00 pgA 5.00

1,4-Dichlorobenzene <5.00 pg/I 5.00

3,3'-Dichlorobenzidine < 5.00 pg/I 5.00

2,4-Dichlorophenol < 5.00 pgVI 5.00

Diethyl phthalate <5.00 poll 5.00

Dimethyi phthalate < 5.00 pgA 5.00

2,4-Dimethylphenol < 5.00 poll 5.00

Di-n-butyl phthalate <5.00 pgA 5.00

4,6-Dinitro-2-methykphenol < 5.00 VBA 5.00

2,4-Dinitrophenol < 5.00 pgA 5.00

2,4-Dinitrotoluene <5.00 UBA 5.00

2,6-Dinitrotoluene <5.00 pg/I 5.00

D -octyl phhalate <5.00 pgVI 5.00

Flumanthene <5.00 pgA 5.00

Fluorene <5.00 pg4 5.00

Hexachlorobenzene <5.00 pgA 5.00

HexaUdorobutadiene <5.00 PBA 5.00

Hexachlorocyclopentadiene < 5.00 pgA 5.00

Hexachlomethane <500 Vol 5.00

Indeno (1,2,3-cd) pyrene < 5.00 pgA 5.00

Isophorone <5,00 41 5.00

2-Melhyinaphthalene <5.00 poll 5.00
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Semivolatile Organic Compounds by GCMS - Quality Control

Analyte(s) Result Flag Units *RDL
Spike
Level

Source
Result	 %RF.0

%REC	 RPD
Limits	 RPD	 Limit

Batch 1124503 - SW846 3510C

Blank 11124503-BLKII Prepared 23-NOV-1 I A akzed 30-N	 -it

2-Methylphenol '5.00 pgA 5.00

38 [Wethylphenol <10.0 po 10.0

Naphthalene < 5.00 pgVl 5.00

2-Nitroaniline <5.00 pgll 5.00

3-Nitroaniline <5.00 poll 5.00

4-Nitroaniline <20.0 pgA 20,0

Nitrobenzene <5,00 pgA 500

2-Nitrophenoi <5.00 pgA 5.00

4-Nitrophenoi <20.0 pg11 20.0

N-Nitrosodimethylamine <SW pg/l 5,00

N-Nitrosodi-n-propylamine <5.00 pg/l 5.00

N-Nitrosodiphenylamine <5.00 pg11 5.00

Pentachiorophenol <20.0 poll 20.0

Phenanthrene <5,00 pg11 5.00

Phenol < 5.00 pg/l 5.00

Pyrene <5.00 pg11 5.00

Pyridine <5.00 pg/I 5.00

1,2,4-Tdchlorobenzene <5.00 pg/I 5.00

1-Methylnaphthalene < 5.00 pg11 5.00

2,4,5-Trichlorophenol < 5.00 pga 5.00

2,4,6-Trichlorophenol < 5.00 pgA 5.00

Pentachloronitrcbenzene <5.00 poll 5.00

1,2,4,5-Tetrachlorobenzene '5.00 pgrl 5.00

Surrogate: 2-Fluorobiphenyl 33.6 pg11 50.0 67 30-130

Surrogate. 2-FNOrophenol 24.0 pv 50.0 48 15-110

Surrogate: Nitrobenzene d5 35.6 pill] 50.0 71 30430

Surrogate: Phenol-d5 18.0 W 50.0 36 15-110

Surrogate: Terphenyl-dl4 38.6 pill] 50.0 77 30130

Surrogate: 2,4,13-Thbromophenol 34.5 pg11 50.0 69 15-110

ICS (1124503-891) Pmparadt 21-Ng-11	 A ply	 g^ 30 N	 -11

Acenaphthene 32.2 pill 500 Me 64 40130

Amnaphthylene 32.2 pg11 5.00 50.0 64 40-130

Aniline 30.9 pg11 5.00 50.0 62 40-130

Anthracene 34.3 pg11 5.00 50,0 69 40430

Azobenzene/Diphenyldiazine 33.8 p911 5.00 510 68 40-130

Benzidine 6.68 OC2 pall 5.00 50,0 11 40140

Benzo (a) anthracene 33.8 pg11 500 50.0 68 40130

Benzo (a) pyrene 33.2 pg11 5.00 50.0 fib 40-130

Benzo (b) fluoranthene 30.5 pgA 5.00 50.0 61 40-130

Benzo (g,h,i) perylene 32.5 p911 5.00 50.0 65 40-130

Benzo (k) fluoranthene 37.1 pill] 5.00 50,0 74 40-130

Benzoic acid 14.0 0C2 Ply 5.00 50.0 28 40-130

Benzy) alcohol 31.6 pgA 5,00 50.0 63 40130

Bis(2-chloroethozy)methane 28.6 pg/l 5.00 50.0 57 40-130

Bis(2-chioroethyl)ether 28.9 pg11 5.00 50.0 58 40-130

Bis(2-chloroisopropyl)ether 30.9 poll 5.00 50.0 62 40130

Bis(2-ethylhezyl)phthalate 34.9 poll 5.00 50.0 70 40430

4-Bromophenyl phenyl ether 30.9 Of 5.00 500 62 40-130

Butyl benzyl phthalate 33.7 pill] 5,00 500 67 40-130

Carbazole 38.9 pill] 5.00 50.0 78 40-130

4-Chlorc-3-methylphenol 33.4 p911 5.00 50.0 67 40-130
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Semivolatile Organic Compounds by GCMS - Quality Control

RPD
RPD	 LimitAnalyte(s) Result Flag Unite *RDL,

Spike	 Source

Level	 Result %REC
%REC
Limits

Batch 1124503 - SW 846 3510C

LCS(1124503. 8511 Prepared'23-Now11	 Analyzed 30.Nov-11

4-Chlomaniline 34.8 pg4 5.00 50.0 70 40.130

2-Chloronaphthalene 29.7 pg/I 5.00 50.0 59 40-130

2-Chlorophenct 28.2 lstA 500 50.0 56 -'40-130

4-Chlorophenyl phenyl ether 32.3 pg/I 5.00 50.0 65- 40-130

Chrysene 33,4 pgA 5.00 50.0 67 40-130

DlbenZn (a,h) anthracene 33.4 pg4 5.00 50.0 67 40-130

Dibenzofuan 30.9 pyl 5.00 50.0 62 40.130

1,2-Dichlorobenzene 27.6 pgtl 5.00 50.0 55 40-130

1,3-Dichlorobenzene 28.2 41 5.00 50.0 52 40130

1,4-Dichlorobenzene 27.2 pg/I 5.00 50.0 54 40130

3,0--Dichiorobomadine 39.4 pg6 500 50.0 79 4&130

2,4-Dichlorophenol 30.6 pg/I 5.00 50.0 61 40-130

Diethyl phthalate 34.1 pg4 5.00 50.0 68 40.130

Dimethyl phthalate 31.6 pg/I 5.00 50.0 63 40130

2,4-Dimethylphenol 27.6 pg1 5.00 50.0 55 40130

Di-n-butyl phthalate 33.5 pg/I 5.00 50.0 67 40-130

4,6-Dinitro-2-methylphend 29.6 pgq 5.00 50.0 59 40130

2,4-Dinitmphend 26.3 pg/I 5.00 50.0 53 40-130

2,4-Dinitrotoluene 31.7 pg4 5.00 50.0 63 40430

2,6-Dinitrotoluene 30.7 41 5.00 50.0 61 40-130

Di-n-octyl phthalate 34.9 us, 5.00 50.0 70 40-130

Flucranthene 32.1 ygtl 5.00 50.0 64 40130

Fluorene 32.8 pgA 5.00 500 66 40430

Hexachlorobenzene 31.1 ago 5.00 50.0 62 40-130

Hexachlorobutadiene 25.6 pg4 5.00 50.0 51 40-130

Hexachlorocyclopentadiene 20.8 41 5.00 50.0 42 40-130

Hexachloroethane 27.8 pg/I 5.00 50.0 56 40130

Indeno (1,2,3-cd) pyrene 30.6 pg/I 5.00 50.0 61 40130

Isophorone, 29.2 pg1 5.00 50.0 58 40130

2-Methyinaphthalene 32.2 pg/I 5.00 50.0 64 40130

2-Methylphenol 30.3 Vg/1 5.00 50.0 61 40-130

3 & 4-Methylphenol 29.0 pg4 10.0 50.0 58 40130

Naphthalene 30.1 pg4 5.00 50.0 60 40-130

2-Nitroarviine 72.1 pg/I 5.00 50.0 64 40130

3-Nitroaniline 37.6 pg/I 5.00 50.0 75 4&130

4-Nitroaniline 38.3 pg/I 20.0 50.0 77 4&130

Nitrobenzene 30.1 pg4 5.00 50.0 60 40-130

2-Nilrophenol 29.5 pg4 5.00 50.0 59 40-130

4-Nitrophenol 20.8 pg/I 20.0 50.0 42 40-130

N-NBrosodimethylarnme 23.4 pg/I 5.00 50.0 47 40430

N-Nitrosodi-n-propylamine 31.7 pg/I 5.00 50.0 63 40130

N-Nitrosodiphenylamine 36.5 pg/I 5.00 50.0 73 4&130

Pentachlorophenol 28.4 pg/I 20.0 500 57 40-i30

Phenanthrene 31.2 pg/I 5.00 50.0 62 40-130

Phenol 17.4 OC2 p94 5.00 50.0 35 40-130

Pyrene 34.5 p94 5.00 50.0 69 40-130

Pyridine 12.0 OC2 Pg/I 5.00 50.0 24 40140

1,2,4-Trichlorobenzene 27.6 pg/I 5.00 50.0 55 40130

1-Methyinaphlhalene 30.4 pg/I 5.00 50.0 61 4&140

2,4,5-Trichlorophenal 32.8 p9/1 500 500 66 4&130

2,4,6-Trichlorophenol 30.1 pg/i 5.00 50.0 60 40-130

Pentachloronitrobenzene 35.8 pg/I 5.00 50.0 72 40.140
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Semivoiatile Organic Compounds by GCMS - Quality Control

Spike Source %REC RPD

Analyte(s) Result Flag	 Units *RDL Level Result	 %REC Limits RPD Limit

Batch 1174503 - SW 846 3510C

LC6 (1124503-BSI) Prepared 23N v-11	 Analyzed 30-NOV41

1,24,5-Tetrachlorobenzane 31.6 Of 5.00 50.0 67 40-140

Surrogate: 2-Fluorobtehenyl 32.4 pg4 50.0 65 30-130

Surrogate: 2-Flurrophenol 222 PV 50.0 44	 _ 15410

Surrogate: Nilrobenzene-d5 32.1 Pg4 50.0 64 30130

Suvogale: Phenoto(5 16.7 00 50.0 33 15-110

Surrogate: Terphenyl-d14 362 pg1 50.0 72 30130

Surrogate: 2,4,6-Tribmmophend 32.5 Pg1 50.0 65 15110

WS DUD it 124503-B501) Prepare& 23-Nov-1 1	 Analyzed: 30-Nov-11

Acenaphthene 33.2 pgrl 5.00 50,0 fifi 4&130 3 20

Acenaphthylene 12.6 pgll 5.00 50,0 65 40130 1 20

Aniline 23,6 QR5	 Pot' 5.00 50.0 47 40-130 27 20

Anthrecene 34.3 Pg/ 5.00 50.0 69 40.130 0.06 20

Azobenzene/Diphenyldiazine 33.4 pg1 5.00 500 67 4&130 1 20

Benzidine <5.00 QC2	 Pg/I 5.00 50.0 4&140 20

Benzo (a) anthracene 33,8 pgrl 5.00 50.0 68 40-130 02 20

Banco (a) pyrene 32.6 P0 5.00 50.0 65 40-130 2 20

Benzo (b) Fluoranthene 30.2 pg/I 5.00 50.0 60 40130 0.8 20

Banco (g,h,i) perylene 32.0 pg4 5.00 50.0 64 40130 2 20

Benzo (k) Buoranthene 37.4 Pg4 5.00 50.0 75 40130 0.g 20

Benzoic acid 18.1 QC2,	 pgrl 5.00 50,0 36 40130 26 20
QR5

Benzyl alcohol 31.0 Pg4 5.00 50.0 62 40430 2 20

Bis(2-chloroethozy)methane 28.1 Pg/I 5.00 50.0 56 40130 2 20

Bis(2-chloroethyl)ether 29.7 pg/I 5.00 500 59 40430 3 20

Bis(2-chlorc isopropyl)ether 31.6 pg4 5.00 50.0 63 40-130 2 20

Bis(2-ethylhexyl)phthalate 35.0 pgfl 5.00 50.0 70 40-130 0,4 2D

4-Bromophenyl phenyl ether 30.9 pgrl 5.00 50.0 62 40-130 0.06 20

Butyl benzyl phthalate 13.1 pgli 5.00 50.0 fifi 40-130 2 20

Carbazole , 38.9 Pgd 5.00 50.0 78 4&130 0.1 20

4-Ch lord-3-methylphenol 32.2 pg4 5.00 50.0 64 40-130 4 20

4-Chloroaniline 32.1 PWI 5.00 501 64 40-130 8 20

2-Chloronaphthalene 30.4 pgq 5.00 50.0 61 40-130 2 20

2-Chlorcphenol 28.5 p94 5.00 50.0 57 40130 1 20

4-Chlorophenyl phenyl ether 33.0 Pg4 5.00 50.0 66 40-130 2 20

Chrysene 33.3 Pg/I 5.00 50.0 67 40930 02 20

Dibenzo (a,h) anthracene 33.2 Pgll 5,00 500 fifi 40430 07 20

Dibenzofuran 31.6 pgrl 5.00 50.0 63 40130 2 20

1,2-Dichlorobenzene 29.0 W, 5.00 50.0 58 40130 5 20

1,3-Dichlorobenzene 27.6 Pg/ 5.00 50.0 55 40130 5 20

1,4-Dichlorobenzene 20.6 pg4 5.0D 50,0 57 40130 5 20

3,3'-Dichlorobenzidine 37.2 Pg/I 5.D0 500 74 40130 6 20

2,4-Dichlorophenol 29.6 pgq 5.D0 50,0 59 40-130 3 20

Diethyl phthalate 34.8 Pgi 5.00 50.0 70 40.130 2 20

Dimethyl phthalate 32.7 yg1 5.00 500 65 4&130 3 20

2,4-Dimethylphenol 29.0 Pg4 5.00 50,0 58 40430 5 20

01-n-butyl phthalate 33.3 pgq 5.00 50.0 67 40-130 0,6 20

4,13-Dlvtro-2-methylphenol 30.1 Pg4 5.00 50.0 60 40-130 2 20

2,4-Dinitrophenol 29.0 pgrl 5.00 50.0 58 40-130 10 20

24-Dinurotoluene, 32.7 Ingrl 5.00 50.0 65 40-130 3 20

2,13-Dlnitrotoluene 31.6 pgrl 5.00 50.0 63 40,130 3 20

Di-n-octyl phthalate 35.1 Pgll 5.00 50.0 70 40130 0.7 20

Fluoranthene 33.0 pg11 5.00 50.0 fifi 40-130 3 20
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %RF.0	 RPD

Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124503 - SW846 35100

LCS Duof1124503-BSD7) Prepared 23-Nov-11 Analyzed 30.Nov-11

Fluorene 33.4 pgil 5.00 50.0 67 40.130

Hexachlorobenzene 31.2 ago 5.00 50.0 62 40-130

Hexachtorobutatiene 26.5 pgA 5.00 50.0 51 "" 40.130

Hexachlormyclopentadiene 21.9 pgrl 5.00 50.0 44 _	 40-130

Hexaehloroethane 28.7 pgA 5.00 50.0 57 40130

Indeno (1,2,3cd) pyrene 30.5 pgA 5,00 Wo 61 40.130

Isophorone 28.6 pgA 5.00 50.0 57 40-130

2-Methylnaphthalene 31.5 Poo 5.00 50.0 63 40130

2-Methylphenoi 30.2 pgA 5,00 50.0 60 40130

3 8 4-Methylphenol 28.2 po, 10.0 50.0 56 40130'

Napht=halene 30.4 pyl a00 50.0 61 40.130

2-Nitroaniline 33.3 pot 5.00 50.0 67 40-130

3-Nitroaniline 36.6 po4 5.00 50.0 73 40130

4-Nitroaniline 38.8 t@0 20.0 50.0 78 40130

Nitrobenzene 30.2 po, 5.00 50.0 60 40-130

2-Nivophenol 29.0 ago 5.00 50,0 58 40-130

4-Nitrophenol 21.5 41 20.0 50.0 43 40-130

N-Nitrosodimethylarnme 23.0 pal 5.00 50.0 46 40130

N-Nitrosodi-n-propylamine 31.1 pgrl 5.00 50.0 62 40-130

N-Wrosodiphenylamine 35.8 pgA 5.00 50.0 72 40130

Pentachlomphenol 30.0 pg/1 20.0 50,0 60 40-130

Phenanthrene 31.8 pgA 5.00 50.0 64 40-130

Phenol 16.3 QC2	 Poo 5.00 50.0 33 40130

Pyrene 34.0 pgA 5.00 50.0 68 40130

Pyridine 10.7 4C2	 pg9 5.00 50.0 21 40-140

1,2,4-Trichlorobenzene 284 pgA 5,00 50.0 56 40-130

1-Methylnaphthalene 32.0 poll 5.00 50.0 64 40.140

2,4,5-Trichicrophenol 33.9 pal 5.00 50.0 68 40130

2,4,6-Trichbrophenol 30.8 W 5.00 50.0 62 40130

Pentachlomnitrobenzene 35.8 po" 5.00 50.0 72 40-140

1,2,4,5-Tel achlombenzeee 34.3 41 5.00 50.0 69 40140

Surrogate: 2- Flucrobiphenyl 33.5 pgA 50.0 67 30.130

Surrogate: aFluorophenol 22.3 Vol 50.0 45 15-110

Surrogate. Niirobenzert"5 32.5 pg4 50.0 65 30-130

Surrogate. Phenol-d5 16.3 pgA 50.0 33 15410

Sunogate: Terphenyl-dl4 36.3 pgA 50.0 73 30-180

Surrogate:2,4,6- Tribromophsnol 331 pgA 50.0 66 15110

Duplicate ill 24503A0Pi1 Source: SB32G&98 RAogMU3-NOV-11 Analvzed 0l-Dee-11

Acenaphthene <50.0 pyl 50.0 BRL

Acenaphthylene < 50.0 W, 50.0 BRL

Aniline <50.0 pgl 50.0 BRL

Anthracene <50.0 W 50.0 BRL

Azobenzene/Dipheoyldiazine <50.0 pg/I 50.0 BRL

Benzidine <50.0 pgn 50.0 BRL

Benzo (a) anthracene < 50.0 pgA 50.0 BRL

Benzo (a) pyrene < 50.0 pg/I 50.0 BRL

Benzo (b) fluoranthene < 50.0 poll 50.0 BRL

Benzo (g,h,) perylene <50.0 poA 50.0 BRL

Benzo (k) fluoranthene <50.0 pgq 50.0 BRL

Benzoic acid c 50.0 pg/I 50.0 BRL

Benzyl alcohol <50.0 pgrl 50.0 BRL

50

50

50

50

50

50

50

50

50

50

50

50

50
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 "RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124503 - SW846 3510C

Duplicate d 124103-PUPI) Source: SB39636-08 Prepared 23-N	 -11	 Anafned 01-Dec-11

Bis(2-ch loroethoxy) methane 150.0 W, 50.0 BRL 50

Bis(2-chloroethyl)ether < 50.0 PV 50.0 BRL 50

Bis(2-chlorpisopropy0ether < 50.0 pyl 50.0 BRL	 '-' 50

Bis(2-ethylhexyl)phthalate < 50.0 PgA 50.0 BRL	 - 50

4-Bromophenyl phenyl ether < 50.0 pul 50.0 BRL 50

Butyl benzyl phthalate < 50.0 PV 50.0 BRL 50

Carbazole 150.0 P9A 50.0 BRL 50

4-Chloro-3-methylphenol < 50.0 W 50.0 BRL 50

4-Chloroaniline < 50.0 PWl 50.0 BRL 50

2-Chloronaphthalene 150.0 poll 50.0 BRL 50

2-Chlorophenol 150-0 V0 50,0 BRL 50

4-Chlorophenyl phenyl ether '50.0 PgA 50.0 BRL 50

Chrysene 150.0 poll 50.0 BRL 50

Dibenzo (a,h) anthracene '50.0 pgA 50.0 BRL 50

Dibenzefuran 1 50.0 pgA 50.0 BRL 50

1,2-Dichlorobenzene 150.0 Pgo 50.0 BRL 50

1,3-Dichlorobenzene 150.0 PO 50.0 BRL 50

1,4-Dichlorobenzene 150.0 pgA 50.0 BRL 50

3,3'-Dichlombenzidine < 50.0 PO 50.0 13K 50

2,4-Dichlorophenol < 50.0 PgA 50.0 BRL 50

Diethyl phthalate < 50.0 pgo 50.0 BRL 50

Dimethyl phthalate '50.0 pgA 50.0 BRL 50

2,4-Dimethylphenol < 50,0 pgll 50.0 BRL 50

Di-n-butyl phthalate < 50.0 P9A 50.0 BRL 50

4,6-Dinitro-2-methylphenol 150.0 P911 50.0 BRL 50

2,4-Dinitrophenol < 50.0 P9A 50.0 BRL 50

2,4-Dinflrot0luene < 50.0 PWI 50.0 BRL 50

2,6-Dinitrotoluene < 50.0 4, 50.0 BRL 50

Di-n-octyl phthalate < 50.0 pgA 50.0 BRL 50

Fluoranthene < 50.0 PgA 50.0 BRL 50

Fluorene 150.0 pg4 50.0 BRL 50

Hexachlorobenzene < 50.0 pgA 50.0 BRL 50

Hexachlorobutadiene 150.0 41 50.0 BRL 50

Hexachlorocyclopentadiene 150.0 poll 500 BRL 50

Hexachlomemane 150.0 pgA 50.0 BRL 53

Indeno (1,2,3-cd) pyrene < 50.0 W 50.0 BRL 50

Isophorone < 50.0 pgA 50.0 BRL 50

2-Methylnaphthalene 19.5 3	 P911 50.0 22.6 15	 50

2-Methylphenol 150.0 pgA 50.0 BRL 50

3 & 4-Methylphenol < 100 PgA 100 BRL 50

Naphthalene 24.8 J	 PgA 50.0 37.6 41	 50

2-Nitroaniline 150.0 P9A 50,0 BRL 50

3-Nitroaniline 150.0 pgil 50.0 BRL 50

4-Nitroaniline < 200 pul 200 BRL 50

Nitrobenzene <50.0 PgA 50.0 BRL 50

2-Nitrophenol 150.0 PgA 50.0 BRL 50

4-Nltrophenot <200 pgA 200 BRL 50

N-NOrosodimethylamme 150.0 Pgll 50.0 BRL 50

N-Nitrosodi-n-propylamine 150.0 Pyl 50.0 BRL 50

N-Nitrosodiphenylamine 150.0 Pyl 50.0 BRL 50

Pentachiorophenol < 200 PgA 200 BRL 50

Phenanth rene 150. 0 P9A 50.0 BRL 50
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %RF:C	 RPD
Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %RFC	 Limits	 RPD	 Limit

Batch 1124503 - SW846 35100

Duplkatef7124508-DUP1j Source: SB39636-08 Prepared 23-Nov-11	 Analyzed 01-0ec-11

Phenol <50.0 Pgl 50.0 BRL 50

Pyrene <50.0 dghl 50.0 BRL 50

Pyridine <50.0 plyl 50.0 BRL - - 50

1,2,4-Trichlorobenzene <50.0 pghl 50.0 BRL - 50

1-Methyinaphthalene 47.8	 J Pg4 50.0 63.1 26 50

2,4,5-Trichlorophenol < 50.0 Pg9 50.0 BRL 50

2,4,6-Trichlorophenol < 50.0 pg4 50.0 BRL 50

Pentachloronitrobenzene <50.0 pg4 50.0 BRL 50

1,2,4,5-Tetrachlorobenzene < 50.0 Pg/ 50.0 BRL 50

Surrogate: 2-Fluorobiphenyl 31.1 41 50.0 62 30-130

Surrogate: 2-17luorophenol 12.1 pghl 50.0 24 15410

Sunogale: Nitrobenzene-05 25.7 pg9 50.0 51 30-130

Surrogate: Phenol-6 17.6 pg9 50.0 35 15-110

Surrogate: Terehenyl44 44.6 pg4 50.0 90 30-130

Surrogate: 2,4S Tnbromcphenol 11.0 ng4 50.0 22 16110

Batch 1124738 - SW846 3545A

Blank (1124738 .6L81I Prepared & Analyzed 29-Nov-11

Acenaphthene <165 pg/kg wet 165

Acenaphthylene <165 pg(kgwet 165

Anthracene <165 pg/kg wet 165

Benno (a) anthracene < 165 pg/kg wet 165

Benzo (a) pyrene < 165 pg/kg wet 165

Benzo (b) fluoranthene < 165 pgkg wet 165

Benzo (g,h,i) perylene < 165 pgkg wet 165

Benzo (k) fluoranthene < 165 pg/kg wet 165

Chrysene <165 pgkg wet 165

Dibenzo (a,h) anthracene < 165 pghkgwet 165

Fluoranthene <165 pykgwel 165

Fluorene <165 pg/kg wet 165

Indeno (1,2,3-cd) pyrene < 165 pghkg wet 165

1-Methylnaphthalene <165 pg4rg wet 165

2Wethyinaphthalene <165 pg/kg wet 165

Naphthalene <165 pg/kg wet 165

Phenanthrene <165 P9/kg wet 165

Pyrene <165 pg/kg wet 165

Surrogate. 2-Fluwobiphenyl 1140 pOgwet 1670 68 30430

Surrogate: ToVwiyl-dt4 1350 pg/kg wet 1670 81 30-130

LCS (112473&6594 Prepared & Analyzed. i

Acenaphthene 1070 pg/kg wet 165 1670 64 40-140

Acenaphthylene 1100 pg/kg wet 165 1670 66 40-140

Anthracene 1150 pg/kg wet 165 1670 69 40-140

Be..,.^ (a) an:.,...,..,.,e 122., pgkg'.ve; - -1. ,.. 4G-140

Benzo (a) pyrene 1030 Pgkg wet 165 1670 62 40-140

Benzo (b) fluoranthene 961 pg(kg wet 165 1670 58 40140

Benzo (g,h,i) perylene 974 41kg wet 165 1670 58 40-140

Benzo (k) fluoranthene 1000 pg/kg wet 165 1670 60 40-140

Chrysene 980 Pghkg wet 165 1670 59 40-140

Dibenzo (a,h) anthracene 1010 pgAg wet 165 1670 61 40140

Fluoranthene 1090 pgAg wet 165 1670 65 40-140

Fiumene 1120 pgBg wet 165 1670 67 40-140

Indeno (1,2,3-cd) pyrene 998 p0'kg wet 165 1670 60 40440
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike	 Source %REC	 RPD
Analyte(s) Result Flag	 Units *RDL Level	 Result %REC Limits	 RPD	 Limit

Batch 1124738 - SW846 3545A

LC91(1124738-BSI) Prepared & 6naly d'29-NO-11

1-Methylnaphthalene 1000 pgVkg wet 165 1670 60 40-140

2Welhylnaphthalene 1000 pgvkg wet 165 1670 60 40-140

Naphthalene 973 pgRg wet 165 1670 58 -	 40-140

Phenanthrene 1020 pgikg wet 165 1670 61 40440

Pyrene 1210 pg/kg wet 165 1670 73 40140

Surrogate: 2-Flecrobiphenyl	 1110	 pgtkg wet	 1670	 67	 30-130

Surrogate: Terphenyl-014	 1340	 pgikg wet	 1670	 80	 30-130
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Semisrolatile Organic Compounds by GC - Quality Control

Spike Source	 %RGC	 RID
Anaiyte(s)	 Result	 Flag	 Units	 "RDL	 Level	 Result	 °foREC	 Limits	 RPD	 Limit

Batch 1124331- SW 846 3545A

Blank 0124331-BLKI Preoaretl &Ana	 eed 22-Nw-11
Aroclor-1016 120.0 pWkg wet 20.0

Aroclor-1016[2C] 120.0 Wkg wet 20.0

ArocJor-1221 <20.0 pgtkg wet 20.0 - -

Aroclor-1221 [2C] <20.0 pWkg wet 20.0

Aroclor-1232 <20.0 pg/kg wet 20.0

Aroclor-1232[2C] 120.0 pglkg wet 20.0

Aroclor-1242 <20.0 pglkg wet 20.0

Aroclor-1242[2C] <20.0 pgtkg wet 20.0

Aroclor-1248 <20.0 pg'kg wet 20.0

Aroclor-1246[2C] <20,0 pg/kg wet 20.0

Aroclor-1254 <20.0 pg/kg wet 20.0

Aroeloa1254[2C] <20.0 pglkg wet 20.0

Aroclor-1260 < 20.0 pg/kg wet 20.0

Aroclor-1260 [2C] < 20.0 pg/kg wet 20.0

Aroclor-1262 <20.0 pglkg wet 20.0

Aroclor-1262 [2C] < 20.0 pg)kg wet 20.0

Aroclor-1268 < 20.0 pog wet 20.0

Aroclor-1268[2C] <20.0 pgrkg wet 20.0

Surrogate: 4,4-DB-0ciaft"obiphenyl(So 23.0 pWkg wet 20.0 115 30-156

Surrogate:4,4-DB-Cctafluorobiphenyl(Sr)[20] 27.0 pog wet 20.0 135 30-150

Surrogate: Douacnlorobiphenyl(Sr) 21.0 pWkg wet 20,0 105 30-150
Surrogate: Decachlorobiphenyi (So X] 23.0 pWkg wet 20.0 115 30-150

LCS (1124331-BS71 Prepared & Analyzed: 22-Nov-11

Aroclor-1016 268 Vogwet 20.0 250 103 50440
Aroclor-1016 [2C] 291 pg/kgwet 20.0 250 116 50-140
Aroclor-1260 249 pglkg wet 20.0 250 100 50-140
Aroclor-1260[2C] 271 Vog wet 20.0 250 108 50-140

Surrogate: 4,4-0B-0ctalluorobiphenyl(So 19A Vg/kg wet 20.0 95 30-150
Surrogate: 4,4-DB-0otalluorobiphenyl(SQ/2Cj 22.0 pglkg wet 20.0 110 30-150
Surrogate: Decachloodbiehenyl (Sr) 19.0 pg4eg wet 20.0 95 30450

Surrogate: Decachiorobiphenyl (So X] 23.0 pg/kgwet 20.0 115 30-150

L05 D	 (1124,931-83011 Prepared 8 Analyzed' 22-Nov-i i
Aroclor-1016 261 ugVkg wet 20.0 250 100 50-140	 3 30
Aroclor-1016[2C] 288 pg.gwat 20,0 250 iifi 50940	 1 30
Aroclor-1260 251 pg'kg wet 20.0 250 100 50-140	 0.8 30
Aroclor-1260[2C] 262 pg/kg wet 20.0 250 105 50-140	 3 3D

Surrogate: 4,4-013-0clefluorobiphenyl(Sr) /9A pglkg wet 20.0 95 30450

Surrogate. 4,4-DB-0cfafluorobiphenyl(Sr)[2C] 21.0 pg/kg wet 20.0 105 30-150

Surrogate: Decachlordbiphenyl(Sr) 18.0 pg/kg wet 20.0 90 30-150

Surrogate: Dwachlorobiphenyl(Sr)[2C] 22.0 pgoog wet 20.0 110 30-150

Matrix SWke(1124331-MSI) Source: SB39636 -06 Prepared & Anal d'22-Nov-1 I

Aroclor-1018 270 pg/kg dry 20.8 260 BRL 104 40135
Aroclor-1016[2C] 302 pglkg dry 20.B 260 BRL 116 40135
Aroclor-1260 291 pg/kg dry 20,B 260 BRL 112 40135
Aroolor-1260[2C] 278 pglkg dry 20.B 260 BRL 107 40135

Surrogate: 4,4-0B-0ctafluorobiphenyl(St) 21.8 pg/kg dry 20.8 105 30.160

Surrogate: 4ADB-Octaduorabiphenyl(Sr) 1201 2R1 pgdkg dry 20,6 140 30150

Surrogate: Decachlorobiphenyl(Sr) 24A parka dry 20,8 120 30-150

Surrogate: Decachb2diphenyl(Sr) 12C] 26.0 parkg dry 27.8 125 30-150

Meu'x SWke%MAll24331-MS011 Source: BB39636-06 PmRatedBAnalyzed 22-Novi]
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Semivolatile Organic Compounds by GC - Quality Control

Analyte(s) Result Flag	 Units *RDL
Spike
Level

Source
Result %RBC

%R6C
Limits RPD

RPD
Limit

Batch 1124331 - SW846 3545A

Mat"' Snik	 Du	 (1124331-MSDI Source: SB39636 -06 RreoaredBMalvzed 22-Nov-ti

Arocior-1016 268 pg<kg dry 21.1 264 BRL 102 40-135 2 30

Arodor-1016[2C] 262 pg4cg dry 21.1 264 BRL 99 40-135 16 30

Aroclor-1260 270 pg/kg dry 21.1 264 BRL 102 40-135 9 30

Aroclor-1260 t2C] 270 pgVkg dry 21.1 264 BRL 102 -	 40-135 5 30

Surrogate: 4,4-DB-CctalWOrobiphenyl(Sr) 21.1 V9/k9 dry 21.1 100 30-150

Surrogate: 4,4-D&Oclatuorobiphenyl(So 12CJ 180 pglkgdry 21.1 85 30-150

Surrogate. Decachlorobiphenyl (Sr) 232 pgtkg dry 21.1 110 30-150

Surrogate: Decwhlorobiphenyl(SQ[2C] 25.4 pgVkg dry 21.1 120 30450
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Extractable Petroleum Hydrocarbons - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 •RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124353 - SW846 3510C

Blank /1124353-BL811 P	 d 22-N	 -11	 A	 Iv ed 23-NO 4 t

Gasoline <0.1 mgA 0.1

Fuel Oil#2 <0A mgA 0.1

Fuel Oil #4 <0.1 mg1 0.1 "'-

Fuel Oil #6 <0.1 mgA 0A --

Motor Oil < 0.1 mgA 0.1

Ligroin < 0.1 mg4 0.1

Aviation Fuel <0.1 mgA 0.1

Hydraulic Oil <0.1 mill 0.1

Dielectric Fluid <0.1 mg4 0.1

Unidentified <0.9 mg4 0.1

Other 00 <0.1 mgA 0.1

Total Petroleum Hydrocarbons < 0.1 mill 0.1

Surrogate: l-Chloreontadscane 0.0421 mgA 0.0500	 84 40-140

1.0 5 11124 3 5 3 43S21 Prepared' 22-Nov-1 I 	 Anal	 ed 23-N	 -11

Fuel Oil#2 10.7 mg4 0.1 10.0	 107 40140

Surrogate: lLhtonecladecam 0.0504 mg4 0.0500	 117	 40440

Batch 1124540 - SW846 3545A

Blank 1112474-11-811 Pre er4,d29-Nov-11	 Angyzed:3-Nov-11

Gasoline < 13.3 mglkg wet 132

Fuel Oil#2 <13.3 mgkg wet 13.3

Fuel Oil #4 113.3 mglkg wet 13.3

Fuel Oil #6 -13.3 mg/kg wet 13.3

Motor Oil < 13.3 mgkg wet 13.3

Ligroin t 13.3 mgAcg wet 13.3

Aviation Fuel < 13.3 mglkg wet 13.3

Hydraulic Oil -13.3 mdkg wet 13.3

Dielectric Fluid < 13 3 mg/kg wet 13.3

Unidentified <13-3 mglkg wet 13.3

Other Oil < 13.3 mgrkg wet 13.3

Total Petroleum Hydrocarbons a 13.3 mpg "0 13.3

Surrogate: 1-Chtoacctadecane 	 2.85	 mg(kg wet	 3.33	 85	 40140

05 f112474043S11	 Prepared  29-N -11 Analyzed 30-N -11

Fuel Oil#2	 7110	 mg/kg wet	 13.3	 667	 117	 40-140

Surrogate: 1-Chlmoocladeoaw	 3.88	 mg/kg wet	 3.33	 116	 40-140
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Total Metals by EPA 6000/7000 Series Methods - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124369 - SW846 3050E

Blank f1124369-BLK11 Preoamd 23 NOV-11	 AnaNZetl: 30NOV-17

Selenium <L40 mglkg wet	 1.40

Lead 11.40 mglkg wet	 1.40

Cadmium <0.465 mglkg wet	 0.465

Chromium <0,931 mglkg wet	 0.931 -

Arsenic < 1.40 mg'kg wet	 1.40

Silver <1.40 mglkg wet	 1.40

Barium <0.931 mglkg wet	 0.931

Ruolicate ft 12436&DOPtI Source: SB39636-05 Prepared  23-N	 41	 An ly	 d 30-N	 ''41

Lead 11.0 mglkg dry	 1.51 11A 3 20

Selenium 0.237 J	 mg/kg dry	 1.51 BRL 20

Arsenic 6.87 mgfkg dry	 1.51 703 18 20

Silver 0.277 1	 mg/kg dry	 1.51 0.260 6 20

Chromium 6.67 mgfKg dry	 1.01 6.59 15 20

Cadmium 0.674 mg/kg dry	 0.504 0.644 11 20

Barium 60.5 rnysg dry	 1.01 54.9 10 20

Matrix Spike !1124369-MS11 _Source: $839636-05 P eoa d 23-NO -11	 A al zed 30NO d1

Lead 141 mgkg dry	 1.45 121 11A	 108 75-125

Selenium 120 me/kg dry	 1.45 121 BRL	 99 75-125

Arsenic 130 mg/kg dry	 1.45 121 TO	 102 75-125

Silver 132 mg/kg dry	 1.45 121 0.260	 109 75-125

Chromium 111 mg/kg dry	 0.967 121 6.59	 86 75425

Cadmium 116 mg'kg dry	 0.483 121 0.644	 95 75-125

Barium 215 QM9	 mg/kg dry	 0.967 121 54.9	 132 75-125

Matrix Sgike ALLI2436&MSD1) Source: 51339636-05 LritwintL23-N	 -11	 Andized 30-NO 41

Lead 158 m9kg dry	 1.61 135 11.4	 109 75-125 11 20

Selenium 135 mg/kg dry	 1.61 135 BRL	 100 75-125 12 20

Cadmium 131 mg/kg dry	 0.538 135 0.644	 97 75-125 12 20

Arsenic 147 mg/kg dry	 1.61 135 7.03	 104 75-125 12 20

Silver 149 mglkg dry 	 1.61 135 0260	 110 75-125 12 20

Chromium 124 mglkg dry	 1.08 135 6.59	 88 75-125 11 20

-...^^ 211 r^y/kg dry	 1.08 135 54.9	 ^^ 75-125 2 20

Past Spike (1124369-PSI Source: SB39636-05 Prattirist 23-N	 -11	 A	 ly	 d'30-N -11

Lead 160 mglkg dry	 1.53 128 11,4	 108 80120

Selenium 127 mg/kg dry	 1,53 128 BRL	 100 80-120

Arsenic 138 riglig dry	 1.53 128 7.03	 103 80-120

Cadmium 124 mgrkg dry	 0.511 128 0.644	 97 80120

Silver 140 mg/kg dry	 1.53 128 0.260	 110 BO 120

Re4erence (7724369-SRM11 Pregaved'23-N	 41	 Anavzed 30NOv-11

Lead 70.4 mglkg wet	 1.50 69.3 102 77.4-122.6

Selenium 101 mglkg wet	 1.50 102 98 76.7-122.8

Chromium 48A mgrkg wet	 1.00 465 100 767-123

Silver 27.3 mglkg wet	 1.50 27.1 101 61

Arsenic 63.7 mgtkg wet	 1.50 62.7 102 78-121.8

Cadmium 58.2 mg/kg wet	 0.500 567 99 807418.9

Barium 166 mg/kg wet	 1.00 160 104 797-120.2

RefgmsuL 724369 SRM21 Pritpout 23N	 -11	 Analyzed' 30-Nowit

Selenium 105 mg/kg wet	 1.50 102 102 76.7-122.8

Lead 71.0 mgfkg wet	 1.50 69.3 102 77.4-122.6

Silver 28.0 mg/kg wet	 1.50 27.1 104 66.4-1338

Cadmium 60.0 mg/kg wet	 0.500 58.7 102 803-118.9

Arsenic 64.6 mg/kg wet	 1.50 627 103 78-121,8
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Total Metals by EPA 6000/7000 Series Methods - Quality Control

Analyte(s) Result Flag Units	 *RDL
Spike	 Source
Level	 Result	 %REC

%REC

Limits	 RPD
RPD
Limit

Batch 1124369 - SW846 30508

Beterenee /1724369S8M21 Prep red 2&Nov-11 	 A al	 ed : 01-Deo-11

Chromium 47.9 mg/kg wet	 1.00 48.5	 99 76.7-123

Barium 181 Pig/kg wet	 1.00 160	 113 79.7-1202

Batch 1124371 - EPA2001SW7000 Series ^.

Bla k(1124371-BLKi) P	 d23-N	 -i1	 Anal zed'28-J -11

Mercury <0.0288 mgrkg wet	 0.0288

upullc4_ie-(L243T1_Qt P1-1 Source: S839636-06 PIR	 a23-Nov-11 Anelvzed 28-Nov-11

Mercury 0.0185 mg/kg dry	 0.0312 0.0185 0.5 20

Mwna ARNOLIL24371-MS11 Source: S539636-05 Prepared 23-N)v-ti	 Analyzed 28-Nov-11

Mercury 0.647 QM6 mpg dry	 0.146 0.406	 0.0185	 155 75-125

Matrix 5oike DuD (1124371-MSO77 Source: SB39636A Preoared' 93-Nov-11	 Ap ly ed' 28-NO -11

Mercury 0.633 OMB mg/kg dry	 0.149 0.414	 0.0185	 148 75-125	 2 20

Post Spike (1124371-PS71 Source: SB39636-06 Prepard' 23-NOV-11 	 Analyzed 28-NW-11

Mercury 0.482 M09 dry	 0.149 0.414	 0.0185	 112 80.120

R f M9BtB 24371S8M/1 Prepared 23-Nov-11 	 Anelvzed'. 28-Nov-11

Mercury 4.60 mg/kg wet	 0.300 3.90	 115 717-128.3
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General Chemistry Parameters - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124796 - General Preparation

Oupllcate 11124796-0UP71
	

Source: SB39636-05	 Prepared& Analyzed '29- Nov-11
% Solids	 92.5

	
%	 92.2

	
0.3	 20
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Notes and Definitions

GSl	 Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

PH	 Insufficient preservative to reduce the sample pH to less than 2.

QB2	 The method blank contains analyte at a concentration above the MRL, however no reportable concentration is present in

the sample.

QC2	 Analyte out of acceptance range in QC spike but no reportable concentration present in sample.

QM7	 The spike recovery was outside acceptance limits for the MS and/or MSD, The batch was accepted based-on acceptable

LCS recovery.

QM8	 The spike recovery exceeded the QC control limits for the MS and/or MSD. The batch was accepted based upon

acceptable PS and /or LCS recovery.

QM9	 The spike recovery for this QC sample is outside the established control limits. The sample results for the QC batch were

accepted based on LCS/LCSD or SRM recoveries within the control limits.

QR5	 RPD out of acceptance range

R01	 he Repor
t
ing Limit has been raised to account for matrix interference.

R03	 The Reporting Limit for this analyte has been raised to account for interference from eoelming organic compounds present

in the sample.

R05	 Elevated Reporting Limits due to the presence of high levels of non-target analytes.

Sol	 The surrogate recovery for this sample is not available due to sample dilution required firm high analyte concentration

and/or matrix interference's.

TIC	 (Tentatively Identified Compounds) reported values are estimated concentrations of non-target analytes identified at

greater than 10% of the nearest internal standard.

dry	 Sample results reported on a dry weight basis

NR	 Not Reported

RPD	 Relative Percent Difference

J	 Detected but below the Reporting Limit; therefore, result is an estimated concentration (CLP 1-Flag).

Interpretation of Total Petroleum Hydrocarbon Report

Petroleum identification is determined by comparing the GC fingerprint obtained from the sample with a library of GC fingerprints
obtained from analyses of various petroleum products. Possible match categories are as follows:

Gasoline - includes regular, unleaded, premium, etc.
Fuel Oil 42 - includes home heating oil, 42 fuel oil, and diesel

Fuel Oil 44 - includes 44 fuel oil V

Fuel Oil 46 - includes 46 fuel oil and bunker "C" oil

Motor Oil - includes virgin and waste automobile oil

Ligroin - includes mineral spirits, petroleum naphtha, vm&p naphtha

Aviation Fuel - includes kerosene, Jet A and IP-4
Other Oil - includes lubricating and cutting oil, and silicon oil

At times, the unidentified petroleum product is quantified using a calibration that most closely approximates the distribution of

compounds in the sample. When this occurs, the result is qualified as Calculated as.
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Laboratory Control Sam, ple (LCS): A known matrix spiked with compound(s) representative of the target analytes, which is used to

document laboratory performance.

Matrix Duplicate: An infra-laboratory split sample which is used to document the precision of a method in a given sample matrix.

Matrix Spike: An aliquot of a sample spiked with a known concentration of target analyte(s). The spiking occurs prior to sample
preparation and analysis. A matrix spike is used to document the bias of a method in a given sample matrix.

Method Blank: An analyte-free matrix to which all reagents are added in the same volumes or proportions as used in sample
processing. The method blank should be carried through the complete sample preparation and analytical procedure. The method blank

is used to document contamination resulting from the analytical process.

Method Detection Limit (MDL): The minimum concentration of a substance that can be measured and reported with 99% confidence
that the analyte concentration is greater than zero and is determined from analysis of a sample in a given matrix type containing the
analyte.

Reportable Detection Limit (RDL): The lowest concentration that can be reliably achieved within specified limits of precision and

accuracy during routine laboratory operating conditions. For many analyt'es the RDL analyte concentration is selected as the lowest

non-zero standard in the calibration curve. While the RDL is approximately 5 to 10 times the MDL, the RDL for each sample takes
into account the sample volume/weight, extract /digestate volume, cleanup procedures and, if applicable, dry weight correction. Sample
RDLs use highly matrix-dependent.

Surrogate: An organic compound which is similar to the target analyte(s) in chemical composition and behavior in the analytical
process, but which is not normally found in environmental samples. These compounds are ,spiked into all blanks, standards, and
samples prior to analysis. Percent recoveries are calculated for each surrogate.

Continuing Calibration Verification: The calibration relationship established during the initial calibration must be verified at periodic
intervals. Concentrations, intervals, and criteria are method specific.

Validated by:

June O'Connor

Nicole Leja
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Report Date:	 q Final Report

21-Dec-11 12:21,,	 q Re-Issued Report
.:

-	 ®" Revised Report

SPECTRUM ANALV-11CAL, INC.
Featuring

HANIBAL TECHNOLOGY

Laboratory Report

AECOM Environment

250 Apollo Drive	 Project: Jet Blue, JFK Airport

Chelmsford, MA 01824	 Project #: 60236456

Attn: Sharon McKechnie

Laboratory ID	 Client Sample ID Matrix Date Sampled Date Received

SB39869-01	 JB-PT09-SA (5-7) Soil 21-Nov-11 09:30 22-Nov-11 20:00

SB39869-02	 JB-PT10-MW (7-9) Soil 21-Nov-11 08:15 22-Nov-11 20:00

SB39869-03	 DUPE-2 Soil 21-Nov-1100:00 22-Nov-1120:00

SB39869-04	 JB-PT'04-SA Ground Water 21-Nov-11 11:00 22-Nov-11 20:00

SB39869-05	 JB-PT09-SA Ground Water 21-Nov-11 10:00 22-Nov-11 20:00

SB39869-06	 Field Blank Deionized Water 21-Nov-1112:30 22-Nov-1120:00

SB39869-07	 TB Deionized Water 21-Nov-1100:00 22-Nov-1120:00

I attest that the information contained within the report has been reviewed for accuracy and checked against the quality control

requirements for each method. 1.1..x1 	 • -]w relate o-lly Wo the sarnple(s) as rcce ved.

All applicable NELAC requirements have been met.

Massachusetts # M-MA1381MAI 110 Authorized by:

Connecticut # PH-0777

Florida # E87600/E87936

LY ^'°'Maine 4 MA138 	 -

New Hampshire # 2538

New Jersey # MA0l l/MA012___—___

New York#11393/11840 	 ^-=^	 ^1' .. Nicole Leja

Pennsylvania #68-04426/68-02924 `s ''='- ; Laboratory Director

Rhode Island # 98_.^

USDA # S-51435

Spectrum Analytical holds certification in the State of New York for the analytes as indicated with an X in the "Cert." column within

this report. Please note that the State of New York does not offer certification for all analytes.

Please note that this report contains 62 pages of analytical data plus Chain of Custody document(s). When the Laboratory Report is
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CASE NARRATIVE:

The samples were received 1.1 degrees Celsius, please refer to the Chain of Custody for details specific to temperature upon receipt

An infrared thermometer with a tolerance of+/- 2.0 degrees Celsius was used immediately upon receipt of the samples.

If a Matrix Spike (MS), Matrix Spike Duplicate (MSD) or Duplicate (DUP) was not requested on the Chain of Custody, method

criteria may have been fulfilled with a source sample not of this Sample Delivery Group,

All VOC soils samples submitted and analyzed in methanol will have a minimum dilution facto' of 50. This is the minimum amount of

solvent allowed on the instrumentation without causing interference. Additional dilution factors may be required to keep-analyte

concentration within instrument calibration.

Method SW846 5035A is designed to use on samples containing low levels of V OCs, ranging from 0.5 to 200 ug/Kg. Target analytes

that are less responsive to purge and trap may be present at concentrations over 200ug/Kg but may not be reportable in the methanol

preserved vial (S W846 5030). This is the result of the inherent dilution factor required for the methanol preservation.

TPH 8100 Case Narrative:

SB39869-04 requested the sample be spiked for MS/MSD; this modified fingerprint method does not typically have a

matrix spike completed so this sample was used for the batch duplicate for additional QA/QC.

See below for any non-conformances and issues relating to quality control samples and/or sample analysis/matrix

SW 846 6010C

Duplicates:

	

1124814-DUPI	 Source: SB39869-03

Analyses me not controlled on RPD values from sample concentrations that me less than 5 times the reporting level. The batch is

accepted based upon the difference between the sample and duplicate is less than or equal to the reporting limit.

Cadmium

The RPD exceeded the QC control limits; however precision is demonstrated with acceptable RPD values for MS/MSD.

Barium
Chromium

SW846 7471B

Spikes:

	

1124815-MSI	 Source- SB39869-03

Aalyte out of acceptance range in QC spike but no reportable concentration present in sample.

Mercury

	

1124815-MSDI	 Source: SB39869-03

Aalyte out of acceptance range in QC spike but no reportable concentration present in sample.

Mercury

Duplicates:

	

1124815-DUPI	 Source: SB39869-03

Analyses are not controlled on RPD values from sample concentrations that are less than 5 times the reporting level. The batch is

accepted based upon the difference between the sample and duplicate is less than or equal to the reporting limit.

Mercury

SW846 8100Mod.

This laboratory report is not valid without an authorized signature me the coverpage.

21-Dec-11 12:21	 * Reportable Detection Limit 	 Page 2 of 62



SW846 8100Mod.

Duplicates:

	

1124983-DUP2	 Source: SB39869-04

RPD out of acceptance range.

Total Petroleum Hydrocarbons

The Reporting Limit has been raised to account for matrix interference.

The surrogate recovery for this sample cannot be accurately quantified due to interference from coeluting organic compounds

present in the sample extract.

t-Chlorooctadeeme

Samples:

	

SB39869-02	 JB-PT/0-MW(7-9)

The Reporting Limit has been raised to account for matrix interference.

SW846 8260C

Calibration:

1111004

Analyte quantified by quadratic equation type calibration.

Naphthalene

This affected the following samples

1124639 -BLKI
1124639-BSI
1124639-BSDI
1124882-BLKI
1124882-BSI
1124882-BSDI
JB-PT09-SA (5-7)
JB-PT10-MW (7-9)

SI10100-IM
S l I nac-CCV i
S  11235-CCVI

1111045

Analyte quantified by quadratic equation Type calibration

1,2-Dibromo-3-chl ompropane
Bromodichloromethane
Bromoform
Carbon tetrachloride
cis-1,3-Dichloropropene
Dibromochloromethane
tans- 1,3-Dichloropropene
trans- 1,4-Dichloro-2-butene

This laboratory report is not valid widrout an authorized signature on the coverpage.
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SW846 8260C

Calibration:

1111045

This affected the following samples:

1125124-BLKI
1125124-BSl
1125124-BSDI
1125124-MS I
1125124-MSDI
Field Blank
JB-PT04-SA
JB-PT09-SA
S 111098-ICV I
S 111315-CCV 1
TB

Spikes:

	

1125124-MST	 Source.' SB39869-04

The spike recovery was outside acceptance limits for the MS and/or MSD. The batch was accepted based on acceptable LCS

recovery.

I,I-Dichloroethene
I,I-Dichloropropene
Bromomethane
Carbon disulfide
Carbon tetrachloride
Chlomethane
Chloromethane
Diehlorodiflumomethme (Freonl2)
Ethyl ether
Methylene. chloride
trans-1,2-Dichloroethene
Trichloro'fluoromethane (Freon 11)
Vinyl chloride

	

1125174-MSDI	 Source: SB39869-04

The o'piku recovery was outside acceptance limits for the )wio an'u/or MSD. The batch was accepted based or, accepi3bie LCS

recovery.

I,1-Dichloroethene
Bromomethane
Carbon disulfide
Carbon tetrachloride
Chloroethane
Chloromethme
Dichlorodifluoromethane (Freonl2)
Methylene chloride
trans-1,2-Dichloroethene
Trichierofluoromethme (Freon 11)
Vinyl chloride

Samples:

S 111315-CCV 1

This Laboratory report is not valid without an authorized signature on the cover page.
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SW846 8260C

Samples:

S 111315-CCV I

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

Acetone (-24.3%)
Ethanol (-21.2%)
Methyl tert-butyl ether (-20.1 %)
Tert-Butanol / butyl alcohol (-26.1%) 	 -

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

1,4-Dioxane (-20.6%)

This affected the following samples

1125124-BLK1
1125124-BS1
1125124-BSD1
1125124-MS]
1125124-MSDI
Field Blank
JB-PT04-SA
1B-PT09-SA
TB

SB39869-05	 JB-PT09-SA

Insufficient preservative to reduce the sample pH to less than 2.

SW 846 8270D

Calibration:

1110070

Analyte quantified by quadratic equation type calibration.

3-Nitroandme
4,6-0initro-2-methylphenol
Beundine
Carbnole

This affected the following samples

1124629-MSI
1124629-MSDI
1B-PT04-SA
1B-PT09-SA
S 109206-ICV I
S 111211-CCV 1
S I l 1294-CCV I
S 111742-CCV l

1111040

Analyte quardified by quadratic equation type calibration.

Benzidine

This laboratory report is not valid without an authorized signature on the cover page.
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S W 846 8270D

Calibration:

1111040

This affected the following samples:

1124629-BLKI
1124629-BS1
Field Blank
S 111009-ICV I
S 11 i 174-CCV I
S111184-CCVI

S!09206-ICV 1

Analyte percent recovery is outside individual acceptance criteria (70-130).

3-Nitroaniline (140%)
Aniline (132%)
Benzidine (168%)
Bis(2-chloroethmry)methane (67%)
Carbazole (205%)
Hexachloroburadiene(69%)

This affected the following samples

1124629-MS1
1124629-MSDI
7B-P'1`04-SA
7B-PT09-SA
S 111211-CCV i
S 111294-CCV I
5111742-CCVI

S 111009-ICV I

Analyte percent recovery is outside individual acceptance criteria (70-130).

3-Nitroaniline (61%)

This afkccted the following samples:

1124629-BLK 1
1124629-BSI
Field Blank
S 111174-CCV l
5111184-CCVI

Spikes:

1124629 !NISI	 Source: SB39869-04

Analyte out of acceptance range in QC spike but no reportable concentration present in sample.

Benzoic acid
Carbazole

Samples:

S 111174-CCV t

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

4-Nitrophenol (22.7%)

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

Benzidine (32.8%)

This laboratory report is not valid without an authorized signature on the cover page.
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SW846 8270D

Samples:

S 111174-CCV I

This affected the following samples:

1124629-BLKI
1124629-BSI

S t 11184-CCV I

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

4-Nitrophenol (22.6%)

This affected the following samples:

Field Blank

S111211-CM

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

2,4-Dinitrotoluene (27.8%)
Benzo (k) Huoranthene (-24.6%)
Penmebloronitrobenzene (35.7%)
Pentachlorophenol(-26.9%)

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

Beraidine (-45.3%)
Benzoic acid (-26.3%)
Carbazole (46.5%)

This affected the following samples:

JB-PT04-SA

5111294-CCV I

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

2,4-Dinitmt'oluene (22.0%)
3,3'-Dichlorobemudine (413%)
Azobenzene/Dipheny1diazine(34. 1%)
Fluorene (24.8%)
Hexachlorobutadiene (22.6%)
Hexachloroethane (23.0%)
N-Nitrosodiplrenylamine (23.0%)
Pentachloronitrobenzene (51.5%)
Pyridine (-29.7%)

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

4,6-Dinitro-2-methylphenol (24,0%)

This affected the following samples:

JB-PT09-SA

S 111742-CCV I

This laboratory report is not vn/id without an authorized signature on the cover page.
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SW846 8270D

Samples:

SI11742-CCV 1

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

2,4-Dinitrotoluene (27.1 %)

4-Nitrophenol (-22.9%)

N-Nmosodimethylamine (-223%)

Penmchloronitrobenzene (39.1%)

Pentaehlorophenol(-72.4%)

Pyndine (-23.5%)

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

Benzidine (52.2%)

Benzoic acid (-31.5%)

This affected the following samples:

1124629-MS1

1124629-MSD1

SB39869-04	 JB-PT04-SA

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

The recovery of this surrogate is outside control limits due to sample dilution requ ired from high analyte concentration and/or
matrix interference's.

Nitrobenzenc-d5
Phenol-d5

This laboratory report it not valid without an authorizedsignatnre on the eoverpage.
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Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Soil	 21-Nov-1109:30	 22-Nov-11

Flag	 Units	 'RDL MOL Dilution Method Ref. Prepared Analyzed Analyst Botch Cem

WA	 1	 VOC Soil Extraction 	 23-No3-11	 23-Nov-11	 BD	 1124581

initial weight 11438 -

pg/kg dry 4.7 2.5	 1	 SWB4692600 30-No3-01'„	 30-Nov-11	 JRO	 1124882	 X

pglkg dry 4.7 2.4	 1	 » »	 X

pg/kg dry 4.7 46	 1 x

pglkg dry 4.7 3.4	 1 '	 X

pWkg dry 4.7 2.9	 1 -	 X

pglkg dry 4.7 2,4	 1 x

4k9 dry 43 2.0	 1 X

pglkg dry 4.7 3.4	 1 X

pg'kg dry 4.7 2.9	 1	 ° "	 »	 x

pgVkg dry 4.7 2.8	 1 "	 X

pgfkg dry 4.7 4.2	 1	 " °	 X

pgVkg dry 4.7 1.5	 1 x

pgVkg dry 43 43	 1 °	 »	 X

left dry 9.4 9.2	 1 x

pgVkg dry 4.7 3.2	 1 X

70-130%

70-13091.

70430 %

70-130%

30120%

SW8468270D	 01-Dec-11	 02-Dec-11 ML	 1124977	 X

x

x

x

X
x

x

x

x

x

x

X
x

X

X

x

x

pgVkg dry 441 49.8	 1

udkg dry 441 50.6	 1

pglkg dry 441 51.9	 1

p ft dry 441 51.4	 1

pg/kg dry 441 58.3	 1

pgVkg dry 441 512	 1

pg/kg dry 441 67.7	 1

pgVkg dry 441 70.1	 1

pgVkg dry 441 52.7	 1

pglkg dry 441 61.0	 1

pg4cg dry 441 80.0	 t

pg/kg dry 441 56.2	 1

pglkg dry 441 61.6	 1

pglkg dry 441 64.7	 1

pg/kg dry 441 52.2	 1

pglkg dry 441 44.7	 1

pg/kg dry 441 49.8	 1

pglkg dry 441 813.8	 1

Sample Identification

JIB-PT09-SA (5-7)

°R39869-01

-S No. Analyte(s) Result

Volatile Organic Compounds

VOC Extraction Field extracted

Volatile Organic Compounds
Prepared by method SW846 5035A Soil. (low level)

7143-2 Benzene <4.7

104-514 n-Butylbenzene <4.1

135-M8 seoBulyibenzene <4.7

96-06E tert-Butylbenzene <4,7

100414 Ethyibenzene <47

98424 Isopmpylbenzene 14.7

9a475 44sopropyitoluene <4,7

1534-04 4 Methyl tert-butyl ether <4.7

91205 Naphthalene 143

103554 n-Pmpylbenzene 14.7

10056-3 Toluene 14.7

95434 1,2,4-Trimethyibenzene <4.7

106E7.6 1,3,5-Trimethylbenzene <4.7

179601-23 -1 m,p-Xylene 19.4

9541E c-Xylene <43

Surrogate recoveries:

460004 4-Blomolluorobenzena 98

265 Toluene-d8 102

160070 1, 2-Dichloroethane-d4 109

186&53-7 Dibromolluommethane 104

Semivolatile Organic Compounds by GCVIS

PAHs
Prepared by method SW846 3545A

6342-9 Acenaphthene 1441

208964 Acenaphthvlene 1441

12012-7 Anthracene <441

5655-3 Benzo (a) anlhracene <441

50424 Benzo (a) pyrene <441

205992 Benzo (b) fluoranthene <441

191-24-2 Benzo (g,h,i) perylene <441

207-089 Benzo (k) fluoranthene <441

21601-9 Chrysene 1441

S0.-70-3 Dibenzo (a,h) anthracene <441

20644-0 Fuuoranthene <441

66-730. Fluorene <441

1930.95 Indeno (1,2,3-ed) pyrene <441

90-12-0 1-Methylnaphthalene 1441

9157E 2-Methylnaphthalene <441

91-20-3 Naphthalene 1441

85-015 Phenenthrene 1441

^wa0-0 Pyrene 1441

ogale recoveres:

82150E 2-Fluombiphenyl 80

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
C lient Project	 Matrix	 Collection Date/Time	 Received

JB-PT09-SA (5-7)

SB39869-01

CAS No. Analyte(s)	 Result

Scmivolatile Organic Compounds by GCMS

PA HS
Prepared by method SW846 3545A
1718510	 Terphenyl-dN	 90

Extractable Petroleum Hydrocarbons

Fina nnntlno byyGC

Prepared by method SW846 3545A

Total Petroleum	 <17.8
Hydrocarbons

60236456	 Soil	 21-Nov-1109:30	 22-Nov-11

Flag	 Units	 "RDL MDL Dilution ALethodRef.. Prepared Analyzed Analyst Batch

	30-130%	 SWB468270D	 01-Deo-11	 02-Dec-11	 ML	 1124977

mg(kg dry	 17.8	 1.6	 1	 SW8468100Mod. 	 01^Dec4i	 02-Dec-11	 SEW	 1124975

Surrogate recoveries:

3391	 2	 i-Chiomoctadecane 94 40-140%

Total Metals by EPA 6000/7000 Series Methods

7440-224	 Silver <1.60 M09 dry 1.60 0278	 1 SW9466010C 2^1,10V 11	 02-Dec-ti ARF 1124614 X

7440-38-2	 Arsenic 1.89 mg/kg dry 1.80 0.290	 1 01-Dec-11 X

7440-393	 Barium 11.8 mglkg dry 1.20 0.290	 1 02-Dec-11 X

744043-9	 Cadmium <0601 mg(kg dry 0.601 0.0563	 1 01-Dec-11 X

7M0 47-3	 Chromium 5.02 mg(kg dry 120 0.438	 1 02-Dee-11 X

743997m	 Mercury <0,0382 mg/kg dry 0.0382 0.0078	 1 SW9467471B 02-1)ec41 EDT 1124815 X

74M a2-1	 Lead 4,22 mg/kg dry 1.80 0214	 1 SW8466010C 02-Dec-11 ARF 1124814 X

7782492	 Selenium <1, 80 mg/kg dry 1.80 0.266	 1 X

General Chemistry Parameters

% Solids 73.9 % 1 SM2540 G Mod. 30 Nov41	 30-Nov-11 DT 1124893

Ibis laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

JB-PTIO-MW (7-9)

IZ839869-02

.SNo. Analyte(s) Resuh

Volatile Organic Compounds

VOC Extraction Field extracted

Volatile Organic Compounds
Prepared by method SW846 5035A Soil (low level)
9143-2 Benzene <3,8

106-51-8 n-Butylbenzene <3.8

M-98a sec-Butylbenzene <3.9

wm0 Pert-Butylbenzene 08

100,114 Euylbenzene <3.8

98-8241 Isopropylbenzene <3.8

99870 4-Isopropyltoluene <3.8

16M a" Methyl tert-butyl ether <38

91-20-3 Naphthalene <3.8

103.661 n-Propylbenzene <3.8

198 .683 Toluene <3.8

95 .63 .6 1,2,4-Trimethylbenzene <3.8

19a-87-8 13,5-Trimethylbenzene <3.8

179591-234 m,p-Xylene <7.5

9547.6 c-Xylene <3S

Surrogate rocoveriesr

460ga4 4-Bromofluorobenzene 99

1265 Toluene-d8 101

e60-070 1,2-Dichloroethane-d4 99

IOM-53-7 Dibromofluommethane 98

Semivolatile Organic Compounds by GCMS

PAHs

Prepared by method SW846 3545A

8332-9 Acenaphthene <345

208-9641 Acenaphthylene <245

12042-7 Anthramne <345

5655-3 Benzo (a) anthracene <345

5032-8 Benzo (a) pyrene <345

205992 Benzo (b) fluoranthene <345

191-242 Benzo (B,h,i) perylene <345

29708-9 Benzo (k) fluoranthene <345

218019 Chrysene <345

53703 Dibenzo (a,h) anthracene <345

206440 Fluoranthene <345

8643-7 Fluorene <345

193-395 Indeno(1,2,3-cd) pyrene <345

m120 1-Methylnaphthalene <345

9157.6 2-Methylnaphthalene <345

91-203 Naphthalene <345

8501-8 Phenanthrene <345

129009 Pyrene <345

regale recoveries

N1608 2-Fluorobiphenyl 103

Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Soil	 21-Nov-1108:15	 22-Nov-11

Flag	 Units	 'RDL MDL Dilution Melhod Ref. Prepared Analyzed Analyst Balch Cent.

N/A	 1	 VOC Soil Extraction 	 23Nov-11	 23-Nov-11	 BD	 1124581

Initial weight 7.61 a

pgkg dry 3.8 2.0	 1	 SW8468260C 28-Nov-1t.. 	 29^Nov-it	 JRO	 1124639	 X

pg/k9 dry 3.8 1.9	 1 X

pglkg dry 3,8 3.7	 1 «	 "	 «	 X

pg/kg dry 3,8 2.7	 1 X

pWkg dry 3.3 2.3	 1	 " X

porkg dry 3.8 1.9	 1 X

pglkg dry 3.8 1.6	 1 X

pgrkg dry 3.8 2.7	 1 X

pykg dry 3.8 2.3	 1 X

pglkg dry 3.8 2.3	 1 X

pgk9 dry 3.0 3.4	 1	 ° ,	 "	 '•	 «	 X

pgrkg dry 3.8 1.2	 1 X

pgrkg dry 3.8 31	 1 "	 %

pgVkg dry 7.5 7.3	 1 X

poll dry 3.8 2.6	 1 %

70-130%

70-130%

70-130%

70-120%

pglkg dry 345	 38.9 1 SWB468270D	 01-Dec-11	 02-Dec-11	 ML	 1124977	 X

pglkg dry 345	 39.5 1 "	 X

pglkg dry 345	 40.6 1 ,	 "	 X

pg/kg dry 345	 402 1 X

pg/kg dry 345	 45.6 1 «	 "	 "	 X

vgrkg dry 345	 41.6 1 "	 X

Pilft dry 345	 52.9 / «	 "	 «	 %

Pgkg dry 345	 61.1 1 X

pgrkg dry 345	 412 1 ''	 X

pgrkgdry 345	 47.7 1 X

Pgrk9 dry 345	 63.2 1 °	 °	 X

pg4(g dry 345	 43.9 1 "	 °	 X

Plyk9 dry 345	 63.8 1 "	 °	 °	 X

pgrkg dry 345	 50.6 1

pOo dry 345	 40.8 1 X

P9/k9 dry 345	 34.9 1 °	 °	 °	 X

P9A9 dry 345	 38.9 1 X

P09 dry 345	 69.4 1 %

30130 %

This laboratory report is not valid without an aalhorized signature on the cover page.
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Sam le Identification	
Client Protect #	 Matrix	 Collection Dateffime	 Received

JB-PTIO-MW (7-9) 	
60236456	 Soil	 21-Nov-1108:15	 22-Nov-11

SB39869-02

CAS No. Analyte(s)
	

Result	 Flag	 Units	 VDL MDL Dilation Method Ref. Prepared Analyzed Analyst ,Batch

Semivola0le Organic Compounds by GCMS

PAHs
Prepared by method SW846 3545A
1713-51-0	 Terphenyt-d14 	 109	 30-130%	 SWB468270D	 01-Deco	 02-Dec-11	 ML	 1124977

Extractable Petroleum Hydrocarbons

Fingerprinting by GC	 poi

Prepared by method SW846 3545A

Total Petroleum	 65.4	 Mg/k9 dry	 27.8	 2.8	 2	 SW8468100Mod. 	 o1 -0ec-11	 02-Dec-11	 SEW	 1124975
Hydrocarbons

Surrogate recovodes:

333G33-2	 1-ChiorooOtadecane	 106

General Chemistry Parameters

%Solids	 94.5

40140 % -

11

"

% 1	 SM2540 G Mad, 30-Nov-1 1 30-Nov-11 DT 1124693

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

DUPE-2
Client Proiect#	 Matrix 	 Collection Date/Time	 Received

c R99R69-n7

.SNo. Analyle(s) Rauh

Semivolatile Organic Compounds by GC

Polychlorinated Biphenvis
Prepared by method SW846 3545A

12674412 Aroclor-1016 <22.7

1110 4-2 8 2 Aroclor-1221 <223

11141G95 Aroclor-1232 <22.7

53469-21-9 Aroclor-1242 <223

12672-296 Aroclor-1248 <22.7

11097-691 Aroclor-1254 <22.7

1109&82-6 Aroclor-1260 <22.7

37324-235 Aroclor-1262 < 22 7

1110044-0 Aroclor-1268 <223

Surrogale recovenes:

10386a4c 4,4-D6-Octafluorobiphenyl 110
(Sr)

10386-842 4,4-DB-Octafluorobiphenyl 102
(Sr) ]2C]

2051-243 Decachlorobiphenyl/Sr) 94

2051243 Decachloroblphenyl (Sr) 90
]2C]

Total Metals by EPA 6000/7000 Series Methods

7440-224 Silver <1.73

`-38-2 Arsenic <133

d-39-3 Barium 8.97

7440-03-9 Cadmium <0.578

7440-47-3 Chromium 4.62

743997E Mercury <0.0317

7439-92-1 Lead	 ,. 4.47

7782492 Selenium <1, 73

General Chemistry Parameters

% Solids 83.0

60236456	 Soil	 21-Nov-1100:00	 22-Nov41

Flag	 Units	 `RDL MDL Dilution	 Method Ref. Prepared Analyzed Analyst Batch CerL

4k9 dry 22,7 11.3 1 SW8466082A	 29-Nw-11	 29-Nov-11	 SM	 1124728	 X

pg/kg dry 22.7 20.4 1 X

p9Ik9 dry 223 14.6 1 X

,VKg dry 227 13,4 1 X

pgikg dry 22.7 11.1 1 X

pg/kg dry 22.7 16.6 1 X

pg/kg dry 223 8.69 1 X

pg/kg dry 227 21.1 1 X

pg/kg dry 22.7 7.12 1 X

30. 150 %

30-150%

30-150%

30-150%

mgrkg dry 1,73 0.267	 1 SW84660100 29-Nw-11	 01-Dec-1i EDT 1124814	 X

mgrkg dry 1.73 0.279	 1 X

mgrkg dry 1.16 0.279	 1 X

mg/kg dry 0.578 00836	 1 X

mog dry 1.16 0.421	 1 X

m9rkg dry 00317 0.0065	 1 SWB461471B 02-Dec 11 EDT 1124815	 X

mglkg dry 1,73 0.206	 1 SW0466010C 01-Dec-11 EDT 1124814	 X

mg/kg dry 1.73 0,256	 1 02-Dec-11 X

% 1 SM2540 G Mod. 30-No-11	 30 Nov-11 DT 1124893

This lahoratory report is not valid without an authorized signature on the cover page.
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Sample Identification

JB-PT04-SA
Client Project#	 Matrix	 Collection Date/Time	 Received

SB39869-04

CASNo. Analyte(s)	 Result

60236456	 Ground Water	 21-Nov-I 111:00	 22-Nov-I1

Flag	 Units	 -RDL MDL Dilution Method Ref Prepared Analyzed Analyst Batch Cer,

Volatile Organic Compounds

Volatile Organic Compounds
Prepared by method SW846 5030 Water MS

7613-1 1,1,2-Tdchlorotrifluoroetha 410 of 1.0 es 1 SYVB468260C	 02-Dec-11 	 02-Dec-11	 all	 1125124	 X
ne (Freon 113) -

67M4 -1 Acetone 29.4 UNI 10.0 2.6 1 x

107-131 Acrylontrile 405 pgll 0.5 0,5 i x

71-03.2 Benzene 41.0 pg11 1.0 0,7 1 X

10"131 Bromobenzene <1.0 pg/I le 03 1

7497-5 BromocNoromemane <1.0 to 1.0 03 1 x

7627A Brornodichlorornethane <0.5 pg/I 0.5 0.5 1 ''	 x

75-25-2 Bromoform 41.0 pyl 1.0 0.6 1 x

7433-9 Bromomethane 42.0 pgll 2.0 t.t 1 X

78 93-3 2-Butanone(MM 10.1 pg4 10.0 1,7 1 x

10431-8 n-Butylbenzene 15.6 p94 1.0 0.6 1 x

135 9M sec-Butylbenzene 15.5 p94 1,0 0.8 1 "	 x

96463 tert-Butylbenzene 3..9 pg11 1.0 0.7 1 X

7515-0 Carbon disulfide 42.0 pgil 2.0 ell 1 x

56-235 Carbon tetrachloride <1.0 pg11 1.0 M 1 x

103-907 Chlorobenzene <70 pol 1.0 0.7 1 x

754)03 Chloroethane <2,0 pg11 2.0 1.0 1 x

67363 Chloroform 3.4 pg9 1.0 0.7 1 X

7437-3 Chloromethane <20 pg4 2.0 1,5 1

95-09M 2-Chlorotoluene 410 pg/I 1.0 0.8 1 x

106434 4-Chlorotoluene <1.0 pg11 1.0 0.7 1 "	 x

NAM 1,2-Dibromc-3-chloroprop <2.0 pgq 20 0.9 1 x
ane

12446 1 Dibromochloramethane <05 pg11 0,5 0.3 1 x

106-934 1,2-Dibromoethane (EDB) <0.5 pgil 05 0.3 1 X

7495-3 Dibromomethane <1,0 pg4 ie 0.7 1 ''	 x

9550 -1 1,2-Dichlorobenzene <70 p94 1,0 0.7 1 x

54173 -1 1,3-Dichlorobenzene <to IV' 1.0 07 1 x

106-46-7 1,4-Dichlorobenzene <1.0 pgll 1.0 0.6 1 x

7541-8 Dlchiorotllfluoromethane 420 Mi 2,0 0.4 1 X
(Freon-12)

75-343 1,1-Dichloroethane <1.0 p94 1'0 0.7 1 x

107-06 2 1,2-Dichloroethane 41.0 pg11 1.0 0.8 i x

75354 1,1-Dichloroethene <10 pg4 1,0 0.5 1 X

156-59.2 cis-1,2-Dichlaroethene <1.0 pg4 1.0 07 1 x

156365 trans-1,2-Dichloroethene 41,0 pg/I 1.0 0,7 1 x

7W5 1,2-Dichloropropane <1.0 pg/I LO 07 1 X

142-269 1,3-Dichloropropane 41.0 pgll 1.0 0a 1 "	 x

59420-7 2,2-Dichloropropane <1,0 pg11 1.0 0,6 1 X

663595 1,1-Dichloropropene <1 0 pg4 1.0 0.6 1 x

10061 -013 cis-1,3-Dichloropropene <0.5 pgll 0.5 0.3 1 x

10061-023 trans-1,3-Dichloropropene 40,5 pg9 0.5 0.5 1 x

IW41-4 Ethylbenzene <10 pg4 1,0 0.7 1 ).

6736-3 Hexachlorobutadiene <0.5 pg4 0.5 0.4 1 x

591-763 2-Hexanone(MBK) <10.0 00 10,0 0.5 1 x

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Project N Matrix	 Collection Date/Time Received

JB-PTO4-SA
60236456 Ground Water	 21-Nov-11 11:00 22Nov-11

'B39869-04

ASNo.	 Analyte(s) Result Flag	 Units *RDL	 MDL Dilution	 MethodRej	 Prepared Analyzed Analyst 	 Balch Cart

Volatile Organic Compounds

Volatile Organic Cgm oR unds
Prepared by method SW846 5030 Water MS

96823	 Isopropylbenzene 27,3 pyl 1.0 0.6 1	 SW846 8260C	 02-Dec-11	 02-Dec-11 all	 1125124 X

99.873	 4-Isopropyttoluene <1.0 pyl 1.0 at 1 X

163404-0	 Methyl tert-butyl ether 1.9 pyl 1.0 0.7 1 X

Ica 10-1	 4-Methyl-2-pentanone <10.0 pyl 10.0 0.9 i X
(MIRK)

7549-2	 Methylene chloride <2.0 pg4 2.0 0.7 1 X

91-203	 Naphthalene 9.4 pyl 1.0 0.3 1 X

10385-1 	n-Propylbenzene 38.9 pyl 1.0 0.8 i X

100,123	 Styrene <la pyl 1.0 0.6 1 X

63920-5	 1,1,1,2-Tetrachlorcelhane <lo pyl 1.0 0.6 1 X

7934.5	 1,1,2,2-Tetmchloroethane <0.5 pgA OS 0,3 1 X

127-164	 Tetrachloroethene <10 pgA 1,0 0.7 1 X

106.863	 Toluene 1.8 pyl 1.0 0.8 1 X

978145	 1,2,3-Trichlorobenzene <1,0 pg4 1.0 0.4 1 X

120.821	 1,2,4-Trichlorobenzene <10 pyl 1.0 0,4 1 X

106-703	 1,3,54richlorebenzene <1,0 pg/I 1.0 0.8 1

71-553	 1, 1, 1 -Trichloroethane <1.0 pyl 1.0 oe 1 X

794)03	 1,1,240chloroethane <1.0 pyl 1.0 Oe 1 X

79-013	 Tflchloroethene <1.0 pgA f.0 0.6 1 X

9,1	 Trfchlomlluoromethane <1.0 pg/I 1.0 06 1 X
(Freon 11)

W-184	 1,2,3-Trichloropropane, <1.0 pyl 1,0 07 1 " X

95M3	 1,2,4-Trimethylbenzene 1.1 pyl la oB 1 X

106-578	 1,3,5-Trimethylbenzene <1.0 pyl la 07 1 X

75414	 Vinyl chloride <1.0 pgA 1.0 0.8 1 X

17%01-231	 m,p-Xylene <2.0 pyl 2.0 1.6 1 X

0=-178	 c-Xylene <^,.0 pg4 1.0 0.9 1	 "	 „ X

10999-9	 Tetrahydrefuran 3.6 pyl 2.0 1.4 1

50.297	 Ethyl ether <le pgl 1.0 0.7 1

994858	 Tertamyl methyl ether <LO pg4 to 0.7 1 X

637.923	 Ethyl tert-butyl ether <1.0 pgA 1,0 0.8 1 X

10&M.3 	 Di-isopropyl ether <lo pyl 1.0 03 1 "	 " X

75-65-0	 Tert-Sutanol/butyl <10.0 pyl Me 8.6 1 X
akahol

latil -1 	1,4-Dioxane <20.0 pyl 20.0 14.0 1 X

110-57-5	 trans-1,4-Dichlcro-2-buten <5.0 pgn 5.0 0.8 1 X
e

64 17-5	 Etfi'eiiCi CQ6C Yyi 4C0 367 1 y

-Surrogate recoveries: 	 --	 _-- --_-- --

450004	 4-Brorre luorebenzene 96 70430 %

2037-265	 Toluene-d8 96 70-130%

1106001-0 	1,2-Dlchloroethane-d4 89 70-130%

1668-537	 Dlbmmofluoromethene 93 70-130 %

naively Identified Compounds by GGIMS nc

repared by method SW846 5030 Water MS

This laboratory report is not valid without an authorized signature on the coverpage.

21 -Dea11 12:21 • Reportable Detection Limit Page 15 of 62



my,	 20.0	 3.93	 1	 SW846 8015 Mod	 28-Nov-11	 28-Noe-11	 SEW	 1124624

mg4	 10.0	 6.13	 1

mg4	 lee	 2,10	 1

mg4	 10.0	 6.42	 1

40-140%	 "

GSt

SW846 B270D	 28-Nov-11	 30-Nov-11	 ML	 1124629	 x

x

x

X

x

x

x

X

x

x

x

x

x

x

x

X

x

pp, 1610 261 100

pyl 1610 326 100

Pill 1610 687 100

pgA 1610 239 100

pgA 1610 345 100

pyl 1610 958 100

Will, 1610 In 100

pgl 1610 271 100

pg'I 1610 310 100

pill, 1610 468 100

pgl 1610 490 100

pg/I 1610 506 100

pill 1610 494 100

P0 1610 342 100

put 1610 361 100

put 1610 397 100

pg4 1610 642 100

pgA 1610 423 100

Pill 1610 242 100

Pill 1610 652 100

Sample Identification	
Client Proiect #	 Matrix	 Collection Date/Time	 Received

JB-PT04-SA	
60236456	 Ground Water	 21-Nov-11 11:00	 22-Nov-1l

SB39869-04

CAS No. Analyiets)
	

Result	 Flag	 Units	 °RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cep.

Volatile Organic Compounds

Tentatively Identified Compounds by GUMS

Prepared by method 8W846 5030 Water MS

48823-3 Benzene, 112
1,2,3,4-tetramethyl-

95.93-2 Benzene, 60.6
1,2,4,5-tetramelhyl-

934113-5 Benzene, 64.8
4-ethyl-1,2-dimethyl-

Indan, 1-methyl- 55.5

220119!62 Naphthalene, 43.5
1,2,3,4-tetrah...

M IDo91l7U Naphthalene, 2-methyl- 233
(01)

Organic Compounds by Modified SW846 8015

Glycol Analysis

Prepared by method SW846 8015 Mod

III-0 -6 Diethylene glycol <20.0

107-21 -1 Ethylene glycol <10.0

111 -76-2 Ethylene glycol monobutyl ' 10.0
ether

57-5541 Pmpylene glycol <100

Surrogate recovenes:

p at-o 1-Pentanol 85

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Compounds
Prepared by method SW846 3510C

83-32-9 Acenaphthene '1610

Cos 961 Acenaphthylene <1610

62!31 Aniline '1610

120427 Anlhracene <1610

IM-335 Azobenzene/Dlphenyldiazi ' 1610
ne

92-87-5 Benzidine <1610

56-553 Benzo(a) anthracene <1610

50! a Benzo (a) pyrene '1610

205-992 Benzo(b) fluorenthene <1610

19124-2 Bents (g,h,i) perylene <1610

201-08-9 Benzo(k) fluoranthene '1610

65-85-0 Benzoic acid <1610

100-51-6 Benzyl alcohol ' 1610

111 -911 Bls(2-chloroethoxy)metha <1610
ne

111444 Bis(2-chloroethyl)ether <1610

11364104 Bis(2chloroisopropyl)ethe '1610
r

117114 Bis(2-ethylhexy1)phtha1ate <1610

10114 4-Bromophelryl phenyl <1610
ether

M5 8.7 Butyl Benzyl phthalate <1610

W-748 Carbazole <1610

TIC

Pull	 1	 SW846 8260C TICS	 02-Dec-11	 02-Dec-11	 all	 1125124

pp,

Pill

pill

This laboratory report is not valid without an authorized signatu re on the cover page.

21-Dec-I1 12:21	 * Reportable Detection Limit	 Page 16 of 62



Sample Identification
Kant Pro'ect# Matrix	 Collection Date/Time Received

dS-PT04-SA
60236456 Ground Water	 21-Nov-I1 11:00 22-Nov-11

°A39869-04

iSNa. Anatyte(s) Result Flag	 Units 'RDL MDL Dilution	 Method Ref.	 Prepared Analyzed Analyst	 Batch	 Cert

Semivofatile Organic Compounds by GCMS

Semivolatile Organic Compounds 6S1

Prepared by method SW846 3510C

59509 4-Chloro-3-methylphenoi <1610 pg/I 1610 468 100	 SWB468270D	 28 Nov-11 -	30 Nov-11 ML	 1124629 X

IM478 4-Chloroaniline <1610 pill 1610 381 100	 - X

91787 2-Chioronaphthalene '1610 p91 1610 213 100 X

95-576 2-Chlorophenol <1610 pg4 1610 271 100 X

700572-3 4-Chlorophenyl phenyl <1610 pg4 1610 316 100 X
ether

21661-9 Chrysene <1610 pill 1610 213 100 " X

53703 Dibenzo (a,h) anth:acene <1610 pg1 1610 423 100 X

132649 Dibenzofuran <1610 Aryl 1610 213 100 X

9550 -1 1,2-Dichlorobenzene <1610 pg9 1610 274 100 X

54173 -1 1,3-Dichlorobenzene <1610 pill 1610 435 100 X

10646-7 1,4-Dichlorobenzene <1610 p91l 1610 232 100 x

91-99-1 3,3"-Dichlorobenzidine <1610 pill 1610 652 100 X

120x3-2 2,4-Dichlorophenol '1610 41 1610 429 100 X

6466-2 Diethyl phthalate <1610 pg4 1610 397 100 X

131-115 Dirnethyl phthalate <1610 pg/I 1610 274 100 " X

105679 2,4-Dimethylphenol <1610 pg4 1610 339 100 X

6474-2 Di-a-butyl phthalate <1610 pill 1610 432 100 X

43152 -1 4,6-Dinitro-2-methylphenoi '1610 pill, 1610 619 100 X

I-5 2,4-Dinitrophenol <1610 pill 1610 1040 100 x

121-14-2 2,4-Dinitmtoluene <1610 pill 1610 413 100 X

606-20-2 2,6-Dinitrotoluene <1610 pill, 1610 352 100 X

117460 Dhmocty{phthalate <Me p{('t 1610 426 100 X

2094" Fluoranthene <1610 pill' 1610 690 100 X

86939 Fluorene <1610 pill 1610 294 100 X

118741 Hexachlorobenzene '1610 pill' 1610 390 100 X

87686 Hexachlorobutadiene <1610 pg4 1610 426 100 X

77477 Hexachiorocyclopentadien <1610 p94 1610 435 100 X
e

6772-1 Hexachloroethane <1610 pg'I 1610 361 100 X

193395 Indeno (1,2,3-cd) pyrene <1610 pill 1610 432 100	 ° X

7669-1 Isophorone <1610 pill 1610 345 100 '° X

91576 2-Methylnaphthalene 4,650 p94 1610 413 100 X

9.5499 2-Methylphenol <1610 pill 1610 274 100 X

IV 394,, 3 & 4-Methylphenol < 3230 pg'I 3230 352 100 X
10644-s

91203 Naphthalene <1610 pgvl 1610 242 100 X

88744 2-Nitroaniline <1610 pgv1 1610 342 100 X

99692 3-Nitroaniline <1610 pg4 1610 513 100 X

tm016 4-Nitroaniline <6450 pg4 6450 1470 100 X

%-95-3 Nitrobenzene <1610 Aryl 1610 310 100 '° X

8845-5 2-Nitrophenol <1610 41 1610 423 100	 - x

I0,327 4-Nitrophenol < 6450 W 6450 829 100 X

5 -9 N-Nitrosodimethylamine <1610 pill 1610 674 100 x

-4647 N-Nitrosockn-propylarrmine '1610 pg4 1610 358 100 X

f-wo N-Nitrosodipehylamine <1610 pill 1610 368 100 X

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Project # Matrix Collection Date/Time	 Received

JB-PT04-SA
60236456 Ground Water 21-Nov-1111:00	 22-Nov-I1

51339869-04

CAS No.	 Analyte(s) Result Flag Units "RDL	 MDL Dilution Method Ref.. 	 Prepared Analyzed Analyst	 Batch Cam

Semâvalatile Organic Compounds by OCMS

Semivolatile Organic Compounds es1

Prepared by method SW846 3510C
87863	 Pentachlorophenol <6450 ply, we 574 100 SW846 82701)	 28-Nov-11	 30-Nov-11	 ML	 1124629 X

85-018	 Phenanthrene '1610 pyl 1610 194 100 X

10&952	 Phenol '1610 eau 1610 339 no ^ X

12990-0	 Pyrene <1610 pall 1610 797 100 X

110,86-1	 Pyridine <1610 pall 1610 590 Are X

12082-1	 1,2,4-Trichlorobenzene <1610 P91 1610 319 100 X

90-12-0	 1-Methyinaphthalene 4,340 PNI 1610 355 100

95-95.4	 2,4,5-Trichlorophenol <1610 pall 1610 474 100 X

ee88-2	 2,4,6-Trichlorophenol <1610 paA 1610 313 100 X

82-61343	 Pentachloronitrobenzene <1610 PNI 1610 519 100 X

95-94-3	 1,245-Tetrachlortmenzen '1610 PNI 1610 223 100 X
e

Surrogate recoveries:

321-606	 2-Fluorobiphenyl 70 30-730%

367124	 2-Fluorophenol 78 15-110%

4165600	 Nitrobenzene-d5 296 S06 30.130%

41^.-^-2	 Phenol-d5 158 SOS ;5-;70% "	 ^

171831-0	 Terpheoyl-dl4 74 30-130%

118-796	 2,4,6-Tribromophenol 34 15110%

Tentatively Identified Compounds
Prepared by method SW846 3510C

1-Methyldecahydronaphth 3,480 TIC Pall 100 6270D TICS	 ML
alene

0001322-64-0 	 2,5-Dimethyl-1-pyrroline 4,280 TIC pg71 100

066563,8a2	 Bacchohicuneatin c 11,100 TIC PNI 100 ^

Cyclohexane, 4,920 TIC Pet, 100
(4-methylpentyl)-

00429180-9	 Cyclohexane, 6,640 TIC p94 100
1-methyl-3-pro...

001879ma	 Cyclohexane, i-methy14- 3,256 TIC pgn 100

1678-93-9	 Cyclohexane, butyl- 5,040 TIC PNI 100

MION-77-9	 Cyclohexanone, 2- 3,630 TIC PNI 100

(1-methyle...

1410388&1	 Cyclohexanone, 5- 0,200 TIC Pori 100
(1-hydroxy...

389190-3	 Dodecane, 10,200 TIC 41 100 "	 ^
2,6,10-trimethyl-

Heptane, 3,3,5-trimethyl- 5,020 TIC port 100

005617-014	 Heptylcyclohexane 5,480 TIC Pg71 100

000575871	 Naphthalene, 4,040 TIC PNI 100
1,7-dimethyl-

AXMIA1-0P¢	 Naphthalene, 4190) TIC pail ADD ^
2,3-dimethyl-

Naphthalene, 4,330 TIC PNI 100
2,64methyl-

Naphthalene, decahydro-, 5,060 TIC Part 100
u...

This laboratory report is not valid without an authorized signature on the cover page.
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Semple Identification

dB-PT04-SA

<B39869-04

. SNm Analyte(s)

Client Proieet#	 Matrix	 Collection Date/Time	 Receive

60236456	 Ground Water	 21-Nov-11 11:00	 22-Nov-11

Result	 Flag	 Units	 •ROL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Semivolatile Organic Compounds by GCMS

Tentatively Identified Compounds

Preoared by method SW846 3510C

Naphthalene, 	 3,260 TIC pg'I 100	 8270D TICS	 28-Nov.1I	 30NOV-01	 ML	 1124629
decahydro-2-me... -

64058-0&9 	Nonane, 3-methyl-	 4,870 TIC pg'I 100

Tridecane, 7-methyl- 	 8,340 TIC PO 100

Undecane, 2,e-dimethyl- 	 5,550 Tic pg/l 100

Extractable Petroleum Hydrocarbons

Fingerprinting by GC

Prepared by method SW846 3510C

Total Petroleum	 251 mg9 0.3	 0,03	 1	 SW84681001AOtl.	 01-Dec-11	 03-Dec-11	 SEW	 1124983
Hydrocarbons

Suvogate recoveries:

M6.332	 1-Chlomoctadecane	 94 40-140%

This laboratory report is not valid without an authorized signature on the cover page.
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76-13-1 1,1,2-Trichlorctrifluometha <1.0 pg1 1,0 0.6	 1	 SWO466260C	 02-04-it	 02 Dec-11	 all
ne (Freon 113) -

67641 Acetone <lou pg/I 10.0 2,6	 1

107431 Acrylomtr!le <0.5 pg4 0.5 0.5 1

7143-2 Benzene <1,0 pg11 1.0 07 1

10886-1 Bromobenzene <la pi/I 10 0.7 t

74976 Bromochloromethane <1.0 pg11 la 0.7 1

75-274 Bromodichloromethane <05 pg/1 0.5 0.5 1

75-25-2 Bromoform <la pg/f la 0.6 1

7439 Bromomethane <2.0 pg/I 2.0 1.1 1

7893-3 2-Butanone(MEK) <lao pg/I No 13 1

10481-B n-Butylbenzene <t to pg1 1.0 0.6 1

135-98a sec-Butylbenzene <1.0 pg/I 1.0 0,8 1

sac" tert-Butylbenzene <1,0 pyl 1.0 07 i"

75-151 Carbon disulfide <2.0 pgtl 2.0 0.6 1

56-23E Carbon tetrachloride <1.0 HOPI 10 0.5 1

10814)-7 Chlombenzena <1,0 PgA Ie 01 1	 «

7SO Chloroethane <2a pg11 20 1.0 1

674363 Chloroform <1.0 pg/f 1.0 0.7 1

7483 Chloromethane <2.0 p9fl 2.0 1.5 1

954" 2-Chlorotoluene <1.0 pg4 1.0 0.8 1

1084x4 4-Chlorotoluene <1.0 pal 1.0 0.7 1

96-1241 1,2-Dibromo-3-chloroprop <2.0 povl 2.0 0.9 1

ane

12448-1 Dlbromochloramethane <0.5 pg/I 0.5 03 1

106934 1,2-Dibromoethane(EDB) <0.5 Pal 0.5 0.3 1

74-96-3 Dibromomethane <1.0 povi 1.0 03 1

95-501 1,2-Dichlorobenzene <1.0 pgfl 10 0.7 1

541-734 1,3-Dich!orobenzene <1.0 p09 10 0.7 1

106467 1,4-Dichlorobenzene <1.0 pg11 la 0.6 1

7571a Dichlorocifluoromethane <2a pg/1 2.0 0.4 1

(Freonl2)

75-34-3 1,1-Dichloroethane <la pryl 1.0 0.7 1

107463 1,2-Dichloroethane <1.0 pg4 10 0.8 1

76-354 1,1-Dichloroethane <1.o pg4 1.0 0.5 1

156593 cis-1,2-Dichloroethene <1.0 pg11 la 0.7 1

156ao5 trans-1,2-Dichloroethene <1.0 pg4 la 0.7 1

78-875 1,2-Dichloropropane <1.0 pg11 1.0 0,7 1

142-28-9 1,3-Dichloropropane <1.0 pryl 1.0 0.8 1

59420-7 2,2-Dichloropropane <1.0 pg11 la 0.6 1

563586 1,1-Dichloropropene <to p911 1.0 0.6 1

10061-045 cis-1,3-Dichloropropene <0.5 pg4 0.5 0.3 1

10061.2-3 trans- l,3-Dichloropropene <0.5 pg11 0.5 0.5 1

100414 Ethylbenzene 'la pgll la 0.7 1

87-38-3 Hexachlorobutadiene <o5 Veil 0.5 0.4 1

591986 2-Hexanone(MBK) <Ina pg4 10.0 0.5 1

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification	
Client Proiecl' #	 Matrix	 Collection Date/Time	 Received

JS-PT09-SA	
60236456	 Ground Water	 21-Nov-11 10:00	 22-Nov-II

SB39869.05

CASNo. Analyle(s)	 Result	 Flag	 Units	 'RDL MDL Dilution MethodRef. Prepared Analyzed Analyst Butch Cen.

Volatile Organic Compounds

Volatile OrOan!c Compounds	 PH

Prepared by method SW846 5030 Water MS



Sample Identification	
Client Proiect #	 Matrix	 Collection Date/Time	 Received

JB-PT09-SA	
60236456	 Ground Water	 21-Nov-I1 10:00	 22-Nov-11

OB39869-05

tS No. Analyte(s)	 Result	 Flag	 Units	 "RDL MDL Ddudon Method Ref. Prepared Analyzed Analyst Batch Cert.

PH

Volatile Organic Compounds

Volatile Organic Con-pounds
Prepared by method SW846 5030 Water MS
9852E Isopropylbenzene <1.0

9957E 4-Isopropyitoluene <to

1634-04 4 Methyl tert-butyl ether <1.0

10810-1 4-Methyl-2-pentanone <ion
(MIBK)

75092 Methylene chloride <2.0

91 .205 Naphthalene OD

19355-1 n-Propylbenzene <1.0

IN425 Styrene <1.0

630 .206 1,1,1,2-Tetrachloroethane <1.0

79-34-5 1,1,2,2-Tetrachloroethane <0.5

127484 Tehachlofoethene <1.0

tom" Toluene <1.0

87516 1,2,3-Tdchlorobenzene <1.0

IMHs21 1,24-Tdchlorobenzene <1.0

108-7a3 1,3,5-Trichlorobenzene <1.0

71-55E 1, 1, 1-Trichloroethane <1.0

79005 1,1,2-Trichloroethane <1.0

79916 Trichioroethene <1.0

34 Trichlorofluoromethane <1.0
(Freon 11)

W-184 1,2,3-Tdchloropropane <1.0

95ES6 1,2,4-Trimethylbenzene <1.0

i08-67e 1,3,5-Trimethylbenzene <1.0

75014 Vinyl chloride <1,0

179801231 m,p-Xylene <2.0

9547E o-Xylene <1.0

109-999 Tetrahydrofuran <2.0

6029-7 Ethyl ether <1.D

994556 Tert-amyl methyl ether <1.0

637-923 Ethyl tart-butyl ether <1.0

106-203 Di-isopropyl ether <1.0

75550 Tert-Butanoi l butyl <10,0
alcohol

123914 1,4-Dloxane <20.0

11057E trans-1,4-Dichloro-2-buten <5.0

e

64176 Ethanol <400

Sunogale recoveries:

469004 4-Bromodaombenzene 99

207-265 Toluene-d8 98

17050-070 1,2-Dichloroethane-d4 84

196&537 Dibromotluoromethane 92

,tatively Identified Compounds by GUMS
. epared by method SW846 5030 Water MS

41 1.0 0.6 1 SW846 82600	 02-Dec-11	 02- Dec-11	 all	 1125124	 X

poll t.0 0.6 1 X

Poo 10.0 0.9 1 "	 X

pg4 2.0 0.7 1 X

Poo 10 0.3 1 X

pol 1.0 0.0 1 X

Pdl t0 06 1 X

Poll 1.0 0,6 1 „	 "	 X

Pdl 0.5 0.3 1 X

Poll 1.0 0.7 1 "	 X

po/I 1.0 0.8 1 X

#1 1.0 0.4 1 X

pyl 1,0 04 1 „	 X

Po11 1.0 0.8 1

Pdl 1.0 0.6 1 X

Pdl 1.0 0.6 1 X

Pg1l 1.0 0.9 1
„	 X

Poll 1.0 06 1 X

Poll 1.0 07 1 X

Poll 1.0 0.8 1 X

P911 1.0 07 1 X

Port LO 0.8 1 X

Pill M 1.6 1 X

um1 1,0 0.9 1 X

po4 2,0 1.4 1

Poo 1,0 07 1

#1 1.0 0.7 1 X

Poll 1.0 0.8 1 "	 X

Pots 1.0 03 1 X

p911 10.0 8.6 1 X

Poll 20.0 14.0 1 X

p 94 5.0 0.8 1 X

S90 409 95.7 1 "	 "	 „	 X

70-130%

70 130 %

70 130 %

70-150%

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
ClientProject# Matrix Collection Date/Time	 Received

JB-PT09-SA
60236456 Ground Water	 21-Nov-II 10:00	 22-Nov-I1

SB39869-05

CASNo.	 Analyte(s) Result Flag	 Units "RDL MDL Dilution Method Ref.	 Prepared Analyzed Analyst Batch Cen.

Volatile Organic Compounds

Tentatively Identified Compounds byGC/MS
Prepared by method SW846 5030 Water MS

Tentatively Identified None found Vol 1 SW8468260CTICs	 02-Devi'	 02-Dec-11	 all	 1125124
Compounds

Organic Compounds by Modified SW846 8015

Glycol Analysis
Prepared by method SW846 8015 Mod

11146.6	 Diethylene glycol <20e mo" 20,0 3.93 1 SW8468015Mod	 28& Nov41	 28-Nov-11	 SEW	 1124624

107-211	 Ethylene glycol ,10.0 mol 10.0 6.13 1

111-76-2	 Ethylene glycol monobutyl 00,0 mg4 Me 2.10 1

ether

5735-6	 Propylene glycol <Ion moil 10.0 6.42 1

Surrogate uwoo nes:

71410	 1-Pentanol 89 40-140%

Semivolatile Organic Compounds by GCMS

Semivolatile Omanic Compounds
Prepared by method SW846 3510C

6332-9	 Acenaphthene <6.33 pol 633 1.03 1 SW846 8270D	 2&Nov-11	 01-Dac II	 ML	 1124629 X

268-980	 Acenaphthylene <6.33 41 6.33 1.28 1 X

6233-7	 Aniline ,6.33 Vol 8.33 2.70 1 X

120-12.7	 Anthracene <6.33 Vo" 6.33 0.937 1 X

103-33-3	 Azobenzene/Diphenyldiazi <6.33 Pot 633 1.35 1
ne

92-875	 Benzidine <6.33 pryl 6,33 3.76 1 " X

56-553	 Benzo (a) anthracene , 633 Vol 6.33 x709 1 X

5P328	 Benzo (a) pyrene <6.33 pryl 6.33 1.06 1 X

205-92	 Bence (b) fluoranthene , 633 Aryl 6.33 1.22 1 X

191-2Y2	 Benzo (g,h,i) perylene <633 po4 6.33 1.84 1 X

207U89	 Benzo (k) fluoranthene <633 Vol 6.33 1.92 1 X

6505-0	 Benzoic acid 8.44 Vryl 6.33 1.99 1 X

18031-6	 Benzyl alcohol <6.33 poi 6.33 1.94 1 X

111-911	 BIs(2-chloroethoxy)metha <6.33 Vol 6.33 1.34 1 X
ne

111444	 Bis(2-chloroethyl)ether ,6.33 Vol 6.33 1.42 1 X

18%e -1 	Bis(2-chloroisopropyl)ethe ,6.33 pot 6.33 1.56 1 X
r

117-81-7	 81,(2-ethylhezyl)phthalate <6.33 pry" 6.33 2.13 1 X

101 -553	 4-Bromophenyl phenyl ,6.33 pry" 6.33 1.66 1 X
ether

8538-7	 Butyl benzyl phthalate <6.33 pry" 6,33 0.949 1 X

86748	 Carbazole <"0.33 pot 6,33 256 1 X

5950-7	 4-Chlorc-3-methylphenol <6.33 pal 633 134 1 X

106470	 4-Chloroani"ine <6.33 pryl 6.33 149 1 X

91 .587	 2-Chloronaphthalene <6.33 pry" 6.33 0.835 1 X

95-578	 2-Chlomphenol <GM po4 6.33 1.06 1 X

700572-3	 4-Chlorophenyl phenyl <6.33 Vol 6.33 1.24 1 X
ether

218019	 Chrysene ,fi33 pal 6.33 0.835 1

5370-3	 Dibenzo (a,h) anthracene , 6.33 pal 6.33 1.66 1 " X

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

JB-PT09-SA

SB39869-05

Client Project#

60236456

Matrix	 Collection llatelTime	 Received

Ground Water	 21-Now11 10:00	 22-Nov-11

iSNo.	 Analyte(s) Result Flag	 Units •RDL MDL Dilution Method Ref.	 Prepared Analyzed Analyst	 Botch Cerl.

Semivolatile Organic Compounds by GCMS

Semiyolatile Organic Compounds
Prepared by method SW846 3510C

132-649	 Dibenzoturen <6.33 pyl 6.33 0.335 1 SW8466270D	 28-Nov41	01-Dw-11	 ML	 1124629 X

9550 -1 	 1,2-Dichlorobenzene <633 pill 6.33 1.08 1 '" x

541-73 -1 	 1,3-Dichlorobenzene <6.33 po 6,33 171 1 x

106467	 54-Dichlorobenzene <6,33 pgl 6.33 0,911 1 x

91-944	 3,3'-Dich lombenzidine <6.33 pit fi.33 2.56 1 x

120832	 2,4-DIchlorophenol <6.33 pg11 6.33 1.68 1 " x

8466.2	 Diethyl phthalate <fi.33 pill 6.33 1.56 1 x

S3t-li3	 Dimethyl phihaiate <6.33 01 6.33 1.08 1 " x

105-67-9	 2,4-Dimethylphenol <6.33 pg'I 6.33 1.33 1 x

8474-2	 Di-n-butyl phthalate <6.33 pg/I 633 1.70 1 X

534x24	 4,6-Dinitro-2-methylphenol <6.33 pw4 6.33 2.43 1 x

51-283	 2,4-Dinitmphenol <633 piyl 6,33 4.06 1 " x

121142	 2,4-Dinrtrotoluene <6.33 pill 6.33 1.62 1 x

606-20-2	 2,6-Diniuotoluene <6,33 pg/ 6.33 1.38 1 '' X

117343	 Di-n-octyl phthalate <6,33 pg4 633 1.67 1 X

206,143	 Fluoranthene <6a3 pg9 03 271 1 X

M73-7	 Fluorene <6,33 pgn 6.33 1.15 1 X

118-74 .1 	Hexachlorobenzene <6a3 pg'I 6.33 1.53 1 x

-58-3	 Hexachlorobutadiene <6,33 plit 6.33 1.67 1 x

,74	 Hexachlorocyclopentadlen <6.33 pg'I 6.33 1.71 1 X
e

6772 -1 	Hexachlorcethane <633 pg4 6.33 1.42 1 X

193395	 Indeno (1,2,3-cdj pyrene <6,33 pill 6.33 1.70 1 x

Mail	 isophorone <fi.33 pill 6.33 1.36 1 ° x

a-5]-6	 2-Methylnaphthalene <6M pal 6.33 1.62 1 x

9 -V3 -7 	 2-Methylphenol <6.33 plit 6.33 1.08 1 x

10839-0, 	 3 8 4Methylphenol <12.7 pg/l 127 138 1 »	 ` X
106446

91-203	 Naphthalene <6.33 pg4 6.33 0.949 1 X

8&744	 2-Nitroaniline <6.33 pg'I 6.33 1.34 1 " X

99092	 3-Nitroaniline <6,33 plit 6.33 2.01 1 x

109m5	 4-Nitmaniline <25.3 pg4 25.3 578 1 x

in %-3	 Nftrobenzene <6,33 pg4 6.33 1.22 1 " x

88765	 2-Nitrophenol <6.33 pg4 6.33 1.66 1 x

t6o02-7	 4-Nitrophenol <25.3 pill 25.3 3.25 1 x

62-75-9	 N-Nitmsodimethy lamine <6.33 pg9 6.33 2.65 1 X

62154-7	 N-N itrosodi-n-propyla mine <6.33 pg/I 6.33 1,41 1 X

8630-6	 N-Nitmsodiphenylamine <6a3 pg11 633 1.44 1 " x

8736 .5	 Pentachiorophenol <253 pg4 25.3 2.25 1 ` x

85 la	 Phenanthrene <6,33 Ago 6.33 0.759 1 x

108-95-2	 Phenol <633 pill 6.33 1.33 1 X

12MOa	 Pyrene <6,33 p94 6.33 3.13 1 x

110361	 Pyridine <6.33 pg/I 633 232 1 X

) 2-1	 1,2,4-Trichiorobenzene <6a9 pg4 633 125 1 x

90-124)	 1-Methylnaphthalene <633 pryl 6.33 1.39 1

This laboratory report is not valid without an authorizedsignoture on the coverpoge.

21 -Dec-11 12:21	 . Reportable Detection Limit	 Page 23 of 62



Sample Identification
Client Protect Matrix	 Collection Date/Time Received

JB-PT09-S.4
60236456 Ground Water	 21-Nov-11 10:00 22-Nov-I]

SB39869-05

CAS No.	 Analytels) Result Flag Units	 `RDL	 MDL Dilution	 Method Ref.	 Prepared Analyzed Analyst	 Batch	 Cv,

Screivolatile Organic Compounds by GCMS

Semivolatile Organic Compounds
Prepared by method SW846 3510C

95-954	 2,4,5-Trichlorophenol <6.33 pg4	 6.33	 1.86 1	 SW846 8270D	 28-Nov-11 	 DI-Dec-11 ML	 1124629	 X

8806-2	 2,4,6-Trichlorophenol <6.33 pall	 6.33	 1.23 1 "	 X

82,683	 Pentachloronitrobenzene x6.33 vg/I	 8.33	 2.04 1 X

95-943	 1,2,4,5-Tetrachlorobanzen <6.33 pall	 633	 0.873 1 X
e

Surrogate recoveries:

321608	 2-Fluorobiphenyl 50 30-136%

367-124	 2-Fluorophenol 29 15,110%

4165-600	 Nltmbenzene-d5 53 30-130%

4165-62-2	 Phenol-d5 22 15-110%

1718-510	 Terphenyl-d/4 59 30730%

11879-6	 2,4,6-Tribmmophenol 48 15-110%

Tentatively Identified Compounds
Prepared by method SW846 3510C

00159967-3	 1-Docosene 13.9 TIC pall 1	 8270D TICS ML

0W1w 85E	 1H-Benzotria de, 12.8 TIC pall 7 "
5-methyl-

018835-331	 1-Hexamsene 40.2 TIC Pill 1 "

104-76-7	 1-Hexanol, 2-ethyl- 23.2 TIC pill 1 "

06706130-7	 3,3-Dimethylheptanoic 22.9 TIC pall 1
acid

01872oc63	 3-Heptanol, 6-methyl- 11.9 TIC pall 7 °

071502 22 2	 9-Hexacosene 25.4 TIC pal 1

110327	 Cyclohexane 9.10 TIC pal I

000297-24-5 	 Cyclooctacosane 51.6 TIC pall i

112-953	 Eicosane 8.33 TIC vgrl 1

004536238	 Hexanoic acid, 2-methyl- 22.7 TIC pal 1

n-Hexadecandc Acid 25.5 TIC pall 1

000057 -11 -4	 octadecanoic acid 40.8 TIC 4 1

1000309-383	 Oxalic add, Isobutyl 24.0 TIC pall 1 ^
octad...

10W426-65d	 Pinacolyl alcohol, 14.2 TIC pall 1	 ' ^
O-trimet...

05MM-770	 Silane, 26.9 111C pill 1

tdmethyl[(1-methyl...

64631 -1 	Tetracosane 7.54 TIC pall 1	 '	 ^ ^

00192830-9	 Tricosane, 2-methyl- 5.82 TIC vgrl 1

Extractable Petroleum Hydrocarbons

Finoerpriniire by GC
Prepared by method SW846 3510C

Total Petroleum 0.7 mall	 0.2	 002 1	 SW8468100Mod. 	 01-Dec-11	 03-Dec-11 SEW	 1124983
Hydrocarbons

Surrogate recoveries:

3336-33-2	 1-Chlorooctadecane 106 46-146%

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Proiect # Matrix	 Collection Date/Tinto Received

Field Blank
602360.56 Deionized Water	 21-Nov-11 12:30 22-Nov-11

c1N39869-06

.SNo.	 Andlyte(s) Result Flag	 Units "RDL MDL	 Dilution	 Method Ref.	 Prepared Analyzed Analyst Batch Cert

Volatile Organic Compounds

Volatile Organic Compounds
Prepared by method SW846 5030 Water MS

76-13-1	 1,1,2-Trichlorotrifiuoroetha <1.0 wl to 0.6 1	 SWB4682600	 02-Dw-11 	02-Dw-11 all	 1125124 X
ne (Freon 113)

67844	 Acetone <10.0 Pg/l 10.0 2.6 1 X

107-13-1	 Acrylonilrlle <0.5 P0l 0,5 0.5 1 X

7143-2	 Benzene <1.0 41 t0 0.7 1	 " x

106-6-1	 Bromobenzene <1,0 Pg/l 1.0 0.7 1

74.97-5	 Bromochloromethane <1.0 Al 1.0 0.7 t X

75274	 Bromadichloromethane <0.5 Pal 0.5 0.5 1 x

75-25-2	 Bromoform <1.0 Pg4 1.0 0.6 1 X

74-3.9	 Bromomethane <2.0 Pg4 2.0 1.t 1 X

78 M3	 2-Butaoone(MEK) <10.0 Pg4 10.0 1.7 1 " X

10481-	 n-Butylbenzene <1,0 Pg/l 1.0 0.6 1 X

135-6-8	 sec- Butylbenzene <1.0 pg'I 1,0 0.8 1 " X

%-68	 tert-Butylbenzene <1.0 Pg'I 1.0 0.7 1	 ' x

75-15-	 Carbon disulfide <2.0 Pg/l 20 0.6 1 " X

56233	 Carbon tetrachloride <1.0 Pg/l 1.0 0.5 1	 " x

INW7	 Chlorobenzene <1.0 Pg/l t0 0.7 1	 "' x

7540-3	 Chloroelhane <2.0 of 2.0 LO t X

67-M-3	 Chloroform <1.0 P0 1.0 0.7 1 X

3	 Chlommethane <2.0 Al 2.0 1.5 1 X

65496	 2-Chlorotoluene <1.0 Pg4 t0 0.8 1 X

106434	 4-Chlorotoluene <1.0 pg] 1.0 0.7 1 X

9642-	 1,2-Dibromo-3-chloroprop <2.0 4 2,0 0.9 1 X

are

12446-1	 Dibrornochloromethane <0.5 Pg/l 0.5 0.3 1 X

106.934	 1,2-Dibromoethene (EDB) <0.5 pg4 0.5 0.3 1 X

7495-	 Dibramomethane <1.0 Pg'I to 07 1	 ' x

9530-1	 1,2-Dichlorobenzene <1.0 Pg/l to 0.7 1 X

541731	 1,3-Dichlorobenzene <1,0 Pg4 1.0 0.7 1 X

1064&-7	 1,4-Dichlorobenzene <1.0 Pg4 1.0 0.6 1 X

7541-	 DichlorodiXUOromethane <2,0 Pg/l 2,0 0.4 1 X

(Freon12)

7634-3	 11-Dichlorcethane <1.0 Pg/l 1.0 0.7 1 X

107-06-2	 1,2-Dichloroethane <1.0 41 1.0 0.8 1 X

75-54	 1,1-Dichloroethene <1.0 190 1.0 0,5 1 X

15659-2	 cis-1,2-Dichlcroethene <10 Pg4 1.0 0.7 1 X

1568D5	 trans-1,2-Dichlomethene <1,0 p94 1.0 07 1 X

78-873	 1,2-Dichlompropane <1.0 p94 1.0 0.7 1 X

14228-9	 1,3-Dichlompropane <10 Pg4 1.0 0.8 1 X

SW-20-7	 2,2-Dichlorpropane <1.0 Pg4 1.0 0.6 1 X

553 5e-	 1,1-Dichloropropene <1.0 PO4 1.0 0.6 1	 " " X

IMI-01-5	 cis-1,3-Dichloropmpene <0.5 PO4 0.5 0.3 1 X

10051-028	 trans-1,3-Dichloropropene <0.5 Pg/l 0,5 0,5 1 " X

14	 Eihylbenzene <1.0 pg0 50 0.7 1 %

-.	 -3	 Hexachlorobutadiene <0.5 Pg'I 0.5 0.4 1 " X

591488	 2-Hexanone (MBK) <10.0 pg4 70.0 0.5 i X

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification	
Client Proiect	 Matrix	 Collection Date/Time	 Received

Field Blank	
60236456	 Deionized Water	 21-Nov-11 12:30	 22-Nov-II

SB39869-06

CASNo. Analytels)
	

Result	 Flag	 Units	 eRDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch

Volatile Organic Compounds

Volatile Oro nia c Compounds

Prepared by method SW846 5030 Water MS

98423 Isopropylbenzene <1,0

99574 4-Isopropyltoluene <lu

163444A Methyl tert-butyl ether < 1.0

108-104 4-Methyl-2-pentanone <1a0
(MIBK)

75u92 Methylene chloride <2.0

94203 Naphthalene <1.0

103435-1 n-Propylbenzene <1.0

IM425 Styrene <lu

67-3-206 1,1,1,2-Tetrachloroethane <la

79345 1, 1,2,2-Tetrach loroethane <0.5

127-184 Tetrachloroethene <lu

108363 Toluene <la

67G16 1,2,3-Trichlorobenzene <la

120324 1,2,4-Tdchlorobenzene <1.0

10890-3 1,3,5-Tnchlorobenzene <1.0

71-555 1,11-Trichloroethane <1.0

7944-5 1,1,2-Trichloroethane <1.0

794143 Trichloroelhene <1.0

75594 Trichlorofluoromethane <1.0
(Freon 11)

W-184 1,2,3-Trichloropropane <1.0

95533 1,2AJrimethylbenzene <1.0

10857-8 135-Trimethylbenzene <1.0

75014 Vinyl drIodde <1.0

179801 .23-1 m,p.Xylene <2,0

95475 o-Xylene <1.0

109-999 Tetrahydrofuran <2b

W-29-7 Ethyl ether <1.0

99445E Tert-amyl methyl ether <1.0

637-92-3 Ethyl Tert-butyl ether <1.0

108-263 Di-isopropyl ether <1.0

754354 Tert-Butanol/butyl <10.0

alcohol

12&91-1 1,4-Dioxane <20.0

10574 trans-1,4-Dichloro-2-buten <5.0
e

64175 Ethanol <400

Surrogate recoveries:

467-007- 4-Bromofluorobenzene 97

2037-165 Toluene-d6 96

1706M70 1,2-Dich1oroethane-d4 85

186853-7 Dibromolluoromethene 92

Tentative v Identified Compounds by GC/MS
Prepared by method SW846 5030 Water MS

pg4 la 0.6 1 SW846 8260C	 02-Dec-11	 02-Dec-11	 all	 1125124	 X

pgA 1,0 0.6 1 x

pgA 1.0 01 1 x

pg4 10.0 0.9 1 x

Pl y] 2.0 0.7 1 x

p9A 1.0 0.3 1 X

pg" 1.0 0.8 i "	 ^^	 x

pe/I le a6 1 x

pgA 1.0 0,6 1 X

p9A a5 0.3 1 x

pg/l 1.0 0.7 1 »	 x

pgA 1.0 0. 8 1 °	 »	 °	 "	 X

pg4 1.0 0.4 1 x

p9A 1.0 0.4 1 "	 x

p9A 1.0 0.8 1

Vol 1.0 0.6 1 x

p9A 1.0 0.6 1 x

pgil 1.0 0.8 1 x

pyll 1.0 0.6 1 X

p9A 1.0 0.7 1 X

pg/l 1.0 0,8 1 X

p9U 1.0 a7 1 x

pgA 1.0 0.8 1 x

PIA 2.0 1.6 1 X

pyl 1.0 0.9 i °	 x

Pill, 2.0 1.4 1

to 1.0 0.7 1

par 1.0 0.7 1 x

pyll le 0.8 1 »	 °	 x

p911 1.0 07 1 X

py' 10.0 8.6 1 x

p0A 20.0 14.0 1 X

pgA 5.0 0.8 1 x

p9A 400 35.7 i »	 "	 »

70-136%	
11'

76-130%

70-130%

70-130%

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Proiect It Matrix	 Cole ion Date/Time Received

Field Blank
60236456 Delimited Water	 21-Nov-11 12:30 22-Nov-11

QB39869-06

4SNo.	 Analyte(s) Result Flag	 Units -RDL MDL Dilution	 Method Ref.	 Prepared Analyzed Analyst	 Batch	 Cert.

Volatile Organic Compounds

Tentatively Identified Compounds by GC/MS

Preparedred by method SW846 5030 Wafer MS

Tentatively Identified Nonefound Pg/l 1	 SWB468260C TICS	 02-Dea11	 02-Dec41 all	 1125124
Compounds

Organic Compounds by Muddled SW846 8015

Glvcol Analysis
Prepared by method SW846 8015 Mod

111-48-8	 Diethylene glycol <20a mgA 20.0 3.93 1	 EW8468015 Mad	 28-Nov-11	 28-Nov-11 SEW	 1124624

107-21 -1 	Ethylene glycol <10,0 MgA 10.0 613 1

111-76.2	 Ethylene glycol monobutyl <10a mgn Ica 2.10 1
ether

57353	 Propylene glycol <10.0 m94 10.0 6.42 1

Surrogate recoveries:

71-4fa	 1-Pentanol Be 40-140%

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Compounds

Prepared by method SW846 3510C

8332 -9 	Acenaphthene <5.49 PBA 5.49 0.890 1	 SW846 6270D	 28-NOV-11	 30 Nov-01 MSL	 1124629 x

208-96-8	 Acenaphlhylene <5.49 PBA 5.49 1.11 1 x

6253-3	 Anisne <5.49 P9A 5.49 2.34 1 " x

120-12.7	 Anthracene <5.49 PBA 5.49 0.813 1 X

33-3	 Azobenzene7Diphenyidiazi <5.49 Poll 5.49 1.18 1
ne

92-873	 Benzidine <5.49 PgA 5.49 3.26 1 x

M-553	 Benzo (a) anthracene <5.49 Pg'I 5.49 0.615 1 X

sava	 Benzo (a) pyrene <5A9 Poll 5.49 0.923 1 X

205-99-2	 Benzo (b) fluoranthene <5.49 Pgn 5.49 1.05 1 X

19124.2	 Benzo (g,h,i) perylene <549 Poll 5.49 1.59 1 X

207-089	 Benzo (k) fluoranthene <5.49 ugn 5.49 1.67 1 X

6""	 Benzoic acid <5A9 Pg/l 549 1.73 1 X

100 .51c	 Benzyl alcohol <5.49 Poll 5.49 1.66 1 x

Ili 91 -1 	Bis(2-chluroethoxy)metha <5,49 Pg'i 5.49 1.16 1 X
me

111-444	 Bis(2-chloroethyl)ether <549 p9A 5.49 1.23 1 X

108L8-1 	Bis(2-chloroisopropyl)ethe <5.49 41 5.49 1.35 1 X
r

117-61-7	 Bis(2-emylhexyl)phtha1ate <5.49 PO 5.49 185 1 x

101 -553	 4-Bromophenyl phenyl <5.49 Pg11 5.49 144 1 X
ether

8568-7	 Butyl benzyl phthalate <5.49 ugn 5.49 0.824 1 x

86.743	 Carbazole <5.4e 41 5.49 2.22
1

x

59504	 4-Chloro-3-methylpheool <5.49 Poll 5,49 1.59 1	 ° x

10x47.8	 4-Chloroamline <549 4 5,49 1.30 1	 ` x

91-58-7	 2-Chlomnaphthalene <5.49 SBA 5.49 0325 1	 - x

95378	 2-Chlorophenol <5.49 Poll 540 0.923 1 x

7005.72-3	 4-Chlomphenyl phenyl <5,49 PBA 5.49 1.08 1 x
ether

A-9	 Chrysene <5A9 PBA 5.49 0.725 1 x

5370-3	 Dibenzo (a,h) anthmcene <5,49 PBA 5.49 1.44 1 x

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Project Matrix	 Collection Date/Time Received

Field Blank
60236456 I)eionized Water	 21-Nov-II 12:30 22-Nov-1t

SB39869-06

CASNo.	 Analyte(s) Result Flag	 Units "RDL MDL Dilution	 Meth adRef.	 Prepared Analyzed Analyst Batch	 Cen,

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Compounds
Prepared by method SW846 351OC

13264-9	 Dibenzofuren <549 pg4 5.49 0.725 1	 SW8468270D	 2&Nov 11	 30 Nov-11 MSL	 1124629 x

95301	 1,2-Dichlorobenzene <5.49 pg9 5.49 0.934 1 x

541-7al	 1,3-Dichlorobenzene <5.49 pg4 6.49 1.48 1 " x

IMA6-7	 1,4-Dichlorobenzene <5.49 pg9 5.49 0.791 1 x

91 94 1	 3,3'-Dichlorobenzidine <5.49 vg" 5.49 2.22 1 x

120832	 2,4-Dichlorophenol <5.49 at" 5.49 1.46 1 x

84682	 Diethyl phthalate <5.49 pg4 5.49 1.35 1 x

131-113	 Dimethyl phthalate <5,49 pg4 5.49 0,934 1 " x

105679	 2,4-Dimethylphenol <5,49 pg11 5.49 115 1 x

M-742	 Dt-n-butyl Phthalate <5A9 pglf 5.49 147 1 x

534521	 4,6-Dinitro-2-melhylphenol <5.49 #1 5.49 2,11 1 x

51-285	 2,4-Dinitrophenol <5,49 to 5.49 3.53 1 x

121-142	 2,4-Dlnitrotoluene <5,49 po 5.49 1.41 1 x

606-202	 2,6-Dinitrotoluene <5.49 pg4 5.49 1.20 1 x

11764-0	 Di-n-octyl phthalate <5.49 pg9 5.49 1.45 4 x

208,14-0	 Fluoranthene <5.49 pg4 5.49 2.35 1 x

66--737	 Ruorene <5.49 pg/i 5.49 1,00 1 " x

118-744	 Hexachlorobenzene <5.49 pg4 5.49 1.33 1 x

87683	 Hexachlorobutadlene <5.49 vg4 5.49 1.45 1 x

77475	 Hexachlorocydopentodien <5.49 pg/I 5.49 1.48 1 ° x
e

67724	 Hexachloroethane <5.49 pg11 5.49 1.23 1 x

193395	 (ndeno (1,2,3-cdt pyrene <6.49 W 5.49 1.47 1 " x

7859,1 	Isophorone <5.49 pelt 5.49 1.18 1 x

91676	 2-Methylnaphthalene <5.49 W 5.49 1.41 1 " x

954&7	 2-Methylphenol <549 p911 5.49 0,934 1 x

108395,	 3 & 4-Methylphenol <11.0 pg4 11.0 1.20 1 " x
106,144

91-20-3	 Naphthalene <5.49 pg4 6,49 0.824 1	 " x

88-745	 2-Nitroaniline <5,49 vg" 5,49 1.16 1 x

99M-2	 3-Nitroaniline <5,49 pg9 5.49 1.75 1 ° x

100616	 4-Nitroaniline <22,0 P&4 22.0 502 1 x

98-95-3	 Nitrobenzene <5.49 to 5.49 1.05 1 " x

88-75-5	 2-Nitrophenol <5.49 pg4 5.49 1.44 1 x

100-024	 4-Nitrophenol <22.0 pg4 22,0 2.82 1 x

62.7&9	 N-Nitrosodimethylamine <5.49 pg/l 5.49 2.30 1	 " x

62164-7	 N-Nitrosodi-n-propylamine <5.49 41 5.49 1.22 1 x

86-306	 N-Nitrosodiphenylamine <5.49 p94 5.49 125 1 x

87363	 Pentachlorophenol <22.0 pgll 22.0 1.96 1 x

85-016	 Phenanthrene <5.49 pgll 5.49 0659 1 x

10&952	 Phenol <5,49 pg11 5.49 1.15 1 X

12MO0	 Pyrene <5.49 pg11 5.49 2.71 1 x

11066-1	 Pyridine <549 pg4 5.49 2.01 t x

12032-1	 1,2,4-Ticchlorobenzene <5.49 pg4 5A9 1.09 1

90-IM	 1-Methyaaphlhalene <5,49 pg4 5.49 1.21 1
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Pg/I 0,211 0.00905 1 SW846 8082A	 2&Nov-11	 30-Nov-11	 IMR	 1124630	 X

Pg/I 0211 0.0151 1 X

ug/I 0211 00141 1 „	 "	 X

Pg/I 0.211 0.00768 1 X

PWI 0211 0,0119 1 X

Pg4 0.211 0.0104 1 X

pg/I 0211 0.00611 1 "	 X

Poll 0.211 0.00916 1 X

Poll 0.211 D.0100 1 "	 "	 X

30150%

30160%

30150%

30150%

Sample Identification

Field Blank

°1139869-06

rS No. Analyle(s)

Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Deioniaed Water 	 21-Nov-11 12:30	 22-Nov-1l

Result	 Flag	 units	 *RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cer4

Semivolatile Organic Compounds by GCMS

S_emivolatile Organic Compounds
Prepared by method SW846 3510C

95.95-4	 2,4,5-Trich lorophenol	 <5,49 Pg/I 5.49 1.62	 1 SW846 B270D	 2B-Nov-11	 30-Nov-11	 MSL	 1124629	 X

e8,06-2	 2,4,6-Trichlorophenol	 <5.49 WI 5.49 1,07	 t -	 X

82,68a	 Pentzchloronitrobenzene	 <5A9 Pg/I 5.49 1.77	 1 X

96.943	 1,2,4,5-Tetrachlorobenzen	 <5.49 Pg/I 5.49 0358	 1 X
e

Surrogate recoveries.

321-60-8	 2-Fluorobiphenyl 57

36c-124	 2-Fluorophenol 50

4155 . 60 .0	 Nitrobenzene-d5 66

4165-622	 Phenol-d5 37

17181810	 Terphenytdl4 80

118 	 2,4,6-Tribromophenol 68

Tentatively Identified Compounds
Prepared by method SW846 3510C

Tentatively Identified None found

Compounds

Semivolatile Organic Compounds by GC

Polychlonnated Bi h^envis
ere lured by method SW846 3510C

X441-2	 Aroclor-1016 <0211

A-2e-2	 Amclar-1221 <0.211

11141-165	 Arocior-1232 <0.211

5346&21-9	 Aroclor-1242 c0.211

12612-29-6	 Aroctor 1249 <0.211

t1937-694	 Aroclor-1254 <0.211

11096.823	 Aroclor-1260 <0,211

31324-235	 Aroclor-1262 <0,211

1110-144	 Arocior-1268 <0,211

Surrogate recoveries:

10386-842	 4,4-DB-Octafluorobiphenyl 65
(SO

IW66-64-2	 4,4-DB-Octarluorobiphenyl 75
(Sr) (2C

2051-243	 Decachlombiphenyl (Sr) 85

20e1-24 -3 	 Decachlorobiphenyl (Sr) 75
(2C1

Extractable Petroleum Hydrocarbons

9911gg-mr)-fiingbL,GC

Prepared by method SW846 3510C

Total Petroleum <02
Hydrocarbons

Surrogate recoveries:

3386.33-2	 1-Chlorooctadecane 108

Total Metals by EPA 200/6000 Series Methods

Preservation Lab Preserved

Total Metals by EPA 6000/7000 Series Methods

30-130%

15-110%

30-130%

15-110%

30-130%

15-110%

vg/I	 i	 8270D TICS	 MSL

mg/l	 0.2	 0.02	 t	 SW8468100Mod.	 01-Dec-11	 03-Deo-1i	 SEW	 1124983

40-140%

N/A	 1	 EPA200I6000	 23-Nov1i	 23-Nov-11	 JLM	 1124513
treatises
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mg/I 00050 0.0020	 1

mg/I 0.0040 00032	 1

mg/I 0.0050 0.0034	 1

mg/I 0.0025 MOM	 1

mg/I 0.0050 0.0334	 1

mg/I 0.0075 0.0045	 1

mg/I 0.0150 0.0024	 1

mg4	 0.00020	 0.00007

SW8466010C	 30-Nov11	 05-Dee-11	 ARF	 1124927	 X

X
X

X
X

X

X

EPA 245, 1f7470A	 30-Nov 11	 02-Dec-i1	 EDT	 1124929	 X

Sample Identification
Client Proieet4	 Matrix	 Collection Date/Time	 Received

Field Blank

SB39869-06
	 60236456	 Deionized Water	 21-Nov-11 12:30	 22-Nov-1I

CASNo. Analyte(s)
	

Result	 Flag	 Units	 "RDL MDL Dilution MethodRej. Prepared Analyzed Analyst Batch Cen,

Total Metals by EPA 600017000 Series Methods

7440-224 Silver <0,0050

7440-388 Arsenic <0,0040

7440393 Barium <0.0050

74404&9 Cadmium <0.0025

7440-473 Chromium <0.0050

7433921 Lead <0,0075

7782-49.2 Selenium <0,0150

Total Metals by EPA 200 Series Methods

7439-97e Mercury <0.00020

This laboratory report is not valid without an authorized signature on the coverpage.

21-DecI 1 12:21	 r Reportable Detection Limit 	 Page 30 of 62



Sample Identification

TEI

gB39869-07

Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Deionized Water	 21-Nov-11 00:00	 22-Nov-11

ASNo. Analytels)	 Result	 Flag	 Units	 *RDL MDL Diludon Method Ref. Prepared Analyzed Analyst Batch Cer%

Volatile Organic Compounds

Volatile Organic Compounds

Prepared by method SW846 5030 Water MS

76-134 1,1,2-Trichlomtrifluoroetha <1.0 pg4 1.0 0.6 1	 SW84682600	 02-Dec-11	 02-0ec11 all	 1125124	 X
ne (Freon 113)

6784-1 Acetone <10.0 pg4 10.0 2.6 1 X

107-131 Acrylonitrile <0.5 pgfl 0.5 0.5 1 X

71-43-2 Benzene <1.0 pgll le 0.7 1 "	 x

108361 Bromobenzene <1.0 pg71 1.0 0.7 1

7x97-5 Bromochloromethane <1.0 P94 1.0 0.7 1	 " "	 X

75.27A Bromodichlo7pmethane <0.5 W, 0.5 0.5 1	 " X

75.25.2 Bromoform <10 pg4 1.0 0.6 1 "	 X

7483-9 Bromomethane <2.0 pg4 2.0 11 1 X

7&933 2-Butanone(MEK) <10.0 pg4 10.0 1.7 1 X

104818 n-Butylbenzene <1.0 p0 1.0 0.6 1 X

135-Bea sec-Butylbenzene <1.0 pa', 1.0 0.8 1 X

r&068 tert-Butylbenzene <1,0 pgn 1.0 0.7 1 x

75458 Carbon disuffide <M pg1 2.0 0.6 1 X

56233 Carbon tetrachloride <1,0 pg4 1,0 05 1 "	 X

70&90-7 Chlorobenzene <1,0 vg/1 1.0 03 1 X

75x03 Chlomethane <2.0 pg71 2.0 1,0 1	 " x

67363 Chlorotorm <la 4, 1.0 0.7 1 X

7-3 Chloromethane <2.0 pail 2.0 1.5 1 x

95498 2-Chlorotoluene <1.0 pa"l 10 0.8 1 X

105434 4-Chlorotoluene <1.0 pgVl 1.0 07 1 X

96128 1,2-Dibromo-3-chloroprop <2a pg4 2,0 0.9 1 X
ane

1244 &1 Dibromochloromethane <0,5 pg4 0.5 0.3 1 "	 X

IM-934 1,2-Dibromcethane(EDB) <05 pg4 0.5 0.3 1 X

74953 Dibromomethane <1.0 pg4 1A 07 1 x

M-504 1,2-Dichlorobenzene <1.0 pg4 1.0 07 1 X

541-73 -1 1,3-Dichlorobenzene <1.0 pg4 1.0 0.7 1 X

108467 1,4-Dichlombenzene <1.0 pg4 1.0 0.8 1 x

75713 Dichlorodifluommethane <2.0 pg4 2.0 04 1 X
(Freon12)

75-343 1,1-Dichlomethane <1,0 pg4 1.0 01 1 X

107-06-2 1,2-Dichloroethane <la 41 1.0 0.8 1 X

75354 1,1-Dichloroethene <10 pg4 1.0 0.5 1 X

15639-2 cis-1,2-Dichloroethene <10 pgll 1.0 0.7 1 X

156805 trans-1,2-Dichloroethene 00 00 1.0 01 1 X

79873 1,2-Dichloropropane <1,0 pg4 1,0 0.7 1 X

14226-9 1,3-Dichloropropane <1.0 pal to 08 1 X

59420-7 2,2-Dichloropropane <1.0 pg4 1.0 0.6 1 X

563-566 1,1-Dichloropropene <1.0 pg4 id 0.6 1 X

1006131-5 cis-1,3-Dichloropropene <0.5 pg4 0.5 0.3 1	 ° x

10061828 trans-1,3-Dichloropropene <05 pg4 0.5 0.5 1 x

414 Ethylbenzene <la p94 1,0 0.7 1 X

0788-3 Hexachlorobutadlene <0.5 pg4 0.5 0.4 1 X

591768 2-Hexanone(MBK) <t0A PO 10.0 0.5 1	 " X

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Protect # Matrix	 Collection Date/Time Received

TB 60236456 Deionized Water	 21-Nov-11 00:00 22-Nov-11
SB39869-07

CASNo.	 Analyte(s) Result Flag	 Units "RDL	 MDL Dilution	 Method Ref.	 Prepared Analyzed Analyst Batch 	 Cem

Volatile Organic Compounds

Volatile Organic Compounds
Prepared by method SW846 5030 Water MS

98412E	 lsopropylbenzene <1.0 pgA 1.0 0.6 1	 SW8468260C	 02-Dec-11	 02 Dec-11 all	 1125124 X

wv-8	 4-Isopropyltoluene <1.0 uyl 1.0 0.6 1 X

163t4)4 a	 Methyl tert-butyl ether <1.0 p91 1.0 0.7 1 X

106-10-1	 4-Methyl-2-pentanone <lau pg^i 10.0 0.9 1 X
(MIBK)

75492	 Methylene chloride <2.0 pgvl 20 07 1 X

91-203	 Naphthalene <10 pg/l 1.0 0,3 1 X

IOU&I	 n-Propylbenzene <i.0 p9/1 la 0,0 1	 " "	 " X

100-02-5	 Styrene <to pg/l 1.0 0.6 1 X

633-2941	 1,1,1,2-Tetrachicroethane <lu PgA 10 0,6 1 X

7P3tE	 1,1,2,2-Tetrachloroethane <0.5 pgvl 0,5 0,3 1	 " X

127-164	 Tetrachloroethene <1.0 pg/I 1.0 0,7 1 X

108-8&3	 Toluene <1.0 p94 le 0.3 1 " X

87411E	 1,2,3-Trichlorobenzene <le pyil 1.0 0.4 1	 " ° X

120-82-1	 1,2,4-Trichlorobenzene <1,0 pgA 1.0 0.4 1 X

IM-794	 1,3,5-Thchlorobenzene <1,0 PDA 1,0 0.6 1

71 -5541	 1,1,1-Trichloroethane <1 o .41 la 0,6 1 X

7M5	 1,1,2-Trichloroethane <to PDA 1.0 0.6 1 X

7941E	 Trichloroethene <1.0 p9A 10 0.3 1 X

75419-9	 Trichlorotluoromethane <1.0 pg/l to a6 1
(Freon 11)

%-184	 1,2,3-Trichloropropane <1.0 p9/1 1.0 0.7 1 X

95-53-6	 1,2,4-Tdmethylbenzene <1.0 p9/I la 03 1 X

108678	 1,3,3Trimethyicenzene <1.0 wi 1.0 O7 1 X

7501-0	 Vinyl chloride <t0 py1 1.0 0.3 1	 " X

179501-231	 nip-Xylene <2.0 pg/I 2.0 1,6 1 X

9541E	 c-Xylene <la pg/l 1.0 0.9 1 X

109999	 Tetrehydrofuran <2a ygA 2.0 1A 1

60497	 Ethyl ether <1.0 39/1 le 0.7 1

999456	 Tert-amyl methyl ether <la pgA 1.0 0.7 1 X

637-927	 Ethyl tert-butyl ether <la pgA le 0.3 1 X

106-203	 Di-isopropyl ether <1.0 pg'I le a7 1 X

754154	 Tert-Butanol/butyl <Iao pg'I 10.0 0.6 1 X
alcohol

123-99-1	 1,4-Dioxane <20a p9A 20.0 14,0 1 X

11057E	 trans-l,4-Dichloro-2-buten <5a PDA 5.0
as

1 X

e

64-17, 6	 Ethanol <400 p0 4W 857 1 n

Surrogate recoveries:

460-004	 4-Bromofluombenzene 97 70-130%

2033265	 Toluene-da 97 70-130%

1760 07-0	 1,2-Dichloroethane-d4 85 70-130%

1366-537	 Dibromofluoromethane 92 70130%

Tentatively Identified Compounds by GC/MS
Prepared by method SW846 5030 Water MS

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

TB

Q639869-07

ASNo. Analyle(s)	 Result

Volatile Organic Compounds

Tentatively Identified Compounds by GC/MS
Prepared by method SW846 5030 Water MS

Tentatively Identified 	 None found
Compounds

Client Proiect #	 Matrix	 Collection Date/Tune 	 Received

60236456	 Deionized Water	 21-Nov-II 00:00	 22-Nov-11

Flag	 Units	 "RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert.

PO	 1	 SW8468260CTICS	 02-Dec-Il 	 02-Dec-I1	 all	 1125124

This laboratory report is not valid without an authorized signature on the cover page.
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Volatile Organic Compounds - Quality Control

Spike Source %REC RPD
Analyte(s) Result Flag	 Unit's *RDL Level Result	 %REC Limits RPD Limit

Batch 1124639 - SW846 5035A Soil (low level)

Blank (1124639-BLK71 Preoared & Analyzed' 28-Nov-11

Benzene <5.0 pg/kg wet 5.0

n-Butylbenzene <5.0 pg/kg wet 5.0

seo-Butylbenzene <5.0 pg/kg wet 5.0

tert-Butylbenzene <5.0 pg/kg wet 5.0

Ethylbenzene <5.0 pgrkg wet 5.0

Isopropylbenzene <5.0 pg/kg wet 5.0

4-Isopropyltoluene <5.0 pg/kg wet 5.0

Methyl tert-butyl ether <5.0 pglkg wet 5.0

Naphthalene <5.0 pg/kg wet 5.0

n-Propylbenzene <5.0 pglkg wet 5.0

Toluene <5.0 pg/kg wet 5.0

1,2,4-Trimethylbenzene <5.0 pg/kg wet 5.0

1,3,5-Trimethylbenzene <5.0 pg/kg wet 5.0

m,p-Xylene <10.0 pgrkg wet 10,0

o-Xylene <5.0 vogwet 5.0

Surrogate: 4-13romofluorobenzene 51.5 pg/kg wet 50.0 103 70130

Surrogate: Toluene-db 50.8 pg/kg wet 50.0 102 70-130

Surrogate: 1,2- Dichlomethene-d4 47.6 vg/kg wet 50.0 95 70-130

Surrogate: Dbromorlumomethene 43.6 pg/kg wet 50.0 97 70-130

LCS (112463971351) Preoared & Analyzed 28-Nov-11

Benzene 17.3 pg/kg wet 200 87 70-130

n-Butylbenzene 17.6 pgrkgwet 20,0 88 70130

sec,Butylbenzene 17.3 pg/kg wet 20.0 86 70430

tert-Butyl benzene 17A pgrkg wet 20.0 87 7&130

Ethylbenzene 17.8 pg/kg wet 20.0 89 7&130

Isopropylbenzene 17A pg/kg wet 20.0 87 70130

4-Isopropyltoluene 16.9 pg/kg wet 20.0 85 70130

Methyl tert-butyl ether 18.3 pg/kg wet 20.0 91 70430

Naphthalene 19.3 ppg wet 200 97 7&130

n-Propylbenzene 17.3 4st; wet 20.0 86 70130

Toluene WA pgikg wet 20.0 66 70130

1,2,4-Trimethylbenzene 17.6 pg/kg wet 200 87 70130

1,3,5-Trimethylbenzene 17.6 pg/kg wet 200 87 7&130

m,p-Xylene 367 pg/kg wet 40.0 92 70-130

o-Xylene 18.3 pgrkg wet 20.0 91 7&130

Surrogate: 4-Bromaflucrobenzene 49.3 pg/kg wet 50.0 99 70.130

Surrogate: Toluene-d9 49.9 pgrkg wet 50.0 100 70130

Surrogate: 1,2-0ichloroelhane d4 41.6 pg/kg wet 50.0 83 70-130

Surrogate: Dlbromotluoromelhane 48.0 pgrkgwet 50.0 96 70-130

LCS DUD (1124639-BSD1f Preoared &Analyzed 28-Nov-11

Benzene 17.1 pg/kg wet 20.0 86 70430 1 25

n-Butylbenzene M6 pgikg wet 200 88 70130 00 25

sec,Butylbenzene 17A pg/kg wet 20.0 87 70430 0.8 25

tert-Butylbenzene 17.6 pg/kg wet 20.0 88 70-130 1 25

Ethylbenzene 17A pgrkg wet 200 87 70-130 2 25

Isopropylbenzene 17.3 Vg/kg	 at 20.0 86 70130 06 25

4-Isopropyltoluene 16.9 pg/kg wet 200 84 70-130 0,4 25

Methyl tert-butyl ether 17.8 pg/kg wet 20.0 89 70.130 2 25

Naphthalene 18,6 pg/kg wet 20.0 93 70-130 4 25

n-Propylbenzene 17.3 pgrkg wet 20.0 87 70430 0.3 25

Toluene 17.3 usual wet 20.0 86 7&130 1 25

This laboratory report is not valid without an authorized rignnture on the cover page.
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Volatile Organic Compounds - Quality Control

Spike Source %REC RPD
Analyte(s) Result Flag	 Units -RDL Level Result	 %REC Limits RPD	 Limit

Batch 1124639 - SW846 5035A Soil (low level)

LCS Dup 11124639-BSDt1 Prepared & finalized; 28-NOU-11

1,2,4-Trimethylbenzene 17.6 pglkg wet 20.0 88 70.130 0.9	 25

1,3,5-Trimethylbenzene 17.6 pglkg wet 20.0 88 70130 0.7	 25

m,p-Xylene 36.3 pglkg wet 40.0 91 70-130 1	 25

o-Xylene 18.0 pgVkg wet 20.0 90	 - 70.130 2	 25

Surrogate: 4-Bmmollumobenzene 49.9 pgVkg wet 50.0 100 70-130

Surrogate: Toluene-d6 50,9 pgVkg wet 50.0 102 70-130

Surrogate: 1,2-Dichloroethane-d4 41.8 pgVkg wet 50.0 84 70-130

Surrogate: Dibmmduoromethane 48.2 pgVkg wet 50.0 96 70-130

Batch 1124882 - SW846 5035A Soil (low level)

Blank (1124882-BLIll Prepared & Ar N	 d' 30-N vjj

Benzene <5.0 pgVkg wet 5.0

n-Butylbenzene <5.0 pgVkg wet 5.0

sec-Butylbenzene <5.0 pglkg wet 5.0

tart-Butylbenzene <5.0 pgVkg wet 5.0

Ethylbenzene <5.0 Wkg wet 5.0

Isopropyibenzene <5.0 Wkg wet 5.0

4-Isopropyltoluene <5.0 pgrkg wet 5.0

Methyl tert-butyl ether <5.0 pWkg wet 5.0

Naphthalene <5.0 pgVkg wet 5.0

n-Propylbenzone <5.0 pgAg wet 5,0

Toluene <5.0 pgVkg wet 5.0

1,2,4-Trimethylbenzene <5.0 pWkg wet 5.0

1,3,5-Trimethylbenzene <5.0 pgAg wet 5.0

m,p-Xylene <10.0 pgAg wet 10.0

o-Xylene <5.0 pgAg wet 5.0

Surrogate: 4-Branolluorobenzene 492 aWkg wet 50.0 98 70-130

Surrogate: Tolwned3 51.4 pgVkg wet 50.0 103 70-130

Surrogate: 1,20sehImethaned4 54.2 YWk9 wet 50.0 108 70-130

Surrogate: Dibranorluoromettane 52.2 pWkg wet 50.0 104 70-130

LCS M  24882.BS41 ^ d& A aly	 d' 30-NO -11

Benzene 18.8 pg4cg wet 20.0 94 70-130

n-Butylbenzene 17.5 PWk9 wet 20,0 88 70-130

seo-BuVbenzene 19.0 pgvkg wet 200 95 70.130

tert-Butylbenzene 19.0 pglkg wet 20.0 95 70-130

Ethylbenzene 18.8 pWkg wet 20.0 94 70-130

Isopropylbenzene 18,6 pykg wet 200 93 70-130

4-Isopropyltoluene 17.8 pgVkg wet 20.0 89 70-130

Methyl tert-butyl ether 17.6 ports wet 20.0 88 70-130

Naphthalene 16.9 p94tg wet 20.0 84 70-130

n-Propylbenzene 18.7 uWkg wet 20.0 93 70430

Toluene 18.8 pgVkg wet 20.0 94 70-130

1,2,4-Trimethylbenzene 18,8 p91k9 wet 20.0 994 7"0--130

1,3,5-Trimethylbenzene 18.8 pgVkg wet 20.0 94 70130

m,p-Xylene 38.4 pg'kg wet 40.0 96 70-130

o-Xylene 19.0 pgVkg wet 20.0 95 70-130

Surrogate: 4-13.oOuorobenzene 51.0 p9/kg wet 50.0 102 70-130

Surrogate. Toluene-d6 51.3 pgVkg wet 50.0 103 70-130

Surrogate: l,2-Dichlomethane-d4 47A pg'kg wet 50.0 94 70.130

Surrogate: Dibromotuoromelhane 514 pgVkg wet 50.0 103 70-130

LCS Dup_(71246W,-D5DJ Preg fired & llnaN2ed' 30Nov41
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LreastaIrIA Anahized 30-Nov=11

20 0 94 70-130

20.0 87 70130

200 90 70130

20.0 91	 -, 70-130

20.0 94 70130

20.0 93 70130

20.0 88 70730

20.0 09 70-130

20.0 81 70-130

20.0 91 70-130

20.0 93 70.130

20.0 Be 70-130

20.0 90 70130

40.0 94 70-130

200 96 70130

50.0 100 70-130

50.0 102 70-130

50.0 94 70-130

50.0 101 70130
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Preoared 8 Analyzed' 02-Dec-11

Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124882- SW846 5035A Soil (low level)

LCSO o11124BU BSDI)

Benzene

n-Butylbenzene

sec-Butylbenzene

tert-Butylbenzene

Ethlbenzene,

Isopropylbenzene

4-Isopropyltoluene

Methyl tert-butyl ether

Naphthalene

n-Propylbenzene

Toluene

1,2,4-Trimethylbenzene

1,3,5-Trimethylbenzene

m,p-Xylene

o-Xylene

18.7

17.4

18.1

18.2

18.8

18.6

17.6

17.8

16.3

18.2

18.6

17.8

18.0

37.8

19.3

ua'kg wet

pgrkg wet

pgrkg wet

pgrkg wet

pgrkg wet

Vg/k9 wet

pgrkg wet

pgrkg wet

pg/kg wet

pgrkgwet

porkg wet

pglkg wet

pwkg wet

pgrkg wet

pgrkg wet

Surrogate: 4-Breroflucrobenzens 49.9 pgrkg wet

Surrogate: Toluene-r8 50.6 pgrkg wet

Surrogate: 1,2-0ichloroe1hane-d4 46.8 pgrkg wet

Surrogate: Dibromofluoromelhane 506 pgrkg wet

Batch 1125124 - SW846 5030 Water MS

@lankill9124-BLK11

Tentatively Identified Compounds None found poll
11,2-Trichlmotriflucroethane (Freon 113) < 1,0 poll 1.0

Acetone < 10.0 pall 100

Acrylonitrile < 0.5 pall 0.5

Benzene < 10 purl 1.0

Bromobenzene < 1 0 091 1.0

Bromochloromethane < 1 0 uyt 1.0

Bromodichloromethane <0,5 pg/1 0.5

Bromoform < 1,0 uaA 1.0

Bromomethane <7.0 poll 2.0

2-Butanone (MEIQ < 10.0 pgA 10.0

n-Butylbenzene < 1.0 ugA 1.0

sec-Butylbenzene < 10 pgA 1.0

tert-Butylbenzene <1.0 u9rl 1.0

Carbon disuffide < 2.0 pgA 2.0

Carbon tetrachloride <10 pgA 1.0

Chlorobenzene <1.0 pg4 1.0

Chloreethane <2.0 pgrl 2.0

Chloroform < 1.0 Pill 1.0

Chloromethane <20 ugA 2.0

2-Chlorotoluene <1.0 pall 10

4-Chlorotoluene < 10 pgrl 1.0

1,2-Dibromo-3-chloropropane -2.0 pg/I 2.0

Dibromochloromethane <0,5 poll 0.5

1,2-Dibromoethane(EDB) <0.5 pg4 0.5

Dibromomethane < 1.0 pg9 1.0

1,2-Dichlorobenzene < 1.0 pgrl 1.0

1,3-13ichlorobenzene < 1.0 purl 1.0

1,4-Dichlorobenzene < 1,0 purl 1.0

Dichlorodifluoromemane(Freonl2) <2.0 pgA 2.0
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Volatile Organic Compounds - duality Control

Spike Source	 %REC RPD

Analyte(s) Result Flag	 Units *RDL Level Result	 %REC	 Limits RPD	 Limit

Batch 1125124 - SW 846 5030 Water MS

Blank(112024-BLKI) P ed& Analyzed02-De ll

1,1-Dichlomethane < 1.0 pi tl 1.0

1,2-Dichloroethene < 1.0 pit, 1,0

1,1-Dichloroethene < 1.0 ay, 1.0

cis-1,2-Dichloroethene <1.0 pgVl 10 -

trans-1,2-Dichloroethene <1.0 pact 10

1,2-Dichloropropane < 1.0 pgVl Lo

1,3-Dichloropropane '1.0 pit, 1.0

2,2-Dichloropropane < 1.0 pg'I 1.0

1,1-Dichloropropene '1.0 pg4 1.0

cis-1,3-Dichloropropene < 0,5 pall 0.5

trans-1,3-Dichloropropene < 0,5 pyl 0.5

Ethylbenzene <1.0 pall 1.0

Hexachlombutadiene <0.5 pg<I 0.5

2-Hexanone(MSK) <10.0 pgA 10.0

Isopropylbenzene < 1.0 pg4 1.0

4-Isopropyltoluene <1.0 cil" 1.0

Methyl Inert-butyl ether <1.0 pgtl 1.0

,lWethyl-2-pentanone(MISK) <10.0 part 10.0

Methylene chloride <2.0 pgA 2.0

Naphthalene <1.0 pact 1.0

n-Propybenzene < 1.0 pw. 1.0

Styrene < 1.0 pill' 1.0

1,11,2-Tetrachloroethane < 10 pgA 1.0

1,1,2,2-Tetmchloroethane <0.5 M 0.5

Tetrachlomethene < 1.0 pgA 1.0

Toluene <1.0 pgA 1.0

1,2,3-Thchlombenzene <1.0 M 1.0

1,2,4-Thchbrobenzene <1.0 pgA 1.0

1,35-Thchlombenzene <1.0 poll 1.0

1,1,1-Tric lomethane <1.0 pgA 1.0

1,1,2-Trichlomethane <1.0 pgr 1.0

Trichloroethene < 1.0 pgA 1.0

Trichlomfluommethane (Freon 11) < 1.0 pg] 1.0

1,2,3-Trichloropropane < 1.0 ay] 1.0

1,2,4-Trimethylbenzene 'I.0 pgA 1.0

1,3,5-Thmethylbenzene < Lo pgA 1.0

Vinyl chloride < 1.0 pw 1.0

m,p-Xylene < 2.0 pgA 2.0

o-Xylene 'I.0 p9A 1.0

Tetrahydroturan < 2.0 Vol 2.0

Ethyl ether <1.0 pyl Lo

Tert-amyl methyl ether < 1.0 M 1.0

Ethyl tert-butyl ether < 1.0 pal 1.0

Dfisopropyl ether < 1.0 M Lo

Tert-Butanol / butyl alcohol < 10.0 M 10.0

1,4-Dioxane <20.0 pgyl 20.0

trans-1,4-Dichloro-2-butene <5.0 p9A 5.0

Ethanol <400 p9A 400

Surrogate: 4-Branottumbenzene 48.5 paA 50.8 97	 70-130

Surrogate: Tduene-de 49.3 pgA 50.0 99	 76130

Surrogate: 1,2-Dtchlorwlhane-d4 47.8 pw 50.0 96	 70-130
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Volatile Organic Compounds - Quality Control

Spike Source %REC RPD

Analyte(s) Result Flag	 Units	 *RDL Level Result	 %REC Limits RPD	 Limit

Batch 1125124 -SW846 5030 Water MS

Blank (1125124-BLK71 P d6A	 ly	 d.P-2 Doc-11

Surrogate: Dibromofluoromethans 475 POII 50.0 95 70-130

LAS 111 2 512 4 8 511 P	 d&A	 ly	 1'02-D	 -71.

1,1,2-Trichlorotrifluoroethane (Freon 113) 16.7 pall 20.0 64 70130

Acetone 14.9 Pgl 20.0 74 70130

Acrylonihile 16.7 Pg4 20.0 83 70-130

Benzene 18.5 pall 20.0 93 70130

Bromobenzene 19.0 pall 20.0 95 70130

Bromochloromethane 18.1 Pe/I 20.0 90 70430

Bromodichloromethane 17.7 PNI 20.0 89 70130.

Bromoform 17.1 Pgll 20.0 86 70-130

Bromomethane 16.4 PNI 20.0 82 70130

2-13utanone (MEK) 17.6 pail 20.0 86 70130

n-Butylbenzene 20.1 Pe/I 20.0 101 70-130

seaButylbenzene 19.9 Pill 20,0 100 70-130

tert-Butylbenzene 19.6 Pg/I 20.0 98 70130

Carbon disulfide 16.9 Pe/I 20.0 85 70-130

Carbon tetrachloride 16.8 Pgr1 20.0 84 70-130

Chlorobenzene 18.6 Pall 20,0 93 70-130

Chloroethane 16.3 p0/l 20b 81 70130

Chloroform 17.1 PB/1 20.0 86 70130

Chloromethane 16.3 Pell 20b 82 70-130

2-Chlorotoluene 19.2 PB/I 20.0 96 70-130

4-Chlorctoluene 18.9 pan 20,0 95 70430

1,2-Dibromo-3-chloropropane 17.4 Pan 20.0 87 70130

Dibromochloromethane 17.6 pall 20.0 88 70130

1,2-Dlbmmoethane(EDB) 19.3 Pal 20.0 97 70430

Dibromomethane 18.4 Pg/ 20.0 92 70430

1,2-1)lchlorobenzene 20.0 PO/I 20.0 100 70130

1,3-1)ichlombenzene 19.0 Pan 20.0 95 70430

1,4-Dichlorobenzene 191 pall 20.0 96 70130

Dichlorodifluoromethane(Freoni2) 16.2 PO/I 20,0 61 70130

1,1-Dlchloroethane 16.4 PNI 20.0 82 70130

1,2.Dichloroethane 17.4 pg/f 20.0 87 70130

1,1-Dichtoroethene 16.1 iv 20.0 81 70130

cis-1,2-Dichloroethene 19.1 pall 20.0 96 70130

trans-1,2-Dichloroethene 16.2 pg/I 20,0 81 70130

1,2-Dichloropropane 18.6 Poe 20.0 93 70130

1,3-Dichloropropane 18.7 p0/I 20.0 93 70,130

2,2-Dichloropopane 20.2 Pg/I 20.0 101 70130

1,1-Dichloropropene 18.2 41 20.0 91 70130

cis-1,3-Dichloropropene 18.6 pan 20.0 93 70130

bans-1,3-Dichloropropene 19A PV 20.0 92 70170

Euylbenzene 19.1 Pg/I 20.0 96 70-130

Hexachlombutadiene 18.4 P9l 20.0 92 70-130

2-Hexanone (MBK) 17.0 Pell 20b 65 70430

lsopropylbenzene 18.8 p01 20.0 94 70130

4-isopropyltoiuene 19.4 Pg/I 20.0 97 70130

Methyl tert-butyl ether 16.2 Pg/I 20.0 76 70-130

4-Methyl-2-pentanone (MIBK) 18.0 Pg/I 20.0 90 70130

Methylene colorlde 16.5 P`91 20.0 82 70430

Naphthalene 18.4 Poe 20.0 92 70130
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125124 - SW 846 5030 Water MS

LCS (11251248$1) Prepared & Analyzed 02-Dec-II

n-Propylbenzene 19.4 Pg4 20.0 97 70430

styrene 20.2 Pg1 20.0 101 70130

1,1,1,2-Tetrachioroethane 18.9 41 20.0 95 -70-130

1, 1,2,2.Tetrachloroelhane 17.6 Pg1 20.0 88 70-130

Tetrachloroethene 18.1 Pg4 20.0 90 70-130

Toluene 18.3 Pg/I 20.0 92 70-130

1,2,3-Trichlorobenzene 21.0 Pg/ 20.0 105 70-130

1,2,4-Trichlorobenzene 20.4 Pg/ 20.0 102 70130

1,3,5-Tdchlombenzene 20.0 Pg1 20.0 100 76130

1,1,1idchloroethene 17.4 Pw 20.0 87 70130

1,1,2-Tdchioroethane 18.9 Pg1i 20.0 94 70130

Tdchloroethene 19.2 Pg1 20.0 96 76130

Tdchlorofluoromethane (Freon 11) 17.6 Pg4 20.0 88 70-130

1,2,3-Trichloropropane, 18.8 Pg1 20.0 94 70-130

1,2,4-Td methyl benzene 17.0 41 20.0 85 70130

1,3,5-Td methylbenzene 18.5 41 20.0 92 70130

Vinyl chloride 17.6 Pg/I 20.0 87 70130

m,p-Xylene 37.8 Pg1 40.0 94 70-130

o-Xylene 19.7 Pg4 20.0 98 76130

Tetrahydrofuran 18.7 41 20.0 93 70130

Ethyl ether 16.4 1,g4 Pun 82 76130

Tert-amyl methyl ether 19.4 pgrl 20.0 97 76130

Ethyl tert-butyl ether 16.2 Pg4 20.0 81 70130

Di-isopropyl ether 18.3 vg4 20.0 92 70139

Tert-Butanol l butyl alcohol 146 Vol 200 73 76130

1,4-Dioxane 171 Pg1 200 85 70-130

trans-14-Dichloro-2-butene 18.1 pg9 20.0 90 70-130

Ethanol 327 Pgjl 400 82 70-130

Surrogate: 4-Brornolluorobenzene 49.3 Pg1 50.0 99 70-130

Surrogate: Toluene-08 49.2 P94 50.0 98 70430

Surrogate: 1,2- 01chlwoethzne-64 47.0 Pg1 50.0 94 70-130

Surrogate: Dibrorno0waxernane 48.7 kvi 50.0 97 70-130

I&S..Dun /11251248$011 Prepared & Analyzed 02-DW-1 I

1,12-Tdohlorotrifluorcethane (Freon 113)	 16.6 Pg/ 20.0 83 70-130 0.8 25

Acetone 16.4 41 20.0 82 70130 10 50

Acrylonitrile 16.4 Pgrl 20.0 82 76130 2 25

Benzene 18.5 41 20.0 92 70-130 0.3 25

Bromobenzene 18.9 4, 20.0 94 76130 0.8 25

Bromochloromethane 18.5 Pgrl 20.0 93 70130 2 25

Bromodichloromethane 17.7 pgrl 20.0 88 76130 0.1 25

Bromoform 17.2 Pg4 20.0 86 70430 0.8 25

Bromomethane 16.0 Pg4 20.0 80 76130 2 50

2-Butanone(MEIQ 17.5 Pg4 20.0 87 70-130 0.06 50

n-Butylbenzene 19.9 Pg1 20.0 100 76130 1 25

sec-Butylbenzene 20.0 pg4 20.0 100 70-130 0.7 25

tert-Butylbenzene 19.6 Pg1 20.0 98 76130 0.3 25

Carbon disulfide 16.6 P9A 20,0 83 70--130 2 25

Carbon tetrachloride 16.6 pg1 20.0 83 70-130 1 25

Chlorobenzene 18.2 Pg1 20.0 91 70-130 2 25

Chloroethane 15.7 Pg1 20.0 78 70430 4 50

Chloroform 17.2 pgvl 20.0 86 70-130 0.4 25
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 "RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125124 - SW8465030 Water MS

LCS 0upj1125124BS011 Prepared 8 Analyzed 02-Dec-11

Chloromethane 16.0 PgA 20.0 80 70-130 2 25

2-Chlorotoluene 18.9 ngA 20.0 95 70-130 2 25

4-Chlorotoluene 18.7 Pwl 20.0 94 70-130 1 25

1,2-Dihmmo-3-chloropropane 17.6 Pwl 20.0 88 70130 1 25

Dibromochloromethane 17.6 pg/I 20.0 88 70130 0.4 50

1$Dibromoethane(ED6) 19.7 ng/I 200 99 70-130 2 25

Dibromomethane 18.8 Pga 20.0 94 70430 2 25

1,2-Dichlorobenzene 20.0 PgA 20.0 100 70130 0,5 25

1,3-Dichlorobenzene 18.9 PgA 20.0 95 70130 04 25

1,4-Dichlorobenzene 19.3 W, 200 96 70130 0.7 25

Dichlorodifluoromethane (Freonl2) 15.7 41 20.0 78 70130 3 50

1,1-Dichbroethane 16.4 w 20,0 82 70130 0.4 25

1,2-Dichloroethene 17.9 PgA 20.0 90 70-130 3 25

1,1-Dichloroethene 16.9 P4, 20.0 79 70130 2 25

cis-1,2-Dichloroethene 18.8 awl 20.0 94 70130 2 25

trans-1,2-Dichloroethene 16.9 W, 20.0 79 70-130 2 25

1,2-Dichloropropane 18.7 Pga 200 94 70-130 0.9 25

1,3-Dichloropropane 19.0 PgA 20,0 95 70-130 2 25

2,2-Dichloro propane 20.2 Pall 20.0 101 70430 0.1 25

1,1-Dichloropropene 18.0 Pall 20.0 90 70430 07 25

cis-1,3-Dichloropropene 19.2 PgA 200 96 70430 3 25

trans-1,3-Dichloropropene 18.6 pall 20.0 93 70-130 2 25

Ethylbenzene 18.6 P9A 20,0 93 70430 3 25

Hexachlorobutadiene 18.1 rgA 20.0 90 70130 2 50

2-Hexanone (MBK) 17.2 Pg4 20.0 86 70-130 0.8 25

Isopropylbenzene 18.7 Pwl 200 93 70-130 0.9 25

4-Isopmpyltoluene 19.6 PgA 20.0 98 70130 a6 25

Methyl tert-butyl ether 15.6 PgA 20.0 78 70130 3 25

4-Methyl-2-pentanone (MIBK) 18.4 P9A 20,0 92 70-130 2 50

Methylene chlodde 16.6 P9A 20,0 83 70430 0.8 25

Naphthalene 18.3 PgA 240 91 70-130 0.5 25

n-Propylbenzene 18.9 agA 20.0 94 70130 3 25

Styrene 20.0 Pg/I 20.0 100 70130 a9 25

1,1,1,2-Tetrachloroethane 18.5 PgA 20.0 92 70130 2 25

1,1,2,2-Tetrachloroethane 18.2 0g/1 20.0 91 70130 3 25

Tetrachloroethene 18.3 Pgt 20.0 92 70130 1 25

Toluene 17.9 PgA 20.0 89 70130 3 25

1,2,3-Trichlorobenzene 20.9 W, 20.0 104 70130 0.6 25

1,2,4-Trichlorobenzene 20.0 PgA 20.0 100 70130 2 25

1,3,5-Trichlorobenzene 19.7 u9A 20.0 99 70130 1 25

1,1,1-Trichloroethane 17.2 PgA 20.0 86 70130 07 25

1,1,2-Trichloroethane 19.6 PgA 20.0 98 70130 3 25

Trichloroethene 18.7 PgA 20.0 93 70-130 3 25

Trichlorofluoromelhane (Freon 11) 16.9 pol 20.0 85 70130 3 50

1,2,3-Trichloropropane 19.0 PgA 20.0 95 70130 1 25

1,2,4-Tn methylbenzene 17.0 PgA 20.0 85 70130 02 25

1,3,5-Trimethylbenzene 18A PgA 20.0 92 70-130 02 25

Vinyl chloride 16.6 P9A 20.0 83 70-130 6 25

m,p-Xylene 37.0 pgA 40.0 92 70-130 2 25

c-Xylene 19.4 PgA 20,0 97 70-130 2 25

Tetrahydrofuran 19.2 PgA 20.0 96 70-130 3 25

Ethyl ether 17.2 W, 20,0 86 70130 5 50
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 °RDL	 Level	 Result	 %RP.0	 Limits	 RPD	 Limit

Batch 1125124 - SW846 5030 Water MS

6CS Duo 111251248501) Preoared 8 Analyzed 02-Dec-11

Tert-amyl methyl ether 19.9 pgA 20.0 99 70-130 2 25

Ethyl tert-butyl ether 16.5 poll 20.0 83 70-130 2 25

Di-isopropyl ether 18.5 110 20.0 92 70-130 0.8 25

Tert-Butanol/ butyl alcohol 145 41 200 72 -	 '	 70-130 (14 25

1 4-Dioxane 166 pg4 200 83 70-130 3 25

trans-1,4-Dlchloro-2-butene 18.0 pg/I 20.0 90 70430 04 25

Ethanol 304 awl 400 76 70 i30 7 3C

Surogate: 4-BranoOuorobenzens 46.6 pgrl 50.0 98 70.130

Surrogate: Tofusna-a8 49.2 pgrl 500 9B 70-130

Surrogate: 1,2-Dbhfowthwn 41 46.6 pgrl 50.0 93 70-130

Surrogate: Dibramofloorcinelhane 48.2 p9A 50.0 96 70430

Malrix$ol11125124M511 Source: SB39869-04 Placated A Analyzed: 02-Dec-11

1,1,2-Trichlorobifluorcethane (Freon 113) 14.4 4, 200 BRL 72 70-130

Acetone 18.3 pg/l 20.0 2.9 77 70130

Acrylonibile 16.9 p90 20.0 BRL 84 70130

Benzene 15.6 pg4 20.0 0.08 78 70430

Bromobenzene 18.4 pgrl 20.0 BRL 92 70130

Bromochlommethane 16.3 pgrl 20.0 BRL 76 70130

Bromodiohloromethane 16.3 pg/I 20.0 BRL 82 70-130

Bromoform 17.1 pg/I 20.0 BRL 86 70-130

Bromomethane 9.4 OM7 pgA 20.0 BRL 47 70.130

2-Butanone (MEK) 19,7 p04 20.0 t0 93 70-130

n-Bu ylbenzene 24.2 pgA 20.0 1.6 113 70-130

sec-Butylbenzene 22.8 p9A 20.0 1.6 106 70-130

tert-Butylbenzene 20.5 p0A 200 04 101 70130

Carbon disuKde 4.4 OM7 PGA 20.0 8RL 22 70130

Carbon tetrachloride 13.8 OM7 pgrl 200 BRL 69 70-130

Chlorobenzene 17.7 pgrl 200 BRL 88 70130

Chlomethane 10A QM7 pg1 20.0 BRL 52 70130

Chloroform 16.1 pwl 20.0 0.3 79 70430

Chloromethane 7.6 Q!67 pg/l 20.0 BRL 38 70130

2-Chlorotoluene 19.1 pgrl 200 BRL 95 70130

4-Chlomtoluene 18.5 pgrl 20.0 BRL 92 70130

1,2-Dibmmo-3-chlompropane 19.0 p0rl 20.0 BRL 95 70-130

Dibromochloromethane 16.9 pgrl 20.0 BRL 84 70130

1,2-Dibmmoethane (EDB) 18.3 01 20.0 BRL 91 70130

Dibromamethane 16.2 pgrl 20.0 BRL 81 70-1$0

1,2-Dichlorobenzene 19.6 p9A 20.0 BRL 98 70-130

1,3-Dichlorobenzene 18.8 p9A 20.0 BRL 94 70-130

1,4-Dlchiorobenzene 18.8 PGA 20.0 BRL 94 70430

Dichlorodifluoromethane(Freonl2) 9.7 OM7 p9A 20.0 BRL 49 70-130

1,1-Dichloroethane 14.9 pg1 20.0 BRL 74 70-130

1,2-Dichlorcethane 15.0 pwl 200 BRL 75 70130

1,1-Dichlomethene 11.2 OM7 pg/I 20.0 BRL 56 70130

cis-1,2-Dichlomethene 16.6 pg/l 200 BRL 83 70-130

trans-1,2-Dichloroethene 11.1 QM7 p9A 200 BRL 56 70130

1,2-Dichlompmpane 18.3 pgrl 20.0 BRL 91 70130

1,3-Dichloropropane 18.2 pgrl 20.0 BRL 91 70130

2,2-Dichloropropane 18.4 pgrl 2(10 BRL 92 70.130

1,1-Dichloropropene 13.7 QM7 pg/I 20.0 BRL 69 70130

cis-1,3-Dichloropropene 17.4 pg4 20.0 BRL 87 70-130
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Volatile Organic Compounds - Quality Control

Spike Source °/aREC RPD

Analyte(s) Result Flag	 Units	 *RDL. Level Result %REC Limits RPD Limit

Batch 1125124 - SW846 5030 Water MS

Matrix Spike (1125124-10181 Source: SB39869-04 Prepared &AnaNZed'02 -Deco

trans-1 3-Dichloropropene 17.6 pg/ 20.0 BRL 88 70430

Ethylbenzene 1B.1 poll 20.0 0.07 90 70-130

HexaChlorobutadiene 18.1 purl 20.0 BRL 91 70430

2-Hexanone (MBK) 19.0 poll 20.0 BRL 95 70-130

Isopropyibenzene 21.5 pg/ 20.0 23 94 70130

44sopropyltoluene 20.6 W, 20.0 BRL 103 70-130

Methyl lerl-butyl ether 15.2 Wt 20.0 0.2 75 70-130

4-Methyl-2-pentanone (MIBK) 19.7 W, 20.0 BRL 99 70-130

Methylene chloride 13.0 QM7	 pgyl 20.0 BRL 65 70130

Naphthalene 22.8 pg4 20.0 0.9 109 70130

n-Propylbenzene 24.0 purl 20,0 3.9 101 70-130

Styrene 18.5 pgli 20.0 BRL 92 70130

1,1,1,2-TetMChloroelhane 18.7 poll 20.0 BRL 94 70430

1,1,2,2-Tetrachloroethane 25.4 p0 20.0 BRL 127 70130

Tetrachlomethene 16.0 pgtl 20.0 BRL 75 70130

Toluene 16.0 pg9 20.0 (12 79 70130

1,2,3-Tdchlorobenzene 22.3 110 200 BRL 112 70430

1,2,4-Trichlorobenzene 22.6 pgtl 20.0 BRL 113 70130

1,3,5-Trichlorobenzene 21A 41 20.0 BRL 107 70-130

1,1,1-Trichloroelhane 15.2 pgtl 20.0 BRL 76 70430

1,1,2-Trichiorcethane 19.4 pg/l 20.0 BRL 97 70130

Trichioroelhene 14.2 pg/l 20.0 BRL 71 70130

Trichlorofluoromethane (Freon 11) 12.1 DM7	 pgtl 20.0 BRL 60 70-130

1,2,3-Trichloropropane 19.9 pg/ 20.0 BRL 99 70-130

1,2,4-Trimethy lbenzene 17.1 pg4 200 0.1 85 70430

1,3,5-Tri methylbenzene 18.4 pgy1 210 BRL 92 70130

Vinyl chloride 8.8 DM7	 pgtl 20.0 BRL 44 70130

m,p-Xylene 35.5 pgtl 40.0 02 88 70-130

c-Xylene	 . 19.1 pg4 20.0 0.08 95 70-130

Tetrahydrofuran 19.5 pg/I 20.0 0,4 96 70130

Ethylether 13.9 DM7	 poll 200 BRL 69 70130

Tert-amyl methyl ether 18.4 pgy1 20.0 BRL 92 70130

Ethyl tert-butyl ether 15,8 pgtl 20.0 BRL 79 70130

Di-isopropyl ether 18.0 pg/I 20.0 BRL 90 70-130

Tert-Butanol / butyl alcohol 174 pg/l 200 0.4 87 70-130

1,4Dloxane 217 pgyl 200 BRL 108 70130

trans-1,4-Dichioro-2-butene 17.6 p0 20.0 BRL 88 70130

Ethanol 402 pg/I 400 7.4 99 70430

Surrogate: 4-Bmm0tluombenzene 48.9 pg4 50.0 96 70-130

Surrogate: 7o(uened8 49.2 pg/ 50.0 96 70430

Surrogate: 1,2-Dichloroelhane-d4 44.1 pgl 50.0 88 70430

Surrogate: Dibromo(ccromethane 47.8 pgtl 50.0 96 70-130

Matrix Spike Duo(1125124MSD1) Source: SB39869-04 Prepared & Anal d02-De iI

1,1,2-Trichlorotrifluoroethane (Freon 113) 14.1 pg/l 20,0 BRL 71 70430 2 30

Acetone 1B.7 poll 20.0 2.9 79 70130 3 30

Acrylonitrile 17.0 pg/I 20.0 BRL 85 70-130 03 30

Benzene 15.4 pgtl 20.0 008 77 70430 1 30

Bromobenzene 18.8 pgtl 20.0 BRL 94 70-130 2 30

Bromochloromelhane 15.8 pg4 20.0 BRL 79 70-130 3 30

Bromodichioromethane 16.1 poll 20.0 BRL 81 70430 1 30

Bromoform 17,6 poll 200 BRL 88 70-130 3 30
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Volatile Organic Compounds- Quality Control

Analyte(s) Result Flag Units	 °RDL
Spike
Level

Source
Result %REC

%REC
Limits RPD

RPD
Limit

Batch 1125124 - SW846 5030 Water MS

Mahix Spike 0uo(11251242MS011 Source: S839869-04 Prepared &An lazed 02-Dec-11

BrDMDmethane 9.0 QM7 pg1 20.0 BRL 45 70130 4 30

2-Butanone (MEK) 16.6 pg)l 20.0 1.0 88 70130 6 30

n-Botylbenzene 23.9 pg/ 200 1.6 111	 _" 70130 2 30

seo-Butylbenzene 22.3 pg4 20.0 1,6 104 70430 2 30

tert-Butylbenzene 20.8 P911 20.0 0.4 102 70-130 1 30

Carbon disulfide 4.3 QM7 pg4 20.0 BRL 22 70-130 1 30

Carbon tetrachloride 13.3 QM7 Pg11 20.0 BRL 67 70-130 3 30

Chlorobenzene 17.8 Pg4 20.0 BRL 69 70-130 0.5 30

Chloreethane 10.9 QM7 Pg4 20.0 BRL 55 70-130 5 30

Chloroform 16.7 Pg4 20.0 0.3 77 70-130 3 30

Chloromethane 7.8 QM7 Pg4 20.0 BRL 39 70-130 3 30

2-Chlp rptoluene 18.6 Pg/I 20.0 BRL 93 70430 2 30

4-Chlorotoluene 19.0 Pg4 20.0 BRL 95 70130 3 30

1,2-Dibromo-3-chlompropane 18.8 Pg4 20,0 BRL 94 70-130 0.6 30

Dibmrnochloromethane 16.9 p94 20.0 BRL 85 70130 0.2 30

1,2-Dibromoethane (EDB) 17,8 Pg4 20.0 BRL 89 70130 3 30

Dibromomethane 16.3 P94 20.0 BRL 81 70130 0.6 30

1,2-DichIDrpbenzene 20.5 p94 20.0 BRL 102 70130 5 30

1,3-Dichlorobenzene 19.6 pg/1 20,0 BRL 96 70-130 4 30

1,4-Dichlorobenzene 19.6 pg4 20.0 BRL 96 70-130 4 30

D i chlorod inuommeth?ne_ (Frpon19) a8 QM7 pg4 20,0 BRL 46 70-130 t in

1,1-Dichloroethane 14.7 pg/I 20.0 BRL 73 70-130 1 30

1,2-Dichloroethane 16.0 pg4 20,0 BRL 75 70-130 0,1 30

1,1-Dichloroethene 10.8 QM7 pg4 20.0 BRL 54 70-130 3 30

cis-1,2-Dichloroethene 16.4 Pg4 20.0 BRL 62 70-130 1 30

trans1,2-Dichloroethene 11.2 QM7 P94 20.0 BRL 56 70-130 0.3 30

1,2-Dichloropropane 17.8 pg4 20.0 BRL 69 70-130 3 30

1,3-Dichloropropane 18.0 pg4 20.0 BRL 90 70130 0.9 30

2,2-Dichloropropane 17.2 pg4 20.0 BRL 66 70-130 7 30

1,1-Dichloropropene 14.1 pg4 20.0 BRL 70 70-130 2 30

cis-1,3-Dichloropropene 17.3 Pg4 MO BRL 86 70-130 03 30

tmnsl,3-Dichloropropene 17A pg4 MO BRL 67 70-130 0.9 30

Ethylbenzene 18A pg9 20.0 0.07 92 70430 2 30

Hexachlorobutadiene 19.0 PM 20.0 ORL 95 70-130 5 30

2-Hexanpne (MBK) 18.6 41 20,0 BRL 93 70130 2 30

Isopropylbenzene 21.4 awl 20.0 2.7 94 70130 0.5 30

4-Isopropyltoluene 20.7 01 20.0 ORL 103 70130 0.7 30

Methyl tert-butyl ether 15.3 41 20.0 02 75 70-130 0.4 30

4-Methyl-2-penlanone (MIBK) 19.5 pg'I 20.0 BRL 98 70130 1 30

Methylene chloride 13.6 QM7 pg'I 20.0 BRL 68 70-130 5 30

Naphthalene 23.6 pill 20.0 09 113 70-130 3 30

n-Propylbenzene 23.6 pg4 20.0 19 99 70-130 2 30

Styrene 18.6 pgli 20.0 BRL 93 70-130 0.7 30

1,1,1,2-Tetrachloroethane 18.6 pg4 20.0 BRL 93 70-130 0.5 30

1,1,2,2-Tetrachloroethane 24.2 pg4 20.0 BRL 121 70-130 5 30

TetrachlDmethene 14.8 004 20.0 BRL 74 70-130 1 30

Toluene 16.0 41 20.0 0.2 79 70130 04 30

1,2,3-Trichlorobenzene 23.4 pg/I 20.0 ORL 117 70-130 5 30

1,2,4-Trichorobenzene 24.0 pg'I 20.0 BRL 120 70130 6 30

1,3,5-Trichlorobenzene 21.9 p94 20.0 BRL 110 70430 3 30

1, 1, 1 -Trichloroethane 14.6 pg4 20.0 BRL 73 70-130 4 30

1,1,2-TftchWme0lane 19.2 pg4 20.0 BRL 96 70130 0.6 30
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Volatile Organic Compounds - Quality Control

Spike Source	 %RFC	 RPD

Analyte(s)	 Result	 Flag	 Units	 -RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125124- SW8465030 Water MS

Matrlx Spike Duo (1125 7 2 4 419 01)

Trichlorcethene

Trichloroflucromethane (Freon 11)

1,2,3-Trtchlompropane

1,2,4-Trimethylbenzene

1,3,5-Trimethylbenzene

Vinyl chloride

m,p-Xylene

o-Xylene

Tetrahydrofuran

Ethyl ether

Tert-amyl methyl ether

Ethyl tert-butyl ether

Di-isopropyl ether

Tert-Butanol I butyl alcohol

1,4-Dioxane

trens-1,4-Dichloro-2-butene

Ethanol

Surrogate: 4-Bromoituombenzene

Surrogate: Toluene-d8

Surrogate: 1,2-Dkhloeelhane-C4

Surrogate: Dibrano/luoromethane

Source: SB39869-04 Preoaretl 6 Analyzed: 02-Dec-11

14.5 pgil 200 BRL 73 70-130 2	 30

11.6 0M7	 ss, 20.0 BRL 58 70130 4	 30

20.1 pgA 200 BRL 100 70-130 1	 30

17.2 pgA 20.0 0.1 65 70130 0S	 30

18.2 pg/I 20.0 BRL 91 70-130 1	 30

9.0 0147	 pgA 200 BRL 45 70130 2	 30

35.6 pgA 40,0 02 88 70130 0	 30

18.6 pgA 20.0 0.08 93 70130 3	 30

19.4 pg/I 200 0.4 95 70-130 02	 30

14.1 p9/I 20.0 BRL 70 70130 2	 30

18.6 pgA 20.0 BRL 93 70130 1	 30

16.2 pgA 200 8RL 81 70130 3	 30

18.0 pg/I 20.0 BRL 90 70-130 0,2	 30

161 pg/I 200 0.4 81 70-130 7	 30

174 pgIl 200 BRL 87 70130 22	 30

18.9 pgA 20.0 BRL 95 70-130 7	 30

365 P91 400 74 87 70-130 13	 30

49.3 pgA 50.0 99 70-130

49.3 Pon 50.0 99 70-130

43.0 peg" Sao 86 70-130

469 pg/I Kit 94 70-130
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Organic Compounds by Modified SW846 8015 - Quality Control

Spike	 Source %REC RPD
Analyte(s) Result Flag	 Units *RDL Level	 Result	 %REC Limits	 RPD Limit

Batch 1124624 - SW 846 8015 Mod.

Blank (1124820.BI-KI P	 a d& Aniozed 28-Nov-1 I

Diethylene glycol <20.0 mg4 20.0

Ethylene glycol 110,0 mgVl 10.0

Ethylene glycol monobutyl ether < 10.0 mgVl 10.0

Propylene glycol < 10.0 mgd 10.0 -

Surrogate: l-Pentanol 432 m94 50.0	 86 40-140

LCS fl124624-B9l Prepared & Analyzed' 28-Nov-11

Diethylene glycol 95.3 mg0 20.D 100	 95 40140

Ethylene glycol 89.2 mg/I 10.0 100	 89 40140

Ethylene glycol monobutyl ether 88.0 MO 10.0 100	 88 40-140

Propylene glycol 84.0 mgil 10.0 100	 84 40140

OuoBnte fl124620.0UPtj Source: SB3986"4 Preoered &Anelvzed'2B-Nov-11

Diethylene glycol <20.0 mgil 20.0 BRL 200

Ethylene glycol < 10.0 mgVl 10.0 BRL 200

Ethylene glycol monobutyl ether < 10.0 MO 10.0 BRL 200

Propylene glycol <10.0 mg/l 10.0 BRL 200

Surrogate: 1-Pentanol
	

46.9	 mg/I	 50.0	 94	 40140

This laboratory report is not valid without an authorized signature on the eover page.

21-Dec-11 12:21
	

Reportable Detection Limit
	

Page 45 of 62



Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result %REC	 Limits	 RID	 Limit

Batch 1124629 - SW846 3510C

81kf7124629-BM Fr	 B26-Nov-77	 Analyzed29-Nov-1i

Tentatively Identified Compounds 0,00 pall

Acenaphthene <5.00 pgrl 5,00

Acenaphthylene <5.00 pail 5.00

Aniline <5.00 pan 5.00

Anthracene <5.00 as, 5.00

Azobenzene/Diphenylelazine <5.00 par, 5.00

Benzidine < 5.00 pgrl 5.00

Benzo (a) anthracene < 5.00 pad 5.00

Benzo (a) pyrene '5.00 pg4 5.00

Benzo (b) fluoranthene <5.00 par, 5.00

Benzo(g,h,0 perylene <5.00 peel 5.00

Benzo (k) fluoranthene < 5.00 par, 5.00

Benzoic acid <5.00 W 5.00

Benzyl alcohol <5.00 part 5.00

31s(2-chmmethoxy)methane <5.00 par, 5.00

Bis(2-chloroethyl)ether < 5,00 par, 5.00

Bis(2-chloroisopropyl)ether < 5.00 pg1 5.00

Bis(2-ethylhexy0phthalate < 5.00 pyl 5.00

4-Bromophenyi phenyl ether < 5.00 lot 5.00

Butyl benzyl phthalate < 5.00 pill 5.00

Carbazole ,5.00 pg/I 5.00

4-Chlorc-3-methylphenol '5.00 lg4 5.00

4-Chloroaniline < 5.00 pgrl 5.00

2-Chloronaphthalene '5.00 part 5.00

2-Chlorophenoi <5.00 pgq 5.00

4-Chlorophenyl phenyl ether < 5.00 part 5.00

Chrysene <5.00 pan 5.00

Dibenzo (a,h) anthracene < 5.00 pgd 5.00

Dibenzofumn < 5.00 par, 5.00

1,2-Dichlorobenzene <5.00 pgrl 5.00

1,3-Dichlorobenzene < 5.00 pall 5.00

1,4-Dichlorobenzene < 5,00 par, 5.00

3,3"-Dichlorobenzidine < 5.00 W1 5,00

2,4-Dichlomphenol <5.00 tall 5.00

Diethyl phthalate <5.00 par, 5.00

Dimethyl phthalate <5.00 pgrl 5.00

2,4-Dimethylphenol < 5,00 lg4 5.00

Di-n-butyl phthalate <5.00 pgrl 5.00

4,6-Dinitro-2-methylphenol < 5.00 part 5.00

2,4-Dinitrophenol '5.00 pgrl 5.00

2,4-Dinitrotoluene <5.0D piss 50D

2,6-Dinitrotoluene < 5.00 pan 5.00

Di-n-oclyl phthalate < 5.00 pad 5.00

Fluoranthene <5.00 pgd 5.00

Fluorene < 5.00 pgrl 5.00

Hexachlorobenzene <5,00 pgd 5.00

Hexachlorobutadiene <5.00 lg4 5.00

Hexachlorocydopentadiene <5,00 aOvl 5.00

Hexachloroethane <5.00 pgr, 5.00

Indeno (1,2,3-cd) pyrene < 5.00 list 5.00

Isophorone <5.00 par, 5.00

2-Methylnaphthalene < 5.00 larl 5.00
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Botch 1124629 - SW 846 3510C

Blank(1124629-BLK7) Preoarad'2&Nov-11 AnaNzedk29NOV-0t

2-Methylphenol < 5.00 pgrl 5.00

3 8 4-Methylphenol < 10.0 p0 100

Naphthalene <5.00 pg4 5.00

2-Nitroaniline <5.00 pg4 5.00

3-Nitrcaniline <5.00 pgtl 5.00

4-Nitroaniline <20.0 pgrl 20.0

Nitrobenzene <5.00 pgrl 5.00

2-Nitrophenol <500 awl 5.00

4-Nitrophenol <20.0 pgrl 20.0

N-Nitrosodimethylamine <5.00 pg4 5.00

N-Nitrosodi-n-propylamine <5.00 pgtl 5.00

N-NBrosodiphenylamine <5.00 pg4 5.00

Penhachlorophencl <20.0 pgtl 20.0

Phenanthrene < 5.00 pgrl 5.00

Phenol <5,00 pgrl 5.00

Pyrene <5.00 pg4 5.00

Pyridine < 5.00 pgn 5.00

1,2,4-Trichlorobenzene < 5.00 pg4 5.00

1-Methylnaphthalene <5.00 pg4 5.00

2,4,5-Trichlorophenol < 5.00 pgtl 5.00

2,4,6-Tdchlorophenol <5.00 pNl 5.00

Pentachlomnitrobenzene <5.00 p9rl 5.00

1,2,4,5-Tetrachlorobenzene < 5.00 Of 5.00

Surrogate: 2-Fluorobthenyl 35.3 pgtl 50.0 71 30-130

Surrogate: 2-Fluomphenol 20.4 pg4 50.0 57 15-110

Surrogate: Nitrobenzene-d5 36.4 pg4 50.0 73 30-130

Surrogate: Phenol-6 21.6 pg4 50.0 43 15110

Surrogate: Terpheny144 42.1 pg/I 50.0 84 30-130

Surrogate: 2,4,6-Tdbromophord 35.0 pgrl 50.0 70 16110

LCS(1124620BS1) Rreoared 28-Nov-11	 AnaNZed: 29-Nov-11

Acenaphthene 301 pgrl 5,00 5010 62 40730

Acemaphthylene 31A pg4 5.00 50.0 63 40130

Aniline 26.8 pg4 5.00 50.0 54 40-130

Anthracene 33.2 pgtl 5.00 50.0 66 40-130

Azobenzene/Diphenyldiazine 32.3 p94 5.00 50.0 65 40-130

Benzidine c 5.00 oC2	 pgtl 5.00 50.0 40-140

Benzo (a) anthracene 32A pg/I 5.00 50.0 65 40-130

Benzo (a) pyrene 33.3 pg/I 5.00 50,0 67 40-130

Benzo (b) fluoranthene 29.2 pgyl 5.00 510 58 40130

Benzo (g,h,i) perylene 31.3 pgrl 5.00 50.0 63 40,130

Benzo (k) fluoranthene 36.0 pg4 5.00 50.0 72 40130

Benzoic acid 97.0 oC2	 pgrl 5.00 50.0 34 40-130

Banzyl alcohol 28.0 pgtl 5.00 50.0 56 40-130

Bis(2-chloroethoxy)methane 26.7 pg4 5.00 500 53 40-130

Bis(2-chloroethyl)ether 28.6 p9rl 5.00 50.0 57 40-130

Bis(2-chloroisopropyl)ether 31.8 pgrl 5.00 50.0 64 40-130

Bis(2-ethylhexyl)phthalate 33.3 pgrl 5.00 50.0 67 40130

4-Bromophenyl phenyl ether 29.1 pgrl 5.00 50.0 58 40130

Butyl benzyl phthalate 32.0 pgrl 5.00 50.0 64 40-130

Carbazole 36.8 pgrl 500 500 74 40-130

4-Chlorc-3-methylphenol 30.3 pg4 5.00 50.0 61 40-130
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1174629-SW8463510C

L050124629-11611 Preoared2&Nov-11	 Analyzed 29-Nov-11

4-Chloroaniline 30.6 pw 5.00 50.0 61 40130

2-Chloronaphthalene 28,4 PgA 5.00 50o 57 40130

2-Chlorophenol 27.6 pgA 5.00 50.0 55 - 40-130

4-Chlomphenyl phenyl ether 30.5 p9A 5.00 50.0 61 '_40-130

Chrysene 31.9 PgA 5.00 50.0 64 40-130

Dibenzo (a,h) anthracene 31,8 pg11 5.00 500 64 40.130

Dibenzofumn 29.4 PgA 5.00 50.0 59 40-130

1,2-Dichlorobenzene 28.7 PgA 5.00 50.0 57 40-130

1,3-Dichlorobenzene 27.3 p9A 5,00 50.0 55 40-130

1,4-Dichlorobenzene 27.9 Pg11 5.00 50.0 56 40-130

3,3'-Dichlorobenzidine 37.5 4 5.00 50.0 75 40130

2,4-Dichlorophenol 28.6 PgA 5.00 50.0 57 40-130

Diethyl phthalate 32.6 pgA 5.00 50.0 65 40130

Dimethyl phthalate 30.2 PgA 5.00 50.0 60 40130

2,4-Dimethylphenol 27.7 pg4 5.00 50.0 55 40430

Di-n-butyl phthalate 32.0 pg11 5.00 50.0 64 40-130

4,6-Dinitro-2-methylphenol 29.0 pg/I 5.00 50.0 58 40130

2,4-Dinitrophenol 26.8 PGA 5.00 50.0 54 40.130

2,4-Dinitrotoluene 304 PgA 5.00 50.0 fit 40-130

2,6-Dinitrotoluene 29.3 pall 5,00 50.0 59 40130

Di-n-oCyl phthalate 33.2 P9A 500 50.0 56 40-130

Fluoranthene 31.3 pg11 500 50.0 63 40130

Fluorene 31.3 Pgn 5.00 50.0 63 40130

Hexachlorobenzene 294 P911 500 50.0 59 40130

Hexachlorobutadiene 25.0 PO 5.00 50.0 50 40430

Hexachlorocyclopentadiene 26.7 PgA 5.00 50.0 53 40430

Hexachloroethane 29,6 pg4 500 50.0 59 40430

Indeno (1,2,3-rd) pyrene 29.9 PgA 5.00 50.0 60 40130

Isophorone' 27.4 p94 5.00 50.0 55 40130

2-Methylnaphthalene 30.7 PgA 5.00 50.0 61 40430

2-Methylphenol 29.3 pgA 5.00 50.0 59 40-130

384-Methylphenol 27.0 Pg4 10.0 50.0 54 40130

Naphthalene 29.5 P911 5.00 50.0 59 40130

2-Nlimaniline 30.3 Pg1i 5.00 50.0 fit 40130

3-Nitroanillne 34.6 P911 500 50.0 69 40130

4-Nitroaniline 36.7 All 20.0 50.0 71 40430

Nitrobenzene 29,7 41 5.00 50.0 59 40130

2-Nitrophenol 27.8 PgA 5.00 50.0 56 40130

4-Nitrophenol 20.1 44 20.0 50.0 40 40730

N-Nitrosodimethylamine 2C8 Or 5,00 50.0 44 40730

N-N itrosodi-n-propylamine 31.4 pgA 5,00 50.0 63 40130

N-N hrosodiphenylamine 34.6 PgA 5,00 50.0 69 40430

Pentachlomphenol 29.9 pall 20.0 50.0 60 40-130

Phenanthrene 30.4 pgA 500 500 fit 40730

Phenol 16.6 002	 Pg11 5.00 50.0 31 4&130

Pyrene 32.6 PgA 5.00 500 65 40-130

Pyridine 10.7 002	 pg4 5.00 50.0 21 40140

1, 2,4-Trichlorobenzene 27.1 41 5.00 50.0 54 40730

1-Methylnaphthalene 30.2 pall 5.00 50.0 60 4GI40

2,4,5-Trichlorophenol 30.8 pa11 500 50.0 62 40-730

2,4,6-Tdchlorophenol 27.6 P911 5.00 50.0 55 40130

Pentachlomnitrobenzene 33.8 W, 500 50.0 68 40140
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 'RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124629 - SW846 3510C

LCS (1124629BS1) Prepared 28-N	 41 Analyzed 29-N	 d1

1,2,4,5-Tetrachlorobenzene 32.6 Pgtl 5.00 50.0 65 40-140

Surrogate: 2-Fluoroblpheny) 30.2 Pgrl 50.0 60 30-130

Surrogate: 2-Fluorophenol 22,5 Pg4 50.0 45 15-110

Surrogate: Nitrobenzene-d5 33.1 Pg4 50.0 66 30130

Surrogate: Pharxv445 16.4 pg4 50,0 33 15110

Surrogate: Terphenpol4 36.0 Pgtl 50.0 72 30-130

Surrogate: 2,4,6-Trlbwoghenol 33.0 P9rl 50.0 66 15-110

Mawksliike 11124623MS11 Source: SB39869-04 Praoared 28-Ncv-17 Analyzed 13 Dec 11

Acenaphthene 154 Pg4 15.6 156 365 -135 40140

Acenaphthylene 108 P94 15.6 156 BRL 69 40-140

Aniline <15.6 Pal 15.6 156 BRL 40440

Anthracene 146 Pitt, 15.6 156 442 -190 40-140

Azobeozene/Diphenyldlazine 89.3 Pg4 15.6 156 BRL 57 40140

Benzidine < 15.6 P9ll 15.6 156 BRL 40-140

Benzo (a) anthracene 135 P9rl 15.6 156 381 -157 40-140

Benzo (a) pyrene 116 Pge, 15.6 156 BRL 74 40-140

Benzo (b) flumanlhene 111 Pg4 15.6 156 BRL 71 40-140

Benzo (g,h,i) perylene 80.1 Pg4 15.6 156 BRL 51 40-140

Benzo (k) fluoranlhene 126 Pg4 15.6 156 BRL 81 40-140

Benzoic acid 249 QC2	 Pg4 15.6 156 BRL 159 30130

Benzyl alcohol 74.8 P9ll 15.6 156 BRL 48 40-140

Bis(2chlorcethoxy)melhane 74.3 Pgrl 15.6 156 BRL 48 40-140

Bis(2-chloroethyl)ether 68.5 W 15.6 156 BRL 44 40-140

Bis(2-chloroisopropyl)ether 68.1 P94 15.6 156 BRL 44 40-140

Bis(2-ethy,hexyl)phthalate 108 Pgtl 15.6 156 BRL 69 40-140

4-Bromophenyl phenyl ether 70.5 PNI 15.6 156 BRL 45 40-140

Butyl benzyl phthalate 78.8 Pg4 15.6 156 BRL 50 40-140

Carbazole 235 QC2	 Pat 15.6 156 BRL 150 40440

4-Chlorc-3-methy,phenol 103 P0 15.6 156 BRL 66 30430

4-Ch,oroani,ine 106 Pgtl 15.6 156 BRL 68 40-140

2, Chlorom phthaleno 86.0 Pg11 i5.5 i5. BRL 55 40140

2-Chlorophenol 70.6 Pgtl 15.6 156 BRL 45 30-130

4-Chlomphenyl phenyl ether 77.0 owl 15.6 156 BRL 49 40-140

Chrysene 123 P911 15.6 156 277 -99 40-140

Dibenzo (a,h) anthracene 80.8 Pg4 15-6 156 BRL 52 40-140

Dibenzofuran 115 POrI 15.6 156 255 -89 40140

1,2-Dichlorobenzene 84.9 Pgtl 15.6 156 BRL 54 40140

1,3-Dich,orobenzene 44.8 PpA 15.6 156 BRL 29 40-140

1,4-Dichlorobenzene 104 Pgr, 15.6 156 BRL 67 40440

3,3"-DichfiDmbenzidine 41.9 Pgrl 15.6 156 BRL 27 40-140

2,4-Dichloropheno, 176 Pgrl 15.6 156 BRL 112 30-130

Diethyl phthalate 80.2 Pgrl 15.6 156 BRL 51 40-140

Dimethyl phthalate 91.2 rigs, 15.6 156 BRL 58 40-140

2,4-Dimethylphenol 74.9 Pal 15.6 156 BRL 48 30130

Di-n-butyl phthalate 85.1 P94 15.6 156 BRL 54 40-140

4,6-Dinitro-2-methy,phenoi 18.2 Pal 15.6 156 BRL 12 30130

2,4-Dinitrophenol 35.4 Pgrl 15.6 156 BRL 23 30130

2,4-Dinitrotoluene 103 Pgrl 15.6 156 BRL 66 40140

2,6-Dinitrotoluene 92.8 octi 15.6 156 BRL 59 40-140

Di-n-octyl phthalate 92.7 PNI 15.6 156 BRL 59 40140

Fluoranthene 248 0, 15.6 156 1190 -603 40140
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124629 - SW846 3510C

Matrix SOlke(1124629-MS7) Source: SB39869.0 Prep	 d28-N	 41	 AnaNed'13- Dec-11

Flumene 130 pgll 15.6 156 403 .175 40-140

Hexachlorobenzene 76.9 pg/I 15.6 156 BRL 49 40-140

Hexachiorobutadlene 78.9 Pg4 15.6 156 BRL 50 40-140

Hexachiorocyclopentadiene < 15.6 Pg11 15.6 156 BRL --40-140

Hexachioroethane 70.2 Pg11 15.6 156 BRL 45 40140

indeno (1,2,3-cd) pyrene 8116 Pg11 15,13 156 BRL 52 40140

Isophorone 261 pg11 15.6 156 BRL 167 30-130

2-Methylnaphthalene 746 pgs 15.6 156 4650 -2500 40140

2-Methylphenol 77.9 Pgo 15.6 156 BRL 50 30-130

3 & 4-Methylphenol 89.8 pGA 31,2 156 BRL 57 30130

Naphthalene 132 pg11 15,6 156 BRL 85 40140

2-Nitroaniline 92.6 PGA 15.6 156 BRL 59 40,140

3-Nitroaniline 155 P9A 156 156 BRL 99 40440

4-Nitroaniline 26.8 Pg1l 62,5 156 BRL 17 40-140

Nitrobenzene 122 pg11 15.6 156 BRL 78 40,140

2-Nitrophenol 57.2 pg11 15.6 156 BRL 37 30-130

4-Nitrophenol 44.6 pg11 62.5 156 BRL 29 30-130

N-Nitrosodimethylamine 56.0 lig11 15.6 156 BRL 35 40-140

N-Nitrosodi-n-propylamine 66.7 PgA 15.6 156 BRL 43 40-140

N-Nitrosidiphenylamine 115 pg11 15.6 156 BRL 74 40-140

Pentachlorephenoi 72.8 Pall 62.5 156 BRL 47 30.130

Phenanthrene 317 Pg11 15.6 156 1380 -683 4&140

Phenol 59.6 Pgs 15.6 156 BRL 38 30130

Pyrene 220 pg11 15.6 156 9B7 -491 40-140

Pyridine 29.1 pg11 15.6 156 BRL 19 40-140

1,2,4-Trichlorobenzene 90.1 pg11 15.6 156 BRL 58 4(140

1-Methylnaphthalene 649 poi 15,6 156 4340 -2360 40140

2,4,5 .Trichlorophenol 128 pgi 15.6 156 BRL 82 30-130

2,4,&Trichlorophenol 171 PgA 15.6 156 BRL 109 30-130

Pentachloronitrobenzene 107 Pg11 15.6 156 BRL 69 40-140

1,2,4,5-Tetrachlorobenzene 108 agi 15.6 156 BRL 69 40-140

Surrogate:&Fluorobiphanyl 119 pGA 156 76 30130

Surrogate: 2-Fluorophenol 61.9 pgo 156 40 15-110

Surrogate: Nifroberuene-6 139 PGA 156 89 30430

Surrogate: Phenol-05 59.5 pgli 156 36 15-110

Surrogate: Taa henyl-114 93.4 pg11 156 60 30130

Surrogate: 2,4,6-Tutnimophenof 119 Pg11 156 76 15-110

Matrix Spike Duo (112452&MS011 Source SB39869-04 Prepared 28-Nov-11 Analyzed' 13-pee-11

Acenaphthene 139 Pg11 16.1 161 365 -140 40140 NR 20

Acenaphthylene 91.5 pgs 161 161 BRL 57 4&140 20 20

Aniline 26.6 PGA 161 161 BRL 16 40140 20

Anthracene 133 PGs 16.1 161 442 -192 4&140 NR 20

Azobenzaa a/Diphenyldiazine 103 pgA 16.1 161 BRL 64 40140 11 20

Benzidine < 16.1 so" 16.1 161 BRL 4&140 20

Benzo (a) anthtacene 120 pgA 161 161 381 -161 40140 NR 20

Benito (a) pyrene 111 pgA 16.1 161 BRL 69 40-140 7 20

Barad (b)fluoranthene 107 pg11 161 161 BRL 66 40440 7 20

Benzo (g,h,i) perylene 66.3 Pg1l 161 161 BRL 41 40-140 22 20

Benzc(k) fluoranthene 141 pg11 16.1 161 BRL 87 40-140 8 20

Benzoic acid 89.7 ag11 16.4 161 BRL 56 30-130 96 20

Benzyl alcohol 83.4 Pg4 16.1 161 BRL 52 40140 6 20
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Prepared 28-Nov-11	 Analyzed 13-Dec-11
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1124629 - SW846 3510C

Matrix	 'kM eDug t12462&M9011 Source: 5839869-04

Bis(2-chkaoethoxy)methane 73.1 Of 16.1 161

Bts(2-ch(oroethyl)ether 702 ypft 16.1 161

Bis(2-chloroisopropyi)ether 76.3 Pw 16.1 161

Bis(2-ethyihexyl)phthalate 110 Pg/l 16.1 161

4-Bromophenyl phenyl ether 83.6 Pad 16.1 161

Butyl benzyl phthalate 92.8 Pyl 16.1 161

Carbazole 270 Pg4 16-1 161

4-Chlorc-3-methylphenol 111 PgA 16.1 161

4-Chloroaniline 72.0 PgA 16.1 161

2-Chloronaphthalene 91.9 He, 16.1 161

2-Chlorophenol 80.3 P0, 16.1 161

4-Chlorophenyl phenyl ether 86.7 Pg/l 16.1 161

Chrysene 114 PgA 16.1 181

Dibenzo (a,h) anthracene 73.6 PgA 16.1 161

Dibenzofuran 112 PgA 16.1 161

1,2-Dichlombenzene 86.2 PgA 16.1 161

1,3-Dichlorobenzene 61.6 PgA 16.1 161

1,4-Dichlorobenzene 97.2 Pyl 16.1 161

3,3'-Dichlorobenzidine 96.0 PgA 16.1 161

2,4-Dichlorophenol 112 PyI 16.1 161

Diethyl phthalate 96.0 Pyl 16.1 161

Dimethyl phthalate 101 PgA 16.1 161

2,4-Dimethylphenol 71.6 W 16.1 161

Di-n-butyl phthalate 103 Pg/l 16.1 161

4,6-Dinitro-2-methylphenol 11.0 Pon 16.1 161

2,4-Dinitrophenol 24.2 Pg/l 16.1 161

2,4-Dintumotuene 80.3 Pyf 16.1 161

2,&Dinitrotoluene 89.6 P9A 16.1 161

Di-n-octyl phthalate 104 p9A 16.1 161

Fluoranthene 186 PgA 16.1 161

Flumene 126 Pg/l 16.1 161

Hexachlorobenzene 90.8 Pad 16.1 161

Hexachlorobutadiene 79.7 PgA 16.1 161

Hexachlormyclopentadiene '16.1 Pyl 16.1 161

Hexachlorcetharo 68.; vgrl 16.1 161

Indeno (1,2,3cd) ,pyrene 68.4 PgA 16,1 161

Isophorone 72.1 Vol 16.1 161

2-Methylnaphthalene 602 Pg/l 16.1 161

2-Methylphenol 80.6 Ho 16.1 161

3 8 44ethylphenol 87.4 Pyl 32.3 161

Naphthalene 106 Pyl 16.1 161

2-Nitroaniline 98.9 P9A 16.1 161

3-Nitroaniline 181 PgA 16.1 161

4-Nitroaniline 138 Pg1 64.5 161

Nitrobenzene 79.2 Pyl 16.1 161

2-Nitrophenot 46.7 Pyl 16.1 161

4-Ni7ophenol 22.6 Pyl 64.5 161

N-Nitrosodimethylamine 70.0 Pyl 16.1 161

N-Nitrosodi-n-propylamine 146 P9A 16.1 161

N-Nitrosodiphenylamine 120 PgA 16.1 161

Pentachlorophenol 6318 PgA 64.5 161

Phenanlhrene 219 Pg/l 16.1 161
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Semivolatile Organic Compounds by GCMS - Quality Control

Analyte(s) Result Flag	 Units *RDL
Spike
Level

Source

Result %REC
"%REC
Limits RPD

RPD

Limit

Batch 1124629 - SW846 3510C

Matrix Spike Dun (112462&MSDli Source: SB39869 -04 Prepared 28-NOV-1I AnaNzed' 13-Dec-11

Phenol 60.9 poll 16,1 161 BRL 38 30130 1 20

Pyrene 172 poll 16.1 161 987 -506 40140 NR 20

Pyridine 66.6 poll 16,1 161 BRL 41 - - 40140 74 20

1,24-Trichiorobenzene 78.4 poll 16.1 161 BRL 49 40-140 17 20

1-Methylnaphthalene 456 poll 16.1 161 4340 -2410 40-140 NR 20

2,4,5-Trich lorophenol 106 port 16.1 161 BRL 66 &Htto 22 20

2,4 1 6-Trich lorophenol 124 poll 16.1 161 BRL 77 30130 35 20

Pentachloronitrobenzene 126 po/I 16.1 161 BRL 78 40-140 13 20

1,2,4,5-Tetmchlorobenzene 111 pg4 16.1 161 BRL 69 40-140 0.06 20

Surrogate: 2-Fluorobiphenyl 129 poll 161 80 30130

Surrogate. 2-Fluorophenol 69.0 poll 161 43 15410

Surrogate: Nitrobemmre-d5 94.5 p0 161 59 30-130

Surrogate: Phenol-d5 66,8 poll 161 41 15.110

Surrogate: Terphenyl-d14 107 p0 161 66 30130

Surrogate: 2,4,6-Tribmmophenot 116 pgl 161 72 15-110

Batch 1124977 - SW846 3545A

Biank(1124977-151-81) P e ared' 01-D mll	 Anely	 d' 02-D	 41

Acenaphthene <165 pg/kg wet 165

Acenaphthylene <165 pgleg wet 165

Anthracene <165 polkg wet 165

Benzo (a) anthracene < 165 pg/kg wet 165

Benzo (a) pyrene < 165 pgVkg wet 165

Benzo (b) fluoranthene < 165 pgVkg wet 165

Benzo(g,h,i) perylene <165 polkg wet 165

Benzo (k) fluoranthene < 165 polkg wet 165

Chrysene <165 polkg wet 165

Dibenzo(a,h) anthracene <165 pgfkg wet 165

Fluoranthene <165 Pot; wet 165

Fiuorene	 - <165 pg/kg wet 165

Indeno (1,2,3-cd) pyrene < 165 polkg wet 165

1-Methylnaphthalene <165 polkg :vet 165

2-Methylnaphthalene <165 pog wet 165

Naphthalene <165 Vg/kg wet 165

Phenanthrene <165 ppg wet 165

Pyrene <165 pgrkg wet 165

Surrogate: 2-Flucrobiphenyl 1450 pg/kg wet 1670 87 30.130

Surrogate: Terphenyl-014 1380 pg/kg wet 1670 83 30-130

LCS(1124977-BSI} Peersteeid '01-D	 -11	 Analyzed 02-Dec-11

Acenaphthene 1270 pg(kg wet 165 1670 76 40-140

Acenaphthylene 1260 polkg wet 165 1670 75 40140

Anthracene 1370 polkg wet 165 1670 82 40-140

Benzo (a) anthracene 1170 pgrkgwet 165 1670 70 40140

Benzo (a) pyrene 1180 Wig we' 165 1670 71 40140

Benzo (b) fluoranthene 1260 pg/kg wet 165 1670 75 40140

Benzo (g,h,i) perylene 1130 polkg wet 165 1670 68 40440

Benzo (k) fluoranthene 971 pgrkg wet 165 1670 58 40740

Chrysene 1080 pgtkg wet 165 1670 65 40-140

Dibenzo (a,h) anthracene 1130 pgtkg wet 165 1670 68 40.140

Fluoranthene 1170 pgtkg wet 165 1670 70 40-140

Fiuorene 1220 polkg wet 165 1670 73 40.140

Indeno (1,2,3-cd) pyrene 983 pg/kg wet 165 1670 59 40140

This laboratory report is not valid without an authorized signature on the cover page.

21-Dea11 12:21	 * Reportable Detection Limit 	 Page 52 of 62



Semivolatiie Organic Compounds by GCMS - Quality Control

Spike Source °foREC RPD
Analyte(s) Result Flag	 Units	 "RDL Level Result	 %REC Limits RPD	 Limit

Batch 1124977 - SW846 3545A

LCS(1124977-BSI) Reoared:01-Dec-11	 Analyzed: 02-Dooll

1-Methylnaphthalene 1170 4kg wet	 165 1670 70 40-140

2-Methylnaphthalene 1240 pg'kg wet	 165 1670 74 40-140

Naphthalene 1110 pWkg wet	 165 1670 67 ' ` 40-140

Phenanthrene 1040 pg/kg wet	 165 1670 63 40-140

Pyrene 1200 pg/kg wet	 165 1670 72 40140

Surrogate: 2-Fluorobiphenyl 1330 pg/kg wet 1670 80 30-130

Surrogate: Terphenyl-dW 1270 pg4eg wet 1670 76 30-130
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Semivolatile Organic Compounds by GC - Quality Control

Spike Source %REC RPD
Analyte(s) Result Flag	 Units *RDL Level Result %REC Limits RPD Limit

Batch 1124630 - SW846 3510C

Blank(1124630-BLK11 PreLared:28-KIo01 Analvzad:29 -Nov41

Arocor-1016 <0,200 Pg4 0,200

Aroclor-1016[2C] <0.200 PgA 0.200

Aroclor-1221 <0.200 Pgl 0.200

Aroclor-1221 [2C] <0.200 Pgl 0.200

Arocloa1232 <0.200 41 0.200

Arocbr-1232[2C] <0.200 pg/I 0.200

Aroclor-1242 <0.200 PgA 0.200

Aroclor-1242[2C] <0.200 41 0.200

Aroclor-1248 <0.200 PgA 0,200

Aroclor-1248 [2C] c 0.200 Pgl 0100

Aroclor-1254 <0.200 PgA 0200

Aroclor-1254[2C] <0,200 Pgl 0.200

Aroclor-1260 <0.200 PgA 1200

Aroclor-1260 [2C] c 0.200 Pgl 0.200

Aroclor-1262 <0,200 Pgtl 0.200

Aroclor-1262[2C] <0, 200 Pgl 0.200

Aroclor-1268 <0.200 41 0.200

Aroclor-1268[2C] <0,200 Pgtl 0.200

Surrogate: 4,4-DB-0ctafluorobiphenyl(Sr) 0.179 PgA 0.200 90 30-150

Surrogate. 4,4-DB-0ctafluorobiphenyl(Sr)[PC] 0.167 agA 0,200 84 30-150

Surrogate: Decechloroblphenyl(Sr) 0-161 Pgl 0,200 80 30-150

Surrogate: Decachlombiphenyl (Sr) [2C] 0.173 Pgl 0.200 86 Salts)

X1124630-81311 Prmared'28 Nov-11 Analyzed: 29-Nov-11

Aroclor-1016 2.21 Pgl 0200 2.50 88 50.140

Aroclor-1016 [2C] 2.29 4, 0.200 2.50 92 50-140

Aroclor-1260 2.11 Pgl 0,200 2.50 84 50.140

Aroclor-1260 [2C] 2.36 PgA 0.200 250 94 50.140

Surrogate: 4,4-DS- 0clalluorobtphenyl(So 0,161 PgA 0.200 80 30-150

Surrogate. 4,4-08- 0clafluorobiphenyl(Sr) 12C] 0.161 4, 0.200 80 30-150

Surrogate: 0ecachlorobiphenyl(Sr) 0.147 Pgl 0.200 74 30-150

Surrogate: Decachlorobiphenyl(Sr)[2C] 0.1660 pgil 0.2000 80 30-150

LCS DaR11124630-B13D11 Prepared' 2&NO -11 A aly	 g: 29-N	 41

Aroclor-1016 2,14 Pgl 0.200 2.50 86 50-140 3 30

Aroclor-1016 [2C] 2.29 Pgl 0.200 2.50 91 50-040 01 30

Aroclor-1260 2.03 PgA 0.200 2.50 81 50440 4 30

Aroclor-1260 [2C] 2.34 t9A 0.200 2.50 94 50440 0.5 30

Surrogate: 4,4-DB-Cctelluombiphenyl(So 0.159 Pgl 0.200 80 30-150

Surrogate: 4,4-D8-0ctafluorobiphenyl(Sr)[2C] 0.161 PgA 0.200 80 30-150

Surrogate: Decachlombiphenyl(Sr) 0.139 PgA 0.200 70 30-150

Surrogate. Decachbrobiphenyl(Sr)[2C) 0.163 p9A 0.200 82 30-150

9MROte(1124630.DUP1) Source: S839869-06 Prepared 28-Nov-11 Analvzed' 30-Nov-1i

Aroclor-1016 < 0.308 PgA 0.308 BHL 40

Aroclor-1016[2C] <0,308 pgA 0.308 BRL 40

Aroclor-1221 <0.308 pgA 0.308 BRL 40

Arociorv1221 [2C] <0,308 pgA 0.308 BRL 40

Aroclor-1232 c 0.308 pgA 0.308 BRL 40

Aroclor-1232[2C] <0.308 pgl 0.308 BRL 40

Aroclor-1242 <0.308 pgA 0.308 BRL 40

Arocor-1242 [2C] c 0.308 pgA 0.308 BRL 40

Aroclor-1248 <0,308 pgA 0.306 BRL 40
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Semivolatile Organic Compounds by GC - Quality Control

Spike Source %REC RPD
Analyte(s) Result Flag	 Units •RDL Level Result v/.REC Limits RPD Limit

Batch 1124630 - SW846 3510C

Duoii	 tet112463PDOP11 Source: $839869-06 P a ed 28 -NO -11	 A al	 ed 30-NO -11

Aroclor-1246 [2C] < 0.308 Pga 0.308 BRL 40

Aroclor-1254 <0.308 pg4 0.308 BRL 40

Aroclor4254[2C) <0,308 pgn 0.308 BRL 40

Aroclor-0260 < 0.308 Pg4 0.308 BRL 40

ArOUar-1260 [2C] < 0.308 pol 0.308 BRL 40

Aroclor-1262 < 0.308 41 0.308 BRL 40

Aroclor-1262 [2C] < 0.308 ug11 0.308 BRL 40

Aroclor-1268 <0.308 pg4 0.308 BRL 40

Aroclor-1268[2C] <0,308 01 0.308 BRL 40

Suoogale:4,4-DB.Ocla000robiphenyl(Sr) 0.215 Pgrl 0.308 70 30-150

Surrogale:4,4-DB-0cta11uorobiphenyl(Sr)[201 0231 W 0.308 75 30-150

Surrogate: DecachlorWphenyl(Sr) 0.246 kv 0.308 BO 30-150

Surrogate: Decachloroblphenyl(Sr)[2C] 0.215 Pg4 0.308 70 30 150

Batch 1124728 - SW 846 3545A

Blank(112472&6"811 Preoared& Analyzed' 29-Nov 1l

Aroclor-1016 <20.0 pg/kg wet 20.0

Aroclor-1016 [2C] < 20.0 pgikg wet 20.0

Aroclor-1221 < 20.0 pgrkg Wei 20.0

Aroclor-1221 [2C] <20.0 pgVkg wet 20.0

Aroclor-1232 < 20.0 pWkg wet 20.0

Araclor-1232[2C] <20.0 pg*g wet 20.0

Aroclor-1242 < 20.0 pWkg wet 20.0

Aroclor-1242 [2C] < 20.0 pg/kg wet 20.0

Aroclor-1248 <20.0 pog wet 20.0

Avidar-1248 [2C] < 20.0 pghg wet 20.0

Aroclor-1254 <20.0 poft wet 20.0

Aroclor-1254[2C] <20.0 pWkg	 at 20.0

Aroclor-1260 < 20.0 Pgrkg wet 20.0

Aroclor-1260[2C] <20.0 pgVkg wet 20.0

Aroclor-1262 < 20.0 pgrkg wet 20.0

AroclorA 262 [2C] < 20.0 pg/kg wet 20.0

Aroclor-1268 <20.0 pglkg wet 20.0

Areclor1268[2C] <20.0 uWkg wet 20.0

Surrogate: 4AD13-0clafluorobiphenyl(Sr) 15.0 PWRg wet 20.0 75 30-150

Surrogate. 4,4-DB-0clafluorolsphenyl(Sr)[2C] 18.0 pg/kg wet 20.0 90 30-150

Surrogate: Decachlorobiphenyl(Sr) 23.0 pykg wet 20.0 115 30-150

Surrogate: Decachlorobiphenyl(Sr)[2C] 18.0 Pgrkg wet 20.0 90 30450

LCS 1112472&BS1j Prepared & Analyzed: 29-Nov-11

Aroclor-1016 246 pgVkg wet 20.0 250 98 50-140

Aroclor-1016[2G] 232 pWkg wet 20.0 250 93 50140

Aroclor-1260 226 pwkg Wei 20.0 250 90 50140

Aroclor-1260 [2C1 215 juAg wet 20.0 250 96 50140

Surrogate. 4q-DB-Octafluorobiphenyl(So 16.0 pWkg wet 20.0 BO 30-150

Surrogate, 4,4-DB-0ctafluorobiphenyl(Sr)[2C] 16.0 p9Vkg wet 20.0 BO 30-150

Surrogate: Decachlorobiphenyl (Sr) 21.0 pWkg wet 20.0 105 30-150

Surrogate: Decachlorobiphenyl(Sr) [2C] 19.0 pg/kg wet 20.0 95 30-150

LCS Dup 11124728-BS011 $ r d 8 A al d' 29-N	 -0t

Aroclor-1016 238 pgrkg wet 20.0 250 95 50140 3 30

Aroclor-1016[2C] 238 pg/kg wet 20.0 250 95 50-140 3 30

Aroclor-1260 222 pWkg wet 20.0 250 89 50-140 2 30
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Semivolatile Organic Compounds by GC - Quality Control

Analym s) Result Flag	 Units
Spike

*RDL	 Level
Source
Result	 %REC

%REC	 RPD

Limits	 RPD	 Limit

Batch 1124728 - SW846 3545A

LQ5 Oun 0124728.6601) P red & Anayzed29-N	 a1

Arodor-1260[2C) 214 pgVkg wet 20.0	 250 86 54140	 0.5	 30

Surrogate: 4,4-D8-0clarluorobipheoyl(Sr) 150 pgtkg wet 20.0 75 30-150

Surrogate:4,4-DB-00arluorobiphenyl(Sr)(2C] 16.0 pgtkg wet 20.0 80 30-150

Surrogate: Decachlorobiphenyl (Sr) 21.0 pgrkg wet 20.0 105 30150

Surrogate: Decachloroblphenyt(So I20] 19.0 Vg/kg wet 20.0 95 30-150

This laboratory report is not valid without on authorized signature on the cover page.
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Extractable Petroleum hydrocarbons - Quality Control

Spike	 Source	 %REC RPD
Analyte(s) Result Flag Units *RDL Level	 Result	 %REC	 Limits RPD	 Limit

Batch 1I24975 - SW846 3545A

9lank (1124975-BLKI Prepared & Analyzed 01-Dec11

Gasoline <13.3 mg/kg wet 13.3

Fuel Oil#2 <13.3 mg/kg wet 13.3

Fuel Oil #4 < 13.3 mg/kg wet 13.3

Fuel Oil #6 <13.3 mg/kg wet 13.3 -

Motor Oil < 13.3 mg/kg wet 13.3

Ligroin <13.3 mg/kg wet 13.3

Aviation Fuel < 13.3 mg/kg wet 13.3

Hydraulic Oil < 13.3 mg4cg wet 13.3

Dielectric Fluid < 113 mg/kg wet 13.3

Unidentified <13.3 mg/kg wet 13.3

Other Oil <13,3 mg/kg wet 13.3

Total Petroleum Hydrocarbons < 13.3 mg/kg wet 13.3

Surrogate: l-Ch/orocctadecane 2.85 mg/kg wet 3.33	 85	 40-140

Les (1124975-BSI) Prepared & Anayzed. 01-Dec-11

Fuel Oil #2 011 ni wet 13.3 667	 122	 40.140

Surrogate: l-Chlpro	 tadecane 4.22 mD4cg wet 3.33	 126	 40-140

Batch 1124983 - SW846 3510C

Blank(1124993-KI(I) Prepared 01-Dec-i1 	 Analyzed'03-Deo-/1

Gasoline <0.1 mg4 0.1

Fuel Oil#2 <0.1 mg4 0.1

Fuel Oil #4 <0.1 mg11 0.1

Fuel Oil#6 <0A mg4 0.1

Motor Oil <0.1 mg4 0.1

Ligroin <0.1 mg4 0.1

Aviation Fuel <0.1 mgU 0.1

Hydraulic Oil < 0.1 mg/l 0.1

Dielectric Fluid < 0.1 mg/l 0.1

Unidentified <0.1 mlDl 0.1

Other Oil <0.1 mgrl 0.1

Total Petroleum Hydrocarbons < 0.1 mg/ 0.1

Surrogate: l-0hlonicoadecane 0.0394 mg4 0,05%	 79	 40-040

WS (11249938811 Pared 01 D-11 Analyzed 00-D-11

Fuel Oil 02 10.0 mg11 0.1 10.0	 100	 40140

Surrogate: l-Chloroccladecane 0.0514 mgo 0.0500	 107	 40-140

Itualicate (1124963DUP1) Source: $839869-06 Pared 01-Dec 11	 Analyzed' 00-Dectt

Total Petroleum Hydrocarbons 0.7 mgrl 0.2 0,7 2	 50

Surrogate: t-cloorcoaadecane 0.0672 mg4 0.0625	 108	 40-140

Dupllote(11249B3-DUP21 601 Source: SB39869-04 Prepared 01-Dec-11 	 Analyzed' 05-Dec-11

Total Petroleum Hydrocarbons 633 DRS mg11 6.7 25.2 185	 50

Surrogate: l-Chlorooceadecane 	 0.784	 S02	 argot	 0.0667	 1180	 40-140

This laboratory report is not valid without an ourhorized signature on the cover page.
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Total Metals by EPA 6000/7000 Series Methods - Quality Control

Spike Source	 %REC	 RPD

Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

P Yd'29N -17	 A	 ly ed'Ot-Dect1

*L47 mg/kg wet 1.47

<L47 mykg wet 1.47

< 1.47 mg/kg wet 1.47

< 1.47 mg/kg wet 1.47

< 0.491 mg/kg wet 0,491

< 0.981 mg/kg wet 0.981

< 0.981 mg/kg wet 0.981

Source: SB39869-03 Prepared. 29-Nov-11	 Analyzed 01-Oec41

4.51 mg/kg dry 1.72 4.47 t	 20

<1.72 mg/kg dry 1.72 BRL 20

< 1.72 mg/kg dry 1.72 BRL 20

1.66 J mog dry 1.72 1,58 5	 20

6.08 QR6 mog dry 1.15 462 27	 20

0.293 J, QR8 mpg dry 0.575 0.370 23	 20

11.1 Q136 mg/kg dry 1.15 8.97 22	 20

Source: SB39869-03 ftared 29 Nov-11	 Analyzed' Ot-Dec-11

136 mg/kg dry 156 130 4.47 101 75-125

129 mg/Kg dry 1.56 130 BRL 99 75425

132 mg/Kg dry 1.56 130 BRL 102 75-125

136 mg/kg dry 1,56 130 1.58 103 75425

135 mpg dry 0.521 130 0.370 103 75-125

143 mg/Kg dry 1.04 130 4.62 107 75-125

163 mg/kg dry 1.04 130 8.97 111 75-125

Source: 91339869-03 P are& 29-Nov-1 1	 Analyzed 01-De -1 i

150 dog dry 1.73 144 447 101 75425 10	 20

144 mg/kg dry L73 144 BRL 100 75-125 11	 20

149 mg/kg dry 1.73 144 1.58 103 75425 10	 20

152 mg/kg dry 1.15 144 4.62 102 75125 6	 20

149 mykg dry 0,576 144 0.370 103 75-125 10	 20

138 dog dry 1.73 144 BRL 96 75125 4	 20

166 mg/kg dry 11,115 144 8.97 1Q9 ,125 6	 20

Source: 5839869-03 Prepared' 29-Nw-11	 Analyzed 02-Dec-11

144 mWlkg dry 1.73 144 BRL 100 80120

147 mg/Kg dry 1.73 144 4,47 99 80-120

139 m9/k9 dry 1.73 144 BRL 96 80420

163 mpg dry 1.16 444 4.62 103 80-120

141 mg/kg dry 0.578 144 0.370 98 80420

145 mg/k9 dry 1.73 144 1.58 100 80420

156 myk9 dry 1.16 144 8.97 101 80120

Prepared 29-N	 -it	 Analv ed'01-Dec"il

66.4 mot wet 1.50 69.8 95 724122.6

948 mgMg wet 1.50 1n3 97 76.7-1228

60.6 mog wet 1.50 632 96 78-121.8

66.7 mg/kg wet 0.500 591 96 80,7-118,9

46.2 mg/kg wet 1.00 48.9 95 76.7-123

24.4 mg/kg wet L50 223 89 66.4133.8

157 mg/kg wet 1,00 161 98 79.7-120.2

Prepared: 29-Nov-11	 Analyzed: 02-Dec4 i

97.8 mg/kg wet 1.50 103 95 767-122.8

65.2 mg/kg wet 1.50 69.9 93 77,4122.6

46.0 mg/kg wet 1.00 48.9 92 767423

Analyw(S)

Batch 1124814 -SW846 3050B

ghfikL1124814BLK11

Lead

Selenium

Silver

Arsenic

Cadmium

Chromium

Barium

Dupilcate (if248i40UP11

Lead

Selenium

Silver

Arsenic

Chromium

Cadmium

Barium

Matt x Spike (1124874M511

Lead

Selenium

Si%*r

Arsenic

Cadmium

Chromium

Barium

Matrix Spike Dun (11248/4MSD1)

Lead

Selenium

Arsenic

Chromium

Cadmium

Silver

Barium

Po tS 'k /1124814P511

Selenium

Lead

Silver

Chromium

Cadmium

Arsenic

Barium

Ref	 (412MIOEM11

Lead

Selenium

Arsenic

Cadmium

Chromium

Silver

Barium

-Reference 111248145B M21

Selenium

Lead

Chromium

This laboratory report is not valid without an authorized signature on the cover page.
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Total Metals by EPA 6000/7000 Series Methods - Quality Control

Spike	 Source	 %RFC RPD
Analyte(s) Result Flag Units *RDL Level	 Result	 %REC	 Limits RPD Limit

Batch 1124814 - SW846 3050B

Reference (I7248145RM21 Prepared-29-Nov-11	 Analyzed 01-0ecd1

Silver 23.8 mg/kg wet 1.50 273	 87	 66.4433.8

Arsenic 60.1 mgkg wet 1.50 63.2	 95	 7V21.8

Cadmium 67.8 mgkg wet 0.500 59.1	 98	 ' 80]-118.9

Barium 152 mgkg wet 1.00 161	 94	 79.7.1202

Batch 1124815 - EPA200(SW7000 Series

81	 k(112481581 K11 P	 ed29-Nov-11	 Anal	 d'02-Dc-ti

Mercury <0,0285 m00 wet 0.0285

0 piirate (11248150 UP71 Source: S839869-03 Pared 29-Nov-11 Analyzed 02-Deell

Mercury 0.0128 J,ORS mg/kg dry 0,0349 0.0176 32 20

Matrix Stake 11124815MS11 Seuree: SB39869-01 Preoared'29-Nov_11	 Aaa zetl: 02-Dec-11

Mercury 0.751 OC2 mgkg dry 0.170 0.473	 00176	 155	 75-125

M tlx Spfke OUpd7124875MS01) Source: SB398fi9-03 Preoared29 NOv-11	 Analvzed 02 Dec-11

Mercury 0.800 OC2 mgkg dry 0.178 0.495	 0.0176	 158	 75-125 6 20

Post Spike f1124875P5i) Source: SB39869-03 P	 ared'29-N v-01	 A	 d'02-Dec-ii

Mercury 0.666 OC2 mg/kg dry 0.159 0441	 0,0176	 147	 80420

of	 nrx11124875-SRMJ Preoared 29-Nov-11	 Anelyzed' 02Dec41

Mercury 5.29 OC2 mgkg wet 0.300 4.00	 132	 71.7.1283

Batch 1124827 - SW846 3005A

Blankl1124827-BLKIj Preoared' 3PNoOl	 Analyzed OS-Dec-11

Selenium <0.0150 mg/l 0.0150

Lead < 0.0075 moll 0.0075

Arsenio <0.0040 mgt 0.0040

Barium <0.0050 moll 0.0050

Cadmium <0.0025 moll 0.0025

Chromium <0.0050 mgl 0.0050

Silver <0.0050 mgt 0.0050

LCS(1124827-BSII P	 d'30-Nov-it 	 AnAlygad'05-Deo11

Lead 1.33 moll 0,0075 725	 106	 85-115

Selenium 1.30 mg(t 0.0150 125	 104	 85-115

Arsenic 1.32 moll 0.0040 1.25	 105	 85-115

Barium 1.33 moll 0.0050 i 25	 106	 85-715

Silver 127 moll 0,0050 7.25	 101	 85115

Cadmium 1.40 moll 0.0025 1.25	 112	 M-115

Chromium 1.33 moll 0.0)50 1.25	 107	 05115

LCS Dugj7124817-BSOiI Preoared 30 No Lti 	 Analsed'05-Dec-11

Lead 1.33 moll 0.0075 1.25	 107	 85-115 0.2 20

Selenium 1.28 moll 0.0150 1.25	 103	 85415 1 20

Silver 1.29 moll 0.0050 1.25	 103	 85-115 2 20

Arsenic 1.31 mgt 0.0040 1.25	 105	 65-115 06 20

Barium 1.38 moll 0.0050 1.25	 111	 85115 4 20

Chromium 1.38 mgt 0.0050 1.25	 110	 85-115 3 20

Cadmium 1.40 mg4 0.0025 1.25	 112	 85-115 0,6 20
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Total Metals by EPA 200 Series Methods - Quality Control

Spike Source %REC	 RPD
Analyt'e(s) Result Flag	 Unit's *RDL Level Result	 %RFC Limits	 RPD	 Limit

Batch 1124829 - EPA200/SW7000 Series

9knk(112482S-OM PreoaradA0Na,11 Analyzed:02- Deo-11

Mercury <0.00020 mg4 0.00020

OS (1124829-BS11 Peat d' 30-NO -17	 Anal Z d' 02-Deo-11

Mercury 0.00541 mg4 0.00020 0.00500 108 85-115

This laboratory report is not vapid without an authorized signature on the cover page.
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Notes and Definitions

GSl	 Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

PH	 Insuf&cient preservative to reduce the sample pH to less than 2.

QC2	 Analyte out of acceptance range in QC spike but no reportable concentration present in sample.

QM7	 The spike recovery was outside acceptance limits for the MS and/or MSD. The batch was accepted based on acceptable

LCS recovery.

QR5	 RPD out of acceptance range. 	 --

QR6	 The RPD exceeded the QC control limits; however precision is demonstrated with acceptable RPD values for MS/MSD.

QR8	 Analyses are not controlled on RPD values from sample concentrations that use less than 5 times the reporting level. The

batch is accepted based upon the difference between the sample and duplicate is less than or equal to the reporting limit.

Rill	 The Reporting Limit has been raised to account for matrix interference.

S02	 The surrogate recovery for this sample cannot be accurately quantified due to interference from coeluting organic
compounds present in the sample extract.

S06	 The recovery of this surrogate is outside control limits due to sample dilution required from high analyte concentration

and/or matrix interference's.

TIC	 (Tentatively Identified Compounds) reported values are estimated concentrations of non-target analytes identified at

greater than 10% of the nearest internal standard.

dry	 Sample results reported on a dry weight basis

NR	 Not Reported

RPD	 Relative Percent Difference

J	 Detected but below the Reporting Limit; therefore, result is an estimated concentration (CLP J-Flag).

Interpretation of Total Petroleum Hydrocarbon Report

Petroleum identification is determined by comparing the GC fingerprint obtained from the sample with a library of GC fingerprints

obtained from analyses of various petroleum products. Possible match categories are as follows:

Gasoline - includes regular, unleaded, premium, etc.
Fuel Oil #2 - includes home heating oil, #2 fuel oil, and diesel

Fuel Oil #4 - includes #4 fuel oil

Fuel Oil #6 - includes 46 fuel oil and bunker "C" oil

Motor Oil - includes virgin and waste automobile oil

Ligroin - includes mineral spirit's, petroleum naphtha, vin&p naphtha

Aviation Fuel - includes kerosene, Jet A and JP-4

Other Oil - includes lubricating and cutting oil, and silicon oil

At times, the unidentified petroleum product is quantified using a calibration that most closely approximates the distribution of

compounds in the sample. When this occurs, the result is qualified as Calculated as.

This laboratory report is not valid without an authorized signature on the cover page.
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Laboratory Control Sample (LCS): A known matrix spiked with compound(s) representative of the target analytes, which is used to

document laboratory performance.

MatrixDI	 :  An intra-laboratory split sample which is used to document the precision of a method in a given sample matrix.

Matrix Spike: An aliquot of a sample spiked with a known concentration of target analyte(s). 'the spiking occurs prior to sample

preparation and analysis. A matrix spike is used to document the bias of a method in a given sample matrix.

Method Blank: An analyte-free matrix to which all reagents are added in the same volumes or proportions as used in sample

processing. The method blank should be carried through the complete sample preparation and analytical procedure. The method blank

is used to document contamination resulting from the analytical process.

Method Detection Limit (MDL): The minimum concentration of a substance that can be measured and reported with 99% confidence

that the analyte concentration is greater than zero and is determined from analysis of a sample in a given matrix type containing the
analyte.

Reportable Detection Limit (RDL): The lowest concentration that can be reliably achieved within specified Limits of precision and

accuracy during routine laboratory operating conditions. For many analytes the RDL analyte concentration is selected as the lowest

non-zero standard in the calibration curve. While the RDL is approximately 5 to 10 times the MDL, the RDL for each sample takes

into account the sample volume/weight, extraet/digestate volume, cleanup procedures and, if applicable, dry weight correction. Sample
RDLs are highly matrix-dependent.

Surrogate: An organic compound which is similar to the target analyte(s) in chemical composition and behavior in the analytical
process, but which is not normally found in environmental samples. These compounds are spiked into all blanks, standards, and

samples prior to analysis. Percent recoveries are calculated for each surrogate.

Continuing Calibration Verification The calibration relationship established during the initial calibration must be verified at periodic

intervals. Concentrations, intervals, and criteria are method specific.

Validated by:

Kimberly Wisk

Nicole Lein

This laboratory report is not valid without an authorized signature on the cover page.
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Massachusetts # M-MA 138/MAI110
Connecticut # PH-0777
Florida # E87600/E87936
Maine # MA 138
New Harpshire # 2538
New Jersey # MA01I/MA012
New York # 11393111840
Pennsylvania # 68-04426/68-02924
Rhode Island # 98
USDA # S-51435

Authorized by:

Q^CL_

Nicole Lela

Laboratory Director

Report Date: q Final Report

21-Dec-11 12:29 q Re-Issued Report

-"" Gd" Revised Report

SPECTRUM ANALYTICAL, INC.
Featuring

HANIBAL TECHNOLOGY

Laboratory Report

AECOM Environment
250 Apollo Drive Project: Jet Blue, JFK Airport

Chelmsford, MA 01824 Project #:60236456
Attn: Raimundo Mattis

Laboratory ID Client Sample II) Maid Date Sam led Date Received

SB40151-01 JB-PT08-MW Ground Water 29-Nov-11 14:20 30-Nov-1l 22:00

SB40151 .02 JB-PTI I-MW Ground Water 29-Nov-11 1.4:45 30-Nov-11 22:00

SB40151-03 MW-7 (ENSR) Ground Water 30-Nov-11 11:45 30-Nov-11 22:00

SB40151 .04 MW-11 (ENSR) Ground Water 30-Nov-I1 09:25 30-Nov-11 22:00

SB40151-05 MW-16 (ENSR) Ground Water 30-Nov-11 10:15 30-Nov-11 22:00

SB40151-06 MW-11 (PANYNJ) Ground Water 30-Nov-11 11:55 30-Nov-11 22:00

SB40151-07 MW-15 (PANYNJ) Ground Water 30-Nov-11 10:40 30-Nov-11 22:00

SB40151-08 Trip Blank-113011 Aqueous 30-Nov4 100:00 30-Nov-11 22:00

SB40151-09 MW-8 (ENSR) Ground Water 30-Nov-11 15:10 30-Nov-11 22:00

I attest that the information contained within the report has been reviewed for accuracy and checked against the quality control
requirements for each method. These results relate only to the sample(s) as received.
All applicable NELAC requirements have been met.

Spectrum Analytical holds certification in the State of New York for the sandytes as indicated with an X in the "Cert." column within

this report. Please note that the State of New York does not offer certification for all analytes.

Please note that this report contains 83 pages of analytical data plus Chain of Custody document(s). When the Laboratory Report is

indicated as revised, this report supersedes any previously dated reports for the laboratory ID(s) referenced above. Where this report

identifies subcontracted analyses, copies of the subcontractor's test report are available upon request. This report may not be
reproduced, except in full, without written approval from Spectrum Analytical, Inc.

Spectrum Analytical, Inc, is a NELAC accredhed laboratory organization and meets NELAC testing standards. Use of the NELAC logo however does
not insure that Spectrum is currently accredited for the specific method or analyte indicated. Please refer to our "Quality" web page at
www.speetmm-analytical.com far a full listing of our current eer Citation and fields of accreditation. States in which Spectrum Analytical, Inc,
holds NELAC certification are New York, New Hampshire, New Jersey and Florida. All analytical workfor Volatile Organic and Air analysis are
transferred to and conducted at our 830 Silver Street location (NY-/1890, FL-E87936 and NJ-MA012).

Headguartera: 11 Almgren Drive & 830 silver S4ect -Agawam, MA 01001 - 1-800-789-9115 -413-789-9018 -F.413-789A076413-789-4076
e	 .spectrum-i nalytleal.eom	 Page I of 83



CASE NARRATIVE:

The sample temperature upon receipt by Spectrum Analytical courier was recorded as 5.4 degrees Celsius. The condition of these

samples was further noted as received on ice. The samples were transported on ice to the laboratory facility and the temperature was
recorded at 4.1 degrees Celsius upon receipt at the laboratory. Please refer to the Chain of Custody for details specific to sample
receipt times.

An infrared thermometer with a tolerance of+/- 2.0 degrees Celsius was used immediately upon receipt of the samples.

If a Matrix Spike (MS), Matrix Spike Duplicate (MSD) or Duplicate (DUP) was not requested on the Chain of Custody,-method

criteria may have been fulfilled with a source sample not of this Sample Delivery Group.

See below for any non-conformances and issues relating to quality control samples and/or sample analysis/matrix.

SW846 8260C

Calibration:

1110025

Analyte quantified by quadratic equation type calibration.

Naphthalene

This affected the following samples:

1125519-BI KI
1125519 BSI
1125519-BSD I
MW-11 (BNSR)
S 109403-ICV I
S 111515-CCV i
Trip Blank-113011

1111027

Analyte quantified by quadratic equation type calibration.

1,1,1,2-Tetrachloroethane
1,1,2,x-Tenachlomethane
1,2-Dibromo-3-chlompropane
1.4-Dioxane
2,2-Dichlompropane
2-Hexanone (MBK)
4-Methyl-2-penrenone (MIBK)
Bmmodichloromethane
Bromomain
Carbon tetrachloride
cis-1,3-Dichlompropene
Dibromochlommethane
trans-l,3-Dichloropropene
trans- l,4-Dichloro-2-butene

This laboratory report is not valid without an authorized signature on the coverpage.

21-Dec- I 1 12:29	 - Reportable Detection Limit 	 Page 2 of 83



SW 846 8260C

Calibration:

1111027

This affected the following samples:

1125501-BLKI
1125501-1351
1125501-BSDI
1125592-BLKI
1125592-BS1
1125592-BSDI
JB-PTOS-MW
JB-Pl'l l-MW
MW-I I (PANYNJ)
MW-15 (PANYNJ)
MW-16(ENSR)
MW-7 (ENSR)
MWA (ENSR)
S 110747-ICV I
S 111513-CCV 1
S 111555-CCV 1

S 109403-ICV 1

Analyte percent recovery is outside individual acceptance criteria (70-130).

1,2-Dibromo-3-chlompropane (56%)

This affected the following samples:

1125519-BLKI
1125519-BSI

1125519-BSDI
MW-II (ENSR)
S l 11515-CCV 1
Trip Blank- 113011

Laboratory Control Samples:

1125519 BS/BSD

1,1,2-Trichlorotri8uoroethane (Freon 113) percent recover
i
es (13 1/126) are outside individual acceptance criteria (70-130), but

within overall method allowances. All reported results of the following samples are considered to have a potentially high bin

MW-I I (ENSR)
Trip Blank- 113011

2,2-Diehloropropme percent recoveries (69/78) are outside individual acceptance criteria (70-130), but within overall method
allowances. All reported results of the following samples are considered to have a potentially low bias:

MW-II (ENSR)
Trip Blank-113011

2-Butanone (MEK) percent recoveries (100/142) are outside individual acceptance criteria (70-130), but within overall method

allowances. All reported results of the following samples are considered to have a potentially high bias:

MW-I1 (ENSR)
Trip Blank- 113011

Acetone percent recoveries (132/145) are outside individual acceptance criteria (70-130), but within overall method allowances.

All reported results of the following samples are considered to have a potentially high bias:

MW-I l (ENSR)
Trip Blank- 113011

This laboratory report is not valid without an authorized signature on the cover page.

21-Dec-I1 12:29	 * Reportable Detection Limit 	 Page 3 of 83



SW846 8260C

Laboratory Control Samples:

1125519 BS/BSD

Ethanol percent recoveries (117/136) are outside individual acceptance criteria (70 .130), but within overall method allowances.
All reported results of the following samples are considered to have a potentially high bias:

MW-I l (ENSR)
Trip Blank-113011

Tert-Butanol / butyl alcohol percent recoveries (110/133) are outside individual acceptance criteria (70-130), but within overall

method allowances. All reported result's of the following samples are considered to have a potentially high him-

MW- I I (ENSR)
'Trip Blank-113011

Vinyl chloride percent recoveries (131/120) are outside individual acceptance criteria (70 . 130), but within overall method
allowances. All reported results of the following samples are considered to have a potentially high bias:

MW-11 (ENSR)
Trip Blank-113011

1125592 BS/BSD

Acetone percent recoveries (129/135) are outside individual acceptance criteria (70-130), but within overall method allowances.
All reported results of the following samples are considered to have a potentially high hiss:

JB-PTII-MW
MW-11 (PANYNJ)
MW-IS(PANYNJ)
MW-16(ENSR)
MW-7 (ENSR)
MW-8 (ENSR)

Ethyl ether percent recoveries (129/131) are outside individual acceptance criteria (70 . 130), but within overall method

allowances. All reported results of the following samples are considered to have a potentially high bias:

JB-PTII -MW
MW-11 (PANYNJ)
MW-15 (PANYNJ)
MWA6 (ENSR)
MW-7(ENSR)
MW-R IP1JSRI

Vinyl chloride percent recoveries (135/140) are outside individual acceptance criteria (70-130), but within overall method
allowances. All reported results of the following samples are considered to have a potentially high bias:

JB-PTI 1-MW

MW-1I (PANYNJ)
MW-15 (PANYNJ)
MW- 16(ENSR)
MW-7 (ENSR)
MW-8 (ENSR)

Samples:

S 111513-CCV I

This laboratory report is not validwilhout an oulhoriyedsignature on the coverpage.

21-Dec-11 12:29	 * Reportable Detection Limit	 Page 4 of 83



SW846 82600

Samples:

S111513-CCVI

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

1, I-Diehlomethane (20.1 %)
2-Butanone (MEK) (23.3%)
Acetone (24.8%)
Dichlorodifluoromethane (Freonl2) (23.6%)
Ethyl ether (22.0%)
Tetrahydrofuran (22.2%)
Trichlorofluoromethane (Freon 11) (221%)
Vinyl chloride (27.7%)

This affected the following samples:

1125501-BLKI
1425501-8SI
1125501-BSD1
1B-PT08-MW

S111515-CCV 1

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

1,1,2-Trichlorotrifluoroethme (Freon 113) (30.3%)
1,2,4-Ttimethylbenzene (25.0%)
1,3,5-Trimethylbenzene (23.2%)
m,p-Xylene (26.4%)
n-Prooylbenzene(21. 8%)
sec-Butylbenzene (29.6%)
Styrene (28.2%)
tert-Burylbenzene (30.9%)
Trichtorofluoromethane(Freon 11) (3L6%)

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

Vinyl chloride (28.8%)

This affected the following samples:

1125519-BLKI
1125519-BSl
1125519-BSDI
MW-I1 (ENSR)
Trip Blank-113011

S 111555-CCV 1

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

1,1-Dichkrroethane (237%)
1,1-Dichlomethene (23.8%)
Acetone (29.1 %)
Acryloniirile (23.6%)
Bromomethare (20., °1)

Chloroethane (21.3%)
Chloromethane (21.1 %)
Ethyl ether (29.0%)
trans- l,2-Dichloroethene (23.3%)
'rrichloro'fluoromethane (Freon 11)(211%)
Vinyl chloride (35.1%)

This laboratory report is not valid without an authorized signature on the cover page.

21-Dec-I1 12:29	 r Reportable Detection Limit 	 Page 5 of 83



S W 846 82600

Samples:

S111555-CM

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

trans-1,4-Dichloro-2-butene (-218%)

This affected the following samples

1125592-BLKI
1125592-BSI
1125592-BSDI
JB-PTI I-MW
MW-11 (PANYNJ)

MW-15 (PANYNJ)
MW-16 (ENSR)
MW-7(ENSR)
MW-8(ENSR)

	

SB40151-01	 JB-PT08-MW

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

	

SB40151-02	 JB-PTII-MW

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

	

SB40151-04	 MW-II (ENSR)

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

S W 846 8270D

Calibration:

1110020

Analyte quantified by quadratic equation type calibration.

3-Nitromiline
4,6-Dinitro-2-methylphenol
Benzidine
Carbazole

This affected the following samples:

1125136-DUPI
JB-PT08-MW
5109206-ICV1
8111682-CCV1

1111040

Analyte quantified by quadratic equation type calibration.

Benzidine

This laboratory report is not valid without an authorized signature on the cover page.
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SW846 8270D

Calibration:

1111040

This affected the following samples:

JB-PTJ I-MW
MW-11 (ENSR)
MW-11 (PANYNJ)
MW-15 (PANYNJ)
MW-16 (ENSR)
MW-7(ENSR)
MW-8 (ENSR)
S111009-IMI
S I 11632-CCV 1
S 111646-CCV l

5109206-1CV1

Analyte percent recovery is outside individual acceptance criteria (70-130).

3-Nitmaniline (140%)
Aniline (132%)
Benzidine (168%)
Bis(2-chloroethoxy)methane(67%)
Carbazole (205%)
Hexachlorobutadiene(69%)

This affected the following samples:

1125136-DUPI
J13-PT08-MW

5111682-CCVI

S 1 11009-ICV 1

Analyte percent recovery is outside individual acceptance criteria (70-130).

3-Nitromiline (61%)

This affected the following samples:

JB-PTII-MW
NRV-1 i (ENSR)
MW-1 I (PANYNJ)
MW-15 (PANYNJ)
MW-16 (ENSR)
MW-7 (ENSR)
MW-8 (ENSR)
S 111632-CCV 1
S I 11646-CCV 1

Laboratory Control Samples:

1125136 BSIBSD

This laboratory report is not valid without an authorized signature on the cover page.
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SW846 8270D

Laboratory Control Samples:

1125136 BS/BSD

Benzidine percent recoveries (7115) are outside individual acceptance criteria (40-140), but within overall method allowances. All
reported results of the following samples are considered to have a potentially low bias:

JB-PT09-MW
JB-PTII-MW
MW-11 (ENSR)
MW-1 t (PANYNJ)
MW-IS(PANYNJ)
MW-16(ENSR)
MW-7 (ENSR)
MW-8 (ENSR)

Benzoic acid percent recoveries (32/32) are outside individual acceptance criteria (40-130), but within overall method allowances.

All reported results of the following samples are considered to have a potentially low bias:

JB-PT08-MW
JB-PTII-MW
MW- II(ENSR)
MW-I I (PANYNJ)
MW-15(PANYNJ)
MW-16 (ENSR)
MW-7(ENSR)
MW-8 (ENSR)

Bis(2-chloroisopropyl)ether percent recoveries (23/23) are outside individual acceptance criteria (40-130), but within overall

method allowances. All reported result's of the following samples are considered to have a potentially low bias:

JB-PT09-MW
JB-PTI 1-MW
MW-I I (ENSR)
MW-I1 (PANYNJ)
MW-15 (PANYNJ)
MW-t6(ENSR)
MW-7 (ENSR)
MW-8 (ENSR)

Hexachloroethane percent recoveries (39/42) are outside individual acceptance criteria (40-130), but within overall method

allowances. All reported results of the following samples are considered to have a potentially low bias:

JB-PT08-MW
JB-PTII-MW
MW-11 (ENSR)
MW-I I (PANYNJ)
MW-15 (PANYNJ)
MW-16 (ENSR)
MW-7(ENSR)
MW-8(ENSR)

Isophorone percent recoveries (38/37) are outside individual acceptance criteria (40-130), but within overall method allowances.

All reported results of the followin g samples are considered to have a potentially low bias:

JB-PT08-MW
JB-PTIi-MW
MW-II (ENSR)
MW-11 (PANYNJ)
MW-15 (PANYNI)
MW-16(ENSR)
MW-7 (ENSR)
MW-8 (ENSR)

This laboratory report is not valid without an authorized signature on the cover page.
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SW846 8270D

Laboratory Control Samples:

1125136 BSIBSD

Nitrobenzene percent recoveries (38139) are outside individual acceptance criteria (40-130), but within overall method

allowances. All reported results of the following samples are considered to have a potentially low bias:

JB-PTOS-MW
JB-PTII-MW
MW-II (ENSR)
MW-II (PANYNJ)
MW-15 (PANYNJ)
MW-16 (ENSR)
MW-7 (ENSR)
MW-8(ENSR)

N-Nitrosodimethylamine percent recoveries (30129) are outside individual acceptance criteria (40-130), but within overall method

allowances. All reported result's of the following samples are considered to have a potentially low bias:

JB-PT08-MW
JB-PTII-MW
MW-1I (ENSR)
MW-I1 (PANYNJ)
MW-15 (PANYNJ)
MW-16(ENSR)
MW-7 (ENSR)
MW-8 (ENSR)

Phenol percent recoveries (28/28) are outside individual acceptance criteria (40. 130), but within overall method allowances. All

reported results of the following samples are considered to have a potentially low bias:

ill-PTOB-MAY
JB-PTII-MW
MW-I1 (ENSR)
MW-1 i (PANYNJ)
MW-15 (PANYNJ)
MW-16(ENSR)
MW-7 (ENSR)
MW-8 (ENSR)

Pyridine percent recoveries (15/22) are outside individual acceptance criteria (40-140), but within overall method allowances. All

reported results of the following samples are considered to have a potentially low bias:

JB-PT08-MW
IB-PTi 1-MW
MW-I1 (ENSR)
MW-I1 (PANYNJ)
MW-15 (PANYNJ)
MW-16(ENSR)
MW-7 (ENSR)
MW-8 (ENSR)

1125136 BSD

Benzidine RPD 69% (20%) is outside individual acceptance criteria, but within overall method allowances.

Pyridine RPD 38% (20%) is outside individual acceptance criteria, but within overall method allowances.

Duplicates:

1125136-DUPI	 Source: SB40151-01

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

This laboratory report is not valid without an authorized signature on the cover page.
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S W 846 8270D

Samples:

5111460-CCV 1

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

2-Ninoandine (27.6%)
4,6-Dinitro-2-methylphenol (34.2%)
4-Nitrophenol (77.2%)
Benzo (k) fluoranthene (-33.7%)
Benzyl alcohol (39.7%)
Hexachloroethane (-24,5%)
Pentachlorophenol(45.4%)
Pyridine (-39.8%)

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

Bis(2-ehloroisopmpyl)ether (-54.2%)

This affected the following samples:

1125136-BLKI
1125136-BSI
1125136-BSDI

SI11632-CCV]

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

3,3'-Dichlorobemidine (23,6%)
3-Ninoanihne (21.6%)
4-Nitrophenol (29.9%)
Azebenzene/Dipheny1diazine(248%)
Bis(2-eblomisopropyl)ether(20.9%)
Carbazole (21,5%)
Pyridine (233%)

This affected the following samples:

MW-1 I (PANYNI)
MW-15 (PANYNJ)
MW-16 (ENSR)
MW-7(ENSR)
MW-8(ENSR)

511164E-CCV1

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

3,3'-Dichloiobenzidine (26.6%)
Azobenzene/Diphenyldiazine (21.5%)
Bis(2-chloroisopropyl)ether(22.6%)
Di-n-octyl phthalate (24.7%)
Pentaehlorophenol(-24.4%)

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

Benzidine (-34.9%)

This affected the following samples:

JB-PTI I-MW
MW- II(ENSR)

S 111682-CCV I

This laboratory report is not valid without an authorized signature on the cover page.
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SW846 8270D

Samples:

S 111682-CCV 1

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

4-Nitrophenol (-37.0%)
Benzyl alcohol (-25.1%)
Diethyl phthalate (39.8%)
Dimethyl phthalate (29.8%)
Di-n-butyl phthalate (27.1%)
Di-n-octyl phthalate (42.0%)
Flumene (36.5°%)
Bexaehlorobutadiene (29.4%)
13exachloroethane (262%)
N-Nitrosodimethylamine (-33.7%)
N-Nitrosodiphenylamine (3L2%)
Pentachlorr„inobenzene (76.8%)
Pentachlorophenol(-46.0%)
Pyridine (-25.9%)

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

4,6-Dinitro-2-methylphenol (48.7%)

This affected the following samples:

1125136-DUPI
JB-PT08-MW

	

SB40151-01	 JB-PT08-MW

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

	

SB40151-02	 JB-PTII-MW

Sample dilution required for high concentration of target analyt'es to be within the instrument calibration range.

	

SB4015,1-04	 MW-11

The Reporting Limit has been raised to account for matrix interference.

This laboratory report it not valid without an authorized signature on the cover page.

21-Dec-11 12:29	 + Reportable Detection Limit 	 Page I I of 83



Sample Identification
Client Proieet#	 atrix	 Collection Date/Time	 Received

JB-PTOS-MW
60236456	 Ground Water	 29-Nov-I1 14:20	 30-Nov-11

SB40151-01

CASNo. Analyte(s)	 Resuh	 Flag	 Units	 `RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cer-

Volatile Organic Compounds

Volatile Omane Compounds G81

Prepared by method SW846 5030 Water MS

76131 1,12-Trichlorotrifluoroetha <5.0 pg11 50 3.2 5	 SWB468260C	 07,Dec-11-	 08-Dee-11 NAA	 1125501	 X
ne (Freon 113)

67-64 -1 Acetone 83.6 Pa0 Bea 12.8 5 x

107-13-1 Acrylonitrile <2.5 pg11 2.5 2.3 5 x

7143-2 Benzene <5a 4 5,0 3.3 5 x

108-86-1 Bromobenzene <5.0 090 5.0 3.6 5

74973 Bromochloromethane <5a pg1 5.0 3.6 5 x

75-27-0 Bromodichloromethane <25 pg4 25 2.4 5 x

75-262 Bromoform <5a pyl 5.0 3.0 5 x

74339 Bromomethane <Iao py/1 10.0 57 5 "	 x

78933 2-Butanone(MEK) <50a Pgtl 50.0 8.7 5 x

104 51a n-Butyibenzene <5.0 pg11 5.0 2.8 5 x

135-988 seo-Butylbenzene <5a PUB 50 4.1 5 x

98363 tert-B utyl benzene <5a Parl 5.0 3,7 5 X

75-15-6 Carbon disulfide <10.0 pall 10.0 11 6 X

5623-5 Carbon tetrachloride <5.0 Pal 5.0 2.7 5 x

108-90-7 Chlorobenzene <5a Psi 5.0 3.3 5 x

75003 Chloroethane <lao pill' 10,0 5.2 5 x

6736-3 Chloroform <5.0 pwl 5.0 3.4 5 X

74873 Chloromethane <10.0 pg1 10,0 7.4 5 °'	 ?

95<93 2-Chlorotoluene <6.0 Pg1 5.0 0 5 x

106484 4-Chlorotoluene <5,0 pg9 5.0 37 5 x

86-12-6 1,2-Dibromo-3-chloroprop <10.0 pg4 10.0 4.6 5	 " x
ane

124-08-1 Dibmmochloromethane <2,5 Petl 2.5 1.4 5 x

106934 1,2-Dibromoethane(EDB) <2.5 Pg4 2.5 1.6 5 x

74-953 Dibromomethane <5. pg4 Sa 3.3 5 `(

95-501 1,2-Dichlorobenzene <5.0 41 5.0 3.3 5 x

541-734 1,3-Dichlorobenzene <5.0 Pal 5.0 16 5 "	 X

10646-7 1,4-Dichlorobenzene <5.0 Pal 5.0 3,1 5 x

7571.8 Dichloroddluoromethane <10.0 P90 lea 22 5 X
(Freonl2)

7534-3 1,1-Dichloroethene <5.0 Pell 5.0 3.4 5 "	 x

107362 1,2-Dlchloroethane <50 pall 5.0 3,9 5 x

75-354 1,1-Dichloroelhene <5.0 Pg4 5.0 24 5 X

15659-2 cis-1,2-Dichloroelhene <5L Petl 5.0 3.6 5 x

156-605 trans-1,2-Dichloroethene < 3a Petl 5.0 3.4 5	 " "	 x

78,87-5 1,2-Dichloropropane <5a pall 5.0 3.6 5 X

142-289 1,3-Dichloropropane <5.0 Pgtl 5.0 4.0 5 x

594-207 2,2-Dichloropropane <5.0 Petl Be 30 5 °'	 X

563-563 1,1-Dichloropropene <50 Pv 50 12 5 X

1006101-5 cis-1,3-Dichloropropene <25 Pali 2.5 la 5 X

10061023 trans-1,3-Dichloropropene <2,5 pall 2.5 2.5 5 '°	 x

100414 Ethylbenzene <5,0 Pall 5.0 3.7 5 x

87-883 Hexachlorobutadiene <2.5 P9A 2.5 22 5 x

591786 2-Hexanone(MSK) <50.0 Pg4 500 2.7 5 X

This laboratory report is not valid without an authorized signature on the cover page.
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Samnle Identification

JB-PT08-MW

SB40151-01

SNo. Analytels)

Client Project#	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water 	 29-Nov-11 1420	 30-Nov-11

Result	 Flag	 Units	 RDL MDL Dilution Method Ref. Prepared Analyzed Anedyst Batch Cert.

Gal

Volatile Organic Compounds

Volatile Organic undsCompounds
Prepared by method SW846 5030 Water MS

M5 M Isopropylbenzene <5.0

We M 4-1sopmpyitoluene <5.0

1534-04A Methyl tert-butyl ether <5.0

198-10-1 4-Methyl-2-pentanone <50,0
(MIRK)

]5592 Methylene chloride <10.0

91-2M Naphthalene <5.0

10355-1 n-Propylbenzene <5.0

100425 Styrene <5.0

833-203 1,1,1,2-Tetrachloroethane <5.0

79345 1,1,2,2-Tetrachloroethane <2,5

127-18A Tetrachloroethene <5.0

103883 Toluene <5a

87515 1,2,3-Trichlorobenzene <5,0

120x2-1 1,2,4-Trichlorobenzene <5a

19870-3 1,,3,5-Trichlorobenzene <5,0

71355 1,1,1-Trichloroethane <50

79505 1,1,2-Trichloroethane <5.0

79m5 Tricbloroethene <5.0

F4 Trichlorofluoromelhane <5.0
(Freon 11)

96184 1,2,3-Tnchloropropane <5.0

95535 1,2,4-Trimethylbenzene <5.0

108575 1,3,5-Trimethylbenzene <5.0

75014 Vinyl chloride <5.0

179601234 rnp-Xylene <10.0

95475 o-Xylene <5.0

109999 Tetrahydrofuran <10.0

6029-7 Ethyl ether <5.0

9s M Tert-amyl methyl ether <5.0

637-K-3 Ethyl tert-butyl ether <5.0

106-203 Di-isopropyl ether <5.0

75554 Tert-Butanol I butyl <50.0
alcohol

123911 1,4-Dioxane <100

110575 trans-1,4-Dichlorc-2-buten <25.0

e

64-17-5 Ethanol <2000

Surrogate recorenes.

463-604 4-Bromofluombenzene 97

20V 26 5 Toluene-d8 99

17060-676 1,2-Dichloroethane-d4 111

1868-53-7 Dibromofluommethane 100

•tatively Identified Compounds by GUMS

aoared by method SW846 5030 Water MS

pg4 5.0 3.1 5 SW846 8260C	 07^Dec-11 -	 08-Dec-11	 NAA	 1125501	 x

pg4 5.0 3.0 5 X

p[yl 5.0 3.3 5 X

pq4 50,0 4,7 5 x

pg4 10.0 3.4 5 "	 "	 "	 x

µq/I 5.0 1.7 5 X

µg4 5.0 3.6 5 X

µg4 5.0 3.1 5 "	 X

p9/ 1 5.0 31 5 '	 '°	 X

pg4 2.5 1,7 5 X

µyI 5.0 3,7 5 °'	 X

pg1 1 5.0 4.1 5 X

µ94 50 1.9 5 %

vg/' 5.0 le 5 "	 X

p94 5.0 3.9 5

pg4 50 2.9 5 X

µ9/1 5.0 32 5 X

pg4 5.0 3.6 5 °'	 X

p94 5.0 31 5 "	 X

µg/l 5.0 3.7 5 '°	 X

µg4 5.0 3.6 5 "	 X

pg4 5A 33 5 X

PE3l 5.0 4.0 5 x

pg4 10.0 82 5 "	 8

pg4 5.0 4,4 5 x

ptyl 10.0 7.2 5

pg4 5.0 3.5 5

µg4 50 3.6 5 X

µ94 5.0 39 5 X

µ94 5.0 3,6 5 X

pg4 50.0 43.2 5 X

µg4 100 70.1 5 °'	 X

µ94 25.0 3.0 5 °'	 8

uNl 20D0 170 5 '°	 8

70-130%

70-130%

70-130%

70-130%

This laboratory report it not valid without an authorized signature on the cover page.

21-Dec-11 12:29	 " Reportable Detection Limit
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Sample Identification
Client Project# Matrix Collection Date/'time	 Received

JB-PT08-MW
60236456 Ground Water	 29-Nov-11 14:20 	 30-Nov-1 l

SB40151-01

CAS No.	 Analyte(s) Result Flag	 Units *RDL MDL Dilution Melhodlief"	Prepared Analyzed Analyst	 Balch Cc)

Volatile Organic Compounds

Tentatively identified Compounds by GC/MS

Preoared by method SW846 5030 Water MS

Tentatively Identified Nonefound pg/I 5 SW846 8260C TICS	 m-Dec-11	 08 Dea-11	 NAA	 1125501
Compounds -

Organic Compounds by Modified SW846 8015

Glycol Analysis
Prepared by method SW846 8015 Mod.

111468	 Diethylene glycol <20.0 MO 20.0 3.93 1 SW846 8015 Mod	 0&Dec-11	 08-0ec41	 SEW	 1125087

107-21-1	 Ethylene glycol <lan mg/1 10.0 6.13 1

111 -76-2	 Ethylene glycol monobutyl <10.0 mg11 me 2.t0 1
ether

57-553	 Propylene glycol <10.0 MV 10.0 6A2 1

sunogate recoveries:

71410	 i-Pentanot 108 40-140'A

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Compounds Gs1

Prepared by method SW846 3510C

8332-9	 Acenaphthene <134 pg/I 134 21,8 25 SW846 8270D	 02-DeO1	 12-13ec-ii	 ML	 1125136 x

206969	 Acenaphthylene <134 pall 134 272 25 " x

¢2838	 Aniline <134 pgll 134 573 25 x

120427	 Anthracene <134 pall 134 19.9 25 x

103333	 Azobenzene/Diphenyldiazi <134 pgrl 134 28.8 25
ne

9237-5	 Benzidine <134 pgA 134 79.8 25 x

55 55 3	 Benzo (a) anthracene <134 p9A 134 15.1 25 X

W328	 Benzo (a) pyrene <134 pgA 134 22.6 25 x

205-992	 Benzo (b) fluoranthene <134 pal 134 25.8 25 " x

197-242	 Benzo (g,hj) peryleno <134 p511 134 39.0 25 x

20708-9	 Benzo (k) fluoranthene <134 pgA 134 40,9 25 x

8585-0	 Benzoic acid 927 paA 134 42.2 25 "	 " x

100518	 Benzyl alcohol <134 pal 134 41.1 25 x

1tl -91 -1	 Bis(2-chloroethoxy)metha <134 el, 134 28.5 25 -	 - x
ne

111444	 Bis(2-chloroethyl)ether <134 pg/I 134 30.1 25 x

10880-1 	Bis(2-chloroisopropyl)ethe <134 1 134 33.7 25 " x
r

11731,7	 Bls(2-ethylhexyi)phtrocate <134 to 134 45.2 25 x

INZ53	 4-Bromophenyl phenyl <134 pg4 134 352 25 x
ether

8568-7	 Butyl benzyl phthalate <134 pgrl 134 20.2 25 x

86748	 Carbazole <134 41 134 543 25 x

5980-7	 4-Chloro-3-methyl phenol <134 pgA 134 39.0 25 x

1136478	 4-Chloroaniline <134 pg4 134 313 25 x

91-58-7	 2-Chloronaphthalene <134 pgh 134 17.7 25 x

95-578	 2-Chlorophenol <134 prr/I 134 22.6 25 x

7005-72-3	 4-Chlorophenyl phenyl <134 pg/I 134 28.3 25 x
ether

21"l9	 Chrysene <134 to 134 17,7 25 k
5370-3	 Dlbenzo (a,h) anihmoene <134 pgA 134 35.2 25 x

This laboratory report & not valid Without an audlorized signalure on the cover page.
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Sample Identification 	
Client Proiectk	 Matrix	 Collection Date/Time	 Received

JB-PT08-MW	
60236456	 Ground Water	 29-Nov-11 14:20	 30-Nov-11

SB40151-01

,SNo. Analytels)	 Result
	

Flag	 Units	 `RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Semivolatilt Organic Compounds by GCMS

Semivolatile Organic Compounds Gs1

Prepared by method SW846 3510C

132-64-9 Dibenzofuran <134 W 134 17.7 25 SWB46 B270D	 02-Dec-11	 12-Dec-11	 ML	 1125136	 X

9559 -1 1,2-Dichlorobenzene <134 pal 134 22.6 25 -,.	 X

541-73 -1 1,3-Dichlorobenzene <134 pal 134 36.3 25 %

10646.7 1,4-Dichlorobenzene <134 pyl 134 19.4 25 X

9194 -1 3,3"-Dichlorobenzidine <134 pg/I 134 54.3 25 x

120M-2 2,4-Dichlorophenol <134 pryl 134 35.8 25 '	 %

84-86.2 Diethyl phthalate <134 Aryl 134 331 25 "'	 %

131ii3 Dimethyl phthalate <134 pryl 134 22.8 25 ''	 %

10s67-9 2,4-Dimethylphenol <134 pal 134 28.2 25 X

84-74-2 Di-n-butyl phthalate <134 pal 134 36.0 25 %

534-52.1 4,6-Dinhro-2-methylphenol <134 pry, 134 51.6 25

51-285 2,4-Dinitrophenol <134 pry, 134 86.3 25

1214x2 2,4-Dinitrotoluene <134 p00 134 34A 25 "	 X

60&20-2 2,6-Dinitrotoluene <134 Aryl 134 29.3 25 %

117-84-6 Di-n-octyl phthalate <134 pryl 134 35.5 25 X

20&44.0 Fluoranthene <134 pryl 134 57,5 25 X

06487 Flucsome <134 p0l 134 24.5 25 x

118.74 -1 Hexachlorobenzene <134 pall 134 32.5 25 x

' M-3 Hexachlorobutadiene <134 pal 134 35.5 25 x

/A Hexachlorocyclopentadien <134 pgl 134 36.3 25 %
e

6792 -1 Hexachloroethane <134 pry, 134 30.1 25 X

193335 Indeno (1,2,3-cd) pyrene <134 pryl 134 36.0 25 X

78-59 -1 Isophorone <134 pry, 134 28.8 25 X

9131E 2-Methylnaphlhalene <134 pryl 134 34.4 25 X

9548-7 2-Methylphenol <134 pgl 134 22,8 25 x

108-394, 384-Methylphenol <269 Aryl 269 29.3 25 "	 X
106446

91203 Naphthalene <134 pgll 134 201 25 x

88744 2-Nitroaniline <134 pal 134 28.5 25 x

99-89-2 3-Nitroaniline <134 pal 134 42.7 25 x

tW	 1-6 4-14ttroaniline <53e ppl 538 123 25 "	 "	 "	 x

98-95-3 Nitrobenzene <134 pa'I 134 25.8 25 "	 "	 x

88-755 2-Nllrophonol <134 pryl 134 352 26 X

100.02-7 4-Nitrophenol <535 pry, 538 69,1 25 x

62-75-9 N-Nitrosodimethylamine <134 pryl 134 562 25 x

621.644 N-Nitrosodi-n-propylamine <134 Aryl 134 29.8 25 '	 X

8639E N-Nltrosodlphenylamine <134 pgl 134 30.6 26 X

87-665 Pentachlorophenol <538 no 538 47.6 25 X

65418 Phenanthrene <134 no 134 16.1 25 X

108-952 Phenol <134 pry, 134 28.2 25 X

129-00 .0 Pyrene <t34 pry, 134 66.4 25 X

110864 Fyrfdine <134 Aryl 134 49.2 25 "	 "	 %

2-1 1,2,4-Trichlombenzene <134 pgl 134 26.6 25 X

W12.0 1-Methylnaphthalene <134 pgl 134 298 25

This laboratory report is not vaUd without an authorkedsignature on the cover page.

21-Dec-11 1129	 • Reportable Detection Limit
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Smnple Identification

JB-PT08-MW

SB40151-01

CASNo. Analyte(s)

Client Project#	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 29-Nov-11 14:20	 30-Nov-11

Result	 Flog	 Units	 'RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Compounds cst

Prepared by method SW846 3510C

95-95-4	 2,4,5-Trichlorophenol	 <134 Pg/I 134 39.5 25 SWIM 8270D	 02-Dec-11	 12-Dec-11	 ML	 1125136	 X

884E-2	 2,4,6-Trichlorophenol 	 <134 Poll 134 26.1 25 X

8MM	 Pentachloronitrobenzene	 <134 poll 134 43.3 25 X

95-94-3 	1,2,4,5-Tetrach lorobenzen 	 <134 Poll 134 18.5 25 %
e

Surrogate recoveries:

321606	 2-Fluorobiphenyl 51 30-130%

357-124	 2-FA/0MPhE?n61 40 1I,_1 to %

4165-600	 Nitrobenzene-,15 62 30-130%

4165-622	 Phenol-d5 28 15-110%

1718-510 	 Terphenyl-0!4 57 30130%

118-796 2,4,6-7dbromophenal 46 15-110%

Tentatively Identlied Compounds
Prepared by method SW846 3510C

of	 454E-2	 Butanoic acid, 2-ethyl-, 443 TIC	 pol 25	 5270DTfCS	 ML
1,...

5L74-8	 Heptanoic acid 847 TIC	 Poll 25

080189%4	 Pentanoic acid 344 TIC	 poll 25

Extractable Petroleum Hydrocarbons

Fingerprinting by GG
Prepared by method SW846 3510C

Total Petroleum 25.0 MO 02	 0.02 1	 SW8468100Mcd.	 02-Dec-11	 05 Dec-11	 SEW	 1125096
Hydrocarbons

Sunogale recoveries:

336633-2	 1-Chlotooctadecane	 101	 40-140%

This laboratory report is not valid without on authorized signature on the cover page.
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Sample Identification

9Ii-PTIt-MW

SB40151-02

Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 29-Nov-11 14:45	 30-Nov-11

.SNo. Analyte(s)	 Result	 Flag	 Units	 "RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Volatile Organic Compounds

Volatile Organic Compounds nst

Prepared by method SVV846 5030 Water MS

7613-1 1,1,2-Trichlorotrifluoroetha <6a pgA 5.0 3.2 5	 SWB465260C	 GB-Dec-ti-	 09-DW-11 NAA	 1125592	 X
ne (Freon 113)

6744 -1 Acetone <50.0 pgA 50,0 12,8 5 X

107-13-1 Acrylonitrile <2,5 pgA 2.5 2.3 5 x

71-03-2 Benzene <5,0 pgA 5,0 3,3 5 X

10566 -1 Bromobenzene <6a pgA 5.0 3.6 5

7497-5 Bromochloromethane <5.0 pgA 5.0 3.6 5 x

75274 Bromodichloromethane <2.5 W, 2.5 2.4 5 x

7525-2 Bromoform <5.0 41 5.0 3.0 5 x

7443-9 Bromomethane <10.0 41 10.0 5.7 5 x

78633 2-Butanone(MEK) <50.0 pg71 50.0 B.7 5 x

104 518 n-Butylbenzene 918 pgA 5.0 2.8 5 x

135-9641 sec-Butylbenzene 11.2 pgA 5.0 41 5 x

98464 tert-Butylbenzene <5.0 pgA 5.0 37 5 x

75-156 Carbon disulfide <10.0 p9/1 100 39 5 x

M 235 Carbon tetachlodde <Sa	 - wl 5.0 23 5 x

108.90-7 Chlorobenzene <5.0 pg71 5.0 3.3 5	 - x

7500-3 Chloroethane <10.0 pgA 10.0 52 5 x

6756-3 Chloroform <5,0 pgA 5.0 34 5	 ' x

7 -3 Chloromethane <100 p9/I 10,0 7.4 5 X

eo498 2-Chlorotoluene <5a 41 5.0 4.0 5 x

106-434 4-Chlorotoluene <5.0 pg71 5.0 3.7 5 x

M12-8 1,2-Dibromo-3-chloroprop <10.0 py, 10.0 4.6 5 x
ane

124484 Dibromochloromethane <2.5 pg71 2.5 1.4 5 x

105-934 1,2-Dibromoethane (EDB) <2.5 pg71 2.5 1.6 5 x

74-953 Dibromomethane <5.0 pg/I 5.0 3.3 5 x

9550 -1 1,24)jchlorobenzene <5.0 W 5,0 3.3 5 x

541-731 1,3-Dichlorobenzene <50 pgA 5.0 3.6 5	 " x

106-46-7 1,4-Dichlorobenzene <60 p9/I 5.0 3.1 5 x

75-713 Dichlorodifluoromethane <10.0 W, 10.0 22 5 x
(Freonl2)

75-34-3 1,1-Dichloroethene <5.0 pgA 5.0 3.4 5 "	 x

10736.2 1,2-Dichloroethane <5.0 pgA 5.0 3.9 5 x

75354 1,1-Dichloroethene <50 pg/I 5.0 2.4 5 x

156-59-2 cis-1,2-Dichloroethene <5.0 pg71 5.0 36 5 x

156505 trans-1,2-Dichloroethene <5.0 pWl 5.0 3.4 5 x

764175 1,2-Dichloropropane <5.0 pW71 5.0 36 5 x

142-2B9 1,3-0ichloopropane <5.0 41 5.0 4.0 5 x

59420-7 2,2-Dichloropropane <5.0 pg71 5.0 3.0 5 x

Mae" 1,1.Dichloropropene <5.0 pW71 5.0 3.2 5 x

10061-0141 cis-1,3-Dichioropropene <2.5 owl 2.5 1.3 5 x

10061-026 trans-1,3-Dichloropropane <2.5 pgA 2.5 25 5 x

414 Ethylbenzene <5.0 pgA 50 3.7 5 x

.48.3 Hexachiorobutadiene <2.5 pg/I 2.5 2.2 5	 " x

591-786 2-Hexanone (MBK) <50.0 41 50.0 2.7 5 x

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Proiect Sd Matrix Collection Date/Time	 Received

°TB-PTI I-MW
60236456 Ground Water 29-Nov-11 14:45	 30-Nov-1l

SB4015I-02

CASNo.	 Analyle(s) Result Flag Units -PDL	 MDL Dilution Method Ref.	 Prepared Analyzed Analyst Batch Cet.

Volatile Organic Compounds

Volatile Organic Can oo unds cst

Prepared by method SW846 5030 Water MS

98-62-6	 Isopcopylbenzene 32.4 eyl 5.0 3.1 5 SW846 8260C	 08-Dec-11	 09-Dec-11	 NAA	 1125592 X

99a1F	 4-Isopropyltoluene <Be fig" 5.0 3.0 5 x

1634044	 Methyl tert-butyl ether <5.0 pg4 5e 3.3 5 x

108404	 4-Methyl-2-pentanone <50.0 pal 50.0 4.7 5 x
(MIBK)

7549-2	 Methylene chloride <10.0 vg" 10,0 3.4 5 '° x

91-20-3	 Naphthalene alt µdl 5.0 1.7 5 " x

103-65 -1 	n-Prepylbenzene 45.8 pg/I 5.0 3E 5 x

1W426	 Styrene <5a pg4 5.0 31 5 X

630-20-6	 1,1,1,2-Tetmchloroethane <5.0 pg4 5.0 3.1 5 ° x

7934-5	 1,1,2,2-Tetmchloroelhane <2.5 pall 2.5 1.7 5 x

127404	 Tetrachloroethene <5.0 pg4 5.0 3.7 5 x

10868-3	 Toluene <5.0 pg" 50 4.1 5 x

87-61-6	 1,2,3-Trichlorobenzene <5a pryl 5,0 1.9 5 x

120-62-1 	1,2,4-Trichlorobenzene <5A 41 5.0 1.8 5 '° x

108-703	 1,3,5-Tdchiorobenzene <5.0 po 5.0 3.9 5

71-55-6	 1,1,1-Trichioroethane <Be pg4 5.0 2.9 5 °' x

79m6	 1,1,2-Trichloroethane <5.0 41 Be 3.2 5 x

79616	 Trichloroethene <5.0 pg/I 5.0 3.8 5 x

75694	 Trichlorofluoromethane <Be vg4 Be 3.1 5 h"
(Freon 11)

M-18-4	 1,2,3-Trlchlocopmpane <5,0 pg4 5.0 3.7 5 " x

9563E	 1,24-Tnmethylbenzene 11.4 pg/1 50 3.8 5 x

108570	 1,3,5-Trimethylbenzene <5,0 pryl 5A 33 5 ` x

75414	 Vinyl chloride <Be pg11 5.0 4.0 5 "	 "	 "	 °	 " x

1 7 960123 1	 m,p.XYlene <10a p811 lue 8.2 5 °' x

9547-6	 o-Xy!ene <Be pg4 5.0 4.4 5 x

109999	 Tetrohydrofurin <10.0 vg4 10.0 7.2 5

60 .29-7	 Ethyl ether <5,0 -g4 5,0 3.5 5

99465E	 Ter`,amyl methyl ether <Be vgVI Be 3.6 5 x

637923	 Ethyl tert-butyl ether <5.0 vg4 5.0 3.9 5 " x

100-203	 Di-isopropyl ether <5,0 vital 5.0 16 5 x

75654	 Tert-Butanol / butyl <50A vial 50.0 43.2 5 '° x
alcohol

12391 -1 	1,4-Moxane <100 vg/I 100 70,1 5 " x

11067-6	 trans-14-Dlohioro-2-buten <25.0 pg4 26,0 3.8 5 x
e

64-17-5 	Ethanol <2000 poll 2WO 178 5 °' x

Surrogate recoveries:

460404	 4-6rornolluombenzerne 101 70-130% 1"

2037-266	 Toluene-d6 101 70-130%

1706o-07-0	 1,2-Dichloroethane-d4 114 70-130% °

1866-53-7	 Dibromofluommethane 106 70-130%

Tentatively Identified Comocunds b y GUMS T1C

Prepared by method SW846 5030 Water MS

This laboratory report is not valid without an authorized signature on the cover page.
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TIC

pod 5	 SW64682600 TICS	 DB-Dec-ii	 09-Dec-11	 NAA	 1125592

p94

pg4 5 	 ,  

pgtl 5 	 , 

pgtl 5 

pe0 5  	 ,

pg1l 5 

m9<I 20.0 3.93 1	 SW846 8015 Mod	 03-Dec-11	 08-Dec. 11	 SEW	 1125087

mgq 10.0 6.13 1

mg'I 10.0 2.10 1

ml lax 6.42 1

40-140%

GS1

pg4 29.4 4,76	 5

pg4 294 5.94	 5

Vol 29.4 12.5	 5

p94 29.4 4.35	 5

pg4 29.4 6,29	 5

pg4 29,4 17.5	 5

pyl 29.4 329	 5

pg4 29.4 4.94	 5

pyI 29.4 5.65	 5

41 294 8.53	 5

pg/I 29.4 9.94	 5

pgi 29.4 9.24	 5

pg4 29.4 9.00	 5

41 29.4 6.24	 5

pg4 29.4 6.59	 5

pg4 29.4 7.24	 5

pgtl 294 9.88	 5

pyl 29.4 7.71	 5

SW846 8270D	 02-Dec-11	 12-Dec-11	 MSL	 1125136	 x

„	 x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

Sample Identification

JB-PTll-MW

SB40151-02

Client Project #	 Mattix	 Collection Date/Time	 Receive

60236456	 Ground Water	 29-Nov-11 14:45	 30-Nov-11

ASNo. Analyte(s) Result	 Flag	 Units	 *RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cart.

Volatile Organic Compounds

Tentatively Identified Compounds by GUMS

Prepared by method SW846 5030 Water MS

488-233 Benzene, 78.6
1,2,3,4-tetramethyl-

52753d Benzene, 33.5
1,2,3,5-tetrameihyl-

OW620144 Benzene, 29.6
1-ethyl-3-methyl-

MSS5416 Benzene, 1-methyl-3- 52.2
(1-meth...

Indan, 1-methyl- 45.9

4W-11-7 Indane 53.4

MlIM42 Naphthalene, 62.7
1,2,3,4-tetrah...

000091 .57-7 Naphthalene, 2-methyl- 92.2
(01)

Organic Compounds by Modified SW846 8015

Glycol Analysis
Preoared by method SW846 8015 Mod.

511-466 Diethylene glycol <20a

107-211 Ethylene glycol <10.0

111-76-2 Ethylene glycol monobutyl <lae
ether

'55d Propylene glycol <10.0

. ffoiado movdes:

7141.0 r-Pentanol 96

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Compounds

Prepared by method SW846 3510C

83x2-9 Acenaphthene <29.4

20&963 Acenaphthylene <29.4

62533 Aniline <29A

12)-124 Anthracene <29A

103333 Azobenze nelDiphenyldiazi <29.4
ne

9257.5 Benzidine <29A

56553 Benzo (a) anthracene <29 A

50-32-8 Benzo (a) pyrene <29.4

205.55.2 Benzo (b) fluoranthene <29.4

191242 Benzo (g,h,I) perylene <29A

207-08-9 Benzo (k) flumanthene <294

oxbow Benzoic acid <29A

100316 Benzyl alcohol <29A

111 .91 .1 Bis(2-chloreethoxy)mefha <29,4
ne

111-044 Bis(2-chloreethyl)ether <29.4

108604 Bis(2-chloroisopmpyl)ethe <29A
r

61-7 Bis(2-ethylhexyl)phthalate <29A

101553 4-Bromophenyl phenyl <29.4
ether

This laboratory report is not valid without an authorised signature on the cover page.
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Sample Identification	
Client Project #	 Matrix	 Collection Date/Time	 Received

JB-PT11-MW	
60236456	 Ground Water	 29-Nov-11 14:45	 30-Nov-11

SB40151-02

CASNo. Analyte(s)	 Result
	

Flag	 Units	 `RDL MDL Dilution MethodRej. Prepared Analyzed Analyst Batch Cen.

Semivolafile Organic Compounds by GCMS

5emivolatte Organic Compounds GS1

Prepared by method SW846 3510C

65-667 Butyl benzyl phthalate <29.4 pgVl 29,4 4.41 5 SWM68270D	 02-Dee-11	 12-Dec-11	 MSL	 1125136	 x

66940 Carbazole ,29.4 pgA 29.4 11.9 5 °	 "	 x

5950-7 4-Chloro-3-methylphenol 1,29.4 pg4 294 6,53 5 X

166173 4-Chloroaniiine <29a yyl 29,4 8.94 5 x

91-589 2-Chloronaphthalene <29.4 pgA 294 3,86 5 °	 X

%-570 2-Chlorophenol <294 puA 294 4.94 5 "	 x

7005-72-3 4-Chlorophenyl phenyl <294 pW1 294 5.76 5 x
ether

21601-9 Chrysene <294 pgA 294 3.88 5 x

53-703 Dibenzo (a,h) anthramne <29.4 pgA 29.4 7.71 5 "	 "	 x

13244-9 Dibenzoiuran 1,29.4 ptc, 29.4 3.88 5 X

95601 1,2-Dichlorobenzene 1,29.4 pul 29.4 5.00 5 X

541781 1,3-Dichlorobenzene <29.4 pgA 29.4 7.94 5 X

10646-7 1,4 -Dichlorobenzene ,29,4 p9c1 29.4 4.24 5 X

9b944 3,3"-Dichlombenzldine <29.4 puff 29.4 11,9 5 x

120-83-2 2,4-Dichlomphenol <29.4 to 29.4 7.82 5 "	 x

64-66-2 Diethyl phthalate <29.4 4, 294 7,24 5 x

13111-3 Dimethyl phthalate <29.4 pull 294 5.00 5 x

105-67-9 2,4-Dimethylphenol <29.4 pull 294 6.18 5 x

U -74-2 Di-n-butyl phthalate <29.4 pgtl 29.4 7.88 5 1`

534-52 -1 4,6-DlnAro-2-methylphenol 1,29.4 pgll 29A 113 5 x

51-28 .5 2,4-Dinitrophenol c29.4 pul 294 16.9 5 X

121 -14-2 2,4-Dinitrotoluene 1,29.4 pgtl 294 7.53 5 x

606-20-2 2,6-Dinitrotoluene <29.4 pryi 294 6.41 5 x

117-840 D'Fn-oCTyl phthalate 1, 29.4 pgtl 29,4 7.76 5 x

20644-6 Fluoranthene 1,29.4 pull 294 12.6 5 x

66-73-7 Fluorene <29.4 pgA 294 5.35 5 x

116-744 Hexachlorobenzene <29.4 pgti 29d 7.12 5 X

67-63-3 Hexachlorobutadiene 1,29.4 pg4 29.4 ]76 5 x

77474 HeXachlesecydopentad'len <29.4 PW 29,4 7.94 5 X
e

6772 -1 Hexachloroethane <29.4 41 29.4 6.59 5 x

193395 Indeno (1,2,3-cd) pyrene <29.4 pgA 294 7.68 5 X

7659 -1 Isophorooe <29.4 pgA 294 629 5 x

91-575 2-Methyinaphthalene 83.2 p9A 294 7.53 5 x

9548-7 2-Methylphenol <294 pgA 29.4 5.00 5 X

108-394, 384-Methylphenol 1, 58,8 pg/I 566 6,41 5 x
106445

91-203 Naphthalene 162 pgA 29.4 4.41 5 x

88-744 2-Nitroaniline <29.4 pul 29,4 6.24 5 °	 x

99092 3-Niboaniline <29.4 pgA 294 9.35 5 x

IOU" 4-Nitroaniline <118 pgA Ile 26.9 5 x

98-953 Nitrobenzene <29.4 p9A 294 5.65 5 x

8875-5 2-Nitrophenol <29.4 pgA 29.4 7.71 5 Y

10002-7 4-Mtmphenol <118 pul 118 15.1 5 x

8275-9 N-N'drosodimelhylamine <29.4 pgn 29.A 12.3 5 "	 X

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification	
Client Project #	 Matrix	 Collection Date/Time	 Received

JB-PTl l-MW	
60236456	 Ground Water	 29-Nov-11 14:45	 30-Nov-11

X1340151-02

.S No. Analytels)
	

Result	 Flag	 Units	 `RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Compounds G51

Prepared by method SW846 3510C

521647	 N-Nitrosock-propylamine <294 pg4 29.4 6.53 5 SW8468270D	 02-Dec-fi- 	 12-Dec-11	 MSL	 1125136	 X

86364	 N-Nitrosodiphenylamine <294 pg4 29.4 671 5 "	 X

8745	 Pentachlomphenol <118 41 118 10.5 5 X

85416	 Phenanthrene <29,4 pg/l 29.4 3.53 5 X

108-95-2	 Phenol <294 pg/I 29.4 6.18 5 X

129406	 Pyrene <29,4 pill 29.4 14.5 5 "	 X

11066 -1 	Pyridine <29.4 poll 29.4 10.8 5 X

12032.1 	1,2,4.Trichlorobenzene <29,4 poll 29.4 5.62 5 X

90-124	 1-Methyinaphthalene 10.7 pgq 29.4 6.47 5

95-95d	 2,4,5-Trichlorophenol <29.4 poll 29.4 8.65 5 X

N.06-2	 2,46-Trichlorophenol <29.4 pg11 29.4 5.71 5 X

82686	 Pentachloronitrobenzene <29.4 pg9 29.4 9.47 5 "	 X

9594-3	 1,2,4,5-Tetrachlorobenzen <29.4 p94 29.4 4.06 5 X
e

Surrogate recoveries:

32x608	 2-Fluombiphenyl ei 30130%

367124	 2-Fluorophenol 65 15-110%

4165-600 	 Nitrobenzene-d5 B9 30130%

` -tea	 Phenol-d5 48 15-110%

.5bo	 Terphenyl-d14 9B 30-130%

118-796	 2,4,6-Tribromophenol 79 15110%

Tentatively Identified Compounds
Prepared by method SW846 3510C

874419	 Benzene, 81.1 TIC	 pgs	 5	 8270D TICS	 MSL
1-ethyl-2,4-dimelhyi-

Extractable Petroleum Hydrocarbons

Fingerpdntino by OC
Prepared by method SW846 3510C

Total Petroleum 4.0 m94	 02	 0.02	 1	 SWB468100Mod,	 02-Dec-11	 05-Dec-11	 SEW	 1125096
Hydrocarbons

Surrogate recoveries:

3366-33-2	 1-Chloroocladecane 90 40-140%

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification_	
Client Project 4	 Matrix	 Collection Date/Time	 Received

MW-7 (ENSR)	
60236456	 Ground Water	 30-Nov-11 11:45	 30-Nov-11

SB40151-03

CASNo. Analyte(s)
	

Result	 Flag	 Units	 `RDL	 MDL Dilution Method Ref Prepared Analyzed Analyst Batch Cep.

Volatile Organic Compounds

Volatile Oroanic Compounds

Prepared by method SW846 5030 Water MS

7613-1 1, 1,24nchierotrifluoreetha <1.0 P9/1 la 0.6 1	 SHIM 62600	 08-Dec-11	 09-Dec-11 NAA	 1125592	 X

ne (Freon 113)

67-644 Acetone <10a Pg11 10.0 2.6 1 "	 x

107-181 Acylonitrile <0.5 u9/1 as 0.5 1 x

7143-2 Benzene <1.0 pg/l 1.0 0.7 1 X

10856-1 Bromobenzene <1.0 Pg11 1.0 01 1

74 975 Bromochloromethane <1.0 Poll 1,0 0.7 1 x

75-274 Bromcdichloromethanc, <0,5 pg/l 05 0.5 1 x

7545-2 Bmmoform <1.0 Pg11 1.0 0.6 1 °	 °	 x

74-639 Bromomethane Z0 4 2.0 ti 1 X

76933 2-Butanone(MEK) <100 Pdl 10.0 13 1 x

104515 n-Butylbenzene <1.0 po9 1.0 0.6 1 "	 X

13596E sec-Bulylbenzene <1.0 pg/l LD ae 1 x

9846-6 tert-Butylbenzene <1.0 Pg/l 1.0 03 1 X

75-15-0 Carbon disuTiide <2.0 pg/l 2.0 0.6 1 x

56-2% Carbon tetrachloride < to pg/l 1 a 0.5 1	 " "	 x

108-90-7 Chlorobenzene <1.0 Poll 1.0 0.7 1 x

75403 Chloreethane <2.0 pg/l 2.0 1.0 1 X

67563 Chloroform <1,0 pg/l 10 0.7 1 X

74523 Chloromethane <2.0 Poll 20 1.5 1 )

9549E 2-Chlorotoluene <1.0 po/I la 0.0 1 x

106434 4-Chlorotoluene <la pol 1.0 0.7 1 x

96-12E 1,2-Dibromo-3-chloroprop <20 4 2.0 0.H 1 "	 x
one

124481 Dibromochloromethane <0.5 po11 05 0.3 1 "	 x

106-934 1,2-Dibromoelhane (EDB) <0.5 Poll 05 0.3 1 X

74-953 Dibromomethane <1.0 PvI 1.0 0.7 1 x

9550-1 1,2-Dichlorobenzene <la 4 1.0 07 1	 " x

541-73-4 1,3-Dichlorobenzene <1.0 poi la 03 1 x

106.46-7 1,4-Dichlorobenzene <1,0 41 to 0.6 1 x

75-71-6 Dichlorodifluoromethane <2.0 pe<I 2,0 0.4 1 X

(Freonl2)

75-M3 1,1-Dichlomethane <1.0 poll 7A 07 1 x

1076-2 1,2-Dichloroelhane <70 P811 1D 0.0 1 x

75354 1,1-Dichloroethene <1.0 poll to 0.5 1 x

156-592 cis-1,2-Dichloroethene <1.0 will 1.0 0.7 1 x

im-605 trans-1,2-Dichloroethene <1.0 Poll 1,0 0.7 1 X

70675 1,2-Dichloropropane <1.0 Poll 1.0 0.7 1 "	 x

442-269 1,3-Dichloropropene <1.0 Pg11 1.0 0.0 1 x

59625-7 2,2-Dichloropropane <1,0 poll 1.0 0.6 1 "	 x

563565 1,1-Dichloropropene <1.0 poll 1.0 0.6 1 x

10061-015 cis-1,3-Dichloropropene <0.5 W 0.5 0.3 1 x

10061-025 trans-1,3-Dichlor(Dpropene <0,5 pg/l 0.5 0.5 1 x

100414 Ethylbenzene <1,0 pal 1.0 a7 1 )

8748,3 Hexachlorobutadiene <05 poll 0.5 04 1 x

591x84 2-Hexanone(MBK) <lao pg/l 10.0 0.5 1 x

This laboratory report is not valid without an authorized signature on the coverpage.
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Sample Identification
Client Proiect4	 Matrix	 Collection Date/Time	 Received

MW-7 (ENSR)

enamal-m

.SNo. Analyte(s) Result

Volatile Organic Compounds

Volatile Organic Compounds

Prepared by method SW846 5030 Water MS

9ea23 Isopropylbenzene 1.0

99375 4-isopropyltoluene <1e

4r	 -04A Methyl tert-butyl ether 4.2

IM-10-1 4-Methyl-2-pentanone <10n
(MIRK)

75492 Methylene chloride <2.0

9120-3 Naphthalene 2.9

10355 -1 n-Propylbenzene 1.0

100-02-5 Styrene <1.0

630-toe 1, 1, 1,2-Tetrachloroethane <le

7934-6 1, 1, 2,2-Tetrach loroethane <Ob

12748A Tetrachloroethene <1.0

10888-3 Toluene <10

8731-6 1,2,3-Trichlorobenzene <10

120a2 -1 1,2,4-Trichlorobenzene 0.0

108-703 1,3,5-Trichlorobenzene <1.0

71553 1,1,1-Trichloroethane <1.0

79-005 1,1,2-Trichloroethane <1.0

79414 Trichloroethene <10

14 Tncnloroflucromethane <1.0
(Freon 11)

W-184 1,2,3-Tdchloropropane <la

9533-6 1,2,4-Tdmethylbenzene <1.0

toae73 1,3,5-Trimethylbenzene <10

75-014 Vinyl chloride <LO

179601231 rn p-XYlene <2.0

95473 o-Xylene <tn
10999-9 Tetmhydrofuran <2.0

60299 Ethyl ether <1.0

994-05e Tert-amyl methyl ether 13

637-92-3 Ethyl tert-butyl ether c 1.0

IM 20-3 Di-isopropyl ether <1.0

7565-0 Tert-Butanal/butyl <10.0
alcohol

123.91 -1 1,4-Dioxane <200

110673 trans-1,4-Dichloro-2-buten <5.0
e

W7.5 Ethanol <4an

60236456	 Ground Water	 30-Nov-11 11:45	 30-Nov-I1

Flag	 Units	 "RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Balch Cert

Poll to 0.6 1 SW846 82600	 08-Dec-ft 	 09-Dec-11	 NAA	 1125592	 X

41 1.0 0.7 1 X

pgrl 10.0 0.9 1 "	 »	 "	 X

4 , 2.0 0.7 1 X

pg/I 1.0 e3 1 X

pgtl 1'0 0.6 1 X

pgrl to a6 1 "	 "	 X

pg/l LO 0.6 1 X

pg/I 0.5 0.3 1 »	 °	 X

41 1.0 07 1 X

pg1 1 1.0 ea 1 X

pg/I 1.0 CA 1 X

pgt 10 0.4 1 "	 X

pyl i0 0a t

pg/I 1.0 0.6 1 X

pgtl 1-0 0.6 1 X

pg/I t0 0.6 1 "	 X

pgrl 1.0 0.6 1 „	 "	 X

pg/I 1.0 0.7 1 "	 X

pg/I 1.0 0.8 1 X

pgl 1.0 0.7 1 "	 X

pgi 1.0 0.0 1 "	 X

Pat 2.0 1.6 1 X

tV to 09 1 "	 X

pg'I to 0.7 1

Pat 1.0 0.7 1 X

pgl 1.0 0.8 1 X

496 1.0 0.7 1 "	 "	 X

yg4 10.0 8.6 1 X

pg/I 20.0 14.0 1 »	 »	 „	 X

pg/I 5.0 0.0 1 »	 „	 "	 X

pgll 400 351 1 X

Surrogate recoveries:

460-004	 4-Bromo/Iuombenzene 97 70-130%

2037265	 Toluene-d8 102 70-13096

17MO-07 6 	1,2-Dichbroethane44 112 70730 %

1666-537	 Dibromofluoromethane 108 70-130%

dalively Identified Cornpounds by GUMS pc

.epared by method SW846 5030 Water MS

This laboratory report is not valid without an authorized signature on the cover page.
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mgA 20.0 3.93	 1

MO 70.0 6.13	 1

MO 10.0 2.10	 1

MO 10.0 642	 1

SWB468015 Mod	 03-Dec-11	 08-Dec-11	 SEW	 1125087

40 140%

pail 5,62 0.910	 1

pgVI 5.62 1.13	 1

pgrl 5.62 239	 1

pgrl 5.62 0.831	 4

Hg/1 5.62 1.20	 1

PBA 5.62 334	 1

ply, 5,62 0.629	 1

pgrl 5.62 0.944	 1

pan 5.62 1.06	 1

pgA 5.62 7 63	 1

ugA 562 1,71	 1

pgyl 5.62 176	 1

Pail 5.62 1]2	 1

pail 5.622 1.19	 1

P0 5.62 126	 1

pg/1 5.62 1.38	 1

ply 5.62 1.89	 1

pry, 5.62 1.47	 1

pg/l 5.62 0,843	 1

ygA 5.62 2.27	 1

pail 5.62 1.63	 1

pgA 5.62 133	 1

pgA 5,62 0,742	 1

pg/l 5.62 0.944	 1

pg/I &62 1.10	 1

SWB466270D	 02-Deo-1I	 09-Dec-11	 MSL	 1125136	 x
x

x

x

X

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

Sample Identification

MW-7 (ENSR)

SB40151-03

CASNo. Analyte(s) Result

Volatile Organic Compounds

Tentatively Identified Compounds by GUMS
Prepared by method SW846 5030 Water MS
95-93-2 Benzene, 5.4

1,2 4,5-tetramethyl-

4M-11 -7 Indane 6.7

09069157E Naphthalene, 2-methyl- 5.5
(01)

Organic Compounds by Modified SW846 8015

Glycol Analysis
Prepared by method SW846 8015 Mod.

111466 Diethylene glycol <20,0

107211 Ethylene glycol <10,0

111 .76.2 Ethylene glycol monobutyl <10,0
ether

57-55E Propylene glycol <10.0

Surrogate recoveries:

7141 -0 1-Pentanol 84

Semivolatile Organic Compounds by GCMS

Semivolatile Or	 ig3,2c Compounds
Prepared by method SW846 3510C

63.32-9 Acenaphthene <5.62

206&96-8 Acenaphlhylene <5,62

6233-3 Aniline <5,62

120-12-7 Anthracene <5.62

103-333 Azobenzene/Dlphenyldiazi <5.62
ne

6297E Benzidine <5.62

56553 Benzo (a) anthracene <5,62

50.32-8 Benzo (a) pyrene <5.62

205-99-2 Benzo (b) fluoranthene <5.62

19124.2 Benzo (g,h,i) perylene <5.62

207-089 Benzo (k) fluoranthene <5U

65-85-0 Benzoic acid <6,62

100-51E Benzyl alcohol <5.62

111 -911 Bis(2-chloroethoxy)melha <5.62
ne

111444 Bis(2-chlorcethyi)ether <5.62

10690 -1 13is(2-chloroisopropyi)ethe <5,62
r

11761-7 Bis(2-ethyl hexyi)phlhalate <5.62

19155.3 Brw-nophenyl phenyl <5.62
ether

3536-7 Butyl benzyl phthalate <5.62

e6-74-8 Carbazole <5,62

5930-7 4-Ch loro-3-methylphenol <5.62

10647-6 4-Clooroaniline <5.62

9158-7 2-Chioronaphthalene <5,62

95-57-e 2-Chlorophenol <5.62

7005-72.3 4-Chlorophenyi phenyl <5,62
ether

Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 30-Nov-11 11:45	 30-Nov-11

Flag	 Uni4s	 'RDL MDL Dilution MethodRej Prepared Analyzed Analyst Batch Cea_

TIC

pgA	 1
	

SWB4682600 TICS	 08-Dee-11	 09 DOC-11	 NAA	 1125592

ou

n
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Sample Identification
Client Protect # Matrix	 Collection Date/Tune Received

MW-0 (ENSR)
60236456 Ground Water	 30-Nov-11 11:45 30-Nov-11

SB40151-03

.SNo.	 Anatyte(s) Result Flag	 Units *RDL MOL Dilution	 Method Ref.	 Prepared Analyzed Analyst 	 Batch Cert

Semivolmile Organic Compounds by GCMS

Semivolatile Oroanic Compounds
Prepared by method SW846 3510C

218349	 Chrysene <5.62 Pg4 5.62 0.742 1	 SW6466270D	 02-Deo-ff	 09-Dec-11 MSL	 1125136 x

53-70-3	 Dibenzo (a,h) anthracene <5.62 pall 5.62 1.47 1 x

132E4-9	 Dibenzofuran <5.62 Pgil 5.62 0,742 1 " x

,4	 l	 1,2-Dichlorobenzene <5.62 Pg" 5.62 x955 1 x

541-73-1	 1,3-Dichlorobenzene <5.62 Pg11 5.62 1.52 1 x

10646-7	 1,4-Dichlorobanzene <5.62 Pg4 5.62 0.809 1 x

91-941	 3,3%Dichlorobenzidine <5.62 pt, 5.52 2.27 1 " x

120633	 2,4-Dlchlorophenol <5.62 PgA 5.62 1.49 1	 ° x

84-76-2	 Diethyl phthalate <5,62 Pit 562 1.38 1 x

131-113	 Dimethyl phthalate <5.62 pill 5,52 0,955 1 x

104U-S	 2,4-Dimethylphenol <5.62 Pg1 562 1.18 1 x

8474-2	 Di-n-butyl phthalate <5,62 to 5,62 1,51 1 " x

534521	 4,6-Dinitro-2-methylphenol <M2 Pitt 5.62 216 1 x

5126-5	 2,4-Dinitrophenol <5,62 pg11 5.62 3.61 1 x

121 .14.2	 2,4-Dinitrotoluene <5.62 Pg1 5.62 1.44 1 " x

606-20-2	 2,6-Dinitrotoluene ,M2 Pg1 5,62 122 1 "	 ° x

117-846	 Di-n-oclyl phthalate <5,62 Pg4 5.62 1.46 i	 ° x

20644E	 Fluorenthene <5.62 796 5.62 240 1 x

-"73-7	 Fluorene <5.62 Pgil 5.62 1.02 1	 " " x

744	 Hexachlorobenzene <5,62 pt, 5.62 1.36 1 x

BM83	 Hexachlorobutadiene <5,62 Pg/l 5.62 140 1 x

7747A	 Hexachlorocyclopentadien < 5.62 Pg/I 5.62 162 1 "	 ` x
e

67-72-1	 Hexachloroethane <5.62 to 5.62 1.26 1 x

153.395	 Indeno (1,2,3-cd) pyrene <5,62 P9/I 5.62 1.51 1 x

7859-1	 Isophorone <5.62 Pgil 5.62 120 1 " x

9157E	 2-Methylnaphthalene <5,62 Vg" 562 im i x

96 Q-7	 2-Methylphenol <5.62 Pgil 5.62 0.955 1 x

108x94,	 3 & 4-Methylphenol <11 2 P9/1 112 122 1 "	 ` x
106-44-5

9120-3	 Naphthalene <5,62 Pgtl 5,52 0.843 1 x

86-744	 2-Nitroaniline <5,62 vgtl 5.62 1.19 1	 " " x

95094	 3-Nitroaniline <5.62 Pg4 562 1,79 1 x

1omlt	 4-Nitroaniline <22.5 pig 22.5 5.13 1	 " °	 " x

98-95-3	 Nitrobenzene <5.62 yirl 5.62 1.08 1 x

8675E	 2-Nitrophenol <5,62 Ito 5.62 1.47 1 x

100E2-7	 4-Nitrophenol <22L to 22.5 2.69 1 x

6275-9	 N-Nilrosodimethylamine <5.62 aw 5.62 2.35 1	 " x

62164-7	 N-Ndrosodl-o-propylamine <5.62 Pit, 5,62 125 1 x

8830E	 N-Nitrosodiphenylamine <5,62 to 5.62 1.26 1 x

87.865	 Pentachlorophenol <22,5 P9'I 22.5 2.00 1 x

8531E	 Phenanthrene <5.62 aw 5.62 0,674 1 x

leat954	 Phenol <5,62 Pit] 5.62 1.18 1 " x

00-0	 Pyrene <562 Pis 5,62 2.76 1 x

1168&1	 Pyridine <5.62 pi^l 5,62 2.06 1 x
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Sample Identification
Client Project H Matrix Collection Date/Time Received

MW-7 (ENSR)
60236456 Ground Water	 30-Nov-1111:45 30-Nov-11

SB40151-03

CAS No.	 Analyte(s) Result Flag	 Units °RDL	 MDL Dilution Method Ref.	 Prepared Analyzed Analyst	 Batch Ce'a..

Semivolatile Organic Compounds by GCMS

Semivolat0e Organic Compounds
Prepared by method SW846 35100

12082 -1 	1,2,4-Trichlocobenzene <5.62 pgll 5,62 111 1 SWB46827DD	 02-Dec-11	 09 Dec-11 MSL	 1125136 X

90-12-0	 1-Methylnaphthalene <5,62 pgVI 562 1.24 1

93854	 2,4,5-Trichlorophenol <5,62 pgrl 5.62 1.65 1 X

M6 6-2	 2,4,6-Trichlorophenol <562 py, 5.62 1.09 1 X

82a8a	 Pentachloronitrobenzene <5,62 pg9 5.62 1.61 i X

95-94a	 1,2,4,5-Tetrachlorobenzen <5,62 pPl 5,62 0775 1 X

e

Surrogate recoveries:

32fe0A	 2-Fluorobiphenyl 62 30-130%

3W-124	 2-Fluorophenol 50 15-110%

4166600	 Nitrobenzene-d5 70 SO-130%

4165-62-2	 Phenol-d5 36 16-110%

1718-510	 Terphenyl-cM 74 30-130 %

116846	 2,4,6-Trlbmmophenol 65 15-110%

Tentatively Identified Compounds
Prepared by method SW846 3510C

010544-50o	 Cyclic octaatomic sulfur 51.0 TIC	 pg11 1 8270D TICS MSL

06223832-8	 Cyclohexane, 38.0 TIC	 pgil i
1-ethyl-1,44...

0D0126-73a	 Tributyl phosphate 123 TIC	 pg/I 1

Extractable Petroleum Hydrocarbons

Fincerprintino by GC

Prepared by method SW846 3510C

Total Petroleum 6,0 mg9 0.2 002 1 SW84681DDMod,	 02-Dee-01	 05noc11 SEW	 1125096
Hydrocarbons

Surrogate recoveries:

3386332	 1-Chlomoctedscane 102 40-140%

This laboratory report is not valid without an authorized signature on the cover page.
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pgA	 50.0	 32.4	 50

41 500 128	 50

pg/l 25.0 23.0	 50

pg/I 50.0 33.4	 50

pg/1 50.0 36.0	 50

pgA 50.0 35.5	 50

udl 25.0 24.0	 50

pg/I 50.0 30.2	 50

pg/I 100 57.0	 50

pgA 500 86.7	 50

W 50.0 28.1	 50

a9A 50.0 41.0	 50

p9A 50.0 372	 50

p9A 100 31.4	 50

pg. 500 27.4	 50

pg/1 50.0 32.7	 50

pgA 100 51.6	 50

W, 50.0 34.4	 50

pgA 100 736	 50

pg/I 50.0 39.6	 50

pg/I 50.0 36.6	 50

pg/I 100 46.4	 50

41 25.0 14.4	 50

41 25.0 16.4	 50

pg'I 50.0 336	 50

#1 50.0 314	 50

p0 50.0 35.6	 50

Fg9 50,0 31.2	 50

pgll 100 22.4	 50

pgA 50.0 34.0	 50

W, 500 39.0	 50

pgA 50,0 24.4	 50

pgA 500 35e	 50

p9A 50.0 34.0	 50

pA 50.0 35.6	 50

p9A 50.0 40.4	 50

p9A 50.0 302	 50

pg/1 50.0 31.6	 50

p0 25.0 12.6	 50

pg1 25.0 25.0	 50

pg/1 50.0 36.6	 50

pg/I 25.0 22.5	 50

o9A 500 272	 50

SWB4682600	 OTDec-11	 OB-Dec-11	 eq	 1125519	 x

x

x

x

x

x

x

x

x

X

x

x

X

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

X

x

X

x

x

G61

Sample Identification

MW-11 (ENSR)

qg40151-04

.S No. Analytets) ResuB

Volatile Organic Compounds

Volatile Organic Compounds

Prepared by method SW846 5030 Water MS

76-13 -1 1,1,2-Trich lomtrifluoroethe 450.0
ne (Freon 113)

67454 -1 Acetone 3,260

107-134 Acrylonitrile 425.0

7143-2 Benzene <50.0

108456 -1 Bmmobenzene <50.0

74V-5 Bromochloromethane, 450,0

75-274 Bmmodichloromethane <25.0

75-25-2 Bromoform <50.0

74839 Bromomethane <1DO

78-938 2-Butanone (MEK) <500

104-518 n-Butylbenzene <50.0

135 Me sec-Butylbenzene <50.0

98088 tert-Butylbenzene <50.0

75-150 Carbon disulfide <100

M-235 Carbon tetrachloride <50.0

108-04 Chlorobenzene 450.0

7500.3 Chloroethane <100

67-663 Chloroform <50.0

a Chlommethane 4100

s5 448 2-Chlorotoluene <50.0

106434 4-Chlorotoluene 450.0

9e-128 1,2-Dibromo-3-chlomprop <100
one

12448-1 Dibromochlommethane <25.0

106-934 1,2-Dibromoethene (EDB) <25.0

7495-3 Dibromomethane <50.a

95-504 1,2-Dichlombenzene <60.0

541-73-1 1,3-Dichlambenzene <50.0

106?	 7 1 a-Dichlombenzene <50.0

75&718 Dichlorodifluoromethane, <100
(Freonl2)

75-34-3 11-Dichloroethane <50.0

10706-2 1,2-Dichloroethane <50.0

7535-4 1,1-Dichloroethene <50.0

156-56-2 cis-1,2-Dichlomethene <Wo

156450-5 Vans-1,2-Dichloroethene 450,0

7687-5 1,2-Dichloropropane <50.0

142-28- 1,3-Dichloropropane <50.0

59x20-7 2,2-Dichloropropane <50.0

563380 1,1-Dichloropmpene <60.0

10061015 cis-1,3-Dichloropmpene <25.0

10061-0245 trans-1,3-Dlchloropropene <25.0

' 1 -4 Etylbenzene <50.0

-.4583 Hexachlorobutadiene 425.0

591a18 2-Hexamne (MBK) <500

Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 30-Nov-I1 09:25	 30-Nov-11

Flag	 Units	 "RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cent
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Sample Identification

MW-11 (ENSR)

SB40151-04

CASNo. Analyte(s)

Client Project #	 Matrix	 Collection DatelT in e	 Received

60236456	 Ground Water	 30-Nov-11 09:25	 30-Nov-11

Result	 Flag	 units	 °'RDL	 MDL Dilution Method Ref. Prepared Analyzed Analyst Batch

Gal

Volatile Organic Compounds

Volatile Organic Compounds

Prepared by method SW846 5030 Water MS
9MM	 Isopropylbenzene	 <50,0

99675	 4-isopropyltoluene	 <50a

tesa04-4 	Methyl terobutyl ether	 <50.0

im 10-1	 4-Methyl-2-pentanone	 <500
(MIRK)

75092	 Methylene chloride	 <100

91-203	 Naphthalene	 <50a

103351	 n-Propylbenzene	 <50.0

10042.5	 Styrene	 <50,0

630-203	 1,1,1,2-Tetrachloroethane 	 <Soa

7934-5	 1,1,2,2-Tetrachloreethane	 <25.0

127-18A	 Tetrachloroethene	 <50.0

10858-3 	Toluene	 <50,0

87515	 1,2,3-Trichlombenzene 	 <50,0

12032 -1 	1,2,4-Tdchlorobenzene	 <50.0

106703	 1,3,5-Tdchlorobenzene	 <50.0

71-550	 1,1,1-Trichloroethane	 <50a

79065	 1,1,2-Trichloroethone	 <50.0

79015	 Trichloroethene	 <50,0

75394	 Trichlorofluoromethane 	 <Sea
(Freon 11)

W-184	 1,2,3-Tdchloropropane 	 <500

95ea5	 112,4-Trimethylbenzene 	 <50,0

IM667-8	 1,3,5-Trimethylbenzene	 <Sob

75014	 Vinyl chloride	 <Soo

179601 .23 -1 	n- P-Xylene	 <IDO

96475	 o-Xylene	 <Soo

109999	 Tetrahydrofuran	 <100

60297	 Ethyl ether	 <50.0

99 55	 Tert-arnyl methyl ether	 <50.0

637-92-3	 Ethyl tert-butyl ether	 <50.0

10620-3	 Di-isopropyl ether	 <500

75550	 Tert-Butanol / butyl	 <500
alcohol

12391 -1 	1,4-Dioxane	 <1000

11057-6	 trans-1,4-Dichlom-2-bmen	 <250
e

64-17-5	 Ethanol	 <20000

pg9 50.0 31.0 50 SW846 8260C	 07-Dec-11	 08 Doo-ii	 eq	 1125819	 x

pg/I 50.0 30.4 50 x

owl 50.0 32.6 50 °'	 x

pg9 500 46.6 50 x

pYl 100 34.5 50 x

pg/I 50,0 16.6 50 x

poll 50.0 329 50 x

pg4 50.0 30.8 50 '°	 x

pg/I 50,0 31.3 50 X

pg/I 25.0 17.4 50 x

pg/I 50.0 372 50 x

pg/I 50.0 40.6 50 "	 x

pWl 50.0 18.8 50 x

pg/I 50.0 18.0 50 x

pg/I 50.0 39.2 50

99/1 50.0 29.1 50 _	 °,	 x

po0 50,0 32.1 50 '°	 x

pg/I 50,0 37.8 50 x

pg/I 50.0 31.4 50

pg/1 50.0 36.8 50 x

pg/I 50.0 37.8 50 x

pg/I 50,0 37.2 50 '°	 x

pg4 50.0 40.4 50 x

pg/I 100 82.0 50 °	 x

pg1 50,0 44.1 50 °

pg/I 100 72.1 50

pg/I 50.0 34.6 50

pg4 50.0 36.0 50 x

Fall 50.0 39.1 50 x

pg/I 50.0 36.4 50 x

pg/I 500 432 50 "	 x

pg4 1000 701 50 x

pg4 250 384 50 =	 "	 _	 x

pg/I 20000 1760 50 x

Surrogate recoveries:

460004 4-Bromofluorobenzene, 95 70-130%

2037-265 Toluene-d8 96 70-130°%

17660,070 1,2-Dichlomethane-04 96 70.130%

18M 53-7 Dibromofluoromethane 99 70-130%

Tentatively Identified Compounds by GUMS
Prepared by method SW846 5030 Water MS

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Project# matrix	 Collection Date/Time Received

MW-11 (ENSR)
60236456 Ground Water	 30-Nov-11 09:25 30-Nov-11

SB40151-04

SNo.	 Analyte(s) Result Flag	 units "RDL MDL Dilution	 MethodRej-	 Prepared Analyzed Analyst 	 Batch	 Cent

Volatile Organic Compounds

Tentatively Identified Compounds by GC/MS
Prepared by method SW846 5030 Water MS

Tentatively Identified None found pill 50	 SW9468260CTICs	 07-Dec-i1 	0&Dec-11 eq	 1125519
Compounds

Organic Compounds by Modified SW846 8015

Glycol Analysis
Prepared by method SW846 8015 Mod.
11146-6	 Diethylene glycol <20,0 miff 20.0 3.93 t	 SW846 W15 Mod 	 03-Dec-11	 08-Dec-11 SEW	 1125087

107-21 -1 	Ethylene gycol <fall moll 10.0 6.13 1

111-76-2	 Ethylene glycol monobutyl <t0,0 mOl 10.0 2.10 1
ether

57-55-6	 Propylene glycol <100 miff 10.0 8.42 1

Surrogate recover N.

7141-0	 i-Pentanol 115 40 140%

Semivolatile Organic Compounds by GCMS

Semivolatile Omanlc Con-pounds n01

Prepared by method SW846 3510C
63-6&9	 Acenaphthene <272 pgf 272 4.40 5	 SW846 8270D	 02-Dec-11	 12-tin-11 MSL	 1125136 X

20e-96a	 Acenaphthylene <27.2 poll 27.2 5.49 5 X

62533	 Aniline <27.2 pOJ1 272 11.6 5 X

120424	 Anthracene <272 pg4 272 4.02 5 X

33-3	 Azobenzene/Diphenyldiazi <27.2 poll 271 5.82 5
ne

92-7-5	 Benzidine <27.2 pyl 27.2 16.1 5 X

5655-3	 Benzo (a) anthracene <27.2 Of 27.2 3.04 5 X

5032E	 Benzo (a) pyrene <272 pgf 27.2 4.57 5 X

205-992	 Benzo (b) fluoranthene <272 poll 27.2 5.22 5 X

19124-2	 Benzo (gini) perylene <272 pgf 27.2 7.88 5 X

2070-9	 Benzo (k) fluoranthene <27.2 pgti 27.2 826 5 X

6565E	 Benzoic acid <271 pgf 27.2 8.53 5 X

16651-6	 Benzyl alcohol <27.2 pgtl 27.2 832 5 X

'.1".81-0	 Bis(2-ch loroethoxy)metha <27.2 pol 27.2 5.75 5 X
ne

111444	 Bis(2-chloroethyl)ether <27.2 po9 27.2 6,09 5 X

106-60 -1 	Bis(2-chloroisopropyi)ethe <272 pg'I 272 6.68 5 " X
r

117-1-7	 Bis(2-ethylheXyl)phthalate <272 pg/I 272 9,13 5 X

101b5-3	 4-Bromophenyl phenyl <272 pg'I 272 7.12 5 X
ether

8566-7	 Butyl benzyl phthalate <272 pgf 272 408 5 X

66-74.8	 Carbazole <272 p011 27.2 110 5	 " X

59507	 4-Chloro-3-methylphenol <27.2 poll 272 788 5 X

10647-e	 4-Chloroaniline < 27 2 µg4 272 6.41 5 X

91-58-7	 2-Chloronaphthalene < 27 2 pgf 272 3.59 5 X

9557E	 2-Chlorophenol <27.2 at 272 4.57 5 X

7005723	 4-Chlorophenyl phenyl <272 po 272 5.33 5 X
ether

1 -9	 Chrysene < 27 2 µg4 27.2 3.59 5 X

53-703	 Dibenzo (a,h) anthfacene <272 41 272 712 5 X

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Proiect	 Matrix	 Collection Date/Time	 Received

M W -I 1 (ENSR)
60236456	 Ground Water	 30-Nov-11 09:25	 30-Nov-1I

SB40151-04

CASNo. Analyte(s)	 Result

Semivolafile Organic Compounds by GCMS

Semivolafile 0manic Compounds
Prepared by method SW846 3510C

13P4i4-9 Dlbenzoturan <27.2

M-50-1 1,2-Dichlorobenzene <27,2

541-73-1 1,3-Dichlorobenzene <27,2

106467 1,4-Dichlorobenzene < 27 2

9194 -1 3,3'-Dichlombenzidine <272

120832 2,4-Dichlorophenol <272

84G62 Diethyl phthalate <272

131113 Dimethyl phthalate <27.2

105-67-9 2,4-Dimethylphenol <27.2

8474-2 Di-n-butyl phthalate <272

534324 4,6-Dvutro-2-melhylphencl <272

51285 2,4-Dinitrophenol <27.2

12114-2 2,4-Dinitrotoluene <27.2

60620-2 2,6-Dinitrotoluene <272

117040 Di-n-oclyl phthalate <272

206440 Fluoranthene <27.2

66734 Fluorene <27.2

11674-1 Hexachlorobenzene <272

67G63 Hexachlorobuladlene <272

77474 Hexachlorocyclopentadien <272
e

67-721 Hexachloroethane <272

19&395 Indeno (1,2,3-cd) pyrene <272

7659 -1 Isophorone <272

91573 2-Methylnaphthalene <27.2

95-487 2-Methylphenol <272

108394, 3 & 4-Methylphenol <54.3
106445

91-20-3 Naphthalene <272

88-744 2-Nitmaniline <27.2

9909-2 3-Niroaniline <27.2

10"le 4-Nitroaniline <IN

99.953 Nitrobenzene <27.2

66755 2-Nitrophenol <27.2

109027 4-Nitrophenol <109

62759 N-Nitrosodimethylamine <272

62164-7 N-Narosodl-n-pmpylamine <272

66-305 N-Nitrosodiphenylamine <272

87365 Pentachlorophenol <109

65016 Phenanthrene < 27 2

toe-95-2 Phenol <27.2

129000 Pyrene <27.2

110364 Pyridine <27.2

12032-1 1,2,4Jr1chlombenzene <27.2

WIM 1-Methylnaphthalene <27,2

poll 272 3.59 5 SW846827UD	 02.DK-11	 12-Dec-11	 MSL	 1125136	 X

41 27.2 4.62 5 X

pg/1 272 734 5 X

p0 27.2 3.91 5 X

41 271 11.0 5 X

pg/I 27.2 7.23 5 X

pgA 272 6,68 5 X

pg/I 272 4.62 5 "	 X

pg4 272 531 5 X

41 27.2 728 5 X

P0 27.2 10.4 5 "	 X

pg/I 272 17.4 5 "	 X

pgA 27.2 6.96 5 "	 X

41 27.2 5.92 5 X

pg/I 272 7.17 5 °	 X

pw 272 11,6 5 X

pg/I 272 4.95 5 X

41 27.2 6.58 5 X

pg/1 272 7.17 5 X

pg/I 27.2 7.34 5 X

pgA 27.2 6.09 5 X

pg4 27.2 7.28 5 X

pga 272 502 5 X

41 272 6,96 5 X

pg/1 27.2 4,62 5 X

411 54.3 5.92 5 X

pg/I 27.2 4.08 5 X

pg/I 272 5.76 5 X

p9/1 272 5.64 5 "	 _	 "	 X

pg/I 109 24.8 5 X

pg/I 27.2 5.22 5 X

po'I 272 7.12 5 X

pg/I 109 14,0 5 X

41 272 11.4 5 X

ygh 272 6.03 6 X

pg/I 272 620 5 X

po 109 9.67 5 °	 X

p9/1 27.2 126 5 X

pg/I 272 5.71 5 X

p{yl 272 13.4 5 X

pg/I 272 9.95 5 X

pg/I 272 5.36 5 ):

pg/I 27.2 5.98 5

Flag	 Units	 `RDL MDL Dilution MethodRef. Prepared Analyzed Analyst Batch

Rol
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Sample Identification

MW-11 (ENSR)
Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 30-Nov-11 09:25	 30-Nov-I1

.SNo. Analyte(s)	 Result	 Flag	 units	 VDL MDL Dilution Melhod Ref. Prepared Analyzed Analyst Batch Cer[

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Compounds a01

Prepared by method SW846 3510C

9595-4	 2,4,5-Trichlorophenol 	 <272 Vg4 272 799 5 SW846 8270D	 02-Dec-11	 12-Dec-11	 MSL	 1125136	 X

aeae-2	 2,4,6-Trichlorophenol	 <272 Vg8 27,2 5.27 5 -_.	 X

92-686	 Pentachloronitrohenzene	 <27,2 Vgrl 272 8.75 5 X

9594-8	 1,2,4,5-Tetrachlorobenzen	 <27,2 pg4 271 335 5 X
a

Surrogate recoveries:

32160 8	 2-Fluorobiphenyl a0 30-130%

367124	 2-Fluorcpheaal 64 i"i f0%

4165-80.0	 Nitrobenzene-d5 90 30-130 %

4185.624	 Phenol-d5 51 15-110%

1718-510	 Terphenyl-dl4 96 30-130 %

116496	 2,4,6-Tdbromophenol 73 15-110%

Tentatively Identified Compounds
Prepared by method 5W846 3510C

111-14E	 Heptanoic add 105 TIC	 PO 5	 8270D TICS	 MSL

99014292-1 	tlexanoic acid 77,7 TIC	 Al" o	 "

090097-614) 	 Pentanoic acid, 2-methyl- 129 TIC	 pg4 5

Extractable Petroleum Hydrocarbons

eingerorinting by GC

pared by method SW846 3510C

Total Petroleum 1.3 mg/I p2	 0.02 1	 SW8466100Mod.	 02-Dec-11	 05-Deo-11	 SEW	 1125096
Hydrocarbons

Surrogate recoveries.

338633-2	 1-Chlorooctadecane 99 40-140%

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Project # 	 Matrix	 Collection Date/Time	 Received

MW-16 (ENSR)
	60236456	 Ground Water	 30-Nov-11 10:15	 30-Nov-11

SA40151-OS

CASNo. Analyte(s)	 Resuh	 Flag	 Units	 °RDL MDL Dilution MelhodRef, Prepared Analyzed Analyst Batch Cer,

Volatile Organic Compounds

Volatile Organic Compounds
Prepared by method SW846 5030 Water MS

76-13 -1 	1,1,2-Trichlorotrifluoroetha	 <1.0	 pg4	 Ia	 0,6	 1	 SW846 B26DC	 08-Dec-ti 	 09-Dec-11	 NAA	 1125592	 x
ne (Freon 113)

67-64.1 Acetone <10.0 pgtl 10.0 2.6 1

107-13.1 Acrylonitrile <0.5 pg4 a5 0.5 1

7143-2 Benzene <7 o pg/I 1.0 0.7 1

108E6-1 Bromobenzene <1.0 p911 1A 0.7 1

74.97-5 Bromochloromethane <1.0 pg9 Ia 0.7 1

75274 Bromodichloromethane <09 pg", M 0.5 1

7525-2 Bromoform <1.0 9911 1.0 0.6 1

74-63-9 Bromomethane <2.0 W 2.0 1.1 1

78933 2-Butanone (MEK) <10.0 IJO 1ao 1.7 1

104-51-8 n-Butylbenzene 6.0 41 la 0.6 1

13s-908 se,Butyibenzene 6.8 pat to 0,8 1

96a6F tert-Butylbenzene <la ug9 1,0 0.7 1

75154 Carbon disulfide <20 pg/I 2.0 0.6 1

55235 Carbon tetrachloride <1.0 pg/I 1.0 0.5 1

105909 Chlorobenzene <la pg4 le 07 1

75-00-3 Chloroethane <2.0 pg/I 2.0 1.0 1

67-663 Chloroform <1,0 pg/I 1.0 0.7 1

74-873 Chloromethane <2.0 pg/1 2.0 1.5 1

95498 2-Chlorotoluene <1.0 pal 1.0 0,8 1

106x34 0. Chlorotoluene <1,0 pg9 t0 0,7 1

9&128 1,2-Dibromo-3-chloroprop <2a pg9 2.0 0.9 1
one

12448 -1 Dlbromochloromethene <0.5 pg4 0.5 0.3 1

1m-934 1,2-Dibromoethane(EDB) <0.5 w 0.5 0.3 1

74'953 Dibromometha.^.e 'la pgil le 07 i

9530x1 1,2-Dichlorobenzene <1.0 pg4 1.0 0.7 1

541-73 -1 1,3-Dichlorobenzene <1.0 9911 1.0 07 1

W64S7 1,$-Dichlorobenzene <1.0 PDA iD 0.6 1

75-71-8 Dichlorodifluoromethane <2.0 994 20 0.4 1
(Freonl2)

75-343 1,1-Dlchloroethane <1.0 pgtl 1.0 0.7 1

107962 1,2-Dictloroethane <1.0 pat 10 0,8 1

75x54 1,1-Dichloroethene <1.0 pg4 1.0 0.5 1

156392 cis-1,2-Dichlomethene <1.0 p0 1.0 0.7 1

156305 tram,1,2-Dichloroethene <1.0 994 1.0 07 1

78-67-5 1,2-0Ichloropropane <1.0 p94 1.0 0.7 1

142-28-9 1,3-Dichloropropane <to pal 1.0 0.8 1

594'20-7 2,2-Dichloropropane <1.0 pgil le 0,6 1

5633" 1,1-Dichloropropene <1.0 pgV' 1.0 0.6 1

1006101 -5 cis-1,3-Dlchloropropene <0.5 p91 0.5 0.3 1

10061 -o2E trans-1,3-Dichioropropene <0.5 pgil 0.5 0.5 1

100414 Ethylbenzene <1.0 pgil 1.0 0.7 1

87383 Hexachiorobutadiene <0.5 pg4 0.5 0.4 1

59178E 2-Hexarrone(MBK) <IM p0 10.0 0.5 1

This laboratory report is not valid without an authorized signature on the cover page.

21-Dec-11 12:29 " Reportable Detection Limit
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Sample Identification

MW-16 (ENSR)
Client Project It	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 30-Nov-11 10:15	 30-Nov-11
CE40151-05

.SAro. Analyte(s) Result

Volatile Organic Compounds

Volatile Oreanic Compounds

Prepared by method SW846 5030 Water MS

98 .82-8 Isopropylbenzene 9.4

is)v-6 4-Isopropyltoluene <1.0

1634.04A Methyl tert-butyl ether <10

106-101 4-Methyl-2-pentanone <lao
(MIBK)

1509-2 Methylene chloride <2.0

91203 Naphthalene 19.0

103m65 n-Propylbenzene 18.3

iW425 Styrene <1.0

630-200 1,1,1,2-Tetrachlormthane <1.0

79x4-5 1,1,2,2-Tetrachloroethane <0.5

127-184 Tetrachloroethene <1.0

1W 083 Toluene <1.0

8M-6 1,2,3-Trichlorobenzene <1.0

12682-1 1,2,4-Trichlorobemene <1,0

109-003 1,3,5-Tochloroleerzene <1.0

71-5545 1,1,1-Trichioroethane <1.0

79.00-5 1,1,2-Trichloroethane <1.0

79 01.8 Trichloroethene <1.0

94 Trichlorofluoromethane <1.0
(Freon 11)

96A8A 1,2,3-Trichloropropane <1.0

95bm 1,2,4-Trimethylbenzene <1.0

1043d7b 1,3,5-Trimethylbenzene 045

76-014 Vinyl chloride <1.0

179601231 m,p-Xvlene <2.0

95-17-6 o-Xvlene <1.0

1N-999 Temahydrofuran <2.0

66294 Ethyl ether <1.0

994-05-8 Tert-amyl methyl ether <1.0

637-92.3 Ethyl tert-butyl ether <1.0

108.20.3 Di-isopropyl ether <1.0

75-65-0 Tert-Butanol/butyl <10.0
alcohol

12391-1 1,4-Dioxane <20.0

110-57.6 trans-1,4-Dichloro-2-buten <5.0
e

M-17-5 Ethanol <400

Flag	 Units	 'RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cart

Pit 10 0.6 1 SWW 82600	 00^Dec-11- 	 09-Dec-11	 NAA	 1125592	 X

as" 1,0 0.6 1 "	 x

PBr, 7 o (17 1 x

Pg/I 10.0 0,9 1 "	 "	 X

pgri 20 a7 1 x

poll 1.0 13 1 "	 X

Vol 10 0.8 1 "	 "	 x

Vol' 1.0 0.6 1 "	 X

pall 1.0 as 1 x

4 0.5 0.3 1 "	 X

poll 1.0 0.7 1 "	 "	 x

poll t0 0.6 1 `	 x

P94 1.0 0.4 1 x

Pal 1.0 0.4 1 "	 X

p le l 1.0 (16 1

Pga la 0.6 1 °	 °'	 "	 X

poll 1.0 0.6 1 X

pg4 1.0 0.6 1 X

Pal la 0.6 1 X

pa/I la 03 1 "	 X

p le l 1.0 0.6 1 "	 X

paa la 0.7 1 "	 X
Pat 1.0 (16 1 "	 X

pa/I 2.0 1.6 1 "	 X

Pga 1.0 0.9 1 x

p all 2.0 1.4 1

pg/I 1.0 0.7 1

ptya 1.0 a7 1 X

p9a la 0.8 1 X

poll 1.0 03 1 "	 X

W, 10.0 8.6 1 °	 "	 x

Pita 20.0 14.0 1 X

pga 5.0 0.6 1 X

ptya 400 357 1 X

Surrogate recoveries:

40004	 4-Bromoguorobenzene 98

2037-265	 Toluene-de 100

17060-070	 1,2-Dichloroethane-d4 110

18M 537	 Ditimmofluoromethene 105

rtatively Identified Compounds by GUMS

.epared by method SW846 5030 Water MS

3-Phenylbut-1-ene 30A

70-130 %

70-130%

70-130%

70-13096

TIC

paa
	

1	 SW04682600 TICS
	

NAA

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Protect # Matrix	 Collection Date/Time Received

MW-16 (ENSR)
60236456 Ground Water	 30-Nov-11 10:15 30-Nov-I1

SB40151-05

CAS No.	 Ana[yte(s) Result Flag	 Unite "RDL MDL Dilution	 MethodRef.	 Prepared Analyzed Analyst	 Batch	 Cer..

Volatile Organic Compounds

Tentatively Identified Compounds by GUMS TIC

Prepared by method SW846 5030 Water MS

000095-93-2	 Benzene, 54.5 egrl 1	 SW846 9260C TICS	 08-Dec-11	 09-Dec-11 NAA	 1125592
1,2,4,5-tetramethyl- (02)

874419	 Benzene, 25.0 off 1
1-ethyl-2,4-dimethyl-

003877-194	 Naphthalene, IBA pg4 1
1,2,3,4-tetrah...(01)

Naphthalene, 2-methyl- 70.4 pgA 1

Organic Compounds by Modified SW846 8625

Glycol Analysis

Prepared by method SW846 8015 Mod

111464	 Dielhylene glycol <20.0 mist 20.0 3.93 1	 SW846 8015 Mod	 03-Dec-i1	 08-Dec-11 SEW	 1125087

107-21 -1 	Ethylene glycol <M0 mgsl 10.0 6.13 1

11176-2	 Ethylene glycol monobutyl <10.0 mgA 10.0 2.10 1
ether

5765E	 Propylene glycol 00.0 mist 10.0 6.42 1

Surrogate recoveries:

7141 -0 	1-Pentanol 91 40-140%

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Compounds
Prepared by method SW846 3510C

63-32-9	 Acenaphthene <5.81 pgA 5.81 0.942 1	 SW6469270D	 02-Dec-11	 09-Dec-11 MSL	 1125136

208-960.	 Acenaphthylene <5V to 5.81 1.17 1 X

6253-3	 Aniline <5.61 pgA 5.61 248 1 %

120-12-7	 Anthracene <5.81 pgrl 5,61 0.860 1 A

103-333	 Azobenzene/Diphenyldiazi <5.81 pg4 5.81 124 1
ne

9297-5 	Benzidine <5.B1 pgA 5.81 3A5 1 %

56553	 Benzo (a) anthraoene <5.81 pgP' 6.81 0.651 1	 "	 " " %

50329	 Benzo (a) pyrene <5.81 pgsl 5,81 0.977 1 X

205-992	 Benzo (b) fluoraanthene <5.81 pis, 5.81 1.12 1 %

19124-2	 Berrie (g,h,i) perylene <5,81 p9d 5.81 1.69 1 %

207-08-9	 Benzo (k) fluoranthene <5.61 po 5.B1 1.77 1 X

65957	 Benzoic acid <5.81 pgsl 5.81 183 1	 " B

ID951 -6 	Senzyl alcohol <5V pgA 5.81 1.76 1	 " " %

11191 -1 	Sis(2-chloroethony)metha <5,61 pgtl 5.61 1.23 1 %
ne

111444	 Bis(2chloroethyl)ether <5.81 pgA 5.81 1.30 1	 ° X

106661	 Sis(2-chloroisopmpyl)ethe <5.B1 pg/l 5.81 1.43 t X
r

1179r-7	 Bls(2-elhy1hexy1)phthalate <5,81 ply, 5.81 1.95 1	 "	 " " %

101-5s3	 4-Bromophenyl phenyl <5,81 pgq 5.B1 1.52 1 %
ether

854&7	 Butyl benzyl phthalate <5,61 ply' 5.61 0.872 1 %

86749	 Carbazole 7.10 pgA 5.81 2.35 1 %

5950-7	 4-Chlom-3-methylphenol <5,81 pe/I 5.81 1.69 1 %

106479	 4-Chlorcaniline <5,81 pyt 5.81 1.37 1 Y

9158-7	 2-Chloronaphthalene <5.81 pyl 5.81 0.767 1 X
9557E	 2-Chlomphenol <5.B1 ply, 5.B1 0.977 1 %

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Proiect # Matrix	 Collection Date/Time Received

MW-16 (ENSR)
60236456 Ground Water	 30-Nov-11 10:15 30-Nov-I1

°440151-05

.S Na.	 Anrrlyte(s) Result Flag	 Units `RDL MDL Dilution	 MethodEej.	 Prepared Analyzed Analyst	 Batch Cert

Semivolatile Organic Compounds by GCMS

Semivolatile Oroanic Compounds
Prepared by method SW846 3510C

7005-72-3 	4-Chlorophenyl phenyl <5,81 PO4 5.81 1.14 1	 SW8468270D	 02-Dec-11.	 09-Dec-ii MSL	 1125136 x
ether

21MI-9	 Chrysene <5.01 Pg1l 5.81 0767 1 x

5370-3	 Dibenzo (a,h) anthracene <5,81 pg11 5,81 1.52 1 x

182-49	 Dibenzofuran <5,81 oy, 5.81 0.767 1	 ° x

9550-1 	1,2-Dichlorobenzene <5,81 Pg4 5.81 0.988 1 x

541-731	 1,3-Dichlorobenzene <5.81 P911 5.61 1.57 1 x

10646-7	 14-Dichlorobenzene <5.81 pNl 5.81 0137 1 x

919Ci	 3,3"-Dichlorobenzidine <581 pg11 5.61 2.35 1 x

12033-2	 2,4-Dichlorophenol <581 P94 5.81 1.55 1 x

843&2	 Diethyl phthalate <5,81 pyl 5.61 1.43 1 x

13111-3	 Dimethyl phthalate <5.81 p0 5.81 0.988 1 x

10537-9	 2,4-Dimethylphenol <5,81 Pg/I 5.81 1.22 1 x

e4-742	 Di-n-butyl phthalate <5B1 Vg" 5.81 1.56 1 x

534321	 4,6-Dinitro-2-methylphenol <5, 81 pg11 5.81 2.23 1 x

51285	 2,4-Dinitrophenol <HI FgVl 5.81 3.73 1 x

121-14-2	 2,4-Dinitrotoluene <5.81 W, 5.81 1.49 1 " x

NM&20-2	 2,6-Diniaotoluene <5,81 pg4 381 1.27 1 x

I 4M4-	 Di-n-octyl phthalate <5,81 Pg11 581 1.53 1 x

4d	 Fluoranthene <5.81 P94 5.81 2.49 1 x

86-737	 Fluorene <5,81 p94 5.81 1.06 1 " x

11 &744	 Hexachlorobenzene <5.81 Pg4 5.81 1.41 1 x

87M-3	 Hexachlorobutadiene <5,81 Pg11 5.81 1.53 1 x

7-47 .4	 Hexachlorocyclopentadien <5.81 pg11 5.81 1.57 1 x
e

67721	 Hexachloroethane <5.81 pg4 5.81 1.30 1 x

199M95	 Indeno(1,2,3-cd)pyrene <5.81 pgrl 5 A 1,66 1	 ' x

7859 -1 	Isophorone <581 Pyt 5.81 1.24 1 x

9157M	 2-Methylnaphthalene <5.81 Pg11 5.61 1,49 1 x

95-487	 2-Methylphenol <531 pg4 5.81 0.9B8 i x

10&394,	 384-Methylphenol <11.6 4, 11.6 1.27 1 x
106443

91 -M0	 Naphthalene 7.10 Pg4 5.81 0.872 1 x

88-74-4	 2-Nitroaniline <5,81 pg/I 5.81 1.23 1 x

9R9-2	 3-Nitroaniline <5,81 PO4 5,81 715 1 x

MM-6	 4-Nitroaniline <238 4 23.3 5.31 1 x

93-95-3	 Nitrobenzene <5,81 pg/I 5.81 1.12 1 "	 " x

88-75-5	 2-Nitrophenol <5.B1 P94 5.81 1.52 1 x

100924	 4-Nitrophenol <23.3 pg9 23.3 2.99 1 x

6275-9	 N-Nitrosodimethylamine <5.81 pg11 581 2.43 1 x

62144-7	 N-Nitrosodi-n-propylamine <5.B1 P0 5.81 1.29 1 x

86-0-6	 N-Nitrosodiphenylamine <5al P0 5.61 1.33 1 x

87MB-5	 Pentachlorophenol <23.3 Pg4 23.3 2.07 1 x

1-	 Phenanthrene <5.81 Pg/1 5.B1 0.698 1 x

m595-2	 Phenol <5.81 pgll 5.81 122 1 x

12M"	 Pyrene <5. B1 P94 5.61 2.87 1 x

This laboratory report is not valid without an authorized signature on the cover page.
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40-140%

NIA
	

L

marl 0.0050 0.0020	 1

mg/I 0.0040 0.0032	 1

marl 0.0050 0.0034	 1

mun 0.0025 0.0001	 1

mgn 0.0050 0.0034	 1

mg4 0.0075 0.0045	 1

EPA 200MOO	 01 -Dece11	 01-Do-11	 !LM	 1124990
methods

SW64660100	 07-Dec-11	 094)ec-11	 EDT	 1125433	 X
X

X

	

,	 X

Xi

"	 i2-Dec-11	 X

Sample Identification 	
Client Protect N	 Matrix	 Collection Date/Time	 Received

MW-16 (ENSR)	
60236456	 Ground Water	 30-Nov-11 10:15	 30-Nov-1l

SB40151-05

CAS No. Analyte(s)
	

Result	 Flag	 Units	 'RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert.

Semivolatile Organic Compounds by GCMS

Semivolatte Organic Compounds
Prepared by method SW846 3516C

11086 .1 	Pyridine <5.81 pull 5.81 2.13 1 SW846 8270D	 02-Dec-11	 09-Dw-11	 MSL	 1125136 X

120321	 1,2,4-Trich lorobenzene <5.81 pall 5.81 1.15 1 X

W-IM	 1-Methylnaphthalene 47.3 pail 5.81 1.26 1

95-95A	 2,4,5-Trichiorophenol <5.81 pg4 5.81 1.71 1 X

8846-2	 2,4,6-Trichiorophenol <5,81 pyl 5.81 1.13 1 X

82-68-3 	Pentachloronitrobenzene <5.81 41 5.61 1,67 1 X

95-94-3	 1,2,4,5-1 etrachlorobenzen <5an pall 5.81 0802 1 X
e

Surrogate recoveries:

321608	 2-Fluorobipheny) 51 30-130%

367124	 2-Fluoraphenol 45 15-110%

4165600	 Nitrobenzene-d5 58 30-130%

416162-2	 Phenol-d5 35 15-110%

171661 -0 	Terphenyl-dl4 66 30-130%

115-796	 2,4,6-Tribromophenol 57 15-110%

Tentatively Identified Comoounds
Prepared by method SW846 3510C

0293!8-31-7	 1H-Benzotriazole, 20.6 TIC pg+l f 8270D TICS	 MSL
4-methyl-

00013a854	 1H-Benzotriazole, 28.3 TIC pall i
5-methyl-

000301424	 9-Octadecenamide, (Z)- 16.8 TIC pun 1

M52M44	 Benzene, 1-methyl-2- 39.8 TIC pg4 1 "	 ^
(1-meth...

010.5 4 4 5 0 0	 Cycle octaatomic sulfur 13.5 TIC pall 1 ^

49511-7	 Indane 11.0 TIC pgrl 1

M581AM	 Naphthalene, 11,0 TIC pg+i 1
2 ,3-dimethyl-

Naphthalene, 7.77 TIC pgrl 1 "
2,6-dimethyl-

Extractable Petroleum I$ydrocarbons

Fingerpdntino by GC

Prepared by method SW846 3516C

Total Petroleum 4.6 mull 0.2 0.02 1 SWB4681004ed.	 0&Dec-ti	 e5-Dec-14	 SEW	 1125096
Hydrocarbons

Surrogate rewwnes:

338633 -2 	1-Chlorooctadecane 100

Total Metals by EPA 20016000 Series Methods

Preservation Field
Preserved

Total Metals by EPA 6000/7000 Series Methods

744G-22A	 Silver <0.0050

7440-38-2	 Arsenic <0,0040

7440-393	 Barium 0.0316

7440-039	 Cadmium <0.0026

744047.3	 Chromium <0.0050

743492 -1 	Lead <0, 0075

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Project#	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 30-Nov-11 10:15	 30-Nov-11

Flag	 Unfits	 "RDL MDL Dilution Afethod Ref. Prepared Analyzed Analyst Batch Cert

ma/I x0150 0.0024 1 SW84660100 07-Dec11 09-Dec-11 EDT 1125433	 X

mail 0.00020 0.00007 1 EPA 245.1 R470A 07-Dec-1I 09-Dec-11 R 1125434	 X

MW-16 (ENSR)
ennnic nc

.SNo. Analyte(s)	 Result

Total Metals by EPA 6000/7000 Series Methods

	

7782-494	 Selenium	 <0.0150

Total Metals by EPA 200 Series Methods

	

7U9-97A	 Mercury	 <0,00020

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Proiect # Matrix	 Collection Date/Time Received

MW-11 (PANYN.T)
60236456 Ground Water	 30-Nov-II 11:55 30-Nov-11

SB40151-06 -

CAS No.	 Analyte(s) Result Flag	 Units `RDL MDL Dilution	 Method Ref.	 Prepared AnalyZed Analyst	 Batch Cem

Volatile Organic Compounds

Volatile Organic Compounds
Prepared by method SW846 5030 Water MS
76-13-1	 1°1,2-TrichloroMfluoroetha </,0 p98 le 0.6 1	 SW8468260C	 08-Dec-11	 09-Dec-11 NAA	 1125592 x

re (Freon 113)

6764 -1 	Acetone <l0a Vg0 loe 2.6 1 x

10713 -1 	Acrylonitrlle <0.5 Vtyl 0.5 05 1 x

71432	 Benzene <70 pg/I 1.0 01 1 x

108861	 Bromobenzene <la pg9 la 0.7 1

74W-5	 Bromochloromethane <1.0 VgA la 0.7 1 x

75274	 Bronlodichioromethane <M pyl a5 0.5 1 x

7525.2	 Bromoform <1.0 pyl 1,0 0.6 1 x

7483-9	 Bromomethane <2e pall 20 1.1 1 " x

7&9&3	 2-Butanone (MEK) <lao pyl 10.0 1.7 1 x

104318	 n-Butylbenzene 3.3 yg11 10 0.6 1 x

135-988	 sec-Butylbenzene 3.1 V911 1.0 0.B 1 x

98-06E	 tart-ButylheOZene °.,, pall 7.0 0] 1 x

7515-0	 Carbon disulfide <2.0 V9rl 2.0 0.6 1 x

M-23-5	 Carbon tetrachloride <10 p9A 1.0 0.5 1	 " "	 " x

fob-N7	 Chlorobenzene <10 V9d 1.0 07 1 x

75-00-3	 Chioroethane <2e pg4 20 1.0 1 x

67363	 Chloroform <10 Vgn 1.0 07 1 x

74878	 Chloromelhane <2.0 V9l 2.0 1.5 1 x

95A98	 2-Chlorotoluene <la Vg11 10 0.8 1 x

10643A	 4-Chlorotoluene <1,0 p94 1.0 0.7 1	 " x

96-128	 1,2-Oibfomo-3-chtoroprop <20 vql 2.0 0.9 t %
ane

12446-1 	Dibromochloromethane <05 pg/I 05 0.3 1 x

106-934	 1,2-Dibromoethane(EDB) <05 p96 05 0.3 1 x

74-963	 Dibromomethane <1,0 pgli la 0.7 i " x

9550 . 1 	1,2-Dichlorobenzene <1.0 pg/I 1.0 0,7 1 x

541-73-1 	1,3-Dichlorobenzene <1D udl 10 0.7 1 ° x

i06A6-7	 2,4-Dichlorobenzene <10 pyI 1.0 0.6 4	 - x

7571E	 Dichlorodifluoromethane <2.0 V911 20 0.4 1 x
(Freonl2)

7534-3	 11-Dichloroethene <la pall 1.0 07 1 " x

107-062	 1,2-Dichloroethane < la p94 1.0 0.8 1 " x

7585-0	 1,1-Dichloroethene < 10 pgrl le 0.5 1 x

16659-2	 cis-1,2-Dichloroethene <1.0 pal) la 07 1	 " x

156803	 trans-1,2-Dichloroethene <1.0 pg/I la 03 1 x

78A75	 1,2-Dichloropropane <1.0 p94 1.0 0.7 1 x

14228-9	 1,3-Dichloropropane <1.0 pgrl la 0.8 1 x

59420-7	 2,2-Dichloropropane <1.0 V9p 1.0 0.6 1 x

56358E	 1,1-Dichloropropane <1.0 pg9 10 0.6 1 x

10061-01-5	 cis-1,3-Dichloropropene <0.5 pg9 0.5 0.3 1 x

100610M	 trans-1,3-Dichloropropene <0.5 pall 0.5 0.5 1 x

106414	 Ethylbenzene <1.0 pall 1.0 0.7 1 N

87885	 Hexachlorobuladiene <05 pyl 0.5 0A 1 x

591788	 2-H exa none(MBK) <10,0 pg9 10.0 0.5 1 x

This laboratory report is not valid without an authorized signature on the cover page.
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SampIc Identification	
Client Pro ject	 Matrix	 Collection Dale/Time	 Received

MW-11 (PANVN°1) 	
60236456	 Ground Water	 30-Nov-11 11:55	 30-Nov-11

"TA40151-06

_.f.SNo. Analyte(s)
	

Result	 Flag	 Units	 `RDL MDL Dilation Method Ref. Prepared Analyzed Analyst Batch Cert

TIC

Volatile Organic Compounds

Volatile Organic Compounds
Prepared by method SW846 5030 Water MS

M-82.6 Isopropylbenzene 9.0

9487E 4-Isopropyltoluene <1.0

16MA44 Methyl tert-butyl ether <1.0

108-10-1 4-Methyl-2-pentanone <10.0
(MIBK)

76-09-2 Methylene chloride <2.0

91-20-3 Naphthalene 1.9

1tl3E5A n-Pmpylbenzene 13.4

103425 Styrene <1.0

630-2046 1,1,1,2-Tetmchloroethane <1.0

79445 1,1,2,2-Tetrachlomethane <0.5

IV7184 Tetrachloroethene <1.0

188.68-3 Toluene <1.0

87461E 1,2,3-Trichlorobenzene <1.0

126x2-1 1,2,4-Tdchlorobenzene <1.0

198-7646 1,3,5-Trichlorobenzene <1.0

7135E 1,1,1-Trichloroethane <1.0

7906E 1,1,2-Trichloroethane <1.0

14461E Trichloroethene <1.0

94 Trichiorofluoromethane <1.0
(Freon 11)

W-184 1,2,3-Trichloropropane <la

%.63E 1,2,4-Trimethylbenzene <ta

108 .67-8 1,3,5.Trimethylbenzene <la

75014 Vinyl chloride <1a

17MOI-234 m,p-Xylene <2.0

9547E o-Xylene <1.0

10-999 Tetrahydrofuran <2a

60-29-7 Ethyl ether <1.0

994 .05-e Tert-amyl methyl ether <1L

6379246 Ethyl tert-butyl ether <1.0

10880$ Di-isopropyl ether <1c

75.66E Tert-Butanol/butyl <10,0
alcohol

IM-91-1 1,4-Dioxane <20.0

ilW3 trans-1,4-Dichlorc-2-buten <5.0
e

64-17-5 Ethanol <41a

Surrogate recoveries:

460oaa 4-Bromofluorobenzene 100

207265 Toluene-till 100

176007 0 1, 2-Dichloroethan"4 112

1868537 Dibromofluommethane 106

ltatively Identified Compounds by GUMS
. repared by method SW846 5030 Water MS

pg4 1.0 0.6 1 SW846 6260C	 08-Dea11	 09-Dec-11	 NAA	 1125592	 X

pgtl 1.0 0.6 1 -	 x

pyl la a7 1 x

pyl 10.0 0.9 1 X

pgtl 2.0 a7 1 x

pg1 1.0 0.3 1 x

pyl 1.0 0.8 1 X

pg1 1.0 0.6 1 X

pg4 1.0 0.6 1 X

pg4 0.5 0.3 1 x

pg1 1.0 0.7 1 x

p91 1.0 0.8 1 x

pg4 1.0 0.4 1 x

pg1 to 0.4 1 x

P91 i.0 0.8 1

pg4 la 0.6 1 x

pg4 1.0 0.8 1 '	 x

pg4 1.0 0.6 1 X

pg4 to 0.7 1 x

pgq la as 1 »	 x

pyl 1.0 0.8 1 x

owl 2.0 t.6 1 X

pgll la 0.9 1 x

pg4 2.0 1A 1

pg4 1.0 0.7 1

pyl 1.0 07 i »	 »	 x

pg4 1.0 0,6 1 x

pg4 la 0.7 1 x

pg4 10.0 E6 1 x

py, 20.0 14.0 1 x

pgil 5,0 0.6 1 x

pGI 400 357 1 x

70-130%

70-130%

70-130%
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pg4 5.68 0.920	 1

pg/l 5.68 1.15	 1

pgrl 5.68 2.42	 1

pg/l 5.68 0.841	 1

pgA 50 1.22	 1

pg/l 568 3.38	 1

pgA 568 0.536	 5

p 9n 5,68 0,955	 1

pg'1 5aB 1.09	 1

pg4 5.68 1.65	 1

pg/I 5.68 1.73	 1

poll 5.68 1.78	 1

p0l 5.68 1,74	 1

Kill 5.66 1.20	 t

pyl 5.68 1.27	 1

pgl 5.68 1.40	 1

pgvl 5.68 1.91	 1

pgA 5.68 1.49	 1

pg4 5.68 0e52	 1

pg/1 5.68 2.30	 1

pgA 5.68 1.65	 1

SW846 8270D	 02-Deo-11	 09-Dec-11	 MSL	 1125136	 x
x

„	 x

„	 x

x

x

x

x

x

x

X

x

x

X

X

x

X

x

Sample Identification	
Client Project #	 Matrix	 Collection Date(Tuale	 Received

MW-11 (PANYN3)	
60236456	 Ground Water	 30-Nov-11 11:55	 30-Nov.] 1

SB40151-06

CASNo. Analyte(s)
	

Result	 Flag	 Units	 "RDL MDL Dilution MethodRej- Prepared Analyzed Analyst Batch Cerz

Volatile Organic Compounds

Tentatively Identified Compounds by 6C/MS
Prepared by method SW846 5030 Water MS

46623-3 Benzene, 10.3
1,2,3,4-tetramethyl-

9&932 Benzene, 17.3
1, 2,4, 5-tetra methyl-

93698-2 Benzene, 13.2
1-ethyl-2,3-dimethyl-

00026493 Benzocycloheptatriene 29.3

00076738-8 Indan, 1-methyl- (02) 9.3

A96-1t-7 lndane t(.5

Naphthalene, 1-methyl- 21.9

Organic Compounds by Modified SW846 8015

Glycol Analysis
Prepared by method SW846 8015 Mod.

11146-8 Diethylene glycol <20,0

107.21 .1 Ethylene glycol <10.0

111 -762 Ethylene glycol monobutyl <10.0
ether

57365 Propylene glycol <10.0

Surrogate recoveries:

7141n 1-Pentanol 76

Semivolatile Organic Compounds by GCMS

Semivolatile Dome Compounds
Prepared by method SW846 35105

63-32-9 Acenaphthene <5.68

208-96-8 Acenaphthylene <5.68

62-533 Aniline' <5,68

120-124 Anthracene <56B

10&3&3 Azobenzeneiuiphenyidiazi <5,68
ne

92-076 Benzidine <5.68

ea3&3 Benzo (a) anihracene <5.fi8

50-32-8 Benzo (a) pylene <5,68

205-862 Benzo (b) fluoranthene <568

191-242 Benzo (g,h,i) perylene <5.68

207-089 Benzo (k) fluoranthene <568

65-054) Benzoic acid <5,68

10051-8 Benzyl alcohol <5,68

tit-914 Bts(2chioroethoxy)metha <US
ne

111444 Bis(2-chloroethytether <5.68

108-80-1 Bis(2-chloroisopmpyl)ethe <5.68
r

11761-7 Bis(2-ethylhexyl)phthalate <5.68

10155-3 4-Bromophenyl phenyl <5.68
ether

8568-7 Butyl benzyl phthalate <5,68

86-74-8 Carbazole <5,68

59597 4-Chlore-3-methylphenol <5.68

TIC

urn	 1	 SW846 82600 TICS DB-DeO1 	 09-Dec-11	 NAA	 1125592

pgA

pgl

pg4	 1

pg'I	 1

MO	 20.0	 193	 1	 SW6468015 Mad 	 03-Dec-11	 08-Dec-11	 SEW	 1125087

mgn	 10,0	 6.13	 1

mg/l	 10.0	 2,10	 1

MV	 10.0	 6.42

40-140%
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Sample Identification
Client Project # Matrix	 Collection Date/Time Received

MW-11 (PANYNJ)
60236456 Ground Water	 30-Nov-11 11:55 30-Nov-11

°-640151-06

eSNo.	 Analyte(s) Result Flag	 Units ^RDL MDL Dilution	 Method Ref.	 Prepared Analyzed Analyst	 Batch Cen

Semivolatile Organic Compounds by GCMS

Semivolatile Omar anic Compounds
Prepared by method SW846 3510C
106474	 4-Chloroaniline <5,68 pe/I 5.68 1.34 1	 SW8468270D	 02-13ec-f1	 09-Dec-01 MSL	 1125136 x

9150 .7	 2-Chloronaphthalene ,5.68 pgl 5.68 0,750 1 x

954]8	 2-Chlorophenol <5.68 pgl 5.68 0.955 1 x

7905-72-3	 4-Chlorophenyl phenyl <5,68 pgl 5.68 1,11 1 x
ether

218-01-9	 Chrysene <5,68 41 5.68 0.750 1 " x

5370 .1	 Dlbenzo (a,h) anthracene <5,68 pgl 568 1.49 1 x

132-64.9	 Dibenzofuran <5.68 pgl 5.613 0.750 1 x

M-50.1	 1,2-Dichlorobenzene <M8 pgl 5.68 0.966 1 x

541-734	 1,3-Dichlorobenzene <5, 68 pg4 5.68 t53 1 x

10346-7	 1,4-Dichlorobenzene <566 pgl 5.68 0.818 1 x

91-94-1	 3,3'-Dichlorobenzidine <5,68 pgl 5.68 2.30 1 x

12083-2	 2,4-Dichlorophenol ,5.68 pgl 5.68 151 1 x

6446-2	 Diethyl phthalate <5a8 pgl 5.68 1,40 1 x

131-11-3	 Dimethyl phthalate ,5.68 pgl 5.68 0.966 1 x

10547-9	 2,4-Dimethylphenol <6.68 pgl 536 1.19 1	 " " x

84412	 Di-n-butyl phthalate ,5.60 pga 5.68 1.52 1	 "" x

53452-1	 4,6-Dlnitro-2-methylphenol ,5.68 pg4 He 2.18 1 x

t i-286	 2,4-Dinitrophenol <5.68 pgl 5,68 3.65 1 x

112	 2,4-Diniuotoluene ,5.613 pgVl 568 1.45 1 " x

606202	 2,6-Dinitrotoluene <5,613 pgl 5,68 1.24 1 x

11784.1	 Di-n-oclyl phthalate <5.68 pgVl 568 1.50 1 x

20644-0	 Fluoranthene <5.68 ppal 5.68 2.43 1 " x

8673-7	 Fluorene <5,68 pg4 5.68 1.03 1 x

118-74-1	 Hexachlorobenzene <5.68 og4 5.68 1.38 1 x

6748.1	 Hexachlorobutadiene <5,68 opal 5.68 1.50 1 x

77474	 Hexachlorocyclopentadien <5M p99 5.68 1.53 1	 - ° x
e

67-724	 Hexachloroethane <5,68 4 5.68 127 1 x

IM-395	 Indeno(1,2,3-cd)pyrene <5.68 Vfl4 5.68 1.52 1 " x

78-59. 1	 Isophorone <5,68 41 5.68 122 1 x

9"M	 2-Methylnaphthalene 19.3 p94 5.60 145 1 x

9548-7	 24ethylphenol <5613 pg/l 5.68 0.988 1 x

106.19 4,	 3 8 4-Methylphanol ,11.4 41 11.4 t 24 1 " X
10644.5

91 .20.3	 Naphthalene <5.613 pg/I 5.613 0.852 1 x

0874-4	 2-Nitoaniline <6,66 pgl 5.613 1.20 1 x

9949--2	 3-Nitroaniline <5,66 pgl 5.613 1.81 1 x

1W-0t-6	 4-Nitroaniline <223 pgVl 22.7 5.19 1 x

9695.1	 Nitrobenzene <5,68 pg4 5.68 1,09 1 x

8875-5	 2-Nilmphenol <5,68 pp/I 5.68 1.49 1 x

IN 027	 4-Nitrophenol <223 pol 22.7 2.92 1

62.75-9	 N-Nitmsodimethylamine <568 41 5,68 2,38 1 x

434-7	 N-Nitrosodi-n-propylamine ,5.68 og9 558 1,26 1 x

,30-6	 N-Nitrosodiphenylamine <5, 68 pg4 5,68 1.30 1 x

6746-5	 Pentachiorophenol <22.7 og^l 22.7 2.02 1	 ° x

This laboratory report is not valid without an authorized signature on the cover page.
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Sam tole Identification

MW-11 (PANYN"t)

SB40151-06

CASNo. Analyte(s)

Client Project 4	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 30-Nov-11 11:55	 30-Nov-11

Result	 Flag	 Units	 *RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cen,

Semivolmile Organic Compounds by GCMS

Semivolatile Organic Compounds
Prepared by method SW846 3510C

8541E	 Phenanthrene <5.68 pgl 560 0.682 1 SW846 8270D 02-Dec-11	 09-Dec-li	 MSL 1125136	 X

108-95.2	 Phenol <5,68 pgn 5,68 1,19 1 -' X

129094	 Pyrene <5,66 pg5 5,66 2.81 1 x

119Ee-1 	 Pyridine <5.68 pgtl 560 2.08 1 x

12082. 1	 1,2,4-Trichlorobenzene <5,66 pgl 5,68 1.12 1 " x

9.12-0	 1-Methyinaphthalene 15.0 pill, 5.60 125 1

95954	 2,4,5-Trichlorophenol <5.68 pgA 5.68 1.67 1 x

8846-2	 2,4,6-Trichlorophenol <5,68 Ugl 5.68 1.10 1 x

82-68-8	 Pentachloronitrobenzene <5.68 pgA 5.68 1.83 1 x

9594E	 1,2,4,5-Tetmchlorobenzen <5.68 pill 5.68 0784 1 " x
e

Surrogate recoV des:

321-608	 2-Fluorobiphenyl 64 SO-130%

367124	 2-Fluorophenol 48 15-110%

4165-600	 Nftrobenzene-d5 70 30- 130%

416582-2	 Phenol-06 34 15-110%

171&516	 Terphenyl-dM 76 3o-;3g%

11879E	 2,4,6-Trlbromophenol 67 15110%

Tentatively Identified Compounds
Prepared by method SW846 3510C

00011244 .5	 13-Docosenamide,(Z)- 14.5	 TIC pgA 1 8270D TICS MSL

029878-317	 1H-Benzotriazole, 33.3	 TIC pg11 1 ^
4-methyl-

Tal74-7	 Benzene, 19A	 TIC

1-ethyl-3,5-dimethyl-

Cxtractable Petroleum Hydrocarbons

Fingem_nnting by K

Prepared by method SW846 3510C

Total Petroleum 2.3 mgt 0.2 0.02 1 SWB468100Mod. 02-0ec11	 05-Dec-11	 SEW 1125096
Hydrocarbons

—^ ^--__--^---- —Surrogate recoveries:—

33e&832	 1-Chlorooctadecane 92 40140%
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Sample Identification	
Client Project	 Matrix	 Collection Date/Time	 Received

MW-15 (PANVN°1)	
60236456	 Ground Water	 30-Nov-11 10:40	 30-Nov-11

`'(140151-07

-A.SNo. Analytels)
	

Rauh	 Flag	 Units	 °RDL MDL Dilution MethodRej. Prepared Analyzed Analyst Batch Celt.

Volatile Organic Compounds

Volatile Organic Compounds
Prepared by method SW846 5030 Water MS

76-13-1 1,1,2-Tfichlonetrifluoroetha <1.0 pgA 1.0 0.6 1 SW8466260C	 08 Dec-11	 09- Dee-11	 NAA	 1125592	 x

ne (Freon 113)

67-644 Acetone <lao pgA 100 2.6 1 x

107-13.1 Acrylonitrile <0.5 p9A 0.5 0.5 1 x

7143-2 Benzene <1.0 pgA 1.0 0.7 1 x

108-864 Bromobenzene <1.0 pgA 1.0 0.7 1

74-973 Bromochloromelhane <1.0 pgA la 0.7 1 x

75.274 Bromodichloromethane <0,5 pgA 0.5 0.5 1 "	 x

75.25.2 Bromoform <1.0 pgA 1.0 0.6 1 x

74-83-9 Brooromethane <2a p9A 2.0 1.1 1 x

78-93-3 2-Butanone(MEK) <l0a pgA 10.0 17 1 x

10451-6 n-Butylbenzene <1.0 pg'I 1.0 0.6 1 x

im -966 sec-Butylbenzene <1.0 pgA 1.0 0.8 1 x

96-066 tert-Butylbenzene <1.0 pg'I 1.0 0.7 1 x

75-156 Carbon disulfide <2.0 41 20 0.6 1 "	 "	 x

55-25 Carbon tetrachloride <1.0 pgvl IO 0.5 1 x

103904 Chlorobenzene <1.0 41 1,0 0.7 1 x

75-0M Chloroethane <2.0 pgA 2.0 1.0 1 x

a7rea Chloroform <1.0 pg/I le 0,7 1 "	 x

a3 Chloromethane <2.0 pgA 2.0 1.5 1 x

95498 2-Chlorotoluene <1.0 pg/1 la 0.8 1 x

106434 4-Chlorotoluene <1.0 pgA le 03 1 x

W-126 1,2-Dibromo-3-chloroprop <2.0 pgA 2.0 0.9 1 "	 x
ane

12448-1 Dibromochloromethane <0.5 OV 0.5 0.3 1 x

106.934 1,2-Dibromoethane(EDB) <0.5 PV 0.5 03 1 x

74-M-3 Dlbrnmomethane <7 n pc4 In 07 1 °	 •,	 "	 x

9550-1 1,2-Dichlorobenzene <1.0 ps, 1.0 07 1 x

541-734 1,3-Dichlorobenzene < 1.0 pgA 1.0 03 1 x

18546-7 1,4-Dichlorobenzene <1L pgA 1.0 0.6 1 x

7571E Dichlonedifluoremethane <20 pgA 2.0 0.4 1 x

(Freon12)

75343 1,1-Dichloroethane <10 pgA 1.0 07 1 x

107062 1,2-Dichloroethane <1,0 pg'I 1.0 6B i x

7&354 1,1-Dichloroethene <1.0 pgA la 0.5 1 "	 x

156692 cis-1,2-Dichloroethene <1.0 pg'I 10 03 1 x

156-605 trans-1,2-Dichloroethene <1,0 pgA 10 07 1 x

78-87-5 1,2-Dichloropropane <1.0 pgd 10 0.7 1 x

14248.9 1,3-Dichloropropane <la pg'I 1.0 0.8 1 x

59420-7 2,2-Dichloropropane <10 pg'I 1,0 0.6 1 "	 x

5e3686 1,1-Dichloropropene <1.0 pg'I la 0.6 1 x

10061-01 .5 cis-1,3-Dichloropropene <0.5 pg'I 0.5 0.3 1 x

10061-026 trans1,3-Dichloropropene <0.5 pg'I 05 0.5 1 x

414 Ethylbenzene <1.0 pg'I la 0.7 1 x

87683 Hexachlorobutadiene <0.5 pg'I 0.5 0.4 1 x

591 .786 2-Hexanone(MBK) <10.0 pg'I 10.0 0.5 1 "	 "	 x
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Sample Identification

MW-15 (PANVN,1)

SB40151-07

CASNo. Analytels)	 Result

Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 30-Nov-11 10:40	 30-Nov-I I

Flag	 Units	 *RDL MDL Dilation MethodRej Prepared Analyzed Analyst Batch Cep

Volatile Organic Compounds

Volatile Oroanic Compounds

Prepared by method SW846 5030 Water MS

96626 Isopmpylbenzene <le

9a87E 4-Isopropyltoluene <1.0

163,444 a Methyl tert-butyl ether <1.0

W3-10-1 4-Methyl-2-pentanone <10.0
(MIRK)

75E9-2 Methylene chloride <2,0

9140-3 Naphthalene <1.0

103551 n-Propylbenzene <to

IM42-5 Styrene <1,0

630-206 1,1,1,2-Tetrachloroethane <10

73345 1,1,2,2-Tetrachloroethane <0.5

127-184 Tetrachloroethene <Io

10&88-3 Toluene <1.0

8761E 1,2,3-Tr.chlorobenzene 41.0

120-62-1 1,2,4-76chlormeenzene <1.0

108-703 1,3,5-Trichlorobenzene <1.0

71-556 1,1,1-Trichlomethane <1.0

79-00 5 1,1,2-Trich loroethane <1.0

7M143 Trichloroethene <1.0

75694 Trichlorofluoromethane <1.0
(Freon 11)

W-184 1,2,3-Trichloropropane <le

95636 1,2,4-Trimethylbenzene <1.0

10W-B 1,3,5-Trimethylbenzene <1.0

75E1,4 Vinyl chloride <1.0

17M233 1 m,p-Xylene <2.0

9547E o-Xylene <1.0

IN 99-9 Tetrahydrofuran <2.0

68-294 Ethyl ether <1.0

994-056 Teri-amyl methyl ether <1.0

631-923 Ethyl tert-butyl ether <1.0

108493 Di-isopropyl ether <In

75654 Tert-Butanol/butyl <ton
alcohol

123 911 1,4-Dioxane <20,0

110-576 trans-1,4-Dichlom-2-buten <5.0
a

64 17 - Ethanol <400

Surrogate recoveries:

48 M 4-BromoNuombenzene 98

20372&5 Toluene-d8 99

175'0 070 1,2-Dichloroethane-d4 110

IBM-537 Dibromofluommethane 105

Tentatively Identified Compounds by GC/MS

Prepared by method SW846 5030 Water MS

py1 t.0 0.6 1 SW846 8260C	 03^Dec-l1	 09-Dec-11	 NAA	 1125592	 X

pg4 1.0 0.6 1 -	 x

p0 1.0 0.7 1 X

pgll 10.0 0.9 1 x

pg4 2,0 0.7 1 X

Pall 1.0 0.3 1 X

pCgl to 0.6 1 "	 "	 x

pg4 1.0 0.6 1 X

pg/I 1.0 013 1 X

41 M 0.3 1 x

p9A 1D D.7 1 ,	 x

094 1.0 0.8 1 x

pgyl 1.0 0.4
I

"	 " 	 X

p9C l I 0.4 1 "	 X

pg/l 10 0,8 1

pgA 1,0 0.8 1 x

p9Cl 10 0.6 1 X

pg1 1 1.0 0.6 t X

pg/I 1.0 0.6 1

pail 10 03 1 x

vQVI 1,0 0.8 1 x

pg1 1 1.0 0.7 1 x

pg/I t.0 0.8 1 X

pgCl 20 1.6 1 x

4, i.o 0.9 1
"	 ,^	

x

pol 1,0 0.7 1

pg1 1 to 0.7 1 x

N/1 In 0.8 1 X

pg1 1 1.0 03 1 X

pg/I 10.0 8,6 1 X

p0 20.0 14.0 1 "	 X

pol 5.0 0.8 1 "	 x

pg4 4M 35.7 1 X

70-130%

70-130%

70-030 %

70-130%
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pg/I 575 0.931	 1

pg/I 5.75 1.16	 1

pgrl 575 2.45	 1

p01 5.75 0.851	 1

pgrl 575 1.23	 1

pgrl 575 3.41	 1

pgrl 5.75 0.644	 1

p01 5.75 0.966	 1

p01 5.75 1.10	 1

pelt 5.75 1.67	 1

p04 5.75 1.75	 1

pelt 5.75 1.80	 1

01 575 1.76	 1

p01 535 1.22	 1

p01 5.75 1.29	 1

01 5.75 1.41	 1

or, 5.75 1.93	 1

or, 5.75 1.51	 1

or, 5.75 0.862	 1

poll 5.75 2,321	 1

at" 5,75 1.67	 1

p01 5.75 1.36	 1

pirl 5.75 0.759	 1

p0l 5,75 0.966	 1

or, 575 1.13	 1

p01 575 0.759	 1

pelt 535 1.51	 1

SW846 8270D	 02-Dec-0i	 WDec-11	 MSL	 1125136	 x

x
x

„	 x

x

x

x

„	 x

x
x

x

x

x

x

x

x

x

x

x

x

x
x

x

x

x

x

Sample Identification

MW-15 (PANVNJ)

SB40151-07

.SNo. Analyte(s)

Volatile Organic Compounds

Tentatively Identified Compounds by GC/MS
Prepared by method SW846 5030 Water MS

Tentatively Identified Nonefound
Compounds

Organic Compounds by Modified SW846 801.5

Glycol Analysis
Prepared by method SW846 8015 Mod.

111494 Diethylene glycol <20.0

107-21-1 Ethylene glycol <10.0

111463 Ethylene glycol monobutyl <ta0
ether

57556 Propylene glycol <10.0

Surrogate recoveries:

71410 1-Pentanol 91

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Compounds

Prepared by method SW846 3510C

8592-9 Acenaphthene <5.75

20&959 Acenaphthylene <5.75

62553 Aniline <5.75

12042.7 Anthracene <5.75
,^-3 Azobenzene/Diphenyldiazi <5.75

re

92475 Benzidme <5.75

56553 Benzo (a) anthracene <575

50-32-8 Benzo (a) pyrene <5.75

205-99-2 Benzo (b) fluoranthene <5.75

191 .242 Benzo (g,h,i) perylene <5.75

207-08-9 Benzo (k) fluoranthene <575

6535-0 Benzoic acid <5.75

100-513 Benzyl alcohol <5.75

111-91-1 Bis(2-cflioroethoxy)metha <5.75
ne

111444 B19(2chlofoethyl)ether <5.75

108ao-1 Bis(2-chioroisopropyl)ethe <5.75
r

11781-7 3o(2-ethylhexyl)phthalate <575

101-55-3 4-Bromophenyl phenyl <5.75
ether

8548-7 Butyl benzyl phthalate <5.75

66744 Carbeaale <5.75

59507 4-Chloro-3-methylphenol <5.75

106478 4-Chloroaniline <5,75

91-567 2-Chloronaphthalene <5.75

%-574 2-Chlorophenol <575

7035a2 4-Chlorophenyl phenyl <5.75
ether

31-9 Chrysepe <5.75

53703 Dibenzo (a,h) anthracene <575

pgrl	 1	 SW846 82600 TICS	 08-Dec-11	 09-Dec-11	 NAA	 1125592

mgrl	 200	 3.93	 1	 SW8468015 Mod 	 03-Dec-01	 12-Dec-11	 SEW 1125DB7

m01	 10.0	 8.13	 1

myl	 10.0	 2,10	 1

m01	 10.0	 6.42	 1	 `

40-140%

Client Proiect #	 Mattix	 Collection Date/Time	 Received

60236456	 Ground Water 	 30-Nov-I1 10:40	 30-Nov-11

Result	 Flag	 Units	 *RDL MDL Dilation Method Ref. Prepared Analyzed Analyst Batch Cert
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Sample Identification

MW-15 (PANYNJ)

SB40151-07

Client Proyect

60236456

matrix	 Collection Dafe/Time	 Received

Ground Water	 30-Nov-11 10:40	 30-Nov-1 I

CAS No.	 Analyte(s) Result Flag	 units 'RDL MDL Dihnion Method Ref.	 Prepared Analyzed Analyst	 Batch Cer.

Scmivolmile Organic Compounds by GCMS

SercNolatile Omanic compounds
Prepared by method SW846 3510C

132-64-9	 Dibenzoturan <5.75 Pg/l 5.75 0.759 1 SW8468270D	 02-Dec-17	 09-Dec-11	 MSL	 1125136 X

95501	 1,2-Dichlorobenzene <575 pg4 575 0.977 1 X

54173-1 	1,3-Dlchlorobenzene <5.75 pg'I 5.75 1.55 1 X

10546-7	 1,4-Diehlorobenzene <575 Pg/l 5.75 0.828 1 X

91914	 3,3'-Dichlorobenzidine <5.75 pg4 5.75 2.32 1 ° X

12043-2	 2,4-Dichlorophenol <5,75 pg11 5.75 1.53 1 X

84-684	 Diethyl phthalate <575 awl 575 1.41 1 " X

131 -11 -3	 Dimethyl phthalate <5.75 p0 5.75 0.977 t " X

10547-9	 2,4-Dlmethylphenol <5.75 pg11 5.75 1.21 1 X

84-742	 Di-n-butyl phthalate <5.75 Pg11 5.75 1.54 1 X

53452 -1 	4,6-Dinitro-2-methylphenol <5,75 P94 5.75 2.21 1 ° X

51-28-5	 2,4-Dinibophenol <5.75 Pg/l 5.75 3.69 1 X

121-14-2	 2,4-Dlnitrotoluene <5.75 Pg1 575 1.47 1 X

60&20.2	 2,8-0initrotoluene <5.75 Pgs 5.75 725 1 X

11784.0	 Di-n-octyl phthalate <535 Pg/l 5.75 1.52 1 X

20644.0	 Fluoranthene <5.75 pg'I 5,75 2.46 1 X

86.73.7	 Ruorene <5.75 PPP 5.75 1,05 1 ''	 - X

11844 -1 	Hexachlorobenzene <535 Pgll 5.75 1.39 1 X

87383	 Hexachlorobutadiene <5.75 Pg/l 5.75 1-52 1 X

77x74	 Hexachlormyclopentadien <5.75 po 5.75 1.55 1

e

67-721	 Hexachloroethane <5.75 pyl 5.75 1.29 1 X

193-39b	 Indeno (1,2,3-cd) pyrene <5,75 Pg4 5.75 1.54 1 X

7839 -1 	Isophorone <5.75 pg4 5.75 1.23 1 X

91-57-6	 2-Methyinaphthalene <575 pg11 575 1.47 1 " X

9548 .7	 2-Methylphenol <575 pgt 5.75 0.977 1 X

108.394,	 3 & 4-Methylphenol <11.5 pgil 11.5 1.25 1 X
106-04.5

91-20-3	 Naphthalene <5.75 pg11 5.75 0.862 1 X

88-744	 2-Nitroaniline <575 PPI 5.75 1.22 1 X

99494	 3-Nitroaniline <5.75 P94 5.75 1,83 1 X

100 .01-6	 4-Nitroaniline <23.0 pg4 23.0 5.25 1 X

98-953	 Nitrobenzene <5.75 P94 575 1.10 1 " X

8845b	 2-Nitrophenol <5,75 Pg/l 5.75 1.51 1 X

10042-7	 4-Nltrophenol <23,0 Pg/l 23.0 2.95 1 X

62.75-9	 N-Nitrosodimethylamine <515 pg/l 515 2.40 1 X

621-64-7	 N-Nitrosodi-n-propylamine <5.75 p94 5.75 1.28 1 X

86303	 N-Nitrosodlphenylamine <575 Pg/l 5.75 131 1 X

8736-5	 Pentachlorophenol <23o 41 23.0 2.05 1 " X

85-01-6	 Phenanthrene <5.75 to 5.75 0.690 1 X

1W-95-2	 Phenol <5.75 pg/I 5.75 721 1 X

12MM	 Pyrene <5,75 Pg/l 5.75 2.84 1 X

110464	 Pyridine <5.75 pg4 5.75 210 1 X

120324	 1,2,4-Trichlorobenzene <5.75 pg11 5.75 114 1 x

W-120	 1-Methyinaphthalene <5.75 pg11 5.75 126 1

This laboratory report is not valid without an authorized signature on the cover page.

21 -Dec-11 12'29	 t Reportable Detection Limit	 Page 46 of 83



Sample Identification
Client Project # Matrix Collection Date/Time Received

MW-15 (PANYN.n
60236456 Ground Water	 30-Nov-11 10:40 30-Nov-11

SB40151-07

1SNo.	 Analyte(s)	 Result Flag	 Units ^RDL	 MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Semivolafile Organic Compounds by GCMS

Semivolable Organic Compounds
Prepared by method SW846 3510C

95.95A	 2,4,5-Tdchlorophenol	 <5.75 Pit, 5.75	 1.69 1 SW846 B270D 02-Dec-11 09-Dec-11 MSL 1125136 X

8MB-2 	 2,4,6-Trichlorophenol	 <5.75 pg/I 5.75	 1.11 1 11

32-6m	 Pentachloronitrobenzene	 <5.75 Pg4 5.75	 1.85 1 X

95443	 1,2,4,5-Tetrachlorobenzen 	 <5.75 ^-y4 5.75	 0.793 1 ° X
e

Surmtole recoveries

321-003	 2-Fluorobiphenyl	 63 30-130%

367,124	 2-Fluorophenol	 46 15-110%

4165 600	 Ndrobenzene-d5	 70 30-130%

4166622	 Phenol-d5	 34 1.€110%

1718 510	 Temhenyl-dN	 77 30-130%

11e-796	 2,4,6-Tribromophenal	 61 16110%

Tentatively Identified Compounds
Prepared by method SW846 3510C

903302-10-1	 Hexanoic add,	 16.3 TIC	 PgA 1 8270D TICS MSL
3,5,5-himet...

Extractable Petroleum Hydrocarbons

Plnoemrintino by GC
Prepared by method SW846 3510C

Total Petroleum	 1.7 mgA 0.2	 0.02 1 SWB468100Mod. 02-Dec-11 05-Dec-11 SEW 1125096
Hydrocarbons

Suvo9ate recoveries:

33&6332	 1-Chlorooctadecane	 96 40-140 %

Total Metals by EPA 200/6000 Series Methods

Preservation	 Field N/A i EPA206r6000 01-Oeo11 01-Dec-01 JLM 1124998
Preserved methods

Total Metals by EPA 6000/7000 Series Methods

7440.22-0	 Silver	 <0.0050 mg4 O.DD50	 0.0020 1 SW84660100 OTDec-11 09Dec-11 EDT 1125433 X

7440-332	 Arsenic	 <0.0040 m9A 0.0040	 0.0032 1 X

7444-393	 Barium	 0.03°.,3 mg/1 0.0050	 QffJ34 1 X

7440-439	 Cadmium	 <0,0025 mall 0.0025	 0.0001 1 X

7440-47.3	 Chromium	 <OM50 mgA 0.0050	 0.0034 1 X

7439-92-1	 Lead	 <0.0075 MW 0.0075	 0.0045 1 12-Decll X

7792492	 Selenium	 <0,0150 mgA 0.0150	 0.0024 1 09-Dec-11 " X

Total Metals by EPA 200 Series Methods

742976	 Mercury	 <0.00020 marl 0.00020	 0.00007 1 EPA245.10470A 07-Dec-11 09-Dec-11 RH 1125434 X

This laboratory report is not valid without an authorized signature on the coverpage.
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Sample Identification
Client Project# Matrix Collection Date/Time	 Received

Trip Blank-113011
60236456 Aqueous 30Nov-t100:00	 30-Nov-1t

SB40151.08

CASNo.	 Analyte(s) Result	 Flag	 Units	 •RDL MDL	 Dilution MethodRef.	 Prepared Analyzed Analyst Batch

Volatile Organic Compounds

Volatile Organic Compounds
Prepared by method SW846 5030 Water MS

7643-1 1,1,2-Trichlorotrifluoreetha <1,0 PW 10 0,6 1	 SW046 B260C	 07-Dec-11	 013-Dec-11 eq	 1125519	 X

ne (Freon 113)

6764-1 Acetone <t0.0 pyA 100 2.6 1 X

107-13-1 Acrylonitrile <0,5 pyl 0.5 0,5 1 X

71432 Benzene <1.0 pgA 1.0 07 1 X

106661 Bromobenzene <1.0 41 LO 07 1

7x97-5 Bromochloromethane <10 pyl le 0.7 1 x

75-274 Bromodlchloromethano <OL pv. C5 0.5 1 "	 "	 x

75-252 Bromoform <lu pgvl 1,0 0.6 1 x

74839 Bromomethane <2,0 pgvl 2.0 it 1	 " "	 x

78-93-3 2-8utanone (MEK) <100 pgVl 10.0 1.7 1 x

10x51-6 n-Butylbenzene <1,0 pgVl 1.0 0.6 1 x

135-98-8 sec-Butylbenzene <1.0 p91 1.0 0.8 1 x

9806E ten-Butylbenzene <1,0 p91, 1.0 0.7 1 x

7545-0 Carbon disulfide <2,0 pyA 2.0 0.6 1 x

56235 Carbon tetrachloride <1.0 pgA 1.0 0.5 1 "	 x

105A0a Chlorobenzene <4.0 pal 1,0 0.7 1 x

75W-3 Chloroethane <2,0 pgA 20 10 1 x

6766-3 Chloroform <1.0 pgA 4.0 0.7 1 X

74873 Chloromethane <20 PW 2.0 1,5 1

95498 2-Chlorotoluene <1.0 p9A 1.0 0.6 1 x

1m434 4-Chlorotoluene <1.0 p9A le 0.7 1 x

9642-8 1,2-Dibromo-3-chloroprop <2.0 pg4 2e 09 1 x

ane

12449-1 Dibrombchloromethane <0.5 09A 0.5 0.3 1 x

106-934 1,2-Dibromoethane (EDB) <0.5 p9A 0.5 0,3 1 "	 x

7495-3 Dbromomethano <1.0 4 1.0 0.7 1	 "	 " x

95-50-1 1,2-Dichlorobenzene <1.0 p9A 1.0 0.7 1 "	 x

541-73-1 1,3-Dichiorobenzene <I.O pgA 70 03 1 x

106467 1,4-Dichlorobenzene <1.0 pgvl 1.0 0.6 1	 " x

75716 Dichlorodifluoromelhane <2.0 W, 2.0 0.4 1	 " x

(Freon12)

75-348 1,1-Dichloroethane <1.0 W, 1.0 03 1 x

107-06-2 1,2-Dichloroethane <1.0 p9/l 1,0 0.8 1 x

75x64 1,1-Dichioroethene <1.0 pg/l 1.0 a5 1 x

156392 cis-1,2-Dichloroethene <1.0 pgA 1.0 03 1 x

16560-5 trans-1,2-Dichioroethene <10 pg/I 1.0 03 1 x

7687-5 1,2-Dichloropropane <1,0 pgA le 07 1 x

142-26-9 1,3-Dichloropropane <1.0 pgA 1.0 0.8 1 x

594204 2,2-Dichloropropane <1.0 pgA 1.0 0,6 1 x

56358E 1,1-Dichloropropene <1,0 p9A 1.0 0.6 1 x

10061-015 cis-1,3-Dichloropropene <OS pyA 0.5 0.3 1 x

10061-0243 trans-1,3-Dichloropropene <0,5 41 0.5 0,5 1 x

100414 Ethylbenzene <1,0 pyA le 07 1 )

W 56-3 Hexachlorobutadiene <0.5 41 0.5 0,4 1	 " x

591-7643 2-Hexanone(MBK) <10.0 pgA 100 0.5 1 x

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

Trip Blank-113011

01340151.08

,4SNo. Analyte(s)	 Result

Client Proiect #	 atria	 Collection Date/Time	 Received

60236456	 Aqueous	 30-Nov-1100:00	 30-Nov-11

Flag	 Units	 ."L MDL Dilution 	Method Ref. Prepared Analyzed Analyst Batch Cent

Volatile Organic Compounds

Volatile Organic Compounds
Prepared by method SW846 5030 Water MS

96923 (sopropylbenzene <1.0

9937E 4-1sopropyltoluene < lu

183-10-14 Methyl tert-butyl ether <10

1W-lo1 4-Methyl-2-pentanone <10.0
(MIRK)

75E9-2 Methylene chloride <2.0

9120-3 Naphthalene <1.0

103E51 n-Propylbenzene <le

100425 Styrene <1.0

630-20E 1,1,1,2-Tetrachloroethane <1.0

79x4-5 1,1,2,2-Tetrachloroethane <0.5

127-184 Tefmchloroethene <1.0

1081383 Toluene <le

8761E 1,2,3-Trichlorobenzene <1.0

12M2-1 1,2,4-Trichlorobenzene <1.0

IW-70-3 1,3,5-Trichlorobenzene <in

7155E 1,11-Trichleroethane <U

794ob 1,1,2-Trichloroethane < lu

,9mE Trichloroethene <lu

34 Trichlorofluoromethane <1,0
(Freon 11)

W-18A 1,2,3-Trichloropropane <1.0

95M-ii 1,2,4-Trimelhylbenzene <1,0

108E7-8 1,3,5-Trimelhylbenzene <1.0

7501-0 Vinyl chloride <lo

17 96 01-2 3-1 m,p-Xylene <20

9547E o-Xylene <1,0

109999 Tetrahydrofuran <20

6o-29a Ethyl ether < t o

594-05E Tart-amyl methyl ether <to

637923 Ethyl tert-butyl ether <1.0

108-203 Di-isopropyl ether <1.0

75E6" Tert-Butanol/butyl <10.0
alcohol

123911 1,4-Dio%ane <20o

110 576 trans-1,4-Dichloro-2-buten <5.0
e

64-173 Ethanol <400

Surrogate recoveries:

460004 4-Bromofluombenzene 94

20372&5 Toluene-d8 96

11060-0w 1,2-Dichforoethane-d4 99

1868-53-7 Dibromofluoro nethane 99

natively Identified Compounds by GUMS
repared by method SW846 5030 Water MS

pgA 1.0 0.6 1 SW846 8260C	 07-Dec-fl 	 08-Dec-11	 eq	 1125519	 X

p911 1.0 0.8 1 °	 X

pg/I 10.0 0.9 1 "'	 X

pg/1 2.0 0.7 1 X

pg/I 1.0 0.3 1 X

pg/I 10 0.8 1 X

pg/I 1,0 0.6 1 "	 ,•	 "	 X

pg/I 1.0 0.6 1 X

pg/I 0.5 0.3 1 X.

gi 1.0 0.7 1 X

pg/l 1.0 0.8 1 "	 X

P911 1.0 04 1 °	 "	 X

pg/l le 04 1 X

41 10 0.8 1 X

pg/I 1.0 0.6 1 X

pgA lu 0.8 1 X

p91 1.0 0.6 1 X

pg/I 1,0 0.7 1 X

pg/I 1.0 0.8 1 X

pg/I 1,0 0.7 1 X

p91 I'll 0.8 1 X

pg/l 2.0 1.6 1 X

10 09 1 "	 ^^	 „	 ^^	 X

pg/l 2.0 1.4 1

p91 1.0 0.7 1

pg/I 1.0 0.7 1 X

pg/I 1.0 0.8 1 X

pgA 1.0 117 1 X

p9A 10.0 8.6 1 X

pg/I 20.0 14.0 1 X

p9'1 5.0 0.8 1 X

p9A 400 307 1 "	 „	 X

70-130%

70-130%

70130 %

70-130%

This laboratory report is not valid without an authorized signature on the coverpage.
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Sample Identification

Trip Blank-113011

SB40151-08

CASNo. Analyte(s)	 Result

Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Aqueous	 30-Nov-11 00:00	 30-Nov-11

Flag	 Units	 "RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cen-

Volatile Organic Compounds

Tentatively Identified Compounds by GC/MS
Prepared by method SW846 5030 Water MS

Tentatively Identified	 None found
Compounds

pg9	 1	 SW8468260C TICS	 07-Deo-1l	 06-Dec-11	 eq	 1125519

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

MIV-8 (ENSR)

"x40151-09

Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 30-Nov-I1 15:10	 30-Nov-11

_...SNo. Analyte(s)	 Result	 Flag	 Units	 *RDL MDL Dilution MethodRej Prepared Analyzed Analyst Batch Cert

Volatile Organic Compounds

Volatile Organic Comoouncls

Prepared by method SW846 5030 Water MS
76-13-1 1,1,2-Trichlorotrifluoroetha <1.0 pgA 1.D a6 1	 SW94682600	 08 Dec-11	 09-Dec-11 NAA	 1125572	 X

ne (Freon 113) -

67444 Acetone <%0 pgA 10.0 2,6 1 x

107-131 Acrylonitrile <0.5 pgA a5 a5 1 X

71-43-2 Benzene <1.0 pgA 1.0 07 1 "	 x

106-86. 1 Bromobenzene <1.0 p9A la 0.7 1

74-97-5 Bromochloromethane <1.0 pg/I 1.0 0.7 1 X

75274 Bromodichlommethane <0.5 p0A 0.5 0.5 1 x

7525-2 Bromoform <1.0 pgA 1.0 a6 1 x

74-83-9 Bromomethane <2.0 pgtl 2.0 1.1 1 "	 x

7893-3 2-Butanone (MEK) <10.0 p9A 100 1.7 1 x

10431-8 n-Butylbenzene 3.1 pgtl 1.0 0.6 1 x

135-984 sec-Butylbenzene 3.1 p9A la 0.8 1 x

s6-06-8 ten-Butylbenzene <1.0 a la 0.7 1 "	 x

75.15-0 Carbon disulfide <2.0 p9A 2.0 0.6 1 °	 x

56-23-8 Carbon tetrachloride <i.0 4 1.0 0.5 1 x

10340-7 Chlorobenzene <1.0 pgtl 1.0 0.7 1 "	 x

75-003 Chloroethane <2.0 p9A 2.0 1.0 1 "	 x

Chloroform <1.0 pgA 1.0 0.7 1 "	 x

M Chloromethane <2a 00 2.0 1.5 1 "	 x

95498 2-Chlorotoluene <1.0 pyl 1.0 0.8 1 x

106464 4-Chlomtoluene < I a pg/I 1,0 0.7 1 x

95-12-8 1,2-Dibromo-3-chloroprop <2.0 pg/1 2.0 0.9 1 X

ane

124481 Dibmmbchlommethane <0.5 pg'I 0.5 0.3 1 "	 x

IN-934 1,2-Dibromoethane(EDB) <0.5 p9/I 0.5 0.3 1 x

7s%9 Dibromomethane <1.0 pg'I 1.0 0,7 1 x

9550-1 1,2-Dichlorobenzene <t0 41 1.0 17 1 x

541-73. 1 1,3-Dichlorobenzene <1.0 pgvl 10 07 1 x

10646-7 1,4-Dichlorobenzene <1.0 p91 1.0 0.5 1 x

75-714 Dichlorodifluoromethane <2.0 pgvl 20 0A 1 x

(Freonl2)

75M43 1,1-Dichloroethane <1.0 pgvl 10 0.7 1 "	 x

107-062 1,2-Dichloroethane <1,0 pga 1.0 0.8 1 x

78-354 1,1-Dichloroethene <1.0 pg11 1.0 15 1 x

158593 cis-1,2-Dichloroethene <la pgA 1.0 07 1 X

156495 trans-1,2-Dichloroethene <1.0 pg9 la 0.7 1 "	 x

78474 1,2-Dichloropropane <1.0 pgA 10 0.7 1 X

142-269 1,3-Dichloropropane <la p9A 1,0 0.8 1 X

591 .203 2,2-Dichloropropane <1.0 pg11 1.0 0.6 1 x

568584 1,1-Dichloropropene <la p99 10 a6 1 X

10061-014 cis-1,3-Dichloropropene <0.5 pg4 05 0.3 1 x

10061424 trans-1,3-Dichloropropene <0.5 p9A 0.5 0.5 1 x

114 Ethylbenzene <1.0 pgA 1.0 0.7 1 x

8768M Hexachlorobutadiene <0.5 a 05 04 1 x

591984 2-Hexanone(MBK) <10.0 Of 10.0 0.5 1 "	 x

This laboratory report is not valid without an authorized signature on the eoverpage.
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Sample Identification
Client Project# Matrix	 Collection Date/Time Received

MW-8 (F,NSR)
60236456 Ground Water	 30-Nov-11 15:10 30-Nov-11

S1340151-09

CAS No.	 Analyte(sf Result Flag	 Units "RDL MDL Dilation	 MethodRef.	 Prepared Analyzed Analyst Batch Cem

Volatile Organic Compounds

Volatile Organic Compounds

Prepared by method SW846 5030 Water MS

9852E	 Isopropylbenzene 4.1 pg'I IC 0.6 1	 SW9468260C	 08-Dec-11	 09-Dec-11 NAA	 1125592 X

99575	 4-Isopropyltoluene <la pg/I In 0.6 1 X

1634044	 Methyl tert-butyl ether <1.0 pg/l IC 0.7 1 X

107-10-1	 4-Methyl-2-pentanone <100 pgh 10.0 0.9 1 X
(MIBK)

75-092	 Methylene chloride <2C pg/I 2.0 0.7 1 x

91-20-3	 Naphthalene 2.4 p9A 1.0 0.3 1 " X

103E51	 n-Piopylbenzene 6.4 p90 1.0 0B 1 X

10042-5	 Styrene <1.0 pg4 1.0 0.6 1 X

630-206	 1, 1, 1,2-Tetrachloroethane <1-o at, le 0.6 1 X

79-34.5	 1,1,2,2-Tetrachloroetha ne <0.5 p911 0.5 0.3 1 X

127-184	 Tetrachloroethene <1.0 ptyl in 0.7 1 x

100E&3	 Toluene <la pg/I 1.0 0.8 1 x

87-1-0	 t 2,3-Trichlorobenzene <1.0 pgA 1.0 0A 1 " X

12082-1 	1,2,4-Trichlorobenzene < I A p9A la 0,4 1 X

10870-3	 1,3,5-Trichlorobenzene <1,0 p9A le 0.8 1

71-55-	 1,7,1-Trichloroethane <1.0 pNl t.0 06 1 X

79685	 1,1,2-Trlchloroethane ,le pg4 1.0 0.6 1 X

79015	 Trichloroethene <1,0 p9A 1.0 0.8 1 X

75594	 Trichloro7luoromethane <1.0 pal 1.0 0.6 1 X
(Freon 11)

96-184	 1,2,3-Tdchtoropropane <1,0 41 10 0.7 t

95535	 1,2,4-Tdmethylbenzene <1.0 pgA 1'0 0.6 1 X

10057E	 1,3,5-Trimethylbenzene <1.0 p9A le 0,7 1 X

75014	 Vinyl chloride <1.0 pg/I 1,0 0.8 1 X

17M 231	 m,p-Xylene <2.0 Pg/I 2.0 1.6 1 X

9547-	 c-Xylene <1a poil la 0.9 1 " X

109E&9	 Tetrahydroluran <20 9ry1 20 14 1

60-29,7	 Ethyl ether < 1,0 u9A In 03 1

99405E	 Tert-amyl methyl ether <1.0 ptid iD 03 1 X

637-923	 Ethyl tort-butyl ether < to pgA to 08 1 X

108-20-3	 Di-isopropyl ether <la p9A 1.0 01 1 X

75550	 Tert-BUtanol/butyl <10.0 utid 10.0 8.6 1 X
alcohol

12191-1	 1,4-Dioxane <20.0 pg/I 20.0 14.0 1 " X

IiWe	 trans-1.4-Dichlom-2-buten <5.0 41 5.0 0.6 1 X
e

64--17 .5	 Ethanol 8400 P9i 40G 35.7 1 X

Swrogate recoveries:

460-004	 4-13romofluombenzene 97 70430 %

2037265	 Toluene-de 99 70-130%

170660}0	 1,2-Dichloroethane-d4 113 70-130%

1868-537	 Dibromofluoromethane 105 70-030%

Tentatively Identified Compounds by GUMS TIC

Prepared by method SW846 5030 Water MS
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MV 20.0 3.93	 1

m 9A 10.0 6.13	 1

mg/I 10.0 2.10	 1

mgA 10.0 6.42	 1

SW846 8015 Mod	 03Dec-it	 08-Dec-ii	 SEW 1125087

Sample Identification

MW-8 (ENSR)

SR40151-09

ISNo. Analyfe(s)

Client Project#	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 30-Nov-I1 15:10	 30-Nov-11

Recall	 Flag	 Units	 "11191, MDL Dilution Method Ref. Prepared Analyzed Analyst Bateh Cent

Volatile Organic Compounds

Tentatively Identified Compounds by GCIMS

Prepared method SW846 5030 Water MS

1H-Indene, 8.8
2,34hydro-4.7-...

000760603	 Benzene, 13.2
(1-methyl-1-propen...

4e6-233	 Benzene, 12.8
1,2,3,4-tetramethyF

95.93.2	 Benzene, 28.3
1,2,4,5-tetramethyk

002870-04-0 	 Benzene, 13.2
2-ethyl-1,3-dimethyl-

Naphthalene, 1-methyl- 37.1

Naphthalene, 2-methyl- 30.1

Organic Compounds by Modified SW846 8015

Glycol Analysis
Prepared by method SW846 8015 Mod.

1114M	 Diethylene glycol <20.0

107-214	 Ethylene glyml <Wo

111482	 Ethylene glycol monobutyl <10.0
ether

5755E	 Propylene glycol <110

TIC

pe4	 1
	

SWM 8260C TIC$ 08-Dec-11	 09-Dec-11	 NAA	 1125592

P0

pg/l

P0

p yl

Pilo

p94

Surrogate recoveries:

)16 1-pentinot 93 40140%

Semivolatile Organic Compounds by GCMS

Semlyolaille Organic Compounds
Prepared by method SW846 3510C

0332-9 Acenaphthene <5,68 pw 5.68 0.920	 1

209-963 Acenaphthylene <5.68 pgA 5.66 1.15	 1

62533 Aniline <5,68 pat 5,66 2.42	 1

120127 Anthracene <5M pV 5.68 0.841	 1

103833 AzobenzenelDiphenyldiazi <5,68 aV 5,613 1.22	 1
ne

9287-5 Benzidine <5,68 pgA 5,66 3.38	 1

5&553 Benzo (a) anthracene <5,68 pal 5.68 0.636	 1

50.3M Benzo (a) pyrene <5,68 41 5,68 0.955	 1

N5998 Benzo (b) fluoranthene <5.68 p9A 5.68 1.09	 1

19124-2 Benzo (g,h,i) perylene <5M poo 5.68 1.65	 1

207-08-9 Benzo (k) fluoranthene <6.68 1191 5.68 1.73	 1

65853 Benzoic acid <5.68 pyl 5.68 1.78	 1

100516 Senzyl alcohol <5.68 pyl 5.68 1.74	 1

111-911 Bis(2chloroethoay)metha <5.68 poo 5.68 1.20	 1
ne

111444 Bis(2-chloroethyl)ether <5.66 pgrl 568 127	 1

103604 Bis(2-chloroisopmpyl)ethe <5.68 IwI 5.68 1.40	 1
r

117617 Bis(2-ethylheayl)phthalate <5.68 PO 5.68 1.91	 1

'"558 el-Bromophenyt phenyl <5,66 pgrl 5.68 1.49	 1
ether

e5E8-7 Butyl beml phthalate <5.68 pgrl 5.68 0652	 1

SW846 8270D	 02-Dec-11	 WDec-11	 MSL	 1125136	 X
x

x

x

X

x

x

x

x

X

X

X

x

x

x

x

x

x
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Sample Identification
Client Project # Matrix	 Collection Date/Time Xeceived

MW-8 (ENSR)
60236456 Ground Water	 30-Nov-11 15:I0 30-Nov-11

SB40151-09

CASNo.	 Analyte(s) Result Flag	 Units -RDL MDL Dilution	 Method Ref.	 Prepared Analyzed Analyst	 Batch	 Cen.

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Compounds
Prepared by method SW846 3510C

8674E	 Carbazole <5,68 pyl 5.68 2.30 1	 SW8468270D	 02-0ec-11	 09-Dec-41 MSL	 1125136 x

5950-7	 4-Chlorc-3-methylphenol <5,68 pyl 5.68 165 1 x

106476	 4-Chloroaniline <568 pyl 5,66 134 1	 " x

91 E67	 2-Chloronaphthalene <5.68 pyl 5.68 0.750 1 x

9557E	 2-Chlorophenol <5,68 pyl 5.68 0.955 1 x

705923	 4-Chlorophenyl phenyl <5,68 pyl 5.68 1.11 1 x
ether

=18-0`,-9	 Chrysene <6.68 pg/i 5,68 0]50 1 n

M703	 Dibenzo (a,h) anlhracene <5e8 pyl 666 1.49 1 x

132449	 Dlbenzotumn <5aa pyl 5-68 e750 1 x

95-804	 1,2-Dichlorobenzene <5.68 pyl 5,66 0,966 1 x

541-73 -1 	1,3-Dichlorobenzene <5,68 pyl 5.66 153 1 x

10646-7	 1,4-Dichlorobenzene <5,68 py, 5.68 0.818 1 x

91-941	 3,3'-Dich lorobenzidi ne <5,68 pyl 5,68 2,30 1 x

12P632	 24-Dichlorophenol <5.66 pgtl 568 1.51 1 x

849-2	 Diethyl phthalate <5.68 pyl 5.68 1.40 1	 " x

131-113	 Dimethyl phthalate <5.68 pyl 5.66 0.%6 1 x

105EP9	 2,4-0imelhylphenol <5.66 pg9 5.68 1.19 1 x

8474-2	 Di-n-butyl phthalate <5.66 pg4 5.68 1.52 1 x

53452 -1 	4,6-Dinitro-2-melhylphenol <5.68 pg4 568 2.18 1 )

51-283	 2,4-Dinflrophenol <5,68 pyl 5.68 3,65 1 x

121-142	 2,4-Dinitrotoluene <5,68 pyl 5.66 1,45 1 " x

606202	 2,6-Dinitrotoluene <6M py 5.68 1.24 1 " x

117-8 .c	 Di-n-octyl phthalate <5ea pg4 5.60 1.50 1 x

20644E	 Fluorenthene <5,68 pyl 5.66 2,43 1 x

86-737	 Fluorene <568 pyl 5.66 1,03 1 x

118-744	 Hexachlorobenzene <568 pyl 5,66 188 1 x

8756E	 Hexachlorobuladiene <5.66 pyl 5.68 1.50 1 x

77474	 Hexachlorocyclopentadien <5,68 pyl 5.68 1.53 1 " x
e

67-721	 Hexachioroethane <5.68 pyl 5.60 1.27 1 x

1933995	 Indeno (1,2,3-cd) pyrene <5.68 pyl 5.68 1.52 1 x

78-59 -1 	Isophorone <5.68 pyl 5ae 122 1 - x

91-57E	 2-Methylnaphthalene 21.4 pyl 5.68 1,45 1 x

9548-7	 2-Methylphenol <568 pyl 5.68 0.966 1 x

108-894,	 3 & 4-Methylphenol <11.4 pyl 11,4 124 1 x
18644-5

91-203	 Naphthalene <5.68 pyl 5.68 0.852 1 x

U-744	 2-Niaoantline <5,68 pga 568 120 1 '° x

99492	 3-Nitroaniline <5,68 pyl 5,66 1,61 1 x

10041E	 4-Nitoaniline <22.7 pyl 22.7 5.19 1 x

98-953	 Nitrobenzene <5.66 pyl 5.68 1.09 1 " x

8875-5	 2-Nltrophenol <5,68 Vol 5.68 1.49 1 x

M-027	 4-Nitrophend <22.7 pyl 223 2.92 1 Y

62-759	 N-N itrosodimethylamine <5.68 pyl 5.68 2.38 1 x

621647	 N-Nitrosodi-n-pmpylam ine <5.68 pyl 5.68 1.26 1 x
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Stele Identification
Client Projeet# Matrix Collection Date/Time Received

MW-8 (ENSH)
60236456 Ground Water	 30-Nov-11 15:10 30-Nov-11

X940151.09

.iSNo.	 Analyte(s) Result Flag Units "RDL	 MDL Dilution MethodRej.	 Prepared Analyzed Analyst	 Batch Cert

Semivolatile Organic Compounds by GCMS

undsSemivolatile Omanic Compounds
Prepared by method SW846 3510C

8630E	 WNitrosodiphenylarnme <5.68 pt 5.68 1.30 1 SW846 82700	 02-Dec-11	 09-Dec-11 MSL	 1125136 X

8736-5	 Pentachlorophenol <223 pt 22.7 2.02 1 X

854)1 . 8	 Phenanthrene <5.68 pill 5.68 0.682 1 X

108-95-2	 Phenol <5.68 list 5,68 1.19 1 " X

129009	 Pyrene <5.68 pill 5,60 2.81 1 X

11086-1 	Pyridine <6.68 pact 5.68 2.08 1 X

120x24	 1,2,4-Trichlorobenzene <5.68 p9sl 5,68 1.12 1 " X

90-120	 1-Methymaphthalene 18.9 pall 5.68 115 1

95.95-0	 2,4,5-Tnchlorophenol <5.68 ply, 5.68 1.67 1 X

88063	 2,4,6-Trichtomphenol <5.68 pill 5.68 110 1 X

8238E	 Pentachloronitmbenzene <5M pall 5.68 163 1 X

959M13	 1,2,4,5-Tetrachlorobenzen <5,68 ply, 5.68 0304 1 X
e

Surrogate oxvwes

321608	 2-Flaorobiphenyl 55 30-130%

367-124	 2-Fluomphenol 40 15-110%

4165660	 Alftmbenzene-d5 59 30-130 %

416562-2 	 Phenol-d5 29 15110%

11 8510	 Terphenyl-d14 66 30.130%

796	 2,4,6.Tribromophencl 42 15110%

undsTentatively Identified Compounds
Prepared by method SW846 3510C

02987831-7	 11-1-Benzotriazole, 55.4 TIC 09A 1 82700TICS MSL
4-methyl-

00o136a5c	 1H-Benzotnazole, 85.2 TIC pill 1
5-methyl-

488233	 Benzene, 25.0 TIC pg4 1 ^
1,2,3,4-tetramethyl-

Extrsctable Petroleum Hydrocarbons

'ipgo	 riitinp by ^^

Prepared by method 9*846 3510C

Total Petroleum 5.2 mgsl 0.2 0.02 1 SW846810014od. 	 05-Dee-11	 00-Dec-11 SEW	 1125293
Hydrocarbons

Svmyate nr Wnes:

338633-2	 1-Chloroodadecane 92 40-140%
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Volatile Organic Compounds - Quality Control

Analyte(s) Result	 Flag Units °RDL

Spike	 Source	 %REC	 RPD
Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125501- SW 846 5030 Water MS

Blank 11125501-BLKt) Piciaseed 8 Analyzed 07-Dee-11

Tentatively Identified Compounds None found pg4

1,1,2-Trichlorotrtfluoroethane (Freon 113) 11.0 pg/I 1.0

Acetone < 10.0 poll 10.0

Acrylonitrile <0.5 pg/! 0.5 -	 -
Benzene < 1.0 pgt 1.0

Bromobenzene < 1.0 pNl 1.0

Bromochlorom ethane <1,0 plir! 1.e

Bromodichloromethane <0.5 pg4 0.5

Bromoform < 1.0 pg4 1.0

Bromomethane <2.0 pgh 2.0

2-Butanone (MEK) < 10.0 pg4 10.0

n-Butyibenzene < 1.0 pg4 1.0

sec-Butylbenzene <1.0 pg4 1.0

tert-Butylbenzene <1.0 pgrl 1.0

Carbon disulfide <2.0 pg4 2,0

Carbon tetrachloride < 1.0 pgil 1.0

CHlorobenzene < 1.0 pg/I 1.0

CHloroethane < 2.0 pgt 2.0

Chloroform '1.0 0M 1.0

Chloromethane <2.0 pg4 2.0

2-Chlorotoluene <1.0 pg4 1.0

4-Chlorotoluene < 1.0 pyI 1.0

1,2-Dibromo-3-chloropropane <2.0 pg/I 2.0

Dibromochloromethane <0.5 pgrl 0.5

1,2-Dibmmethane(EDB) <0.5 pg/I 0.5

Dibromomethane < 1.0 pg4 1.0

1,2-Dichlorobenzene < 1.0 pgri 1.0

1,3-Dichlorobenzene < 1.0 pg/I 1.0

1,4-Dichlor6benzene <1.0 P91 1.0

Dichlorodifluoromethane(Freonl2) <2.0 pg/1 2.0

1,1-Dichlomethane < 1.0 p01 to

1,2-Dich!croethane <1.0 pgrl 1.0

1,1-Dichloroethene <1.0 poll 1.0

cis-1,2-Dichloroethene <1.0 pg4 1.0

trans- 1,2-Dichloroethene < 1.0 4 1.0

1,2-Dichloropropane < 1.0 pill 1.0

1,3-Dichloropropene < 1.0 pg4 1.0

2,2-Dichloropropane < 1.0 pgt 1.0

1,1-Dichloropropene < 1.0 pg/I 1.0

cis-1,3-Dichloropropene <0.5 pg/I 0.5

trans-1,3-Dichloropropene < 0.5 pgrl 0.5

Ethylbenzene < 1.0 pg4 1.0

Hexachlorobutadiene < 0.5 pg4 0.5

2-Hexanone(MBK) <10.0 pg/I 10.0

isopropylbenzene, <1,0 pert 1.0

44sopropyltoluene < 1.0 p0r1 1.0

Methyl tert-bury! ether '1.0 p99 1.0

4-Methyl-2-pentanone(MIBK) <10.0 pgil 10.0

Methylene chloride <2.0 pg/I 2.0

Naphthalene < 1.0 pill 1.0

n-Propylbenzene < 1.0 pg/I 1.0

Styrene < 1.0 uNl 1.0
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RFD

Analyte(s)	 Result	 Flag	 Units	 -RDL	 Level	 Result	 %REC	 Limits,	RPD	 Limit

Batch 1125501 - SW846 5030 Water MS

Blank 1112501-aLK11

1,1,1,2-Tetmchloroethane

1, 1,2,2.Tetmchloroethane

Tetrachloroethene

Toluene

1,2,3-Tnchlorobenzene

1,2,4-Trichlorobenzene

1,35-Trichlorobenzene

1,1,1-Tnchloroelhane

1,1,2-Tnchloroethane

Trichloroethene

Trichlorolluoromethane (Freon 11)

1,2,3-Trichloropropane

1,2,4-Tnmethylbenzene

1,3,5-Trimethylbenzene

Vinyl chloride

m,p-Xylene

o-Xylene

Tetrahydrofuran

Ethyl ether

Tert-amyl methyl ether

Ethyl tert-butyl ether

Di-isopropyl ether

Tert-Butanol/butyl alcohol

1,4-Dioxane

trans-1,4-1)ichlorc-2-butene

Ethanol

'1.0 Pgli 1.0

< 0.5 Pail 0.5

<1.0 Pail 1.0

<1.0 Pail 10

'1.0 pg/I 1.0

<1.0 Pail 10

< 1.0 Pgl1 1.0

<1.0 Pail 1.0

<1.0 Pail 1.0

<1.0 Pail 1.0

<1.0 Pail 10

<1.0 og/l 1.0

<1.0 Pail 1.0

<1.0 Pyl 1.0

<1.0 Pal 1.0

<2.0 Pail 2.0

<1.0 Pail t0

<2.0 Pgtl 2.0

< 1.0 Pgr1 1.0

<1.0 Pail 1.0

<1.0 pail 1.0

<t0 Pg1 1.0

'10.0 Pail 10.0

<20.0 Pgtl 20.0

< 5.0 p91 5.0

<400 Pail 400

Freo i tl & Maly ed 07-De H

Surrogate: 4-13nunotluorobenzene 49.0 pail 50.0 98 70-130

Surrogate: Toluen" 492 Hg' 50.0 96 70-130

Surrogate: l,2-Dkhloroelhaned4 561 pail 50.0 112 70-130

Surrogate: Dlbrw o(luoromethane 51.5 pail 50.0 103 70130

LC5 (11250'-6sli Prc-owed d 07-Doc-i t

1,1,2-Trichlorotri0uoroethane (Freon 113) 23.6 PM 200 117 70130

Acetone 25.0 Pg1 20,0 125 70-130

Acrylonitrile 23.4 Pgt 20.0 117 70130

Benzene 22.2 pg4 200 111 70130

Bromobenzene 20A Psi 20.0 102 70430

Bromochloromethane 20.6 pot 20.0 103 70-130

Bromodichloromethane 21.5 PO 20.0 107 70130

Bromoform 18.8 fill 20,0 94 70130

Bromomethane 22.9 Pail 20.0 113 70130

2-Butanone (MEK) 24.7 pgll 20.0 123 70-130

n-Butylbenzene 21.0 pail 20.0 105 70-130

seo-Butylbenzene 21.0 Pail 200 105 70-130

tert-Butylbenzene 21.1 fill 20.0 105 70-130

Carbon disulOde 22.4 Pail 20.0 112 70130

Carbon tetrachloride 21.2 Poll 20,0 106 70-130

Chlorobenzene 20.5 Ply 20,0 102 70-130

Chloroethane 23.3 pot 20.0 117 70130

Chloroform 20.6 pal 20.0 103 70-130

Chloromethane 22.8 pgrl 20.0 114 70-130

2-Chlorotoluene 21.3 Pg1 20.0 106 70130
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Volatile Organic Compounds - Quality Control

Spike	 Source	 °foREC	 RPD

Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125501- SW846 5030 Water MS

LCS (112550bBS11 P	 and&Anal d'07-D	 -11

4-Chlorotoluene 21.7 pot 20n 108 7&130

1,2-Dibromo-3-chloropropane 20.1 pot 20.0 101 70130

Dibromochloromethane 20.8 poll 20.0 104 70430

1,2-Dibromoethane (EDB) 22.7 pg4 20.0 114	 - 70-130

Dibromomethane 22.1 pg/I 20.0 111 70130

1,2-Dichlorobenzene 21.0 pot 20.0 105 70-130

1,3-Dichlorobenzene 19.8 pg4 20.0 99 70-130

1,4-Dichlorobenzene 20.1 pgA 20.0 100 70-130

Dichlorodifluoromethane (Freonl2) 24.7 pyl 20.0 124 70-130

1,1-Dichloroethane 24.0 pgq 20.0 120 70130

1,2-1)ichloroethane 23.3 pgA 20.0 117 70130

1,1-Dichloroethene 23.7 pot 20.0 118 70130

cis-1,2-Dichloroethene 21.7 pgt 20.0 108 70130

trans-1,2-Dichloroethene 23.1 pot 20.0 116 70,130

1,2-Dichloropropane 21.4 pot 20.0 107 70-130

1,3-Dichloropropane 22.3 pgA 20.0 111 70430

2,2-Dichloropropane 18.8 pgil 20.0 94 70130

1,1-Dichloropropene 23.0 Pat 20.0 115 70430

cis-1,3-1Dichloropropano 20.9 pgA 20.0 104 70130

trans-1,3-Dichloropropene 21.1 W 20.0 106 70,130	 -

Ethylbenzene 22.2 41 20.0 111 70-130

Hexachlorobutadiene 18.9 pgA 20.0 95 7&130

2-Hexanone (MBK) 22.2 pgt 20.0 111 70,130

Isopropylbenzene 20.9 pg4 2D.0 104 70430

4-Isopmpyltoluene 21.0 pg4 20.0 105 70130

Methyl tert-butyl ether 21.9 41 20.0 109 70-130

4-Methyl-2-pentanone (MIBK) 22.9 pat 20.0 115 70-130

Methylene chloride 23.2 vg/1 200 116 70-130

Naphthalene 18.7 pgt 20.0 93 70-130

n-Propyibenzene 21.3 pgt 20D 107 70-130

Styrene 21.2 pgn, 20,0 106 70-130

1,1,1,2-Tetmchloroethane 19.6 pat 20.0 98 70-130

1,1,2,2-Tetrachlorcethane 21.2 pgt 20.0 106 70130

Tetrachlorcethene 21.4 pot 20.0 107 70130

Toluene 21.0 pgt 20.0 105 70130

1,2,3-Trichiombenzene 20.7 pgt 20.0 104 70-130

1,2,4-Trichlorobenzene 20.0 pgA 20.0 IUD 70130

1,3,5-Trichlorobenzene 19.2 pot 20.0 96 70130

1,11-Trichioroethane 22.5 p94 20.0 113 70-130

1,1,2-Trichloroethane 216 Pat 20.0 108 70-130

Trichloroethene 21.3 pat 20.0 106 70-130

Trichlorofluoromethane (Freon 11) 24.4 p9/1 20.0 122 70-130

1,2,3-Trichloropropane 21.9 pot 20.0 109 70430

1,2,4-Trimethylbenzene 21.9 Vg/1 20.0 110 70-130

1, 3,5-Trimethyl benzene 21.5 pg/l 20.0 107 70130

Vinyl chloride 25.5 pot 20.0 128 70-130

m,p-Xylene 43.5 pat 40.0 109 70130

c-Xylene 21.4 pot 20.0 107 7&130

Tetrahydrofuran 24.4 pot 20.0 122 70130

Ethyl ether 24.4 pg/l 2D.0 122 70130

Tert-amyl methyl ether 23.3 pat 20.0 117 70-130

Ethyl tert-butyl ether 20.3 pgA 20.0 102 70130
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Volatile Organic Compounds - Quality Control

Spike Source %REC RPD

Analyte(s) Result Flag	 Units	 `RDL Level Result	 %REC Limits RPD Limit

Batch 1125501 - SW 846 5030 Water MS

LCS (112559i-BS4) Prepared It Analyzed 07-DeLl i

Di-isopropyl ether 22.8 po 20.0 114 70130

Tert-Butanol/butyl alcohol 226 PM 200 113 70-130

1,4-Dioxane 209 pgA 200 105 70-130

trans-l,4-Dichloro-2-butene 17.9 agA 20.0 90 70130

Ethanol 443 ago 400 111 70,130

Surrogate: 4-Bmmoltuwobenzene 49.9 ago 50.0 100 70-130

Surrogate: Toluecade 49.8 ago 50.0 100 70-130

Surrogate: l,2-Dich1oroefhane-d4 55.2 pgtl 50.0 110 70-130

Surrogate: Dibmmollucromethane 52.2 ago 50.0 104 70130

LM 0RP (1125501 BSOt) Prepared 8 Analyzed: 07-Dec11

1,1,2-Trichlorotrifluoroethane (Freon 113) 23.4 pgA 20.0 117 70430 0.5 25

Acetone 24.8 py, 20.0 124 70130 0.5 50

Acrylonitrile 22.6 pgtl 200 113 70-130 3 25

Benzene 21.6 pgrl 20.0 108 70-130 3 25

Bmmobenzene 20.2 pgtl 20.0 101 70130 1 25

Bromochloromethane 19.9 pgtl 20.0 99 70430 4 25

Bromodichloromethane 21.1 ago 20.0 105 70130 2 25

Bromoform 18.8 W, 20.0 94 70130 0.4 25

Bromomethane 22.4 agl 20.0 112 70-130 1 50

2-Butanone (MEK) 231 ago 20.0 119 70130 4 50

n-Butylbenzene 20.6 pgrl 20.0 103 70130 2 25

sec-Butylbenzene 20.6 pgrl 20.0 103 70130 2 25

tert-Butylbenzene 20.8 all 20.0 104 70130 1 25

Carbon disulfide 22.3 agA 20.0 111 70130 0.4 25

Carbon tetrachloride 20.6 pgA 20.0 103 70130 3 25

Chlorobenzene 19.8 pgA 20.0 99 70130 4 25

Chiomethane 22.6 pgA 20.0 113 70130 3 50

Chloroform 20.2 pgA 20.0 101 70-130 2 25

Chloromethane 22.6 tall 200 113 TH30 1 25

2-Chlorotcluene 20.8 P9 20.0 104 70130 2 25

4-Chlorotoluene 21.2 pgA 20.0 106 70-130 2 25

1,2-Dtbromo-3-chloropropane 21.7 pgA 20.0 We 70-130 7 25

Dibromochloromethane 20.0 tall 20.0 100 70130 4 50

1,2-Dibromoethane (EDB) 22.1 PM 20.0 110 70-130 3 25

Dibromomethane 21.6 pgA 20.0 108 70430 2 25

1,2-Dichlorobenzene 21.1 kv 20.0 106 70430 0.4 25

1,3-Dichlorabenzene 19.4 pg4 20.0 97 70-130 2 25

1,4-Dichlorobenzene 20.0 ago 20.0 100 70-130 05 25

Dichlorodifluoromethane(Freonl2) 23.5 pgrl 20.0 118 70-130 5 50

1,1-Dichloroethane 23.3 kv 20.0 116 70-130 3 25

1,2-Dichloroethane 22.6 pgtl 20.0 113 70-130 3 25

1,1-Dichloreethene 23.5 ago 20.0 118 70-130 0.6 25

cis-1.2-0Ichloroethene 21.1 pgrl 20.0 106 70-130 3 25

trans-1,2-Dichlomethene 22.4 p90 20.0 112 70130 3 25

1,2-Dichlompropane 21.2 41 20.0 106 70-130 0.9 25

1,3-Dichlompropane 22.0 pg/l 20,0 110 70-130 1 25

2,2-Dichlompropane 18.3 pg'I 20.0 92 70130 3 25

1,1-Dichloropropene 22.8 pgrl 20.0 114 70-130 1 25

cis-1,3-Dichloropropene 20.0 pg/l 20.0 100 70130 4 25

trans-1,3-Dichloropropene 20.8 pgrl 20.0 104 70130 1 25

Ethylbenzene 21,7 pgA 20.0 109 70-130 2 25
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Volatile Organic Compounds - Quality Control

Amlyte(s) Result	 Flag Units •RDL
Spike
Level

Source

Result %RFC
%RF.0
Limits RPD

BPD
Limit

Batch 1125501- SW846 5030 Water MS

OS Ou0 (1125501-65011 Prepared & Analyzed 07-Deo11

Hexachlorobutadiene 18.9 PyI 20.0 94 70130 0.3 50

2-Hexanone (MSK) 22.0 Pgtl 20.0 110 70130 0.7 25

Isopropylbenzene 20.5 ut, 20.0 103 70130 2 25

4-isopropyltoluene 21.3 Of 20.0 106 70130 2 25

Methyl tert-butyl ether 21.2 PyI 20.0 106 70130 3 25

4-Methyl-2-pentanone (MIRK) 22.8 Pg/I 20.0 114 70130 0.5 50

Methylene chloride 22.7 pg/I 20.0 113 70-130 2 25

Naphthalene 19.3 Pg/I 20.0 96 70-130 3 25

n-Propylbenzene 20.9 Pg4 20.0 104 70-130 2 25

Styrene 21.5 Pg9 20.0 108 70130 1 25

1,1,1,2-Tetrachloroethane 19.2 Pyl 20.0 96 70130 2 25

1,1,2,2-Tetrachloroethane 21.9 Poll 20.0 110 70130 3 25

Tetrachioroethene 20.7 Pgl 20.0 104 70130 3 25

Toluene 20.8 pull 20.0 104 70130 0,9 25

1,2,3-Trichlorobenzene 21.1 Pg/I 20.0 106 70130 2 25

1,2,4-Trichlorobenzene 20.5 Pull 20.0 102 70-130 2 25

1,3,5-Trichlorobenzene 19.5 p9n 20.0 98 70-130 1 25

1,1,1-Trichloroethane 22.2 Pgl 20.0 111 70-130 2 25

1,1,2-7richloroethane 209 lign 2D.0 104 70130 3 25

Trichloroethene 20.8 Pg1 20.0 104 70130 2 25

Tdchlorofluoromethane (Freon 11) 24.3 Pgl 20.0 122 70430 0.5 50

1,2,3-Trichloropropane 21.4 Pg/ 20.0 107 70130 2 25

1,2,4-Trimethylbenzene 21.5 Pg4 20.0 108 70130 2 25

1,3,5-Trimethylbenzene 21.4 poll 20.0 107 70-13D 0.4 25

Vinyl chloride 24.6 Poll 20.0 123 70130 4 25

m,p-Xylene 42.9 pv 400 107 70-130 1 25

c-Xylene 21.3 Pall 20.0 107 70-130 0.3 25

Tetrahydrofuran 23.7 Pg/I 200 lie 70430 3 25

Ethyl ether' 22.8 PO 20.0 114 70130 7 50

Tert-amyl methyl ether 22.6 p94 200 113 70-130 3 25

Ethyl tert-butyl ether 19.7 Pal 20,0 99 70130 3 25

Di-isopropyl ether 22.0 Pull 20.0 110 70430 3 25

Tert-Butanoi / butyl alcohol 210 vict 200 105 70130 7 25

1,4-Dioxane 205 Pgl 200 103 70130 2 25

trans-1,4-Diohlorc-2-butene 17.8 41 20.0 89 70130 0.6 25

Ethanol 435 Pgl 400 109 70430 2 30

Surrogate: 4-Bmmdluorobenzene 50.2 Pgl 50.0 100 70130

Surrogate: Toluene-dd 49.6 Pgll 50.0 99 70-130

Surrogate: 1,2-Dichloroethane-d4 55.4 Pull 50.0 111 70-130

Surrogate: Dibromofluoromeihane 52.3 PW son 105 70-130

Batch 1125519 - SW846 5030 Water MS

Blank	 R'J P eoarad E :^aP2ad:0 -v"oc-'

Tentatively Identified Compounds None found Pill'

1,1,2-Trichlorotrifluoroethane(Freon 113) <1.0 PyI 10

Acetone < 10.0 Pgl 10.0

Acrylonitrile <0.5 Pgl 0.5

Benzene < 1.0 pill 1.0

Bromobenzene <1.0 PyI 1.0

Bromochloromethane <1.0 Poll 1.0

Bromodichloromethane < 0.5 Pull 0.5

Bromoform < 1.0 Pgl 1.0
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Volatile Organic Compounds - Quality Control

Analyte(s) Result Flag	 Units 'RDL
Spike	 Source	 %REC	 RPD
Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125519 - SW846 5030 Water ILS

Blank fli25519-BLKJI Framed & Analvzed^ 07-Dec-11

Bromomethane <2.0 Pg4 20

2-Butanone (MEK) < 10.0 P9vl 100

n-Butylbenzene < 1.0 pg/ 1.0

sec-Butylbenzene < 1.0 pg^l 1 0

tert-Butylbenzene < 1.0 pgq 1.0

Carbon disulfide <2C pis, 2.0

Carbon tetrachloride < 1.0 pis, 1.0

Chlorobenzene <1.0 pyl 1.0

Chloroethane <2.0 pis, 2.0

Chloroform <1.0 pg4 1.0

Chloromethane <2.0 Pg/l 2.0

2-Chlorotoluene <1,0 Pgsl 1.0

4-Chlorotoluene < 1.0 Pyl 1.0

1,2-Dibromo-3-chloropropane < 2.0 Pgil 2.0

Dibmmochlommethane , M Pgil 0.5

1,2-Dibromoethane(E08) <M Pgil 0.5

Dibronwmethane < 1.0 Pgil 10

1,2-Dichlombenzene <1.0 41 1.0

1,3-Dichlorobenzene < 1.0 W 1.0

1,4-Dichlorobenzene < 1.0 p94 1.0

Dichlorodi9ucromethare (Frcnl2) < 2.0 pg4 2.0

1,1-Dichloroethane <1.0 p94 1.0

1,2-Dichloroethane < 1.0 p94 1.0

1,1-Dichloroethene < 1.0 P94 1.0

cis-1,2-Dichloroethene < 1.0 pg4 1.0

trans. 1,2-Dichloroethene < 1.0 pgrl 1.0

1,2-Dichloropropane < 1.0 Pyl 1.0

1,3-Dichloropropane < 1.0 P0t 1.0

2,2-Dichlor6pmpane < 1.0 pgrl 1.0

1,1-Dichloropropene < 1.0 pg4 1.0

cis-1,3-Dichloropmpene < 0.5 #1 0.5

trans-1,3-Dichlompropene < 0.5 P94 0.5

Ethylbenzene < 1.0 P94 1.0

Hexachiorobutadiene < 0.5 pyl 0.5

2-Hexanone (MBK) < 10.0 pg1 10.0

Isopropylbenzene < 1.0 pg1 1.0

4-isopropyitoluene < 1.0 P0t 1.0

Methyl tert-butyl ether < 1.0 Pgsl 1.0

4-Methyl-2-pentanone(MIBK) <10.0 p9rl 10.0

Methylene chloride <2.0 P94 2.0

Naphthalene < 1.0 pg4 1.0

n-Propylbenzene < 1.0 syl 1.0

Styrene < 1.0 pg4 1.0

1,1,1,2-Tetrachloroethane < 1.0 Pga 1.0

1,1,2,2-Tetrachloroethane < 0.5 Pgsl 0.5

Tetrachloroethene < 1.0 pg4 1.0

Toluene <10 viy] 1.0

1,2,3-Trichlorobenzene < 1.0 Pg'I 1.0

1,2,4Jrichlorobenzene < 1.0 pgvl 1.0

1,3,5Trichlorobenzene <10 pg4 1.0

1,1,1-Trichlorosthane 'I.0 Pgil 1.0

1,1,2-Trichloroethane < 1.0 pg4 1.0
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Analyte(s)	 Result

Batch 1125519 - SW 846 5030 Water MS

Blank(11125519-BLK11

Trichloroethene '1.0

Trichlorofluoromethane(Freon 11) <1.0

1,2,3-Tdchloropmpane < 1.0

1,2,4-Trimethylbenzene < 1.0

1,3,5-Trimethylbenzene < 1.0

Vinyl chloride < 1.0

m,p-Xylene < 2.0

o-Xylene < 1.0

Tetmhydrofumn < 2.0

Ethyl ether < 1.0

Tert-amyl methyl ether < 1.0

Ethyl tert-butyl ether < 1.0

Di-isopropyl ether < 1.0

Tert-Butanoi / butyl alcohol < 10.0

1,4-Dioxane < 20.0

trans-1,4-Dichlom-2-butene <5.0

Ethanol <400

Surrogate: 4.9rorrolluorobenzene 28.6

Surogate. Toluene-d8 29.3

Suoogala; 1,2-Dichlwoelhane-04 29.8

Surrogate: Dibromofluororrrelhane 31.3

LCS (1125519-BS1)

1,1,2-Trichlorotrifluoroethane (Freon 113) 26.1

Acetone 26.4

Acrylonitrile 20.4

Benzene Mo

Bromobenzene 22.0

Bromodtloromethane 19.6

Bromodichloromethane 17.8

Bromoform 171

Bromomethane 18.3

2-Butanone (MEK) 20.0

n-Butylbenzene 18.9

sec-Butylbenzene 23.3

tert-Butylbenzene 23.9

Carbon dlsul8de 21.1

Carbon tetrachloride 20.1

Chlorobenzene 20.9

Chlomethane 20.0

Chloroform 17.6

Chioromethane 22.8

2-Chlorotoluene 21.4

4-Chlorotoluene 21.1

1,2-Dibromo-3-chloropropane 14.9

Dibromochloromethane 19.3

1,2-Dibromoethane (EDB) 19.5

Dibromomethane 18.1

1,2-Dichlofobenzene 19.2

1,3-Dichlorobenzene 22.2

1,4-Dichiorobenzene 19.0

Dichlorodifluoromethane (Freon12) 25.8

Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD
Flag	 Units	 "RDL	 level	 Result %REC	 Limits	 RPD	 Limit

Prepared & Analyzed' 07-Dec-1 1

pg/I 1.0

pgl 1.0

pg/I 1.0

pg/ 1.0

pgl 1.0

pgl 1.0

pgl 2.0

pgrl 1.0

P0 2.0

pgl 1.0

pg/I 1.0

pgl 1.0

PO 1.0

P9/1 10.0

pg(l 20.0

pgl 5.0

pgl 400

pgll 30.0 95 70,130

pill 30.0 98 70,130

Pill 3D.D 99 70,130

pgl Sao 104 70,130

P pa tl & A aly	 d' 07-Dec-t t

OM9	 pg/ 20.0 131 70-130

pg/I 20.0 132 70-130

pgl 20,0 102 70-130

pg/I 20.0 95 70-130

pgl 200 110 70130

pgl 20.0 98 70-130

pg/I MO 89 70130

pgl 20.0 88 70430

pill 20.0 91 70-130

pgl 20.0 100 70130

lagll 20.0 94 70,130

pgl 200 116 70-130

pgl 20.0 120 70130

p94 20.0 105 70-157

PO 20.0 101 70130

pg/I 20.0 104 70130

pg/I 200 100 70-130

pg/I 200 88 70-130

pgl 20.0 114 70-130

pan 20.0 107 70130

pgl 20.0 106 70-130

pg/I 20.0 75 70-130

ygl Me 97 70130

pgl 20.0 98 70-130

pgl 20.0 91 70-130

pg/l 20.0 96 70130

P0 20.0 111 70130

pg/I 200 95 70-130

pgl 20.0 129 70-130
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 -RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Bate It 1125519 - SW 846 5030 Water MS

LCS (1125519551)

1,1 . Dichloroethane 19.6

1,2-Dichloroethane 17.0

1,1-Dichlomethene 22.0

cis-1,2-Dichloroelhene 19.2

trans-1,2-Dichloroethene 19.4

1,2-Dichlompropane 17.1

1,3-Dichlompropane 18.5

2,2-Dichlompropane 13.8

1,1-Dichloropmpene 17.9

cis-1,3-Dichloropropene 17.6

lrans1,3-Dichloropropene 17.0

Ethylbenzene 21.2

Hexachlorobutadone 19.6

2-Hexanone (MBI) 19.2

Isopropylbenzene 21.2

44scpropyltoluene 19.3

Methyl tert-butyl ether 20.3

4-Methyl-2-pentanone (MIBI) 20.0

Methylene chloride 20.1

Naphthalene 20.9

n-Propylbenzene 20.7

Styrene 21.0

1,1,1,2-Tetmch loroeth ane 20.7

1,1,2,2-Tetrachloroethane 20.6

Tetrachlomethene 19.3

Toluene 18.1

1,2,3-Trichlorobenzene 19.6

1,2,4-Trichlorobemene 18.2

1,3,5-Trichlarobenzene 20.1

1,1,1-Trichloroethane 18.7

1,1,2-Trichlomethane 19.2

Trichioroethene 17.6

Trichioro8uoromethane (Freon 11) 25.2

1,2,3-Trichioropropane 19.3

1,2,4-Trimethylbenzene 21.6

1,3,5.Trimethylbenzene 19.9

Vinyl chloride 26.3

m,p-Xylene 46.3

o-Xylene 22.6

Tetrahydrofuran 18.2

Ethyl ether 20.9

Tert-amyl methyl ether 17.8

Ethyl tert-butyl ether 18.8

Di-isopropyl ether 18.6

Tert-Butanol7 butyl alcohol 220

1,4-Dioxane 221

trans-l,4-Dichiomo 2-bulene 16.8

Ethanol 466

Surrogate. 4-Brorrolluumber¢ene 31.3

Surrogate: Tduene-d6 29.7

Surrogate: 1,2-1)ichloroethanr,44 26.5

Prepared 8 Analvood, 07-De -11

pg1 20.0 98 70130

pg, 20.0 85 70130

pg1 20.0 110 7&130

Pat 20.0 96 70130

pg1 20.0 97 70-130

Pal 20.0 86 78130

Pal 20.0 92 70-130

OM9	 lg, 20.0 69 70130

Past 20.0 90 70-130

Pal 200 88 70130

pall 20.0 85 70-130

pall 20.0 106 70-130

Pal 20.0 98 70.130

poll 20.0 96 70-130

ply, 20.0 106 70-130

Pot 20.0 97 70-130

ply, 20.0 101 70-130

pgs l 20.0 100 70-130

ply, 20.0 100 70-130

ply, 20.0 104 70130

pat 20.0 103 70130

ply, 20.0 105 70130

pgt 20.0 104 70130

Pat 20.0 103 70-130

pal 20.0 96 70-130

pas, 20,0 90 70-130

pall 20.0 98 70430

pall 20,0 9^. 70130

pat 20.0 101 70130

pg4 20.0 94 70130

pg4 20.0 96 70-130

pgsl 20.0 87 70.130

pas, 20.0 126 70-130

pas, 20.0 97 70430

ply, 20.0 108 70-130

ply, 20.0 100 70-130

OM9	 pgsl 20.0 131 70-130

ply, 40.0 113 70-130

pall 20.0 113 70130

pall 20.0 91 70-130

p91 20.0 105 70130

p91 20.0 89 70-130

pal 20.0 94 70130

pg1 20.0 93 70-130

pat 200 110 70-130

wl 200 111 70130

pal 20.0 84 70130

Pat 400 117 70-130

Pat 30.0 104 70430

pgl 30.0 99 70-130

pgsl 30.0 86 70-130
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Volatile Organic Compounds - Quality Control

Analyte(s) Result Flag	 Units
Spike

*RDI.	 Level
Source
Result	 %REC

%REC
Limits RPD

RPD
Limit

Batch 1125519 - SW846 5030 Water NIS

0SL112551&BS1I agaared &An I	 d07-D	 41

Surrogate: Dibrorsoflucrossethane 29.6 pg/I 30.0 99 70130

LCS Dun(1125519-BS01) Freoared &Analyzed 07 -Dec 11- -

1,1,2Jrichloromfluoroethane (Freon 113) 25.2 pgt 20.0 126	 '. 70130 4 25

Acetone 29.0 Vg4 20.0 145 70130 9 50

Acrylonitrile 23.9 p0 20.0 119 70.130 16 25

Benzene 18.7 p9/( 240 93 7GI30 2 25

Bromobenzene 23.2 Vg4 20.0 116 70-130 5 25

Bromochlommethane 21.6 pg/I 20.0 107 70.130 9 25

Bromodlchlommethane 17.0 pg/I 20.0 85 70-130 5 25

B,romoform 21.7 p01 240 108 70-130 20 25

Bromomethane 16.0 pg/I 20,0 75 70-130 20 50

2-Butanone (MEK) 28.4 p9/1 20.0 142 70-130 34 50

n-Butyibenzene 16.9 pgvl 20.0 84 70430 11 25

sec-Butylbenzene 23.9 Vg/l 20.0 119 70130 3 25

tert-Butyibenzene 23.9 pgvl 20.0 120 70-130 0.04 25

Carbon disulfide 182 p94 20.0 91 70130 14 25

Carbon tetrachloride 18.3 pg/l 20.0 91 70130 10 25

Chlorobenzene 21.3 p9/1 20.0 107 70130 2 25

Chicroethane 20.3 41 20.0 101 70-130 2 50

Chloroform 18.2 pg/I 20,0 91 70130 4 25

Chloromethane 21.0 pg/I 200 105 70-130 9 25

2-Chlorotoluene 21.6 Vg/1 20,0 108 70-130 1 25

4-Chlorotoluene 22.4 pg/I 20.0 112 70130 6 25

1,2-Dibromo-3-chioropropane 18.5 p9/I 20.0 93 70-130 21 25

Dibromochioromelhane 20.0 pg4 20.0 100 70130 3 50

1,2-Dibmmcethane (EDB) 21.6 pg/1 20.0 108 70130 10 25

Dlbromomethane 19.0 VgA 20.0 95 70130 4 25

1,2-Dichlorobenzene 19.7 V94 20.0 98 70130 2 25

1,3-Dichlorobenzene 23.4 pg/l 20.0 117 70-130 5 25

1,4-Dichlorobenzene 18.7 pg/l 20.0 94 70-130 1 25

Dichlomdifluoromethane (Freonl 2) 23.9 pg1 20.0 120 70130 7 50

1,1-Dichloroethane 18.9 p94 20.0 95 70-130 3 25

1,2-Dichloroethane 17.3 pg/I 200 86 70-130 2 25

1,1-Dichioroethene 21.8 Of 20.0 109 70-130 1 25

cis-12-Dichloroethene 20.8 pg/i 20.0 104 70-130 8 25

trans•1,2-Dichioroethene 19.6 pq/1 20.0 98 70-130 0.6 25

1,2-Dichloropropane 17.6 pg/l 20 0 88 70130 3 25

1,3-Dichloropropane 19.2 pgtf 20.0 96 70130 4 25

2,2-Dichloropropane 15.6 p9/I 20.0 78 70130 13 25

1,1-Dichloropropene 17.1 p94 20.0 85 70130 5 25

cis-1,3-Dichloropropene 17.4 pg/i 200 87 70130 2 25

trans-1,3-Dichloropropane tan pgq 20.0 90 WOW 6 25

Ethylbenzene 21.1 pg1 20.0 105 70-130 0.7 25

Hexachlorobutadiene 19.1 VO/l 20.0 96 70-130 2 50

2-Hexanone (MBK) 20.6 pg/I 20,0 103 70-130 7 25

Isapropylbenzene 20.8 pwl 20.0 104 70-130 2 25

4-Isopropyltoluene 18.6 pg/1 20.0 93 70-130 4 25

Methyl tert-butyl ether 21.6 pg/I 20.0 106 70-130 6 25

4-Methyl-2-pentanone (MIBK) 23.1 pg/l 20.0 116 70130 15 50

Methylene chloride 20.0 pg/1 20.0 100 70130 01 25

Naphthalene 22.7 V9/I 20.0 114 70430 8 25
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Volatile Organic Compounds - Quality Control

Analyte(s) Result Flag Units *RDL
Spike
Level

Source
Result %REC

%REC
Limits RPD

RPD
Limit

Batch 1125519 - SW846 5030 Water MS

LCS Duo f1125519-BSD11 Frecared 8 Anayzed. 07-Dec-11

n-Propylbenzene 21.6 pg/I 210 108 70130 4 25

Styrene 22.3 pg4 20.0 112 70130 6 25

1, 1, 1,2-Tetrachlorcetha ne 21.4 pg4 20.0 107 70-130 3 25

1, 1,2,2-Tetrachloroetha ne 24.9 p0 20.0 124 70430 19 25

Tetrachloroethene 18.8 pg1 20.0 94 70-130 3 25

Toluene 18.2 41 20.0 91 70-130 03 25

1,2,3-Tdchlorobenzene 20.2 pg/I 20.0 101 70130 3 25

1,24-Tnchlorobenzene 17.9 41 20.0 90 70-130 2 25

1,3,5-Trichlorobenzene 18.6 pg4 20.0 93 70-130 0 25

1,1,1-Tdchloroethane 17.4 pg4 200 87 70130 7 25

1,1,2-Trichloroethane 19.0 pg/I 20.0 95 70130 1 25

Trichloroethene 17.3 p9il 20.0 87 70130 0.9 25

Trichlorofluoromethane(Freon 11) 22.9 p9ll 20.0 114 70130 10 50

1,2,3-Trichioropropane 21.6 pg/1 20.0 108 70130 11 25

1, 2,4-Tri methylbenzene 210 pgrl 20.0 115 70130 6 25

1,3,5-Trimethylbenzene 21.6 pg4 20.0 108 70130 B 25

Vinyl chloride 24.0 pg4 20.0 120 70-130 9 25

m,p-Xylene 47.2 pg4 40.0 118 70430 4 25

o-Xylene 22.7 pg/I 20.0 113 70-130 0.3 25

Tetrahydrofuran 22.7 pg4 20.0 113 70430 22 25

Ethyl ether 20.7 pg6 20.0 104 70-130 0.9 ou

Tert-amyl methyl ether 18.8 pgrl 210 94 70130 5 25

Ethyl tert-butyl ether 21.8 pg4 200 109 70-130 15 25

Di-isopropyl ether 21.6 pg/I 20.0 108 70130 15 25

Tert-Butanol / butyl alcohol 265 OM9 pg9 200 133 70-130 19 25

1,4-Dio%ane 266 pg4 200 128 70-130 15 25

trans-1,4-Dichloro-2-butene 19.1 pg4 20.0 96 70-130 13 25

Ethanol 644 DM9 p911 400 136 70-130 15 30

Surrogate: 4^Bromofluombenzene 350 pg4 30.0 116 70.130

Surrogate. Tduened6 29.3 pgrl 30.0 98 70-130

Surrogate. 1,2-Dichloroelhare-d4 275 p- 30.0 92 70-130

Surrogate. Dibromoflummethane 30.5 p94 30.0 102 70130

Batch 1125592 - SW846 5030 Water MS

Blank f112552-BLKI Prepared & Analyzed 08-Dec-11

Tentatively Idenfified Compounds None found pg^l

1,1,2-Trichlorotrifluoroethane (Freon 113) < 1.0 pg/I 1.0

Acetone '10,0 41 10.0

Acrylonitrile <0.5 pg4 0.5

Benzene < 1.0 pgil 1.0

Bromobenzene < 1.0 pg4 1.0

Bromochloromethane < 1.0 p91 1.0

Bromodichloromethane <0,5 pnp 05

Bromform 'I.0 pg/ 1.0

Bromomethane <2.0 pg1 2.0

2-Butanone (MEK) < 10.0 pgrl 10.0

n-Butylbenzene < 1.0 pgn 1.0

sec-Butylbenzene < 1.0 pgrl 1.0

ter(-Butylbenzene < 1.0 pg4 1.0

Carbon disulfide <2.0 W, 2.0

Carbon tetrachloride < 1.0 pg4 1.0

Chlorobenzene < 1.0 pol 1.0
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Volatile Organic Compounds - Quality Control

Analyte(s) Result Flag	 Unit% *RDL
Spike	 Source	 %REC	 RPD

Level	 Result	 %REC:	 Limits	 RPD	 Limit

Batch 1125592 - SW 846 5030 Water MS

Blank 11125592-BLK11 P	 ared&Aaly A-Q Dec-11

Chloroethane <2.0 4 2.0

Chloroform <1.0 p9A 1.0

Chloromethane <2.0 Pg/I 2.0

2-Chlorotoluene < 1.0 pgA 1.0

4Chlomtoluene <1.0 pgA le
1,2-Dibromo-3-chloropropane < 2.0 Pg/I 2.0

Dibromochloromethane <0.5 uyl 0.5

1,2-Dibromoethane(EDB) <0.5 pyl 0.5

Dibromomethane '1.0 pgA 1.0

1,2-Dichlorobenzene < t0 pg/1 1.0

1,3-Dichlorobenzene < 1.0 PgA 1.0

1,4-Dichlorobenzene < 1.0 pg'I 1,0

Dichlorodifluoromethane(Freonl 2) < 2-0 PgA 2.0

1,1-Dichloroelhane < 1.0 PgA 1.0

1,2-Dichloroethane < 1.0 PO 1.0

1,1-Dichloroethene < 1.0 u9A 1.0

cis-1,2-Dichloroethene '1.0 paA 1.0

trans-1,2-Dichloroethene < 1.0 Pall 1.0

1,2-Dichloropropane < Lo pgvi 1.0

1,3-Dichloropropane < 1.0 ate 1.0

2,2-Dichloropropane < 1.0 PgA 1.0

1,1-Dichloropropene < 1.0 po4 1.0

cis-1,3-Dichloropropene < 0.5 pgA 0.5

turns-1,3-Dichloropropene <0,5 pal 0.5

Ethylbenzene < 1.0 PO 1.0

Hexachlorobutadiene < 0.5 py, 0.5

2-Hexamne (MBK) < 10.0 PgA 10.0

Isopropylbenzene < 1.0 par, 1.0

4soprepy1foluene < 1.0 41 1.0

Methyl tert-butyl ether 'I.0 Pg/I 1.0

4-Methyl-2-pentanone (MIBI) < 1.^,.0 41 10.0

Methylene chloride <2.0 pgvl 2.0

Naphthalene < 1.0 PgA 1.0

n-Propylbenzene < 1.0 Pet 1.0

Styrene < 1.0 PO 1.0

1,1,1,2-Tetrachlormthane <1.0 pyl 1.0

1,1,2,2-Tetrachlomelhane < 0.5 pgA 0.5

Temachlomethene <1,0 PgA 1.0

Toluene < 1.0 PgA 1.0

1,2,3-Trichlorebenzene < 1.0 Pg/I 1.0

1,2,4-Trichoorobenzene < 1.0 PgVl 1.0

1,3,5-Trichlombenzene <1.0 pyl 1.0

1,1,1-Trichloroethane < 1.0 pgvl 1.0

1,1,2-Trichloroethane <1.0 41 1.0

Trichloroethene < 1.0 pyl 1.0

Trichlorolluoromethane (Freon 11) < 1.0 pgvl 1.0

1,2,3-Trichloropropane < 1.0 paA 1.0

1,2,4-Trimethylbenzem < 1.0 PgA 1.0

1,3,5-Trimethylbenzene <1.0 PgA 1.0

Vinyl chloride < 1.0 PgA 1.0

m,p-Xylene <2.0 POA 2.0

o-Xylene '1.0 pgvl 1.0
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD
Analyw(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125592 - SW846 5030 Water MS

Blank (1125592-BLK11 Prepared & Mahaed 08 Dec 11

Tetrahydrofuran < 2.0 pig4 2.0

Ethyl ether < 1.0 Aryl 1.0

Tert-amyl methyl ether < 1.0 pgr, 1.D

Ethyl tert-butyl ether < 1.0 p0 to
Di-isopropyl ether <1.0 pigll 10

Tert-Butanol I butyl alcohol < 10.0 poll 10,D

1,4-Dioxane <20.0 pigll 20,0

trans-1,4-Dichloro-2-butene <5,0 poll 5.0

Ethanol <400 poll 400

Surrogate: 4-Bromo0uorobenzens 47.7 pigs, 50.0 95 70130

Surrogate: Toluened8 50.3 pigtl 50.0 101 70-130

Surrogate: 1,2-Dichloroethane-d4 56.8 p9s, 50.0 114 70130

Surrogate: Dibromofluommethans 51.6 p9sl 50.0 104 70130

LCS 11125592-BSll P	 d & M N d' OB-Dee-11

1,1,2-Trichlorotrifluoroethane (Freon 113) 23.6 pg9 20.0 118 70-130

Acetone 26.8 pigs, 200 129 70-130

Acrylorunie 24.7 pi91 20.0 124 70-130

Benzene 20.6 ygrl 20.0 103 70130

Bromobenzene i9,5 pg1 20.0 98 70130

Bromochloromethane 19.8 pg1 20.0 99 70-130

Bromodichloromethane 20.9 pgsl 20.0 105 70130

Bromoform 182 pig1 20.0 91 70130

Bromomethane 24.0 pg1 20.0 120 70130

2-Butanone (MEK) 19.7 pity, 20.0 98 70130

n-Butylbenzene 181 Aryl 20A 94 70-130

sec-Butylbenzene 19.6 pll 20.0 98 70130

tert-Butylbenzene 19.9 pigs, 20.0 100 70-130

Carbon disulfide 23.8 pig', 20,0 119 70130

Carbon tetrachloride 20.0 poA 20.0 100 70-130

Chlombenzene 19.2 poll 20.0 96 70430

Chlomethere 24.3 pg4 20.0 121 70130

Chloroform 20.0 pgsl 20.0 100 70-130

Chloromethane 24.2 poll 20.0 121 70430

2-Chlorotoluene 19.8 pig1 MID 99 70130

4-Chlorotoluene 20.2 pig4 20.0 101 70130

1,2-Dibromo-3-chloropmpane 19.8 pig1 20.0 99 70130

Dibromochloromethane 19A Poll 20.0 97 70-130

1,2-Dibmmoethane (EDB) 21.7 poll 20.0 108 70-130

Dibromomethane 21.8 pigs 20.0 109 70-130

1,2-Dichlorobenzene 20.1 pig4 20.0 100 70-130

1,3-Dichlorobenzene 18.8 pig4 20.0 94 70-130

1,4-Dichlorobenzene 18.6 4, 20.0 93 70-130

Dichlorodifluoromethane (Freonl2) 23.3 pigs, 20.0 117 70-130

1,1-01chloroethane 24.7 W, 20.0 124 70-130

1,2-Dichloroethane 22.1 pll 20.0 110 70-130

1,1-Dichloroethene 24.8 pgrl 20.0 124 70.130

cis-1,2-Dichloroelhene 20.2 pgsl 20.0 101 70-130

trans-1,2-Dichloroethene 24.7 pll 20.0 123 70-130

1,2-Dichloropropane 20.6 pig1 20.0 103 70130

1,3-Dichloropropane 21.6 pgyl 20.0 108 70130

2,2-Dichloropropane 17.1 pgrl 20.0 85 70-130
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125592 - SW846 5030 Water MS

LCt^' 11125592-BS11 Prepared 8 Analyzed 08-Dec-11

1,1-0ichloropropene 20.9 pgrl 20,0 104 70430

cis-1,3-Dlchloropropene 19.1 pg/I 20,0 96 -70-130

tans-l,3-Dichlomptopene, 19.4 PM 20.0 97 70-130

Ethylbenzene 20.2 part 200 101 70130

Hexachlombutadiene 17.3 pgrl 20.0 87 70-130

2-Heoumone (MBK) 20.2 pg1 20,0 101 70130

Isopropyibenzene 19.6 pg4 20.0 98 70-130

4lsopropyltoluene 19.4 pgrl 20.0 97 70130

Melhyl tert-butyl ether 21.2 pg4 2D,0 106 70130.

4-Methyl-2-pentanone (MIBK) 21A pgrl 20.0 105 70-130

Methylene chloride 23.6 pgrl 200 118 70130

Naphthalene 17.2 pg4 20.0 86 70.130

n-Propylbenzene 19.9 pg4 20,0 100 70130

Styrene 20.2 pgrl 20.0 101 70-130

1,1,1,2-Tetrachloroethane 18.9 pg1 200 95 70430

1,1,2,2-Tetrachloroethane 20.0 pg/ 20.0 100 70130

Tetrachloroethene 19.9 p9rl 20.0 99 70-130

Toluene 19.8 pg4 20.0 99 70,130

1,2,3-Trchlorobenzene 19.4 ptyl 20.0 97 70130

1,2,4-Trichlorobenzene 18A part 20.0 92 70430

1,35-Trichlorobenzene 17.4 pgA 20.0 87 70-130

1,1,1-Trichloroethane 21.5 pg4 20.0 107 70130

1,1,2-Trichlomethane 20.6 pg1 20.0 103 70130

TricMoroethene 20.4 py1 20.0 102 70-130

Trichlomfluoromethane(Freon 11) 24.4 pg4 20,0 122 70130

1,2,3-Trichlompropane 20.6 p0, 200 103 70130

1,2,4Toi	 thylbenzene 20.0 w, 20.0 100 70130

1,3,5-Trimethyibenzene 19.9 pg4 20.0 100 70130

Vinyl chloride 27.0 aC2	 pgrl 20.0 135 70-130

m,p-Xylene 40.4 41 40.0 101 70430

o-Xylone 20.9 pg1 20,0 105 70130

Tetahydrofumn 21.4 part 20.0 107 70-130

Ethyl ether 26.8 pg4 Me 129 70430

Tert-amyl methyl ether 23.1 ptyl 20.0 116 70-130

Ethyl tert-butyl ether 17.9 pg1 20.0 69 70-130

Di-isopropyl ether 20.6 Ply' 200 102 70-130

Tert-Butanol / butyl alcohol 208 pg1 200 104 70-130

1,4-Dloxa0e 166 pg4 200 83 70430

trans-1, -Dichloro-2-butene 15,4 POII 20.0 77 70130

Ethanol 441 p9rl 400 110 70-130

Surrogate: 4-6romolluombenzene 50.7 pg/ 50.0 101 70-180

Surrogate: Tduegetsi 500 pgrl 50.0 i00 7u-130

Surrogate: 1,2-Dlohlomethane at 55.0 pga 50.0 110 70430

Surrogate: tsbromofluoromethane 52.5 pgrl 50.0 105 70-130

LOS DUO fli25592-BS01) PrecaredBMal ed'M-Do-11

1,1,2-Trichlorotrifluoroethane (Freon 113) 25.9 pgrl 20.0 130 70430

Acetone 27.0 pgrl 20.0 135 70,130

Acrylombrile 25.3 pg/ 20.0 127 70130

Benzene 21.6 pg1 20.0 108 70-130

Bromobenzene 20,3 pg1 20.0 101 70-130

Bromochlorometnane 21.0 pall 20.0 105 70-130

9	 25

4	 50

2	 25

5	 25

4	 25

6	 25
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Volatile Organic Compounds - Quality Control

Analyte(s) Result Flag	 Units
Spike

-RDL	 Level
Source
Result	 %REC

%RFC
Limits RPD

RPD
Limit

Batch 1125592 - SW846 5030 Water MS

LCS 0u0l1125592 .8301) Prepared & Analyzed 0&Deo41

Bronlodichloromethane 21.6 Pyl 20.0 107 70-130 2 25

Bromofonn 19.0 p01 20.0 95 70-130 4 25

Bromomethane 25.0 p94 200 125 70-130 4 50

2-Butanone (MEK) 221 P94 20.0 111	 - -	 '	 70-130 12 50

n-Butylbenzene 20.1 pg4 20.0 101 70430 7 25

se	 Butyibenzene 21.0 41 20.0 105 70-130 7 25

ten-Butylbenzene 21.2 Pgrl 20.0 106 70-130 6 25

Carbon disulfide 26.7 Pg4 20.0 128 70-130 8 25

Carbon tetrachloride 21.2 pg4 20.0 106 70-130 6 25

Chiorobenzene 20.4 pg4 20.0 102 70130 6 25

Chloroethane 26.6 Pyl 20.0 128 70430 5 50

Chloroform 20.8 pg4 20.0 104 70130 4 25

Chloromethane 26.0 pg4 20.0 130 70430 7 25

2-Chiorotoluene 2L0 Pg4 20.0 105 70430 6 25

4-Chlorotoluene 21.3 pg4 20.0 106 70430 5 25

1,2-Dibromo-3-chloropropane 1911 pg4 20.0 95 70130 3 25

Dibronlochloromethane 20.4 pgrl 20.0 102 70130 5 50

1,2-Dibromoethane (EDB) 22.2 pg1 20.0 111 70130 3 25

Dibronlomethane 22.2 ny, 20.0 111 70130 2 25

1,2-Dichlorobenzene 20.7 pg4 200 103 70130. 3 25

1,3-Drchloi-obenzene 20.0 P411 20.0 ^.00 ?0430 25

1,4-Dichlorobenzene 20.1 pgrl 20,0 100 70130 7 25

01chloredlfluoromethane(Freonl2) 25.1 pg4 200 126 70-130 7 50

1,1-Dichloroethene 25.6 pg4 200 128 70130 3 26

1,2-Dichloroethane 22.9 pg4 20.0 115 70430 4 25

1,1-Dichloroethene 26.1 pgrl 20.0 130 70130 5 25

6is-1,2-Dichloroethene 21.3 pg4 20.0 107 70130 5 25

trans-1,2-Dichloroethene 26.6 pg/I 20.0 128 70430 4 25

1,2-Dichlor6propane 21.5 pg4 20.0 108 70430 5 25

1,3-Dichloropropane 22.0 Pg4 20.0 110 70-130 2 25

2,2-Dichlompropane 17.2 pg/I 20.0 86 70-130 0,7 25

1,1-DChloropropene 21.8 Pg4 20.0 109 70130 4 25

cis-1,3ANchloropropene 19.8 pg4 20.0 99 70130 3 25

trans-1,3-Dichloropropene 20.5 p94 20.0 103 70130 6 25

Ethylbenzene 21.3 pg/I 20.0 107 70-130 5 25

Hexachlorobutadiene 18.7 Pg4 20.0 93 70130 7 50

2-Hexanone (MBK) 21.2 Pg4 20.0 106 70-130 5 25

Isopropylbenzene 20.8 Pg/I 20.0 104 70130 6 25

4-1sopropyltoluene 20.4 pg/ 20.0 102 70130 5 25

Methyl tert-butyl ether 22.0 pyl 20.0 110 70430 4 25

4-Methyl-21>entanone (MIBK) 21.8 pg4 20.0 109 70130 4 50

Methylene chloride 25.2 Pg1 20.0 126 70-130 7 25

Naphthalene 18.3 al/I 20.0 92 70430 6 25

n-Propylbenzene 201 pg1 20.0 103 70-130 4 25

Styrene 21.1 pg4 20.0 105 70.130 4 25

1,1,1,2-Tetrachloroethane, 19.9 pg1 20.0 99 70-130 5 25

1,1,2,2-Tetrachloroethane 19.9 P94 20.0 100 70-130 0.2 25

Tetrachloroethene 21.4 p0 20.0 107 70130 7 25

Toluene 20.9 wyl 20.0 104 70130 5 25

1,2,3-Trichlorobenzene 20A P94 20.0 102 70-130 5 25

1,2,4-Trichlorobenzene 19.8 Pg9 20.0 99 70.130 7 25

1,3,5-Trichlorobenzene 18.7 M 20.0 93 70-130 7 25
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 "RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125592 - SW846 5030 Water MS

LCS Duo 11125592.13SOM)

1,1,1- Trichloroethane

1,1,2-Trichloroethane

Trichloroethene

Trichlorofluoromethane (Freon 11)

1,2,3-Trich loropropane

1,2,4-Tdmethylbenzene

1,3,5-Trimethylbenzene

Vinyl chloride

m,p.Xylene

o-Xylene

Tetrahydrofuran

Ethyl ether

Teri-amyl methyl ether

Ethyl tert-butyl ether

Di-isopropyl ether

Tert-Butanol / butyl alcohol

1,4-Dioxane

trans-L4-Dichloro-2-butene

Ethanol

Surrogate: 4-Bromoluoroberuvr e

Surrogate: Toluene-de

Surrogate: 1,2-Dichloroethane d4

Surrogate: Dibmmolluommethane

Prepared 8 Analyzed: 06-Dec-11

22.3 P4rl 20,0 112 70-130

21.1 P4rl 20,0 106 70-130

21.6 P4rl 20,0 108 70-130

25.7 wl 20.0 128 70-130

21.1 41 20.0 105 70-130

21.3 P94 20.0 107 70430

21.2 Pflil 20.0 106 7M30

27.9 QC2	 P4rl 20.0 140 70-130

42.6 Pflil 40.0 106 70-130

21.5 Pg4 20.0 108 70-130

22.8 Pgrl 20.0 114 70-130

26.2 QM9	 Pg4 20.0 131 70-130

23.9 Pgrl 20.0 119 70-130

19.1 P94 20.0 95 70130

21.9 Pgrl 20,0 109 70-130

215 Pg4 200 107 70-130

184 Pgrl 200 92 70-130

16.3 Perl 20.0 82 70-130

438 4, 400 109 70-130

50.2 PO/I 50.0 100 70-130

50.8 P4rl 50.0 102 70-130

55.5 Pg4 50.0 111 70"130

53.0 Pflil 50.0 106 70430

4
	

25

2
	

25
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25
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2
	

25
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25

6
	

25

3
	

25

5
	

25

3
	

25
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Organic Compounds by Modified SW846 8015 - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125087 - SW 846 8015 Mod.

Blank!1125087-BLKt) Prepared'03-Deo-11	 Analyzed'08-Dec41

Diethylene glycol <20.0 mgA 20.0

Ethylene glycol < 1010 mgA 10.0

Ethylene glycol monoburyl ether < 10.0 mgA 10.0

Propylene glycol < 10.0 mg4 10.0

Surrogate: l-Penlanot 45.6 rrW 50.0 91 40440

LC80125087-BSI Prepared 03-Deo11	 Analyzed 08-0ecti

Diethylene glycol 98.0 mgt] 20.0 100 98 40-140

Ethylene glycol 98.8 mg4 10.0 100 99 40440

Ethylene glycol monoburyl ether 102 mg1l 10.0 100 102 40-140.

Propylene glycol 90.6 mgA 10,0 100 91 40.140
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 "RDL	 Level	 Result %REC	 Limits	 RPD	 Limit

Batch 1125136 - SW846 3510C

Blank 8125136MBL" Preoared 02-Dec-11	 Anadzed' 06-Dec-11

Tentatively Identified Compounds Nona found pyl

Acenaphthene <5.00 pe/I 5.00

Acenaphthylene <5.00 pe/I 5.00

Aniline <5.00 pg4 5.00

Anthraene <5.00 4, 5.00

Azobenzene/Diphenyldiazine <5.00 pg4 5.00

Benzidine '5,00 pg/I 5.00

Benzo (a) anthracene < 5.00 pg/I 5.00

Benzo (a) pyrene '5.00 pg4 5.00

Benzo (b) Fluoranthene < 5,00 a 5.00

Benzo (g,h,i) perylene <5.00 pg/I 5.00

Benzo (k) Iluoranlhene < 5.00 p0 5.00

Benzoic acid <5.00 pgA 5M

Benzyl alcohol <5.00 pg/I 5.00

Bis(2-chioroethoxy)methane < 5.00 pgA 5.00

Bis(2-chloroethyl)ether <5.00 pg4 5.00

Bis(2-chloroisopropyl)ether < 5.00 pg/I 5.00

Bis(2-ethylhexy0phthalate < 5.00 pg/I 5.00

4-Bromophenyl phenyl ether '5.00 pg4 5,00

Butyl benzyl phthalate < 5.00 us, 5.00

Carbazole <5.00 pill 5.00

4-Chloro-3-methylphenol < 5.00 pg/I 5.00

4-Chloroaniline <5.00 pyl 5.00

2-Chloronaphthalene < 5.00 W 5.00

2-Chlorophenoi < 5.00 pg4 5.00

4-Chlorophenyl phenyl ether < 5.00 pg/I 5.00

Chrysene <5.00 pg/I 5.00

Dibenzo (a,h) anthracene < 5.00 pg4 5.00

Dibenzofurdn < 5.00 pyl 5.00

1,2-Dichlorobenzene <5.00 us, 5.00

1,3-Dichlorobenzene <5.00 u94 5.00

1,4-Dichlorobenzene < 5.00 pgA 5.00

3,3'-Dichlorobenzidine < 5.00 pg/1 5.00

2,4-Dichlomphenol < 5.00 pgyl 5.00

Diethyl phthalate < 5.00 pg4 5.00

Dimethyl phthalate <5.00 pgA 5.00

2,4-Dimethylphenol < 5.00 pg/1 5.00

Di-n-butyl phthalate <5.00 pg/1 5.00

4,6-Dinitro-2-methylphenol < 5.00 pgA 5.00

2,4-Dinitrophenol < 5.00 pg4 5.00

2,4-Dinflrotoluene < 5.00 pg/I 5,00

2,6-Dinitrotoluene <5,00 pg4 5.00

Di-n-octyl phthalate < 5.00 pgA 5.00

Fluoranthene < 5.00 pg/I 5.00

Fluoreoe <5.00 pg4 5.00

Hexachlorobenzene <5.00 pg4 5.00

Hexachlorobutadiene < 5.00 pg/I 5.00

Hexachlorocyclopentadiene < 5.00 pg4 5.00

Hexachloroethane < 5.00 pg/I 5.00

Indeno (1,2,3-cd)pyrene '5.00 pgA 5.00

Isophorone <5.00 PBA 5.00

2-Methylnaphthalene < 5.00 pg4 5.00
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125136 - SW846 3510C

Blank 11125136.81.0 Pgtpared 02-D c41	 Analyzed 06De -11

2-Methylphenol <5.00 all, 5,00

3 & 4-Methylphenol < 10.0 pw' 10.0

Naphthalene < 5.00 Aryl 5,00

2-Nitroaniline <5.00 poll 5.00 -,

3-Nitroaniline < 5.00 Aryl 5.00

4-Nitroaniline <20.0 pry' 200

Nitrobenzene <5.00 Pg/ 5.00

2-Nitrophenol <5.00 poll 5,00

4-Nitrophenol <20.0 poll 20.0

N-Nitrosodimethylamine <5,00 pry, 5.00

N-Nitrosodi-n-propylamine <5.00 p9/1 5.00

N-Nitrosodiphenylamine <5.00 poll 5.00

Pentachlorophenol <20.0 pwl 20.0

Phenanthrene <5,00 Pry, 5.00

Phenol <5.00 poll 5,00

Pyrene <5.00 poll 5.00

Pyridine '5.00 poll 5.00

1,2,4-Trichlorobenzene < 5.00 Pry1 5.00

1-Methylnaphthalene <500 Pryl 5.00

2,4,5-Trichlomphenol < 5,00 poll 5.00

2,4,6-Trichlorophenol < 6.00 pgtl 5.00

Pentachloronitrobenzene <5.00 pgtl 5,00

1,2,4,5-Tetrachlorobenzene < 5.00 pgtl 5.00

Surrogate: 2-Fluorobiphen}4 AS1 Poll 50.0 46 30-130

Surrogate: 2-Fluomphenol 19.1 P911 50.0 36 15-110

Surrogate: Nrlrobenzene-d5 23.3 all, 50.0 47 30-130

Surrogate: Pherrol-d5 14.7 poll 50.0 29 15-110

Surrogate: Terphent,144 274 Pwl 50.0 55 30-130

Surrogate:2,46Tribnm0phenol 36.9 Pg1' 50A 74 15-110

I,0012513611Si) Prepared 02-Dec-11 	 Analyzed' O6 Dec II

Acenaphthene 26.9 Pw' 5.00 50.0 52 40-13v

Acenaphthyiene 26.9 awl 5.00 50.0 54 40-130

Aniline 21.5 Poll 5.00 50.0 43 40-M

Anthracene 25.9 Poll 5.00 50.0 52 40-130

AzobenzenetDiphenyldiazine 23.7 all, 5.00 50.0 47 40-130

Benzidine 3.68 DC2	 Pgrl 5,00 50.0 7 40-140

Benzo (a) anthracene 28.9 Pgrl 5.00 50.0 58 40-130

Benzo (a) pyrene 26.7 Pg1' 5,00 50.0 51 40-130

Benzo (b) fluoranthene 24.5 all, 5.00 50.0 49 40-130

Benzo (g,h,i) pery,ene, 23.6 all, 5.00 50,0 47 40430

Benzo (k) fluoranthene 25.9 all, 5.00 50.0 52 40.130

Benzoic acid 16.0 0C2	 Poll 5.00 500 32 40-130

Benzyl alcohol 37.5 W, 5,00 50.0 75 40-130

Bis(2chioroethoxy)methane 1919 P9/ 5.00 50.0 40 40-130

Bis(2-chloroethygether 20.5 Pg1' 5.00 50.0 41 40-130

Bis(2-chloroisopmpyl)ether 11.3 0C2	 P911 5,00 500 23 40-130

B,s(2-ethylhexyi)phthalate 28A Poll 5,00 50.0 57 40-130

4-Bromophenyl phenyl ether 27.7 alt, 5,00 50.0 55 40-130

Butyl benzyl phthalate 26.8 P91' 5.00 50.0 54 40-130

Carbazole 25A Pg1, 5.00 50.0 51 40-130

4-Chloro-3-methylphenol 26.7 Poll 5.00 50.0 53 40-130
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %RFC	 RPD

Analyte(s)	 Result	 Flag	 Units	 "RDL	 Level	 Result	 %RFC	 Limits	 RPD	 Limit

Batch 1125136 - SW 846 3510C

LCS 112513	 S7 Prepared 02-Dec-11	 Analyzed 0&D	 -17

4-Chloroaniline 27.5 pgA 5.00 50.0 55 40130

2-Chloronaphthalene 24.0 as, 5,00 50.0 48 40430

2-Chlorophenol 23.8 pgA 5.00 50,0 48 40130

4-Chlorophenyl phenyl ether 25.7 pol 5.00 50.0 51 40130

Chrysene 26.6 poA 5.00 50,0 53 40130

Dlbenzo (a,h) anthracene 29.4 p9A 5.00 50.0 59 40130

Dibenzoturan 26.0 pgA 5.00 50.0 50 40130

1,2-Dichlorobenzene 21.8 pg4 5.00 50.0 44 40430

1,3-Dichlorobenzene 20.7 pg/I 5.00 50.0 41 40130

1,4-Dichlorobenzene 20.9 p9A 5.00 50.0 42 40130

3,3'-Dichlombenzidine 25.2 pg1 5.00 50.0 50 40-M

2,4-Dichlorophenol 25.9 p9A 5.00 50.0 52 40130

Diethyl phthalate 26.9 p91 5.00 50.0 54 40430

Dimethyl phthalate 28.2 p9/1 5.00 50.0 56 40-130

2,4-Dimethylphenol 23.6 p9A 5.00 50.0 47 40430

Di-n-butyl phthalate 27,0 p94 5.00 50.0 54 40-130

4,6-Dinitro-2-methylphenol 32.0 pgA 5.00 50.0 64 40130

2,4-Dinitrophenot 31.5 pgA 5.00 50.0 63 40.130

2,4-Dinitrotoluene 29.3 p9A 5.00 50.0 59 40-130

2,6-Dinitrotoluene 30.0 pg/I 5.00 50o 60 40-130

04n-octyl phthalate 24.8 pgA 5.00 50.0 50 40130

Fluoranthene 27.4 p94 5.00 50.0 55 40130

Fluorene 24.9 p9A 5,00 50.0 50 40-130

Hexachlombenzene 29.9 pol 5.00 50.0 60 40130

Hexachlorobutadiene 22.1 W, 5.00 50.0 44 40-130

Hexachlorocyclopentadiene 22.3 pgA 5.00 50.0 45 40130

Hexachlorcethane 19.3 QM9 pgli 5.00 50,0 39 40-130

Indeno (1,2,3-cd) pyrene 29.7 p94 5.00 500 59 40130

Isophorone' 18.9 Q02 p9A 5.00 50.0 38 40130

2-Methylnaphthalene 24.9 pol 5.00 50.0 50 40430

2-Methylohenol 223 pod 5,00 5nn 45 40-130

384-Methylphenol 22.3 p9A 10.0 50.0 45 40-130

Naphthalene 22.8 p9A 5.00 50.0 46 40-130

2-Nitroaniline 32.9 pgvl 5.00 50.0 66 40-130

3-Nitroaniline 25.8 p94 5.00 50,0 52 40-130

4-Nllroaniine 26.3 po 20.0 50.0 53 40130

Nitrobenzene 19.0 QC2 pgA 5.00 50.0 38 40-130

2-NiVOphenol 26.8 pgA 5A0 Soo 54 40730

4-Nltrophenol 24.6 pgA 20.0 50.0 49 40-130

N-Nitrosodimethylamine 16.0 QC2 pgA 5.00 50.0 30 40-130

N-Nitrosodi-n-propylamine 20.7 p94 5.00 50.0 41 40-130

N-N itrosodiphenylamine 28.9 pg/I 5.00 50.0 58 40-130

Pentachlorophenol 32.6 pg/l 20.0 50,0 65 40-130

Phenanthrene 24.6 p9A 5.00 50.0 49 40130

Phenol 14.1 QC2 pgA 5.00 50.0 28 40-130

Pyrene 31.0 p9A 5.00 50.0 62 40130

Pyridine 7.52 QC2 p9A 5.00 50.0 15 40440

i 2,4-Tdchlorobenzene 23,6 p9A 5.00 50.0 47 40-130

1-Methylnaphthalene 24.6 p9A 5.00 50.0 49 40-140

2,4,5-Trichlorophenol 27.6 p9A 5.00 Soo 55 40-130

2,4,6-Trichlorophenol 23.9 pg/l 5.00 50.0 48 40-130

Pentachlomnitrobenzene 27.7 4, 5.00 50.0 55 40740
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Semivolatile Organic Compounds by GCIMS - Quality Control

Spike	 Source %REC RPD

Analyte(s) Result Flag	 Units *RDL Level	 Result '/.RFC Limits RPD Limit

Batch 1125136 - SW846 3510C

I-CS012513612S1) Prepared 02-Deo-11	 Analyzed: 06-Dec41

1,2,4,5-Tetmchlorobenzene 28.6 Pg/l 5.00 50,0 57 40140

Surrogate: 2-Fluorob'phenyl 24.1 V0 50.0 48 _	 30430

Surrogate: 2-Ruorophenol 16.8 py, 50.0 38 15710

Surrogate: Nitrobenzene-d5 23.6 Pg/l 50.0 47 30-130

Surrogate: Phenold5 13.5 Pg/l 50.0 27 15-110

Surrogate: Terphenyl-d14 30.9 V94 50.0 62 30-130

Surrogate: 2,4,6-Tribrootophanol 43.3 awl 50.0 87 15410

4P.-DgpjjlZ51*35011 Preeaudl'02-Dec-i1	 Analyzed 06-Dec-11

Acenaphthene 26.2 Pg4 5.00 50.0 52 40130 1 20

Acenaphthylene 27.8 pg/I 5.00 50.0 56 40130 3 20

Aniline 21.0 Pg/l 5.00 50.0 42 40-130 3 20

Anthracene 31.4 Pg/l 5.00 50.0 63 40-130 19 20

Azobenzene/Diphenyldiazine 27.8 pyl 5,00 50.0 56 40-130 16 20

Benzidine 7.65 QC2,	 Pg/l 5.00 50.0 15 40-140 69 20
QR5

Benzo (a)anthracene 28.5 no 5.00 50.0 57 40-130 1 20

Benzo (a) pyrene 26.2 P94 5.00 50.0 52 40-130 2 20

Benzo (b) fluoranthene 23.6 PgA 5.00 50.0 47 40-130 4 20

Benzo (g,h,i) perylene 20.7 P94 5.00 50.0 41 40.130 13 20

Benzo (k) fluoranthene 29.0 pol 5.00 50.0 58 40-130 11 20

Benzoic acid 16.1 QC2	 PM 5.00 50,0 32 40-130 0.5 20

Benzyl alcohol 36.9 P94 5.00 50.0 74 40.130 2 20

Bis(2-chlcroethoxy)methane 19.9 pot 5.00 50.0 40 40-130 0.01 20

Bls(2-chloroethyl)ether 20.5 pot 5,00 50,0 41 40130 0.3 20

Bls(2-chloroisopropyluAher 11.6 QC2	 PgA 5.00 50.0 23 40130 2 20

Sis(2-elhylhexyl)phthalate 28.7 p9A 5.00 50,0 57 40-130 1 20

4-Bromophenyl phenyl ether 31.2 pol 5.00 50.0 62 40130 12 20

Butyl benzyl phthalate 26.7 PgA 5.00 50,0 53 40130 0.5 20

Carbazole • 25.8 pot 5.00 500 52 40-130 1 20

4-Chloro-3-methylphenol 26.1 py, 5.00 500 52 40-130 2 20

4-Chloroaniline 25.3 pgA 500 500 51 40130 8 20

2-Chlomnaphthalene 27.2 Pg'I 5.00 50.0 54 40130 13 20

2-Chlorophenol 23.7 W 5.00 50.0 47 40,130 0.3 20

4-Chlorophanyl phenyl ether 26.4 P0 5.00 50.0 53 40-130 3 20

Chrysene 27.5 Pwl 5.00 50.0 55 40130 3 20

Dibenzo (a,h) anlhracene 30.1 W 5.00 510 60 40430 3 20

Dibenzofuran 26.3 P0 5.00 50,0 53 40130 5 20

1,2-Dichlarobenzene 22.3 PgA 5.00 50.0 45 40130 2 20

1,3-Dichicrobenzene 21.1 W 5.00 50,0 42 40130 2 20

1,4-Dichlorobenzene 21.9 Pg/l 5.00 50.0 44 40 130 5 20

3,3 --Dichlorobenzidine 26.9 PgA 5.00 50.0 54 40-130 6 20

2,4-Dlchlorophenol 25.7 Pg'l 5.00 50.0 51 40430 0.9 20

Diethyl phthalate 29.7 PgA 5.00 50.0 59 40130 10 20

Dimethyl phthalate 25.3 PgA 5.00 50.0 51 40-130 it 20

2,4-Dimethylphenol 23.4 pyl 5.00 50.0 47 40-130 0.6 20

Di-n-butyl phthalate 30.8 V94 5.00 50.0 62 40-130 13 20

4,6-Dinitro-2-methylphenol 32.6 Pwl 5.00 50,0 65 40430 2 20

2,4-Dinitrophenol 28.1 Pwl 5.00 50.0 56 40-130 12 20

2,4-Dinitrotoluene 26.6 &WI 5.00 50.0 53 40-130 10 20

2,6-Dinitmtoluene 26.6 Pg/l 5.00 50.0 53 40-130 13 20

Di-n-octyl phthalate 26.1 P®A 5.00 50.0 52 40-130 5 20

Fuuoranthene 27.5 Pwl 5.00 50.0 55 40.130 CA 20
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Semivolatile Organic Compounds by CCMS - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 "RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125136 - SW846 3510C

LCS Duo (1125136.8SM)

Flumene 25.6

Hexachlorobenzene 30.2

Hexachlorobutadiene 23.2

Hexachlorocyclopentadiene 22.9

Hexachloroethane 20.9

Indeno (1,2 : 3-u1) pyrene 28.8

Isophorone 16.7

2-Methylnaphthalene 25.7

2-Methylphenol 21.8

3 & 4-Methyiphenol 22.1

Naphthalene 24.4

2-Nitroaniline 32.8

3-Nitroamime 24.7

4-NRmanitine 23.9

Nitrobenzene 19.3

2-Nitrophenol 26,7

4-Nitrophenol 24.1

N-Nitrosodimethylamine 14.3

N-Nitrosodi-n-propylamine 19.5

N-Nitmsodiphenylamme 30.5

Pentachlorophenol 32.8

Phenanthrene 29.4

Phenol 13.9

Pyrene 27.7

Pyridine 11.1

1,2,4-Trichlorobenzene 24A

1-Methtinaphthalene 25.4

2,4,5-Trichlgrophenol 26.6

2,4 5-Trichlorophenoi 23.9

Pentachloromnobenzene 32.0

1,2,4,5-Tetmchlorobenzene 30.5

eLepao,A OLDee-11 ArWVzed 06-Oe	 11

Pg/I 5.00 50.0 51 40.130 2	 20

Pg/I 5.00 50.0 60 _ 40-130 O.B	 20

pg/I 5.00 50.0 46 40130 5	 20

Pg/I 5.00 50.0 46 40-130 3	 20

pg/I 5,00 50.0 42 40130 8	 20

Pg/I 5.00 500 58 40-130 3	 m

QC2 pg4 5.00 50.0 37 40430 1	 20

P0 5.00 50.0 51 40-130 4	 20

Pg/I 5.00 50.0 44 40-130 2	 20

pg/I 10.0 50.0 44 40-130 1	 20

PV 5.00 50.0 49 40130 7	 2D

Pg/I 5.00 50.0 66 40-130 0.4	 20

M 5,00 50.0 49 4&130 5	 20

Pg/I 20.0 500 48 40-130 10	 20

QC2 p9/1 5.00 50.0 39 40430 1	 20

pg/I 5.00 50.0 53 40-130 04	 20

Pg/I 20,0 50.0 48 40130 <	 20

QC2 py, 5.00 50.0 29 40130 4	 20

pg4 5.00 50.0 40 40130 4	 20

Pg'I 5.00 50.D 61 40-130 5	 20

PV 20.0 50.0 66 40-130 04	 20

am S.OD 50,0 59 40130 18	 20

QC2 P9/I 5.00 50.0 28 4&130 0.9	 20

pgll 5.00 50.0 55 40430 11	 20

QC2, pgll 5.00 50.0 22 40-140 38	 20
QR5

PV 5.00 50.0 49 40130 3	 20

Pgn 5.00 50.0 51 4&140 3	 20

pg/I 5.00 5D.0 53 40130 4	 20

POI, 5.00 50.0 46 40-130 0.008	 20

pg/I 5.00 50.0 64 40-14D 14	 20

Pgll 5,00 50.0 61 40140 6	 20

Surrogate: 2-FIUorobiPhr,nyl 262 ag/I 50.0 52 30-130

Surrogate, 2-Fluomphenol 16.4 ry, 50.0 37 15410

Surrogate: Nitrobenzene-6 23.4 PV 50.0 47 30-130

Surrogate: Phenol-05 13,2 00 50.0 26 15410

Surrogate: Terphenyldl4 29.5 pg/I 50.0 59 30-130

Surrogate: 2,4,6drtbmroophencl 42.6 Pg/I 50.0 85 15-110

B	 Ilpt fl12513G00P11 G51	 Source: S840151-01 P	 -d-02-D	 -ti A al tl' 12 Dec 11

Acenaphthene < 134 py, 134 BRL

Acenaphthylene < 134 pg4 134 BRL

Aniline < 134 pg/I 134 BRL

Anthracene <134 Pg/1 134 BRL

Azobenzene/Diphenyidiazine <134 pg/I 134 BRL

Benzidine <134 Pg/I 134 BRL

Benin (a) anthracene < 134 pg/I 134 BRL

Benzo (a) pyrene < 134 py, 134 BRL

Benzo (b) fluoranthene 1134 PgV, 134 BRL

Benzo (g,h,i) perylene < 134 Pg'I 134 BRL

Benzo (k) fluoranthene < 134 pg/I 134 BRL

Benzoic acid 1270 W, 134 927

Benzyl alcohol < 134 pg/I 134 BRL

50

50

50

50

50

50

50

50

50

50

50

31
	

50

50
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Semivolatile ®rgauic Compounds by GCMS - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 -RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125136 - SW 846 3510C

99911	 19 (1125136-0UP11 G51	 Source: SB40151-01 Prepared 02-Dee-11 	 Analyzed' 12-Dec-11

Bis(2-chlormthoxy)methane < 134 pg4 134 BRL

Bis(2-chlorcethyl)ether < 134 pgA 134 BRL

Bis(2-chioroisopropyi)ether < 134 pgA 134 BRL

Bis(2-ethylhexyl)phthalate < 134 pg4 134 BRL

4-Bromophenyl phenyl ether < 134 WI 134 BRL

Butyl benzyl phthalate < 134 pg/I 134 BRL

Carbazole < 134 pg/I 134 BRL

4-Chlorc-3-methylphenol < 134 4, 134 BRL

4-Chloroaniline <134 pgA 134 BRL

2-Chloronaphthalene < 134 pg/l 134 BRL

2-Chlorophenol < 134 pg/l 134 BRL

4-Chlorophenyl phenyl ether < 134 pgA 134 BRL

Chrysene < 134 pgA 134 BRL

Mbenzo (a,h) anthracene < 134 pg4 134 BRL

Mbenzofuran < 134 pg4 134 BRL

1,2-Dichlorobenzene <134 p94 134 BRL

1,3-Dichlorebenzene <134 pgA 134 BRL

1,4-Dichiorobenzene <134 p94 134 BRL

3,3'-Dichlorobenzidine < 134 pg4 134 BRL

2,4-Dichlorophenol < 134 pgA 134 BRL

Diethyl phthalate < 134 pol 134 BRL

Dimethyl phthalate < 134 41 134 BRL

2,4Dirrethylphenol < 134 pgA 134 BRL

Di-n-butyl phthalate < 134 W 134 BRL

4,6-Dinitro-2-methylphenol < 134 p9A 134 BRL

2,4-Dinitrophenoi < 134 pgA 134 BRL

2,4-0initrotoluene < 134 4, 134 BRL

2,6-0initrotoluene < 134 WI 134 BRL

Di-noctyl dhthalate < 134 pg4 134 BRL

Fluoranthene <134 pgfl 134 BRL

Fluorene < 134 par, 134 BRL

Hexachlorobenzene < 134 pg4 134 BRL

Hexachlorobutadiene < 134 4 134 BRL

Hexachlorocyclopentadiene < 134 p91 134 BRL

Hexachloroethane <134 p9A 134 BRL

Indeno (1,2,3-cd) pyrene < 134 pg4 134 BRL

Isophorone < 134 pg4 134 BRL

2-Methyinaphthalene <134 p91 134 BRL

2-Methylphenol 34.4 an" i34 29.8

3 & 4-Methylphenol 132 J	 W 269 109

Naphthalene < 134 41 134 BRL

2-Nitroaniline <134 pgA 134 BRL

3-Nitroaniline <134 pg4 134 BRL

4-Nitroaniline <538 pgA 538 BRL

Nitrobenzene < 134 pg/I 134 BRL

2-Nitrophenol <134 pgVl 134 BRL

4-Nitrophenol <538 pgA 538 BRL

N-Nitrosodimethylamine <134 pg/l 134 BRL

N-Nitrosodrn-propylamine <134 pgA 134 BRL

N-Nimmodiphenylarnme <134 pgA 134 BRL

Pentachlorophenol < 538 pgA 538 BRL

Phenanthrene < 134 poll 134 BRL

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

50

14
	

50

19
	

50

50

50

50

50

50

50

50

50

50

50

50

50
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Semivolattle Organic Compounds by GCMS - Quality Control

Spike	 Source %REC RPD
Analyte(s) Result Flag	 Units *RDL Level	 Result %REC	 Limits	 RPD Limit

Batch 1125136 - SW 846 3510C

0apthiale fl1251360UPi1 GG1	 Source: SS40161-01 P	 Y d. 02-Beall A	 IV ed 12-D	 -it

Phenol 133 1	 PNI 134 110 19 50

Pyrene < 134 wo 134 BRL _	 _ 50

Pyridine < 134 1`0 134 BRL 50

1,2,4-Trichlomhenzene <134 Pgll 134 BRL 50

1-Methyinaphthalene < 134 Pg1 134 BRL 50

2,4,5-Trichlorophenol < 134 PGt 134 BRL 50

2,4,6-Trichlomphenol < 134 PgA 134 BRL 50

Pentachloroutrobenzene < 134 Pg/I 134 BRL 50

1, 2,4,5-Tetmchloro benzene < 134 Pgrl 134 BRL 50

Surrogate: 2-Fuvob7phenyf 40.1 Pg/I 53.8 74 30-130

Surrogale:2-Fluorophenol 26.2 Pg4 53.6 53 15-110

Surrogate: Nitrobenzene-d5 46.8 Pg4 53.6 87 30130

Surrogate. Phenol-d5 23.7 Pg11 53.8 44 15110

Svrrvgate: TerphenylaN 41.9 Pg11 59.6 76 30130

Surrogate:2,4,6-Tdbrtvnophenol 36.0 Pg4 53.8 67 15-110
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Extractable Petroleum Hydrocarbons - Quality Control

Spike	 Source %REC RPD
Analyte(s) Result Flag	 Units *RDL Level	 Result %REC Limits RPD Limit

Batch 1125096 - SW 846 3510C

Blank(112509GBLK7) Prepared'. 02-09911 Analyzed:95-Dec -11

Gasoline <0.1 mgA 01

Fuel Oil #2 < 0.1 mg4 0.1

Fuel Oil #4 <0.1 mgil 0.1

Fuel Oil#6 <0A mgA 0.1

Motor Oil <0A M90 0.1

Ligroin < 0.1 mgA 01

Aviation Fuel <0A mgA 0.1

Hydraulic Oil <0.1 MO 0.1

Dielectric Fluid <0.1 mg^i 01

Unidentified <0.1 mg4 0.1

Other Oil <09 mgA 0.1

Total Petroleum Hydrocarbons <0.1 mgrl 01

Surrogate. I-Chloroocladecane 0.0353 mg4 0.0500 71 40-140

LCS 11125096-B611 Prepared: 02-Dec-11 	 An orzed: 05-Dec-11

Fuel Oil#2 9.3 rVl 0.1 10,0 93 40-140

Surrogate: l-Chlorpocladecane 0.0469 MO 0.0500 98 40-140

DointlohU112M15:121P11 Source: SB40151-01 P	 aed'02-Dec-11	 Analyzed: 05-Dee-I 1

Total Petroleum Hydrocarbons 23.6 mgA 0.2 25.0 6 50

Surrogate: t-Chtoroocradmane 0.0420 mgA 0.0543 77 40-140

Batch 1125293 - SW846 3510C

Blanh(1125293 .BLKI Prepared'05-Dec41	 Analyzed' O6-Dec41

Gasoline <0.1 mg4 0.1

Fuel Oil#2 <0.1 mg4 0.1

Fuel Oil #4 <0.1 mgA 0.1

Fuel Oil#6 <0.1 mgA 0.1

Motor Oil <0.1 mgA 0.1

Ligroin < 0A mgA 0.1

Aviation Fuel <0.1 mg4 0.1

Hydraulic Oil <0.1 mgA 0.1

Dielectric Fluid <0.1 mgA 0.1

Unidentified <0A mgA 0.1

Other Oil <0.1 mg4 01

Total Petroleum Hydrocarbons < 0.1 mgA 0.1

Surrogate: 1-Chloreecladecane 0.0303 mg4 0,0500 61 40-140

LCS 11125293BS1J Prepared 05-Dec-11 Analyzed 06 Dec-it

Fuel Oil #2 9.0 mg(l 0.1 10.0 90 40-140

Surrogate: 1-Chlorooctadecane 0.0407 mgA 0.0500 81 40-140

Duplleate (1125293-OUP11 Source: SB40161-09 Prepared. 05-Dec-11	 Analyzed: 08-Dec-11

Total Petroleum Hydrocarbons 5.1 mg(t 0.2 5.2 3 50

Surrogate. I-Chlomoctadcono 0.0486 mg4 0.0538 90 40.140
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Total Metals by EPA 6000/7000 Series Methods - Quality Control

Analyte(s) Result Flag	 Units " RDL
Spike
Level

Source
Result	 %REC

%REC
Limits RPD

RPD
Limit

Batch 1125433 - SW846 3005A

Blank 111254MLK11 ,R d' 07-D	 17	 A aly	 A 09-Os -ii

Lead 10.0075 mg/1 0.0075

Selenium <0.0150 mgA 0,0150

Arsenic <OA040 mils 0,0040

Cadmium <0.0025 mils 0.0025

Barium <0,0050 rng/1 0.0050

Silver <0.0050 mgA 0,0050

Chromium <OA050 mils 0.0050

L	 jti	 3-8511 _Prekarjd,07-DgLJ	 A el	 d' 09-Dec-il

Lead 1.38 mg4 OAO75 125 110 85115

Selenium 1.36 mgll 0,0150 125 109 85-115

Arsenic u	
1.41 mils 0.0040 1.25 113 85-115

Cadmium 1.36 mgl 0.0025 125 109 85-115

Barium 143 mg/l 0.0050 125 115 85415

Silver 1.36 mgll 0,0050 125 108 85-115

Chromium 1.40 mg/I 0.0050 7 25 112 85-115

Oj Dy_fl]25433 BSD11 Prepared 07-Dec-1-1	 A al Zed' 09-D	 41

Selenium 1.32 mgil 0.0150 1.25 106 85155 2 20

Lead 1.32 mgA 0.0075 125 105 05-115 5 20

Arsenic 1.38 rips 0.0040 125 111 85115 2 20

Chromium 1.32 milli 0.0050 125 106 85415 6 20

Cadmium 1.32 mils 0,0025 125 105 85-115 3 20

Barium 1.42 mgll 0.0050 1.25 113 85-115 1 26

Silver 1.28 mgll 0,0050 7 25 103 85-115 5 20
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Total Metals by EPA 200 Series Methods - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Unit's	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125434 - EPA200/SW7000 Series

Blank 11125434-BLK11
Mercury

LOS 111260"S11
Mercury

Prapared'07-Dec-11 AnaNzed: 09-Dec-11

	

<0.00020	 mg4	 0.00020

Preowed'07-Dec-11 Anaszed'09-Dec-11

	

0.00522	 mgt	 0.00020	 oemo0	 104	 85-115

This laboratory report is not valid without an authorized signature on the cover page.
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Notes and Deflnitions

GS1	 Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

QC2	 Analyte out of acceptance range in QC spike but no reportable concentration present in sample.

QM9	 The spike recovery for this QC sample is outside the established control limits. The sample results for the QC batch were

accepted based on LCS/LCSD or SRM recoveries within the control limits.

QR5	 RPD out of acceptance range.

ROI	 The Reporting Limit has been raised to account for matrix interference.

TIC	 (Tentatively Identified Compounds) reported values are estimated concentrations of non-target analytes identified at

greater than 10% of the nearest internal standard.

dry	 Sample results reported on a dry weight basis

NR	 Not Reported

RPD	 Relative Percent Difference

J	 Detected but below the Reporting Limit; therefore, result is an estimated concentration (CLP 3-Flag).

Irate relation of Total Petroleum H drocarbon Re or[

Petroleum identification is determined by comparing the GC fingerprint obtained from the sample with a library of GC fingerprints

obtained from analyses of various petroleum products. Possible match categories are as follows:

Gasoline - includes regular, unleaded, premium, etc.

Fuel Oil #2 - includes home heating oil, #2 fuel oil, and diesel

Fuel Oil #4 - includes #4 fuel oil
Fuel Oil #6 - includes #6 fuel oil and bunker °C oil

Motor Oil - includes virgin and waste automobile oil
Ligroin - includes mineral spirits, petroleum naphtha, vm&p naphtha

Aviation Fuel - includes kerosene, Jet A and JPA

Other Oil - includes lubricating and cutting oil, and silicon oil

At times, the unidentified petroleum product is quantified using a calibration that most closely approximates the distribution of

compounds in the sample. When this occurs, the result is qualified as Calculated as.

This laboratory report is not valid without an authorized signature on the cover page.
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Laboratory Control Sample (LCD: A known matrix spiked with compound(s) representative of the target analytes, which is used to
document laboratory performance.

Matrix Duplicate: An intra-laboratory split sample which is used to document the precision of a method in a given sample matrix,

Matrix Spike: An aliquot of a sample spiked with a known concentration of target analyte(s). 'the spiking occurs prior to sample

preparation and analysis. A matrix spike is used to document the bias of a method in a given sample matrix.

Method Blank: An analyte-free matrix to which all reagents are added in the same volumes or proportions as used in sample
processing. The method blank should be carried through the complete sample preparation and analytical procedure. The method blank

is used to document contamination resulting from the analytical process.

Method Detection Limit (MDL): The minimum concentration of a substance that can be measured and reported with 99% confidence

that the analyte concentration is greater than zero and is determined from analysis of a.sample in a given matrix type containing the

analyte.

Reportable Detection Limit (RDU The slowest concentration that can be reliably achieved within specified limits of precision and

accuracy during routine laboratory operating conditions. For many analytes the RDL analyte concentration is selected as the lowest
non zero standard in the calibration curve. While the RDt, is approximately 5 to 10 times the MDL, the RDL for each sample takes

into account the sample volume/weight, extractdigestate volume, cleanup procedures and, if applicable, dry weight correction. Sample
RDLs are highly matrix-dependent.

Surrogate: An organic compound which is similar to the target analyte(s) in chemical composition and behavior in the analytical

process, but which is not normally found in environmental samples. These compounds are spiked into all blanks, standards, and
samples prior to analysis. Percent recoveries are calculated for each surrogate.

Continuing._ Calibration Verification: The calibration relationship established during the initial calibration must be verified at periodic

intervals. Concentrations, intervals, and criteria are method specific.

Validated by:

Nicole Lein

This laboratory report it not valid without an authorized signature on the cover page.
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Report Date: q Final Report

21-Dec-11 12:33 yxi	 q 	 Re-Issued Report-,
Er Revised Report

SPECTRUM ANALYTICAL, INC.
Featuring

HANIBAL TECHNOLOGY

Laboratory Report

AECOM Environment
250 Apollo Drive Project: Jet Blue, JFK Airport

Chelmsford, MA 01824 Project #: 60236456
Attn: Raimondo Matos

Laboratory ID	 Client Sarwule ID Matrix Date Sampled Date Received

SB40201-01	 JB-PT03-MW Ground Water 30-Nov-I1 16:00 01-Dea11 17:05

SB40201-02	 JB-PT10-MW Ground Water 01-Dec-11 10:00 01-Dec-11 17:05

SB40201-03	 MW-18(ENSR) Ground Water 01-Dec-11 11:45 01-Dec-11 17:05

SB40201-04	 MW-10(PANYNJ) Ground Water 01-Dec-11 09:35 01-Dec-11 17:05

SB40201-05	 MW-12(PANYNJ) Ground Water 01-Dec-I1 10:55 01-Dec-11 17:05

SB40201-06	 MW-16(PANYNTJ) Ground Water 01-Dec-11 11:20 01-Dec-11 17:05

SB40201-07	 DUP-120111 Ground Water 01-Dec-11 00:00 01-Dee-11 17:05

SB40201-08	 Trip Blank-120111 Aqueous 01-Dec-II 00:00 01-Dec-II 17:05

SB40201-09	 Soil WC-120111 Soil 01-Dec-11 13:30 01-Dec-11 17:05

I attest that the information contained within the report has been reviewed for accuracy and checked against the quality control
requirements for each method. These results relate only to the sample(s) as received.
All applicable NELAC requirements have been met.

Massachusetts # M-MA138/MAI 110 Authorized by:
Connecticut # PH-0777
Florida # E87600/E87936^
Maine # MA138
New Hampshire # 2538 :4t; ^^^^^^_^^1.`..._..... ..==^"
New Jersey # MA01 I/MA012 	 _
New York # 11393/1 1840 	 -_"" ... _	 " Nieole Lela

Pennsylvania # 68-04426/68-02924.' 	 ,e ,iE'' Laboratory Director
Rhode Island # 98
USDA # S-51435

Spectrum Analytical holds certification in the State of New York for the analytes as indicated with an X in the "Cent." column within
this report. Please note that the State of New York does not offer certification for all analytes.
Please note that this report contains 92 pages of analytical data plus Chain of Custody document(s). When the Laboratory Report is
indicated as revised, this report supersedes any previously dated reports for the laboratory ID(s) referenced above. Where this report
identifies subcontracted analyses, copies of the subcontractor's test report are available upon request. This report may not be
reproduced, except in full, without written approval from Spectrum Analytical, Inc.

Spectrum Analytical, Inc. is a NELAC accredited laboratory organization and meets NELAC testing standards. Use of the NELAC logo however doer
not insure that Spectrum is currently aceredaed far the specific method or analyte indicated Please refer to our "Quality" web page at
www.specirum-analytical.eom for a full listing of our current certifications andfelds ofaecreditatfon. States in which Spectrum Analytical, Inc.
holds NELAC certification are New York, New Hampshire, New Jersey and Florida. All analytical work far Volatile Organic and Air analysis are
transferred to and conducted at our 830 Silver Street location (NY-11840, FL-E87936 and NJ-MA0I2f.

Headquarters: 11 Almgren raw. & 830 Silver Sheet • Agawam, MA 01001 • 1-8004849115 • 413 .789-9018 - Fax 413-789-40'76
wvuaw.apectrump analytical.com	 Page I of 92



CASE NARRATIVE

The samples were received 1.8 degrees Celsius, please refer to the Chain of Custody for details specific to temperature upon receipt
An infrared thermometer with a tolerance of +1- 2.0 degrees Celsius was used immediately upon receipt of the samples.

If a Matrix Spike (MS), Matrix Spike Duplicate (MSD) or Duplicate (DUP) was not requested on the Chain of Custody, method

criteria may have been fulfilled with a source sample not of this Sample Delivery Group.

These samples do not exhibit the characteristics of reactivity as defined in 40 CFR 261.23, sections (1), (2), (4), and (5); however,

Spectrum Analytical, Inc. does not test for detonation, explosive reaction or potential, or forbidden explosives as defined in 40 CFR

261.23, sections (3), (6), (7) and (8).

All V OC soils samples submitted and analyzed in methanol will have aminimum dilution factor of 50. This is the minimum amount of
solvent allowed on the instrumentation without causing interference. Additional dilution factors may be required to keep analyte

concentration within instrument calibration.

See below for any non-conformances and issues relating to quality control samples and/or sample analysis/matrix.

8015CM

Spikes:

	

1125077-MSD2	 Source: SB40201-09

The spike recovery was outside acceptance limits for the MS and/or MSD. The batch was accepted based on acceptable LCS

recovery.

Diesel Range Organics (DRO)

SW846 1030

Samples:

	

SB40201-09	 Soil WC-120111

A hold time of 24 hours has been set to expedite the analyses through the laboratory. However, the hold time for Ignitability is not

specified within the method other than to state that the samples should be analyzed as soon as possible.

lgnitability by Definition

SW846 1311

Samples:

	

SB40201-09	 Soil WC-120111

Per SW846 TCLP/SPLP requirements, the ambient temp of the extraction room during the extraction shall be maintained at 23°

C,+/-2°. The minimum temperature for this batch was low at 18°C.

TCLP Extraction
TCLP Extraction
TCLP Extraction
TCLP Extraction
TCLP Extraction

SW846 131116010C

Blanks:

1125706-BLKI

The method blank contains analyte at a concentration above the MRL; however, concentration is less than 10% of the sample

result, which is negligible according to method criteria.

Barium

SW846 1311/82600

This laboratory report is not valid without an authorized signature on the cover page.
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SW846 1311/8260C

Samples:

S 111698-CCV I

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

Vinyl chloride (25.0%)

This affected the following samples:

1125995-BLKI
1125995-BL.K2
1125995-BSI
1125995-BSD 1
Soil WC-120111

SW846 1311/8270D

laboratory Control Samples:

1125720 BSBSD

Pyridine percent recoveries (25/28) are outside individual acceptance criteria (40-140), but within overall method allowances. All

reported results of the following samples are considered to have a potentially low bias:

Soil WC-120111

1125720 BSD

Nitrobenzene RPD 21 0% (20%) is outside individual acceptance criteria, but within overall method allowances.

SW846 8260C

Calibration:

1111012

Analyte quantified by quadratic equation type calibration.

Vinyl chloride

This affected the following samples

1125886-13LKI
1125886-BSI
1125886-BSDI
1125889-BLKI
1125889-BSI

1125889-BSDI
DUP-12011-1
JB-PT03-MW
JB-PTIO-MW
MW-10(PANYNJ)
MW-12(PANYNJ)
MW-16(PANYNJ)
S 110372-ICV t
5111705-CCVl
S 111726-CCV I
Trip Blank-120111

1112017

This laboratory report is not valid without an authorized signature on the cover page.
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SW846 82600

Calibration:

1112017

Analyte quantified by quadratic equation type calibration.

1,2-Dibromo-3cliloropropane
Bromodichloromethane
Bromoform
cis- 1,3 -Dichloropropene
Dibromochloromethane
trans- l,3-Dichlompropene
trans-l,4-Dichloro-2-butene
Vinyl chloride

This affected the following samples:

1126131-BLKI
1126131-BS1
1126131-BSDI
1126131 ,MS 1
1126131-MSDl
MW- I8(ENSR)
S 111672-ICV7
5711775-CCVI

Laboratory Control Samples:

1125886 BS/BSD

Bromoform percent recoveries (160/150) we outside individual acceptance criteria (70-130), but within overall method
allowances. All reported results of the following samples are considered to have a potentially high bias:

JB-PT03-MW

Bromomethane percent recoveries (131/119) are outside individual acceptance criteria (70-130), but within overall method

allowances. All reported results of the following samples are considered to have a potentially high bias:

JB-PT03-MW

Carbon tetrachloride percent recoveries (141/135) are outside individual acceptance criteria (70-130), but within overall method
allowances. All reported results of the following samples are considered to have a potentially high bias:

JB-PT03-MW

1125889 BS/BSD

Bromoform percent recoveries (141/142) are outside individual acceptance criteria (70-130), but within overall method
allowances. All reported results of the following samples are considered to have a potentially high bias:

DUP-120111
JB-PTI O-MW
MW-IO(PANYNJ)
MW-12(PANYNJ)
MW- I6(PANYND
Trip Blank-120111

Dichlorodifluoromethane (Freon12) percent recoveries (77/69) are outside individual acceptance criteria (70-130), but within
overall method allowances. All reported results of the following samples are considered to have a potentially low bias:

DUP-120111
JB-PTIO-MW
MW-10(PANYNJ)
MW-12(PANYNJ)
MW-I6(PANYNI)
Trip Blank-120111

This laboratory report is not valid without an authorised signature on the cover page.

21-Dec-I 1 12:33	 * Reportable Detection Limit	 Page 4 of 92



SW 846 82600

Laboratory Control Samples:

1126131 BS/BSD

Vinyl chloride percent recoveries (144/149) are outside individual acceptance criteria (70-130), but within overall method

allowances. All reported results of the following samples are considered to have a potentially high bias:

MW-18(ENSR)

Spikes:

	

1126131-MS1	 Source: SB40201-03

The spike recovery was outside acceptance limits for the MS and/or MSD. The batch was accepted based on acceptable LCS

recovery.

Cuban disulfide

	

1126131-MSDI	 Source: SB40201-03

The spike recovery was outside acceptance limits for the MS and/or MSD. The batch was accepted based on acceptable LCS

recovery.

Carbon disulfide

Samples:

5211705-CC V I

Analyl'e percent difference is outside individual acceptance criteria (20), but within overall method allowances.

1,1,1,2-Tetmchloroethme (24.5%)
Bromotonn (58.4%)
Carbon tetrachloride (38.1%)
Dibromoehloromethane (242%)
Dichlorodifluoromethane (Freon 12) (-20.9%)
Ethanol (40.4%)
trans-l,3-Dichloropropene (20.1%)
trans-1,4-Dichloro-2-butene (35.4%)

This affected the following samples:

1125886-BLKI
1125886-BSI
1125886-BSD1
JB-PT03-MW

5111726-CCV 1

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances,

Bromoform (52.2%)
Cuban tetrachloride (33.6%)
Dibromochloromethane (23.2%)

This affected the following samples:

1125889-BLKI
1125889-BSI
1125889-BSDI
DUP-120111
JB-PTI O-MW
MW-10(PANYNJ)
MW-12(PANYNJ)
MW-16(PANYNJ)
Trip Blank-120111

Sl 11775-CC V I

This laboratory report is not valid without an authorized signature on the cover page.
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SW846 8260C

Samples:

S111335-CM

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

Vinyl chloride (24.0%)

This affected the following samples:

1126131-BLKI
1126131-BS]
1126131-BSDI
1126131-MS I
1126131-MSDI
MW-18(1!-.NSR)

	

S1340201-01	 JB-P7V3-MW

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

SW846 8270D

Calibration:

1109014

Analyte quantified by quadratic equation type calibration.

Bis(2-chloroisopropyl)ether

This affected the following samples

1125468-BLK I
1125468-BSI
1125468-DUPI
1125468-MS I
1125468-MSDI
DUP-120111
JB-PT03-MW
JB-PflO-MW
MW-10(PANYNJ)
MW-12(P.4NYNJ)
MW-16(PANYNJ)
MW-18(ONSR)
S108285-ICVI
S 111567-CCVI
S 111722-CCV I

Spikes:

	

1125468-MSI	 Source. SB40201 -03

Analyte out of acceptance range in QC spike but no reportable concentration present in sample.

3,3'-Dichlorobervidine
Aniline
Benzidine
Bis(2-chloroisopropyl)ether
N-Nitrosodimethylamine
Pyridine

	

1125468-MSDI	 Source: SB40201-03

This laboratory report is not valid without an authorized signature on the covet page.
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SW846 8270D

Spikes:

1125468-MSDI	 Source: SB40201-03

Analyte out of acceptance range in QC spike but no reportable concentration present in sample.

3,3'-Dichloroberidine
Aniline
Benzidine
Bis(2-chloroethoxy)methme
Bis(2-chloroisopropyl)ether
Nitrobenzene
N-Nitrosodimethylamine
Phenol
Pyridine

RPD out of acceptance range.

4-Chloroaniline

Samples:

S I 1 1567-CCV I

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances.

Benzidine (29.0%)
Benzyl alcohol (28.9%)
Hexachlomethane (-21.6%)
N-Nitrosodimethylamine (-31.2%)
Pentachlorophenol(20.3%)
Pyridine(-44.0%)

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

Bis(2-chloroisopropyl)ether (-515%)

This affected the following samples:

1125468-BLKI
1125468-BSI
1125468-DUPI
1125468-MSl
1125468-MSDI
DUP-120111
JB-PTIO-MW
MW-10(PANYNJ)
MW-12(PANYNJ)
MW-16(PANYNJ)
MW-18(BNSR)

S  I1722-CCV 1

Analyte percent difference is outside individual acceptance criteria (20), but within overall method allowances

2-Nitromuline (20.3%)
4-Nitrophenol M.59!1
Benzidine (43.4%)
Beryl alcohol (25.2%)
Hexachlorobenzene (21.3%)
Hexaehloroethane (-23.8%)
N-Nitrosodimethylamine (-50.1%)
N-Nitrosodi-n-propylamine (-25.0%)
Pyridine (-55.20/o)

This laboratory report is not valid without an authorized signature on the cover page.
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SW846 8270D

Samples:

S 111722-CCV I

Analyte percent drift is outside individual acceptance criteria (20), but within overall method allowances.

Bis(2-chloroisopropyl)ether (-511%)

This affected the following samples:

JB-PT03-MW

SB40201-01	 JB-PT03-MW

Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

The recovery of this surrogate is outside control limit's due to sample dilution required from high analyte concentration and/or

matrix interference's.

2,4,6-Tribromophenol

This laboratory report is not valid without on authorized signature on the cover page.
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Sample Identification

JB-PT03-114W

.¢1;40201 -01

Client Project4	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 30-Nov-11 16:00	 01-Dec-11

SNo. Analyte(s)	 Result	 Flag	 Units	 "RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Balch Cert

Volatile Organic Compounds

Volatile Organic Compounds	 GSI

Prepared by method SW846 5030 Water MS

75-134	 1 1 2-Trichlorotdfluoroetha 	 <50	 pg4	 5.0	 3.2	 5	 SW8468260C	 12-DK-11	 12-Dsm11	 JRO	 1125886	 x
ne(Freon 113)

67-64 -1 Acetone <5M pg4 50.0 12.8 5

107-131 Acrylonithle <2.5 pg4 2.5 2.3 5

71432 Benzene <5.0 pg4 5.0 3.3 5	 «

108351 Bmmobenzene <5.0 pg'I 5.0 3.6 5

74-973 Bromochloromethane <5.0 vg/1 5e 3.6 5

75-274 Bromodichloromethane <2.5 pg/I 2.5 2.4 5

7525-2 Bromoform <5.0 pg/1 5.0 3.0 5

74-83-9 Bromomethane <1&0 pg4 10A 5.7 5

78-93-3 2-Butanone (MEK) <50.0 W, 50a 6.7 5

104318 n-Butylbenzene <5.0 pg4 5.0 2.8 5

135-983 sec-Butylbenzene <5.0 pry! 5.0 4.1 5

98464 tert-Butylbenzene <5.0 pgtl 5.0 3.7 5

75453 Carbon disulfide <1&0 4, 10.0 3.1 5

56.2&5 Carbon tetrachloride <5.0 pg/1 be 2.7 5

108-90-7 Chlorobenzene <5.0 pg4 5.0 3.3 5

75403 Chloroethane <10,0 pry, 10.0 5.2 5

67-68 Chloroform <5.0 pg4 5.0 3.4 5

3 Chloromethane <Me pg4 Me 7.4 5

sr49-8 2-Chlocotoluene <5.0 pg/I 5.0 4.0 5

m6434 4-Ch10rotoluene <5.0 p9/1 5.0 3.7 5

%-12-8 1,2-Dibromo-3-chl0mprop <10.0 41 10.0 4.6 5
ane

42448.1 Dibromochloromethane <2.5 pg/I 2.5 1.4 5

106934 1,2-Dlbromoethane (EDB) <2.5 pg'I 2.5 1.6 5

74953 Dibromomethane <5.0 pg'I 5.0 3.3 5

95504 1,2-Dichlorobenzene <5.0 pgil 5.0 13 5

541-73 -1 1,3-Dichlorobenzene <5.0 p9/I 5.0 3.6 5

10846-7 1,4-Dichlorobenzene <6-0 pry1 5.0 3.1 5

7571-8 DichlorodiFluoromethane <1an pg4 10.0 22 5
(Freon12)

75363 1,1-Dichloroethane <5.0 pg4 5.0 3.4 5

IIa46-2 1,2-Dichloroethane <50 pry! 5.0 3.9 5

75-35-4 1,1-Dichloroethane <50 pg4 5.0 2.4 5

15&594 cis-1,2-Dichloroethane <50 pry! 5.0 35 5

156305 trans-1,2-Dichloroethane <5.0 to 5.0 14 5

7s873 1,2-Dichloropropzne <5.0 of 5.0 3.6 5

142-28-9 1,3-Dichlompropane <50 pg4 5.0 4,0 5

599-20-7 2,2-Dlchloropmpane <5.0 pg/I 5.0 3.0 5

56358-6 1,1-Dichloropropene <5.0 p9/1 5.0 12 5

10961415 ds-1,3-Dichlompropene <25 pry! 2.5 13 5

10061424 trans-1,3-Dichloropropene <2.5 pry! 25 25 5

14 Ethylbenzene <5a pg4 5.0 3.7 5

_. d83 Hexachlorobutadiene <2.5 pg4 2.5 22 5

59148-6 2-Hexanone (MBK) <50.0 pg4 50.0 2.7 5

This laboratory report is not valid without an authorized signature on the cover page.
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Volatile Organic Compounds

Volatile Organic Compounds
Prepared by method SW846 5030 Water MS

9MM Isopropylbenzene 5.2

99876 4-isopropyltoluene c5.0

163404-4 Methyl tent-butyl ether <5.0

100-401 4-Methyl-2-pentanone <50a
(MIBK)

75492 Methylene chloride <10.0

91-20-3 Naphthalene 474

10M5". n-Propylbenzene <5.0

1NA25 Styrene <5.0

5ao-20E 1,1,1,2-Tetrachloroelhane <5,0

7934-5 1,1,2,2-Tetrachloroethane <2.5

1274x4 Tetrachloroethene <5.0

1OBE03 Toluene <5.0

07E16 1,2,3-Trichlorobenzene <5.0

12962-1 1,2,4-Trichlorobenzene <5.0

100-703 1,3,5-Trichlorobenzene <5.0

71656 1,1,1-Trichloroethane <5.0

79495 1,1,2-Trichloroethane <5X

79mE Trichloroethene <50

75E9-0 Trichlorollucromethane <5,0
(Freon 11)

W-18-4 1,2,3-Trichlompropane <5a

9563E 1,2,4-Trimethylbenzene <sa

100678 1,3,5-Trimethylbenzene <5X

7541-4 Vinyl chloride <5.0

179501234 m,p-Xylene <loo

9.5.476 o-Xylene <5.0

109-99-9 Tetrahydrofuran <10.0

60-2x7 Ethyl ether <5a

99445-6 Teri-amyl methyl ether <5.0

637-92-3 Ethyl tert-butyl ether <5.0

100-293 Di-isopropyl ether <50

75654 Tert-Butanol / butyl <50.0
alcohol

12391-1 1,4-Dioxane <100

11067E trans-1,4-Dichloro-2-buten <25.0
e

64176 Ethanol <2000

surrogate recoveries:

460004 4-6mmolluombenzene 93

2037265 Toluene-d8 101

170MW-0 1,2-Dichloroethane-d4 106

1666537 Dibromo/luommethane 108

Tentatively Identified Compounds by GC/MS
Prepared by method SW846 5030 Water MS

4%114 Indane 184

GS1

yg/I 5.0 31 5 SW846 82600	 12^Dec-11	 12-Dec-11	 JRO	 1125886	 X

pgll 5.0 3.0 5 "	 X

pg4 5,0 3.3 5 X

pg4 50.0 47 5 X

pg/I 10.0 3.4 5 X

py, 5e 1.7 5 X

pg'I 5.0 3.8 5 X

pg4 5.0 3.1 5 X

pg'I 5.0 3.1 5 X

pg4 2.5 17 5 X

pgh 5.0 37 5 X

pg/1 5.0 4.1 5 X

pg4 5.0 la 5 x

p0 5,0 1.8 5 X

pg'I 5.0 3,9 5

Owl 5,0 2.9 5 X

pg4 5.0 3.2 5 X

py, 5.0 3.8 5 X

pyl 5.0 3.1 5 "	 x

4 5.0 3.7 5 X

pg/I 5.0 3.8 5 X

pg/l 5.0 3.7 5 X

Nit 5.0 4.0 5 X

µfill 130 8.2 5 X

pyl 5.0 4.4 5 °	 ..	 X

p oll 10.0 7.2 5

ud1 50 3.5 5

p0 5.0 3,6 5 °	 X

pg/I 5.0 3.9 5 X

pg4 5.0 16 5 X

pg4 50,0 43,2 5 1111 	 X

00 100 70.1 5 X

W, 25.0 3.8 5 X

pgri 2000 176 5
v	 ^^	 "	 °	

X

70-130%

70-130%

70-130%

70-130%

JROTIC	 pop	 5	 SW846 8260C TIC$

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification	
Client Proiect	 Matrix	 Collection Date/Time	 Received

JB-PT03-MW	
60236456	 Ground Water	 30-Nov-11 16:00	 01-Dec-11

SB4O201-01

CASNo. Analyte(s)
	

Result	 Flag	 Units	 "RDL MDL Motion Method Ref. Prepared Analyzed Analyst Batch Cep.



Sample Identification
Client Project #	 Matrix	 Collection Date/Time	 Received

JB-PT03-MW
60236456	 Ground Water	 30-Nov-11 16:00	 01-Dec-11

RRAA?AI-n1

.SNo. Analyte(s)	 Result

Volatile Organic Compounds

Tentatively Identified Compounds by GUMS
Prepared by method SW846 5030 Water MS

006099-12E	 Naphthalene, 1-methyl-	 51.8
(01)

Organic Compounds by Modified SW846 8015

Glycol Analysis

Prepared by method SW846 8015 Mod.

11146E	 Diethylene glycol	 <20.0

107-21-1	 Ethylene glycol	 <10.0

111-76-2	 Ethylene glycol monobutyl	 <10.0
ether

5135E	 Propylene glycol	 <10.0

Flag	 Units	 'RDL MDL Dilution MethodRej" Prepared Analyzed Analyst Batch Cert

TIC	 Aryl	 5	 SW846 8260C TICS	 12-Dec-17 - 12-Dec-11	 JRO	 1125886

rnyl	 20.0	 3.93	 1	 SWB468015 Mod	 03-Dec-11	 12-Dec-11 	SEW	 1125087

MO	 10.0	 6.13	 1

mryl	 10.0	 2,10	 1

mg/I	 10.0	 6.42	 1

Surrogate recoveries:

71410	 1-Pentanol 93 40-140%

Semivolatile Organic Compounds by GCMS

Semiyolatile Organic Compounds Gal

Prepared by method SW846 3510C
83-62-9	 Acenaphthene <29.1 pgA 29,1 4.71 5 SWW 8270D	 07^13ee-11	 13-Dee-11	 ML	 1125486	 X

20896E	 Acenaphthylene <29.1 lard 29.1 5.87 5 X

52333	 Aniline <23.1 pr'I 29.1 12.4 %

12812-7	 Anthracene <29.1 pr'1 29.1 4.30 5 X

'33a	 Azobenzene/Dlphenyldiazi <29T pg4 29.1 6.22 5
ne

9267-5	 Benzidlne <29 A pg11 291 17.3 5 °	 X

5635.3	 Benzo (a) anthmcene <29.1 pryl 29.1 3,26 5 °	 X

so U-8	 Benzo (a) pyrene <29.1 pp/I 29.1 4.88 5 x

265.992	 Benzo (b) fluoranthene <29.1 pp/I 29.1 5.58 5 "	 X

191-24-2	 Benzo (g,h,) perylene <29.1 pp/I 29.1 8.43 5 X

297-08 9	 Benzo (k) fluomnthene <2al pg/I 29.1 8.84 5 X

65-65-0	 Benzoic acid <29.1 Aryl 291 9.13 5 X

16851E	 Benzyi alcohol <29.1 pg11 29.1 8.90 5 "	 X

i11-91-1	 Bis(2-chioroethozy)methe <29.1 pryI 29.1 M6 5 X
ne

111444	 Bis(2-chloroethyl)ether <29.1 pryl 29.1 6.51 5 X

108-60-i	 Bis(2-chlorolsopropyoethe <29.1 Aryl 29.1 7.15 5

r

117-81-7	 Bis(2-ethylhexy1)phthalate <29.1 dyll 29.1 9.77 5 X

101353	 4-Bromophenyl phenyl <29.1 Aryl 29.1 7.62 5 X
ether

85-68-7	 Butyl benzyl phthalate <29.1 put 29.1 4.36 5

B644E	 Caddazole <29.. pgrl 201 ii .7 c v

5980-7	 4-Chlorc-3-methylphenol <29.1 pgA 29.1 8.43 5 '	 X

10647 .8	 4-Chloroaniline <29A put 29.1 6.86 5 "	 X

91-58-7	 2-Chloronaphthalene <29.1 pgA 29.1 3.84 5 X

%57 .8	 2-Chlomphenol <29.1 p911 29.1 4.88 5 X

706&72-3	 4-Chlomphenyl phenyl <29,1 pgA 29.1 5.70 5 X
ether

)1 .9	 Chrysene <29A p911 29.1 3.84 5 X

5390-3	 Dibenzo (a,h) anthracene <29.1 pgvl 29.1 7.62 5 X

This laboratory report is not valid without an auehorized signature on the cover page.
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Page I  of 92



Sample Identification

JB-PT03-MW

SB40201-01

Client Project#

60236456

Matrix	 Collection Date/Time	 Received

Ground Water	 30-Nov-11 16:00	 01 -Decll

CAS No.	 Analytets) Result Flag	 Units "RDL MDL Dilution MethodRef.	 Prepared Analyzed Analyst	 Bates Cen

Semivoladie Organic Compounds by GCMS

Semivolatile Organic Compounds Gel

Prepared by method SW846 3510C

13264-9	 Dibenzofuran <29.t µg11 29.1 3.84 5 SW846 B270D	 07-Dec-11	 13-Dec-11	 ML	 1125465 x

9530-1	 1,2-Dichlorobenzene <29,1 Pitt 29.1 4.94 5 x

54673-1 	1,3-Dichlombenzene <29.1 pgA 29.1 7.85 5 x

106467	 1,4-Dichlorobenzene <29.1 pg" 29.1 4.19 5 x

91-94 -1 	3,3'- Dichlombenzidine <29.1 pw 29.1 11.7 5 x

120.832	 2,4-Dichlorophenol <29.1 µ91l 29.1 7.73 5 x

84662	 Diethyl phthalate <29.1 pgA 291 7,15 5 x

131-113	 Dimethyl phthalate <29.1 µg4 291 4.94 5 x

10567-9	 2,4-Dimethylphenol <29.1 pgA 29.1 6.10 5 x

8474-2	 Di-n-butyl phthalate <29.1 pyl 29.1 7.79 5 x

SM 52-1 	4,6-Dinitro-2-methylphenol <29.1 ow 29.1 11.2 5 " x

51-285	 2,4-Dinitrophenol <29.1 pgA 291 18.7 5 x

121-142	 2,4-Dinitrotoluene <29.1 µg4 29.1 7.44 5 x

608-204	 2,6-Dinitrotoluene <29.1 µg4 29.1 6.34 5 x

11784-0	 Di-n-octyl phthalate <29.1 41 29.1 7.67 5 x

206446	 Fluoranthene <29.1 pgA 29.1 12A 5 " x

Be 737	 Fluorene <29.1 µg4 291 5.29 5 X

11844 -1 	Hexachlorobenzene <29.1 pgA 291 TO 5 x

87683	 Hexachlombutadiene <29.1 pw 29.1 7.67 5 x

77474	 Hexachlorocyclopentadien <29.1 pgA 29.1 7.85 5 x
e

67-721	 Hexachloroethane <29.1 48A 29.1 6.51 5 "	 " x

19339-5	 Indeno (1,2,3-cd) pyrene <29.1 µg11 29.1 7.79 5 x

76-594	 hophorone <29.1 µ9A 29.1 622 5 x

91-576	 2-Methy:naphthalene 40.2 41 29.1 7.44 5 x

95487	 2-Methylphenol <29.i µg11 291 4.94 5 x

109394,	 3&4-Methylphenol <58t pgA 58.1 6,34 5 x
106443

91-203	 Naphthalene 208 pgA 291 4.36 5 x

8874-0	 2-Nitroaniline <29.1 pg11 29.1 6.16 5 X

99U9-2	 3-Nitroaniline <29.1 µg11 29.1 9.24 5 x

low 	 4-Nitroaniline <116 pgA 116 26.6 5 x

W-953	 Nitrobenzene <29.1 pgn 29.1 5.58 5 "	 " x

88-75-5	 2-Nitrophenol <29.1 pgA 29.1 7.62 5 x

100-027	 4-Nitrophenol <116 µg4 116 14.9 5 " x

62-759	 N-Nitrosodimethylamine <29.1 pgA 291 12.2 5 x

621647	 N-N itrosodi-n-pro pylamine <29.1 uyl 29.1 6.45 5 x

86606	 N-Nitrosodiphenylamine <29.1 pgA 29.1 6.63 5 x

87-86-5	 Pentachlorophencl <116 pg11 116 107 5 X

85-01-8	 Phenanthrene <29.1 p911 29.1 3,49 5 x

10895-2	 Phenol <29.1 pgA 29.1 6.10 5 X

12960-0	 Pyrene <29.1 ugA 29.1 14.4 5 x

110-864	 Pyridine <29.1 Vg" 29,1 Me 5 x

120-821	 1,2,4-Trichlorobenzene <29,1 ugh 291 5.76 5 x''

90-12o	 1-Methylnaphthalene 33.6 V9A 29.1 640 5

This laboratory report is not valid without an authored signature on the cover page.
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Sample Identification

JB-PT03-MW
Client Proiect#	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 30-Nov-11 16:00	 01.-Dec-11
SB40201-01

ASNa. Analytels) Result

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Compounds
Prepared by method SW846 3510C

95-954 2,4,5-Trichlorophenol <29.1

66062 2,4,6-Trichlorophenol <29.1

a236a Pentachlomnitrobenzene <29.1

95-94-3 1,2,4,5-Tetrachlorobenzen <2al
e

Flag Units "RDL MDL Dilution MelhodRej Prepared Analyzed Analyst Batch Cart.

GSt

pg4	 29t 9.55 5 SWW 8270D	 07-Dec-11	 13-Dec-11	 ML	 1125466	 X

pgn	 29,1 5,64 5 °	 X

pgn	 291 9,36 5 "	 X

pgn	 29.1 4.01 5 X

Surrogate recoveries

321609	 2-Fluombiphenyl 63 30130%

367-124	 2-Flaorophenol 53 15-110%

416560-0	 Ndmbenzene-d5 67 30-130%

4165-61-2	 Phenol-d5 41 15-119%

IM-510	 Terphenyl-d14 102 30-139 %

118796	 2,4,6-Tribromophenol 124 Sob 16-110%

Tentatively Identified Compounds

Prepared by method SW846 3510C

000136954	 11-1-Senzomazole, 14.5 TIC pgyl 1	 627ODTICS	 ML
5-methyl- (01)

00013695E	 1H-Benzotriazole, 22.6 TIC pgll
5-methyl- (02)

06706130-7	 3,3-Dimethylheptanoic 20.5 TIC pgn 1	 °
acid

11-7	 Indane 19.5 TIC pg/l 1	 "

Extractable Petroleum Hydrocarbons

Finaerprintira by GC

Prepared by method SW846 3510C

Total Petroleum 9.1 rag/1 0.2	 0.02 1	 SW846 Melted. 	 02-Dec-11	 O6-Dec-11	 SEW	 1125096
Hydror°arbons

_-.._ —	 __..__...._.___...._.
Surrogate recoveries:

3396332	 1-Chlomoctadecane 109 40-140%

This laboratory report is not valid without an authorized signature on the cover page.

21-Dec-11 1233	 * Reportable Detection Limit
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ne (Freon 113)

6764-1 Acetone <10.0 pg0 10.0 2.6 1

107-13. 1 Acrylonitrile <0.5 pg4 0.5 0.5 1

71-03-2 Benzene <1.0 pg0 la 0.7 1

108-06-4 Bromobenzene <1.0 pg0 1.0 03 1

74-975 Bromochloromethane <10 pg4 1,0 0.7 1

75-274 Bromodichloromeirane <0.5 W, 05 0.5 1

75-252 Bromoform <1.0 pg4 la 0.6 1

7483-9 Bromomethane <2,0 pall 2.0 1.1 i

7893-3 2-Butanone(MEK) <10.0 pall 10.0 13 1

109616 n-Butylbenzene <1 a pg4 1.0 06 1

135-98-8 sec-Butylbenzene <1.0 pg0 1.0 0.8 1

98x66 tort-Butylbenzene <1.0 pg4 i o 0.7 1

75-15e Carbon disulfide <M pg4 2.0 U 1

56-23-5 Carbon tetrachloride <1,0 pall 1.0 0.5 1

100-W7 Chlorobenzene <la pa4 1.0 03 1

756-3 Chloroethane <20 pgtl 20 1.0 1

6766-3 Chloroform <I'a pg4 1.0 0.7 1

74673 Cleoromethane <2.0 pefl 2.0 1,5 1

95-49"8 2-Chlorotoluene <1,0 pyl la 06 1

106434 4-Chlorotoluene <1.0 pall 1.0 a7 1

W-1241 1,2-Dibromo-3-chloroprop <2.0 pg/1 20 0,9 1

ane

12448"1 Dibromochloromethane <05 pall 0.5 0.3 1

106-934 1,2-Dibromoethene (EDB) <0.5 pafl 0.5 0.3 1

1496--3 Dibfo r.nleinane <i.0 pg6 1.0 0,7 1

9550-1 1,2-Dichlorobenzene <1.0 pall 1.0 0.7 1

541-73-1 1,3-Dichlorobenzene <10 pgll 10 07 1

5064x-7 1,4-Dichlorobenzene <1.0 pg4 1,0 ab 1

75-71 B Dlchloroddluoromethane <2.0 pall 20 0.4 1
(Freonl2)

75343 1,1-Dichloroethane <1.0 pall 1.0 0.7 1

1074)6"2 1,2-Dichloroethane <1.0 pall 1.0 0.8 1

75354 1,1-Dichloroelhene <1.0 pg4 1.0 0.5 1

1565-2 cis-1,2-Dichloroethene <1.0 pall 1.0 0.7 1

1566-5 trans-1,2-Dichloroethene <1.0 pall 1.0 0.7 1

78375 1,2-Dichloropropane <1.0 pg4 la 0.7 1

142-289 I'&Nchloropfopene <1.0 pg4 50 0,8 1

591 .20-7 2,2-Dichloropropane <la pall le 0.6 1

58358E 1,1-Dichloropropene <10 pg4 1.0 06 1

10061-01-5 cis-1,3-Dichloropropene <0.5 pall 0.5 0.3 1

10081-02E trans-1,3-Dlehloropropene <0.5 pall 05 0.5 1

100414 Ethylbenzene <1.0 pall 10 a7 1

8768-3 Hexachlorobutadiene <a6 pg/l 0.5 04 1

591-786 2-Hexanone(MBK) <l00 pall 10.0 0.5 1

This laboratory report is not valid without an authorized signature on the cover page,
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Sample Identification
Client Projeot#	 Matrix	 Collection Date/Time	 Received

JB-PTIO-MW

	

60236456	 Ground Water	 01-Dec-11 10:00	 01 -Deo-11
SB40201-02

CASNo. Analyte(s)	 Result	 Flag	 Units	 ^RDL MDL Dilution MethodRef. Prepared Analyzed Analyst Batch Cem

Volatile Organic Compounds

Volatile 0manlc Compounds
Prepared by method SW846 5030 Water MS

76-13-1	 1, 1, 2JrichlorotriFluoroetha	 <10	 pgll	 1,0	 0,6	 1	 SW8468260C	 12-Dec-11	 13-Dec-11	 JRO	 1125889	 x



Sample Identification
Client Ptoject# Matrix Collection Date/Time	 Received

JB-PTIO-MW
60236456 Ground Water 01-Dec-11 10:00	 01-Deo-11

°R40201-02

.S No.	 Analyte(s) Result Flag	 Units "RDL	 MDL Dilution Method Ref.	 Prepared Analyzed Analyst 	 Brach Cent

Volatile Organic Compounds

Volatile Organic Compounds
Prepared by method SW846 5030 Water MS

98626	 isopropyibenzene <1.0 Ygrl 1.0 06 1 SW846 8266C	 12-Dec-11-	 i8-Dec-11	 JRO	 1125889 X

99476	 4-Isopropyltoluene <1.0 pg4 le 0.6 1 X

163E-04A	 Methyl tert-butyl ether <la pgl le 03 1 X

108401	 4-Methyl-2-pentanone <10.0 pgrl i0.0 0,9 1 X
(MIBK)

75-)92	 Methylene chlorde <2.0 pg4 2.0 03 1 "	 "	 " X

91-203	 Naphthalene <1.0 Ygrl le 0,3 1 X

10365-1	 n-Propylbenzene <1.0 pgl 1.0 0.8 1 X

IM42-5	 Styrene <le YWI 1,0 0,6 1 X

830206	 1,1,1,2-Tetrachloroethane <1.0 pg/I 1.0 0.6 1 X

7934-5	 1,1,2,2-Tetrachloroethane <0.5 Y9rl 0,5 0.3 1 X

12718 .4	 Tetrachloroethene <1.0 pg/l 1.0 0,7 1 X

IN 88-3 	 Toluene <1.0 YgI 1,0 0.8 1 X

874316	 1,2,3-Trichlorobenzene <1.0 pot' la 0.4 1 X

12862-1	 1,2,4-Trichlorobenzene <1,0 pg4 1.0 0.4 1 X

108303	 1,3,5-Trichlorobenzene <1.0 Ygl 1.0 0.8 1

71-5543	 1,1,1-Trichloroethane <1.0 pg/I le 0.6 1 X

79408	 1,1,2-Tdchloroethane <to pgl 1.0 0.6 1 X

"0016	 Trlchlomethene <1.0 pg/I 1.0 0.8 1 X

.4	 Trichlorofluoromethane <1.0 pgl 1.0 ea 1 X

(Freon it)

W-18A	 1,2,3-Trichloropropane <la pg/l 1.0 0.7 1 X

956343	 112,4-Trimethylbenzene <1.0 pg/I 1.0 0.8 1 X

10e676	 1,3,5-Trimethylbenzene <1.0 pg/I 1.0 0.7 1 X

75014	 Vinyl chloride <la pgrl 1.0 0.8 1 X

179601 .23-1	 m,p-Xylene <2.0 pg/l 2.0 1.6 1 " X

95r7A	 o-v.nere 'le pill i o 0,9 1 " v

10&939	 Teirahytlroturan <20 pgrl 20 1.4
1

6029-7	 Ethyl ether <Ig Ygl 10 0.7 1

994656	 Ted-amyl methyl ether <1.0 p91 1 0 03 1 X

637923	 Ethyl tert-butyl ether <1.0 Y9n 1.0 0.6 1 ' X

ION203	 Di-isopropyl ether <1.0 Pie 10 0.7 1 X

7565-0	 Tert-Butanol / butyl <10.0 Pie 10.0 6.6 1 " X
alcohol

12391 -1 	1,4-Dioxane <20.0 Ygl 200 14.0 1 X

110.676	 trans-l,4-Dichloro-2-buten <5e Ygl 5,0 0,0 1 X
e

64175	 Ethanol <400 poll 400 357 1 X

Surrogate recoveries:

460004	 4-Bromolluombenzene 89 70-130%

20726-5 	 Toluene-de 99 70 130%

t7"-06	 1, 2-Dichloroethane-d4 110 70-130%

1866-53-7	 Dibromolluommethane 108 70-130%

'atively Identified Compounds by GUMS

.el2ared by method SW846 5030 Water MS

This laboratory report is not valid without an authorized signature on the cover page.
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SSan ple Identification
Client Pmiect# MAXIM Collection Date/Time	 Received

JB-PTIO-MW
60236456 Ground Water	 01 -Dec-I 110:00	 01-Dec-I1

SB40201-02

CAS No.	 Analyte(s) Result Flag	 Units RDL MDL Dilution Method Ref.	 Prepared Analyzed Analyst Batch Can

Volatile Organic Compounds

Tentatively Identified Compounds by GC/MS
Prepared by method SW846 5030 Water MS

Tentatively Identified None found p9/ 1 SW84662600TICs	 12 &DeOl	 13-Dec-11	 JRO	 1125809
Compounds

Organic Compounds by Modified SW846 8015

Givc•01 Analysis

Prepared by method SW846 8015 Mod

111 -0643	 Diethylene glycol <20n mull 20.0 3.93 1 SW846 8015 Mod	 03-Doc41	 08-Dee-it	 SEW	 1125087

10721 -1 	Ethylene glycol <10-0 mgt 100 6.13 1

111762	 Ethylene glycol monobutyl <IM MO 10.0 2.10 1
ether

57558	 Propylene glycol <Ina mg/ 10.0 6.42 1

Surrogate recoveries:

7141-0	 1-Pentanol 81 40-140%

Semivolatile Organic Compounds by GCMS

Semlvolatlle Organic Compare

Prepared by method SW846 3510C

8332 .9	 Acenaphthene <5,55 pgl 5.56 ORD 1 SW0468270D	 07-Dec-11	 08-Dec-11	 ML	 1125469 X

208-966	 Acenaphthylene <5.56 pull 5,56 1.12 1 - x

6253 -3 	Aniline <5,56 pall 556 2.37 1 X

120-12.7	 Anthracene <5,56 p9l 556 0822 i X

103333	 Azobenzene/Diphenyldiazi <5.56 pg/I 5.56 1.19 1
ne

32875	 Benzidtne <5,56 pgl 556 3,30 1 " x

56353	 Benzo (a) anthracene <5.56 pal 5.56 0.622 1 x

508243	 Benzo (a) pyrene <5.56 pgl 5.56 0.933 1 X

205-992	 Benzo (b) tluoranthene <5,56 pgl 556 1.07 1 X

191-242	 Benzo (g,h,i) perylene <5.56 pal 5.56 1.61 1 x

207-08-9	 Benzo (k) fluoranthene <6.56 pyl 5.56 1.69 1 x

65-65-0	 Benzoic acid <5.56 purl 5.56 1,74 1 x

feast 6	 Benzyl alcohol <5.56 Pull 5.56 1.70 1 X

111 -91-1	 Bis(2-chloroamoxy)mema <5.56 pal 5.56 1.16 1 X
ne

11144-0	 Bis(2-chloroethyfiether <556 41 556 1.24 1 X

10e60-1	 Bis(2-chloroisopropyl)elhe <5,66 pull 5.56 1.37 1 x
r

117-61-7	 Bis(2-ethylhexyl)phthalate <5.56 pg/I 5.56 1,87 1 x

101-55a	 4-Bromophenyl phenyl <5.56 pgtl 5.56 1.46 1 X
ether

85684	 Butyl benzyl phthalate <5,56 put 556 0.833 1 X

86-746	 Carbazole <5.56 pg/I 5.56 2.24 1 x

5950 .7	 4-Chloro-3-methylphenol <5,56 pgl 5.56 1.61 1 X

106478	 4-Chloroaniline <5.56 p94 5.56 1.31 1 x

91-684	 2-Chioronaphthalene <5.56 pal 5.56 0.733 1 X

955743	 2-Chlomphenoi <5.56 pull 5.66 0.933 t x

7005-728	 4-Chlorophenyl phenyl <5,56 put 5.56 1.09 1 ° X
ether

218 -01 ,9	 Chrysene <5.56 pgl 5.56 0.733 1 X"

53703	 Dibenzo (a,h) anthracene <5.5e pull 5.56 1.46 1 x

This laboratory report is not valid without on authorized signature on the cover page.
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Sample Identification

JB-PTI O-MW

X840201-02

Client ProiecYN

602360.56

Matrix	 Collection Date/Time	 Received

Ground Water	 01-Dec-11 10:00	 07-Deo-I1

-1S No.	 Analyte(s) Result Flag	 Units "RDL MDL Dilution MethodRej.	 Prepared Analyzed Analyst Batch Cem

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Compouno5
Prepared by method SW846 3510C

132649	 Dibenzofuran <5,56 pgrl 556 x733 1 SW8468270D	 07-Dec-ii	 08-Dec-it	 ML	 1125468 X

95601	 1,2-Dichlomt>enzene <5,56 W, 5.56 0.944 1 - X

541-73A	 1,3-Dichlorobenzene <5.56 pgtl 556 1.50 1 X

10846-7	 1,4-Diahlorot>enzene <5.56 p0 5.56 0.800 1 X

91-941	 3,3'-Dichlorobenzidine <5.56 pg'I 5.56 2.24 1 X

120632	 2,4-Dichlorophenol <5,56 pg1 556 1.48 1 " X

84668	 Diethyl phthalate <5.56 pg/I 5.56 1.97 1 X

131-113	 Dlmethyl phthalate <5.56 pWl 5.56 0.944 1 X

10567-9	 2,4-Dimethylphenol <5.56 p94 5.56 1.17 1 X

84-74-2	 Di-n-butyl phthalate <5.56 pg/I 5.56 1.49 1 X

53x521	 4,6-Dinilro-2-methylphenol <5.56 p9/ 5.56 2.13 1 X

51285	 2,4-Dinitrophenol <556 pg4 5.56 3.57 1 X

121 .%2	 2,4-Dinitrotoluene <5,56 pg4 5.56 1.42 1 " x

606-20-2	 2,6-Dinhrotoluene <&56 p94 5.56 121 1 X

11MO	 Di-n-octyl phthalate <5,56 p91 5,56 1.47 1 X

206446	 Fluoranthene <5.56 p9/1 5.56 2.38 1 X

86-739	 Fluorene <556 Pon 5,56 1.01 i X

11894-1 	Hexachlorobenzene <5.56 Pon 5,56 1.34 1 " X

18-3	 Hexachlorobutadiene <5.56 pgtl 5.56 1.47 i " x

,74	 Hexachloroeydopernadien <5,56 pgtl 5.56 1.50 1 X
e

6742t	 Hexachloroethane <5.56 pg4 5.56 724 1 " X

195395	 Indeno (1,2,3-od) pyrene <5.56 pgtl 5.56 1.49 1 x

78-59 -1 	Isophorone <5.56 pgtl 5.56 1.19 1 X

9157E	 2-Methylnaphthalene <5.56 pg4 5.56 1.42 1 X

95487	 2-Methylphenol <5.56 pg4 5.56 0.944 1 ° X

108-394,	 3 & 4-Methylphenol <11.1 pg4 111 1 21 1 ° X
10644-5

91203	 Naphthalene <5.56 pg4 5.56 0.833 1 X

8874-0	 2-Nitroaniline <5.56 pg/I 5,56 1.16 1 ° X

99092	 3-Nitroaniline <5.56 pgtl 5.56 1.77 1 X

109MiE	 4-Nitroaniline <22.2 p94 22.2 508 1 " X

98-953	 Nitrobenzene <5,66 p94 5,56 1.07 1 °	 " X

88-755	 2-Nitrophenol <5.56 pgtl 5.56 7.46 t X

70042-7	 4-Nitrophenol <222 pgtl 22.2 2.86 1 X

62-75-9	 N-N itrosodimethylamine <5.56 pgtl 5.56 2.32 1 X

621647	 N-Nitrosodi-n-propylamine <5.56 pg/I 5.56 723 1 X

863)4	 N-Nitrosodiphenylamine <5,56 to 5.56 1,27 1 X

87-865	 Pentachlorophenol <22.2 pgtl 222 1.98 1 X

8541E	 Phenanthrene <5.56 p94 5,56 0.667 1 X

108-95-2	 Phenol <5.56 to 5,56 1.17 1 X

12900-0	 Pyrene <5L6 4 556 214 1 X

1 0 	 -I	 Pyridine <5.56 pg9 5.56 2.03 1 X

321	 1,2,4-Trtchlorobenzene <5,56 pgtl 5.56 1.10 1 X

XIM	 1-Methylnaphthalene <5,56 pg/l 5.56 1.22 1

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Project # Matrix Collection Date/Time Receive

JB-PTIO-MW
60236456 Ground Water O]-Dec-1110:00 01 -Deo-11

SB40201-02

CASNo.	 Analyte(s) Result Flag	 Units -RDL	 MDL Dilution Method Ref.	 Prepared Analyzed Analyst	 Batch Can

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Oompounds
Prepared by method SW846 351 OC -

95-954	 2,4,5-Trichlorophenol <5,56 pgrl 5.56	 1.63 1 SWB46 B270D	 07-Dec-11	 08-Dec-11 ML	 1125468 %

88-062	 2,4,6-Trichiomphenol <5,56 parr 5.56	 1.08 1 X

&M8 .8	 Pentachloronftrobenzene <5,56 pg4 5,56	 1.79 1 X

95-943	 L2,4,5•Tetrachlombenzen <5.56 pg4 5.56	 0.767 1 " %
e

Surrogate recoveries,

32160e	 2-Fluorobtehenyl 59 30430%

367-124	 2-Fluomphenol 46 15-110%

4165-600	 Nkrobenzened5 57 30-130%

4165-622	 Phenol-d5 37 15-110%

1718 -51 e 	 Terphenylti14 84 30 130%

11879 6 	 2,4,6-Tribromophenol 101 15-110%

Tentatively Identified Compounds
Prepared by method SW846 3510C

Tentatively Identified None found pg4 1 8270D TICS ML
Compounds

Extractable Petroleum Hydrocarbons

Fingerprinting by GC
Prepared by method SW846 3510C

Total Petroleum <0.2 m94 02	 0.02 1 SW846 BI Mad 	 02-Dec-11	 06 Dec-11 SEW	 1125096
Hydrocarbons

Surrogate recoveries:

3366.53 -2 	 1-Chlomoctadecane 109 4o-140 %

This laboratory report is not valid without" authorized signature on the cover page.
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S?mple Identification	
Client Proieet #	 Matrix	 Collection Date/time	 Receive

MWdB(ENSR)	
60236456	 Ground Water	 01-Dec-11 11:45	 01-Dec-Ii

°140201-03

_.SNo. Analyte(s)	 Result	 Flag	 units	 "RDL MDL Motion MedonfRef. Prepared Analyzed Analyst Batch Cert

Volatile Organic Compounds

Volatile Organic Compounds
Prepared by method SW846 5030 Water MS

76-13-1 1,1,2-Trichlorotrifluoroetha <1.0 41 la 0.6 1	 SW6468260C	 14^!)K-11 14-Dec-11	 NAA	 1126131	 x
ne (Freon 113)

67-64-1 Acetone <10.0 pg/I 10.0 2.6 1 x

107431 Acryloninile <0.5 PO 0.5 0.5 1 x

7133-2 Benzene <1.0 41 1.0 0.7 i x

108-664 Bromobenzene <1,0 PBM 1.0 0.7 1

74-97-5 Bromochloromethane <1.0 4, 1.0 0.7 1 x

75-27A Bmmodichloromethane <05 ov 0.5 0.5 1 "	 x

75-252 Bromoform <1,0 p9A 1.0 0,6 1 °	 x

74-83 9 Bromomethane <2.0 Pee 2.0 1.1 1 x

78-933 2-Butanone (MEK) <10.0 pal 10.0 1.7 1 x

ID931E n-Butylbenzene <1.0 Pee 10 0.6 1 °	 x

135998 secButylbenzene <1.0 W la 0.8 1 x

9646E tert-Butylbenzene <1.0 p9A U 0.7 1 x

75-154 Carbon disulfide <2.0 4' 2.0 0.6 1 x

56236 Carbon tetrachloride <la W, 1.0 0.5 4 x

10990.7 Chloroleenzene <1,0 Pee 1.0 07 1 x

7540-3 Chloroethane <2.0 Pal 2.0 1.0 1 "	 x

`7-669 Chloroform <1.0 41 1.0 0.7 1 x

-3 Chloromethane <2.0 P9v1 2.0 1.5 1 x

9549E 2-Chlorotoluene <1,0 41 1.0 0.6 1 x

106A34 4-Chlorotoluene <1.0 P911 1L 0.7 1 x

96-12-8 1,2-Dibromo-3-chloroprop <2.0 Pg/l 2L 0.9 1 x
ane

124-48-1 Dibrombchloromethane <0.5 P911 05 0.3 1 x

106-933 1,2-Dibromoethane(EDB) <0,5 Pg/l 0.5 0.3 1 x

74.953 Dbromomethane "la Pell la 0.7 1 °	 "	 x

9550-1 1,2-Dichiorobenzeoe <1.0 W, 1.0 07 1 x

541-734 1,3-Dichiorobenzene <1.0 pg/l 1.0 03 1 x

106367 1,4-Dichlorobenzene <1.0 P0 1.0 0.6 1 x

75-71-6 Dichlorodifluoromethane <2,0 p94 2.0 0.4 1 x
(Freonl2)

7594-3 1,1-Dichloroethane <1.0 Pg/l 1.0 0.7 1 x

107-092 1,2-Dichloroethane <1.0 pg4 1.0 0.6 1 x

7595-4 1,1-Dichloroethene <1a IJO 1.0 0.5 1 x

156392 cis-1,2-Dlehloroethene <1.0 pg1 1.0 07 1 x

156-603 trans-1,2-Dichloroethene <1a Pg/l 1.0 0.7 4 x

7847-5 1,2-Dichloropropane <1a W, 1.0 0,7 1 x

142289 1,3-Dichloropropane <1.0 Pg/l 1.0 0.8 1 x

594209 2,2-Dichloropropane <1.0 4, to 08 1 x

56338E 1,1-Dichloropropene <1,0 41 1.0 H 1 x

10961-015 cis-1,3-Dichloropropene <as Pee 05 0.3 1 x

1006142E trans-1,3-Dichloropropene <0.5 Pee 0.5 0.5 1 "	 x

113 Ethyibenzene <1.0 Pg/l 1.0 a7 1 x

-37-69-3 Hexachlombutadiene <0.5 Pg/i 0.5 0.4 1 x

591-78-6 2-Hexanone(MBK) <10.0 Pee 10.0 05 7 x

This laboratory report is not vand ivilhout an authorized signature on the cover page.
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Sample Identification
Client Ptoiect # Matrix 	 Collection Date/Time Received

MW-18(ENSR)
60236456 Ground Water	 01-Dec-11 11:45 01-Dec-II

SI340201-03

CASNo.	 Analytels) Result Flag	 Units VDL	 MDL Dilution	 MethodRef	 Prepared Analyzed Analyst	 Batch Cem

Volatile Organic Compounds

Volatile Ort anit; Compounds
Prepared by method SW846 5030 Water MS
98-62-1	 Isopropylbenzene <1.0 pyl 1.0 0.6 1	 SW846 8260C	 14,Dec-0l	 14Deo11 NAA	 1126131 X

9987-1	 4-Isopropyltoluene <1.D og/l 1.0 0.6 1	 - x

16M 04-1	 Methyl tert-butyl ether <1.0 pall 1.0 0.7 1 x

ice-tat	 4-Methyl-2-oentanone <10.0 µWI 100 0.9 1 x
(MIBK)

75-09-2	 Methylene chloride <2.0 pgli 2.0 0.7 1 x

9120-3	 Naphthalene <le p9A 1.0 ea 1 " x

lems-i	 n-Propylbenzene <1.0 pgA 1,0 U i x
100-12-5	 Styrene <1.0 p9A 1.0 0,6 1 " x

63020E	 91,1,2-Tetracbloroethane <tA 4t I.0 0.6 1 x

Mats	 1,1,2,2-Tetmchlomethane <M 01 0.6 0.3 t x

127-18 .4	 Tetrachlorcethene <1.0 pW1 1,0 0.7 1 ° x

106 .88.3	 Toluene <le pall 10 0.8 1 " x

87E143	 1,2,3-Trichlorobenzene <1.0 pgrl 1.0 0,4 1 " x

120-82 -1 	1,2,4-Trichlorobenzene <1.0 p9A 1,0 0.4 1 X

IDBg0.8 	 1,35-Trichlorobenzene <1.0 pgA 1,0 0.8 1

7155-1	 1,1,1-Tdchloroethane <1'0 PO 1.0 0.6 1	 " x

7943-1-5	 1,1,2-Trichloroethane <le pgA t.0 ea 1 x

79-0143	 Trichloreethene <1.0 pWl 1.0 0.8 1 x

75-394	 Trichlorofluoromethane 'le pgA 1.0 0.6 1 x
(Freon 11)

%-A%A	 1,2,3-Trichloropropane <1.0 pol 1.0 07 1	 "	 " x

95433E	 1,2,4-Trimethylbenzene <1.0 pWl 1.0 08 1 x

1084379	 1,3,5-Trimethylbenzene <1.0 pWl 1.0 07 1 x

7501-0	 Vinyl chloride <1.0 pWl 1.0 0.8 1 " x

17WOl23 -1 	m,p-XYlene <2.0 p9A 2,0 1.6 1 x

95-1743	 o-Xylene <1.0 p9n 1.0 0.9 1 x

109-999	 Tetrahydrofuran <20 pg/l 20 1.4 1

6029-7	 Ethylether <1.0 pWl to 0.7 1

99x05-1	 Tert-amyl methyl ether <1.0 pWl le 03 1 " x

637-92-3	 Ethyl tert-butyl ether <1.0 pall 1 0 02 1 " x

108-20-3	 Di-isopropyl ether <1'0 pgA 1.0 a7 1 " x

75435-0	 Tert-Butanol/butyl <10.0 PO 10.0 8.6 1 " x
alcohol

123-914	 1,4-Dloxane <20.0 pg1l 20.0 14.0 1 " x

11057E	 trans-1,4-Dichlore-2-buten <5.0 pgA 5.0 08 1	 " " x
e

6417-5	 Ethanol <400 pgA 400 35.7 1 x

Surrogate recoveries:

460004	 4-Bromofluorobenzene 96 70.130%

2037-2G5	 Toluene-de 102 70-130%

17060070	 1,2-Dichloroethane-d4 106 70-130 %

1866-53-7	 Otbromofluoromethane 107 70430 %

Tentatively Identified Compounds by GC/MS
Prepared by method SW846 5030 Water MS

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification -

MW-18(FNSR)

PF340201-03

-iSNo. Analyte(s) 	 Result

Volatile Organic Compounds

Tentatively Identified Compounds by GC/MS
Prepared by method SW846 5030 Water MS

Tentatively Identified	 None found
Compounds

Organic Compounds by Modified SW846 8015

Glycol Analysis
Prepared by-Method SW846 8015 Mod

111AM	 Diethylene glycol 	 <20.0

107-211	 Ethylene glycol	 <loc

111762	 Ethylene glycol monobutyl 	 <10.0
ether

57-55E	 Propylene glycol	 <lLo

Client Protect	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 01-Dec-11 11:45	 01-Dec -11

Flag	 Units	 "RDL MDL Dilution MethodRef. Prepared Analyzed Analyst Batch Cert

Of	 i	 SW846 8260C TICS	 14 Deo11	 14Dec-i1	 NAA	 1126131

mlyl 20.0 3,93 1	 SW846 8015 Mod 	 03-Dec-11	 12-Dec-01	 SEW	 1125087

mg4 10.0 6.13 1

mgyl 10.0 2.10 1

mg4 10.0 6.42 1

Surrogate recoveries:

7141 -0 	t-Pentanol 95 40-140%

Semivalatilc Organic Compounds by GCVIS

Semivolatile Creme Compounds
Prepared by method SW846 3510C
8332-9	 Acenaphthene <5,32 4 5.32 0.862 1 SW846 8270D	 OTDec41	 08-Doo-11	 ML	 4125468	 X

208-983	 Acenaphthylene <5,32 pgl 5.32 1,07 1 x

6253-3	 Aniline <5,32 pg4 5.32 2.27 1 "	 X

120-127	 Anthraene <5.32 art 532 0.787 1 x

33-3	 AzobenzenelDiphenyldiazi <5.32 pall 5.32 114 1
ne

9287-5	 Benzidine <5.32 art 5.32 3.16 1 x

5635-3	 Benzo (a) anthracene <5.32 pal 532 0,596 1 X

W-32 .8	 Benzo (a) pyrene <5a2 pg4 532 0.894 1 x

205-993	 Benzo (6) fluomnthene <5.32 4 5.32 1.02 1 x

19-8242	 Benzo (g,h,1) perylene <5.32 pill 5.32 1.54 1 X

207418-9	 Benzo (k) fluoranthene <5.32 pgl 5.32 1.62 1 x

6535-0	 Benzoic acid <5.32 pgl 5.32 1.67 1 X

100-5141	 Benzyl alcohol <5,32 Wl 5.32 1.63 1 X

111 -91 .1	 Bis(2-chloroethoxy)metha <5.m 41 5.32 1.13 1 ''	 x
ne

111 -044	 Bis(2-chloroethyl)ether <5.32 pal 5.32 1.19 1 X

10mo-1	 Bis(2-chloroisopropyl)ethe <5.32 pgl 5.32 1.31 1 X
r

117-81-7	 Bis(2-ethylhexyl)phtheiate <5.32 add 532 1.79 1 x

101353	 4-Bromophenyl phenyl <5.32 art 532 139 1 X
ether

85689	 Butyl benzyl phthalate <5.32 pgl 5.32 0.798 1 X

8534E	 Carbazole <5,32 age 5.32 2.15 i "	 "	 X

6950-7	 4-Chloro-3-methylphenol <5.32 pal 532 1.54 1 X

108 47A	 4-Chioroaniiloe <5.32 pgl 532 128 1 X

91-583	 2-Chioronaphthalene <5,32 pgl 5.32 0.702 1 x

9557E	 2-Chlorophenol <5.32 p01 532 0.894 1 X

7005-723	 4-Chlorophenyl phenyl <5,32 pgo 5.32 1.04 1 X
ether

41 -9	 Chrysene <5.32 pg11 532 x702 1 X

5370-3	 Dibenzo (a,h) anthracene <5,32 p01 5.32 1.39 1 X

This laboratory report is not valid without an authorizedsignaiure on the cover page.
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Sample Identification
Client Project Matrix	 Collection Date/Tune Received

MW-18(ENSR)
60236456 Ground Water	 Ol -Deal] 11:45 01 -Dec II

SR40201-03

CASNo.	 Analyte(sf Result Fling	 Units "RDL MDL Dilution	 Method Ref.	 Prepared Analyzed Analyst	 Batch Cent.

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Compounds
Prepared by method SW846 3510C

132x4-9	 Dibenzofuran <5.32 Pg41 532 0702 1	 SW8468270D	 07-Dec-11	 08-Dec-11 ML	 1125468 x

95-50 -1 	1,2-Dichlorobenzene <5.32 Pet 5.32 0.904 1 X

541-731	 1,3-Dichlorobenzene <532 P0 5.32 144 1 x

1DB46-7	 1,4-Dichlorobenzene <.512 PgA 5.32 0766 I x

91-944	 3,3"-Dichlorobenzidine <5.32 Pg11 5.32 2.16 1 x

120-832	 2,4Dichlorophenol <5.32 Pg/I 5.32 1.41 1 x

8456-2	 Diethyl phthalate <5.32 PgA 5.32 1.31 1 x

131-113	 Dimethyl phthalate <5.32 p9A 532 0.904 1 x

105-67-9	 2,4-Dlmethylphenol <5,32 Pgyl 5.32 1-12 1 x

8474-2	 Di-n-butyl phthalate <5.32 PDA 5.32 143 1 x

534 62-1 	 q 6-Dinitro-2-methylphenol <5.32 Pgyl 5.32 2.04 1 x

51-28-5	 2,4-Dinitrophenol <5.32 Pg/I 5.32 Ml 1 x

121-142	 2,4-Dinitrotoluene <5,32 Pg41 5.32 1,36 1 x

606-202	 2,6-Dinitrotoluene <5.32 W, 5.32 1.16 1 x

117646	 Dl-n-octyl phthalate <5M PgA 5.32 1.40 1 x

205-444	 Ftumanthene <5.32 p0 532 2.26 1 x

86-737	 Fluorene <5,32 Pg11 5.32 0.968 1 x

118941	 Hexachlorobenzene <5,32 Pg/I 532 1.29 1 x

8768-3	 Hexachlorobutadiene <5,32 PgA 5.32 140 1 x

77474	 Hexachlorocyclopentamen <5.32 ps 5.32 1.44 1 x
e

67-72 -1 	Hexachloroethane <5,32 Pg41 5.32 1.19 1 x

19369-5	 Indeno (1,2,3-cd) pyrene <M2 #1 532 1.43 1 x

7&59-1 	Isophorone <532 Pg1I 5.32 1.14 1	 " x

91-574	 2-Methylnaphthalene <532 pal 5.32 1.26 1 x

9546-7	 2-Methylphenol <5,32 egA 5.32 0,904 1 x

108-394,	 3 & 4-Methylphenol <10,6 ps 10.6 Lib 1 x
108446

91-203	 Naphthalene <5.32 Pwl 532 0.798 1 x

88-744	 2-Nitroaniline <532 41 5.32 1.13 1 x

99-69-2	 3-Nitroaniline <5.32 PgA 5.32 1.69 1 x

100 416	 4-Nitroaniline <2L3 pg9 21.3 4.86 1 x

98.953	 NrImbenzene <5,32 #1 5.32 1.02 1 x

881756	 2-Nitrophenol <5,32 pgn 5.32 1.39 1 x

100-62-7	 4-Nitrophenol <21,3 pgA 21.3 2,73 1 x

6275-9	 N-Nitrosodimethylami ne <5.32 pgA 5,32 2.22 1	 " x

62164-7	 N-NAmsodi-n-propylamine <532 P94 632 118 1 x

86306	 N-Nitrosodiphenylamine <5.32 Pe' 5.32 1,21 1	 " x

87-86-5	 Pentachlorophenol <21.3 ygA 21.3 1.89 1 x

85418	 Phenanthrene <5.32 ps 5.32 0.638 1 x

108-952	 Phenol <5.32 ps 5.32 1.12 1 x

129606	 Pyrene <&32 pgA 5.32 2.63 1 x

11066-1	 Pyridine <5.32 PgA 5.32 1.95 1 x

12062-1	 1,2,4-Trichlorobenzene <532 Pee 5.32 1.05 1	 " xl"

9042L	 1-Methylnaphthalene <5,32 Pgo 5.32 1.17 1

Thts laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification	
Client Proiect #	 Matrix	 Collection Date/Time	 Received

MW-18(ENSR)	
60236456	 Ground Water	 01-DeG11 11:45	 Ol-Deo-ll

'540201-03

-A.SNo.	 Analyte(s) Result

Semivolatile Organic Compounds by GCMS

Semivolatile Oroanic Compounds
Prepared by method SW846 3510C

95-95 .4	 2,4,5-Trichlorophenol <5.32

Ba46 2	 2,4,6-Trichlorophenol <5.32

82883	 Pentachloromtrobenzene <5, 32

95m3	 1,2,4,5-Tetrachicrobenzen <5.32
e

Surrogate recoveries:

321809	 2-Fluorobiphenyl 56

36D124	 2-Fluorrophenol 43

4ae-to0	 Nitrobenzene-d5 52

4165-62-2	 Phenol-d5 33

M0-5f D	 7erphenyl-dI4 78

116-798	 2,4,6-Tribmmophenol 90

holatively Identttied Comopunds
Prepared by method SW846 3510C

Tentatively Identified Nonefound
Compounds

Extractable Petroleum Hydrocarbons

Fnlemrinlina by GC
Prepared by method SW846 3510C

Total Petroleum <02
Hydrocarbons

Surrogate recoveries:

33e03 -2 	 1-Chlomoctadecane 105

Total Metals by EPA 200/6000 Series Methods

Presentation Lab Preserved

TotmI Metals by EPA 6000/7000 Series Methods

7440224	 Silver <0.0050

744038-2	 Arsenic <0.0040

7449893	 .,arium 0.0128

7449439	 Cadmium <0,0025

744x473	 Chromium <0.0050

743992-1 	Lead <0.0075

7782-492	 Selenium <0,0150

Total Metals by EPA 200 Series Methods

749497E	 Mercury	 <0,00020

Flag	 Units	 •RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cart

p9A 5.32 1,56 1 SW9468270D	 07-Dec-it	 08-Dec-11	 ML	 1125460	 X

p9A 5.32 1.03 1 "	 "	 X

pgrl 532 1.71 1 X

p9A 5.32 0.734 1 "	 X

30430 %

15710 %

30130%

15110%	 «	 "

30-130%	 «	 `

15-110%

W,	 i	 82700TICS	 ML

mgrl 02 0.02 1 SW84681001dod. 02-Dea11 06-Dw-11 SEW 1125M

40-140%

N/A 1 EPA20016000 02-Dec-11 02-Dec-11 AMT 1125095
methods

ngA 0.0050 0.0020 1 SW9466010C 08-Dec-11 09-Dec-11 LR 1125626	 X

mgA 0.0040 0.0032 1 X

ogA 00050 0.0034 i X

mg/I 0.0025 0.0001 1 X

ngA 0.0050 0.0034 1 X

mgA 0.0075 0.0045 1 X

nxyi 0.0150 0.0024 1 X

mgA (100020 100007 1 EPA 245.117470A 08-Dec-11 09-Dec-11 EDT 1125627	 X

This laboratory report is not valid without an authorized signature on the cover page.
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ne (Freon 113)

67434-1 Acetone <10a pg'l 1011 2.6 1

107-43-1 Acrylonitrile <0.5 4, 0.5 0,5 1	 "

7143.2 Benzene <1.0 pall IL 0.7 1	 "

10386-1 Bromobenzene <1.0 pgA 1.0 01 1

7497-6 Bromochloromethane 'le pi3 I 1.0 0.7 i

75-274 Bromodehloromethane <0.5 Pall 0.5 U 1

7545-2 Broawform <1.0 P9A 1.0 0.6 1

74639 Bromomethane <2a pg/l 2L 1.1 1

78933 2-Butanone(MEK) <10.0 PB11 10,0 1.7 1

104616 n-Butylbenzene <le Pg/l 1.0 0.6 1	 ^

13&9843 sec-Butylbenzene <la 41 1.0 0.8 1

9966E pert-Butylbenzene <1.0 P91i 1.0 0.7 1

75-154) Carbon disulfide c2.0 p911 2.0 0.6 1

56-236 Carbon tetrachloride <1,0 P9A 1.0 0.5 1

108-937 Chlombenzene <la pgfl 1.0 0.7 1

754)0-3 Chloroethane <2c 09A 2.0 le 1

67663 Chloroform <1,0 P9A 1.0 0.7 1

7467-3 Chloromethane <2.0 PB11 2.0 1,5 1

93496 2-Chlomtoluene <la PgA 1.0 0.8 1

106,134 4-Chlorotoluene <le pgo le 07 1

96-12-e 1,2-Dibromo-3-cMoroprop <2a pyl 2.0 0.9 1

are

124431 Dibromochloromethane <0,5 POA 0.5 03 1

10&934 112-Dibromoelhane (EDB) <0.5 p9n as 0.3 1

74-9541 Dibromomethane <1.0 PNI la 0.7 1	 "

95-5&1 1,2-Dichlorobenzene <le pg/I le 0.7 1

64b731 1 S-Dichtorobenzene 0o Pall t.0 47 1."

10646-7 14-Dichlorobenzene <1.0 pall 1,0 0.6 1

75-71 .8 Dichlorodifluoromethane <2a Pg/l 2.0 0.4 1

(Freonl2)

75-343 1,1-Dichlomethane <la pg11 1.0 0.7 1

1074)62 1,2-Dichlomethane <1.0 poll 1.0 0.8 1

75354 1,1-Dichloroethene <1.0 pall 1.0 0,5 1

156-592 cis-1,2-Dichloroethene <1,0 pall 1,0 0.7 1

IM4H)-5 trans-1,2-Dichloroethene <1.0 pg4 le 01 1

78675 1,2-Dichloropropane <1.0 4 1.a 0.7 1

1228-9 1,3-Dichloropropane <1.0 Pg/l 1.0 0.6 1

594-207 2,2-Dichloropropane <1.0 PgA 1L all 1

563418E 1,1-Dichloropropene <1.0 p9A 1.0 0,6 1

INGI .01-5 cis-1,3-Dichloropropene <H P9A 0.5 0.3 1

10061-0243 trans-13-Dichloropropene <05 pBll 0.5 0.5 1

100414 Ethylbenzene <1.0 PO la 0.7 1

874333 Hexachlorobutadiene <0.5 PM 0.5 0.4 1

591418E 2-Hexanone(MBK) <10.0 P9A 10L 0.5 1

This laboratory report is not valid without an authorized signature on the cover page.
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x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

Page 24 of 92

Sample Identification
Client Project 	 Matrix	 Collection Date/"Time	 Received

MW-10(PANYNJ)
60236456	 Ground Water	 01-Dec-II 09:35	 01-Dec-I1

SB40201-04

CASNo. Analytels)	 Result	 Flag	 Units	 *RDL MDL Dilution MethodRef. Prepared Analyzed Analyst Balch Cent

Volatile Organic Compounds

Volatile Oroanic Compounds
Preoared by method SW846 5030 Water MS

76-13-1	 1,1,2-Tdchlorotrifluoroetha 	 <1.0	 pg/I	 le	 0.6	 1	 SNM68260C	 12-Dec-11	 13-Dec , l	 JRO	 1125889	 x



Sample Identification

MW-IO(PANYNJ)

°640201-04

tS No. Analyte(s) Result

Volatile Organic Compounds

Volatile Omanic Com o)> unds
Prepared by method SW846 5030 Water MS

9052-8 Isopropylbenzene 2.4

99876 4-isopropyltoluene <1.0

1634 04A Methyl tert-butyl ether 3.7

108-004 4-Methyl-2-pentanone <IM
(MIRK)

75-09-2 Methylene chloride <2.0

91-20-3 Naphthalene <1.0

1038-1 n-Pmpylbenzene <1,0

100425 Styrene <lo

63 205 1,1,1,2-Tetrachlorcethane <1.0

7934-5 1,1,2,2-Tetrachloroethane <0.5

127-18A Tetrachloroethene <1.0

100-883 Toluene <1.0

87-61-8 1,2,3-Trichlorobenzene <Ilo

120-824 1,2,4-Trichlorobenzene <lo

100-70-3 1,3,5-Trichlorobenzene <1.0

7155-6 1,1,1-Trichloroethane <1.0

79-00-5 1,1,2-Trichloroethane <1.0

W-015 Trichloroethene <1,0

94 Trichlorofluoromethane <i.0
(Freon 11)

W-184 1,2,3-Tdchloropropane <1.0

95335 1,2,4-Trimethylbenzene <1.0

10857-8 1,3,5-Trimethylbenzene <1.0

75-014 Vinyl chloride <lu

179601-234 mTpp-Xylene <20

95475 o-?y!ene <le

109999 Tetrahydrofuran <2.0

60-29-7 Ethyl ether <la

994-05-8 Tert-amyl methyl ether <1.0

637923 Ethyl tert-butyl ether <1.0

108-203 Di-isopropyl ether <1.0

75-85-0 Tert-Butanol I butyl <10.0
alcohol

123-941 1,4-Dioxane <20.0

110-575 mma"A-Dlchloro-2-buten <5.0

e

64-17-5 Ethanol <400

Client Proiect #	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 01-Dec-11 09:35	 01-Dec-11

Flag	 Units	 *RDL MDL Dilation MethodRej Prepared Analyzed Analyst Batch Cent

pyl 1.0 0.6 1 SWB468260C	 12-Dec-11	 13-Deo-11	 JRO	 1125889	 x

yg11 1.0 0.6 1 x

pg'I 1.0 0.7 1 1x

Plyl 10,0 ee i x

PgA 2.0 0.7 1 x

PBtI 1,0 0.3 1 x

W to 08 1 x

PgA 1,0 0.6 1 x

pgA 10 0.6 1 x

Pdl 0.5 03 1 x

pg4 1.0 07 1 x

pit, LO 0,0 1 x

pg/I 1.0 0,4 1 x

Pell 1.0 e4 1 x

Pit! 1.0 0.8 1

P411 1.0 0.6 1 x

pgA 10 0.6 1 x

pg/I 1.0 0.8 1 x

P011 1,0 0.6 1 x

P9A 1.0 0.7 1 "	 x

41 1.0 0.8 1 '	 x

pg4 1,0 03 1 "	 x

PgA 1.0 0.8 1 x

PO 2.0 1.6 1 x

Pep 1.0 0,9 1 "	 "	 "	 .,	 x

Pal 2.0 1.4 i '•	 "

PgA 1.0 03 1

pv 1.0 0.7 1 x

pall 1.0 0.8 1 "	 x

Pdl 1.0 17 1 "'	 x

Pill ' 10.0 86 1 "	 x

pg/I 20.0 14.0 1 x

vy, 5.0 O6 1 x

pit, 400 35.7 1 x

Surrogate recoveries:

40004	 4-Bromofluorcbenzene 95 70-130%

2037-263	 Toluene-d8 99 70.130%

17060-07-0	 1,2-Dichloroethane-d4 102 70-130%

1368537	 Dibromofluoromethane 108 70130%

ltatively Identified Compounds by GC/MS
revared by method SW846 5030 Water MS

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Project # Matrix Collection Date/Time	 eeeived

MW-10(PANYNJ)
60236456 Ground Water	 01-Dec-11 09:35	 01-Dec-11

SB40201-04

CA.SNo.	 Analyte(s) Result Flag	 units "RDL MDL Dilution MethodRef.	 Prepared Analyzed Analyst Batch Cere..

Volatile Organic Compounds

Tentatively Identified Compounds by GUMS

Prepared by method SW846 5030 Water MS

Tentatively Identified None found Pg1l 1 SW846 B2600 TICS	 12-Dec 11	 13-Dec-11	 JRO	 1125889
Compounds _.

Organic Compounds by Modified SW846 8015

Glycol Analysis
Prepared by method SW846 8015 Mod

111-06.6	 Diethylene glycol <20A mqA 20.0 393 1 SWBA68015 Mod 	 03-0ec-11	 08-Der-11	 SEW	 1125W

107-214	 Ethylene glycol <10.0 MOP 109 6.13 1

111 -76-z	 Ethylene glycol monobutyl 00.0 mull t0.0 2.10 1
ether

57-558	 Propylene glycol <105 mg'I 10.0 642 1

Surrogate recoveries:

71410	 1-Penton/ 112 40-140%

Semivolafile Organic Compounds by GCMS

Semivolafile Oroanic Compounds
Prepared by method SW846 351 OC

83329	 Acenaphthene <5.26 41 5.26 0.853 1 SW6468270D	 07-Dec-17	 09-Dec 11	 ML	 112546B R

208-93.8	 Acenaphthylene <5,26 Pg1l 526 1.06 1 x

62533	 Aniline <5,26 Pg4 526 224 1 x

120128	 Anthracene <5.26 up" 5.26 0,779 1 x

103333	 Azobenzene/Diphenyldiazi <5.26 Pull 5.26 1.13 1
ne

9287E	 Benzidine <526 pall 5.26 3.13 1 x

56553	 Benzo (a) anthracene <526 Pull 526 0.589
I

x

50-328	 Benzo (a) pyrene <5.26 pal 526 0.004 1 x

20599-2	 Benzo(b) fluoranthene <6,26 Pg4 626 1.01 1 x

191-24-2	 Benzo (g,h,i) perylene <5.26 pg9 526 153 1 x

267-089	 Benzo(k) fluoranthene <526 P94 5.26 1.60 i x

65-8H	 Benzoic acid <526 Pg/I 5.26 1.65 1 x

100-51 .6	 Beri alcohol <5,26 Pg/I 5.26 1.61 1 x

11191 -1 	Bis(2-chloroethoxy)metha <5.26 Pg4 526 112 1 x
ne

111,444	 Bis(2-chloroethyl)elher <5,26 pg/I 5.26 1.18 1 x

108401 	Bis(2-chloroisopropyl)ethe <5.26 Pal 526 1.29 1 x

117-318	 Bis(2-ethylhexyl)phthalate <5.26 Pg/I 526 1.77 1 x

m1553	 4-Bromophenyl phenyl <526 Pg/I 5.26 1.38 1 x
ether

65.687	 Butyl benzyl phthalate <5,26 Pg1l 5.26 0789 1 x

86-748	 Carbazole <526 pull 5.26 2A3 1 x

59-M7	 4-Chloro-3-methylphenol <6,26 Pg4 5.26 1,53 1 " x

108478	 4-Chlol'oaniline <5.26 pg9 5.26 124 1 x

91-58-7	 2-Chloronaphthalene <526 Pg/I 5.26 0.695 1 x

95-578	 2-Chlorophenol <526 Pull 5.26 0.884 1 x

7005-723	 4-Chlomphenyl phenyl <5,26 41 526 1.03 1 x
ether

21881 -9 	Chrysene <526 Pull 5.26 0,695 1

53-703	 Dibenzo (a,h) anthracene <5,26 Pg/I 526 1.38 1 x

This laboratory report is not valid without on authorized signature on the cover page.

21-Dec-11 12:33	 * Reportable Detection Limit	 Page 26 of 92



Sample Identification

MW-10(PANYNJ)

".840201-04

Client Project

60236456

Matrix	 Collection Date/Time	 Received

Ground Water	 01-Dec-11 09:35	 01-Dec-11

_ASNo.	 Analyte(s) Result Flag	 Units "RDL MDL Dilution Method Ref.	 Prepared Analyzed Analyst	 Batch Cert

Semivolatile Organic Compounds by GCMS

Semivolatile Oroanic Compounds
Prepared by method SW846 3510C

13264.9	 Dibenzofuran <5.26 Pg0 5.26 0.695 1 SW6468270D	 07-Dec-11	 09-Dec-11	 ML	 1125468 X

95-501	 1,2-Dichlorobanzene <5.25 Pell 5.26 0.695 1 X

541-731	 1,3-Dichlorobenzene <5.26 Pg11 526 1.42 1 " X

10646-7	 1,4-Dichlorobenzene <5,26 PrIt 526 0.758 1 X

91-94 -1 	3,3'-Dish lorobenzidine <5,26 Pg0 5.26 2.13 1 X

120832	 2,4-Dichlorophenol <5.25 Pg4 5.26 1.40 1 X

64-66-2	 Diethyl phthalate <5.26 Pg'I 5.26 1.29 1 X

13141-3	 Dimethyl phthalate ,5.26 PO 5,26 0,895 1 X

105-67-9	 2,4-Dimethylphenol <5,26 pg/l 5.26 1.11 1 X

84-74.2	 Di-n-butyl phthalate <5.26 Pg4 5.26 1.41 1 X

534x2 -1 	4,6-Dinitro-2-methylphenol <5.26 PNI 5.26 2.02 1 X

51-28-5	 2,4-Dinitrophenol ,526 Pell 5.26 3.30 1 X

121-14-2	 2,4-Dinitrotoluene <5,26 P81t 5.26 1.35 1 X

606-20-2	 2,6-Dinitrotaluene <5.26 Pg0 5,26 1.15 1 X

11784-0	 Di-n-octyl phthalate <5,26 PO 5.26 1.39 1 X

20644E	 Fluoranthene <5,26 Pg'I 5.26 225 1 ". X

86-7&7	 Fluorene <5.26 Pg/I 5.26 058 t X

118-74-1 	Hexachlorobenzene ,5.26 PO 5.26 1.27 1 X

9-3	 Hexachlorobutadiene <5,26 PM 5.26 1.39 1 X

db	 Hexaohlorooyolopentadien <5,26 Pg'I 5.26 142 1 X
e

6772 -1 	Hexachlomethane ,5,26 pg/l 5.26 1.16 1 X

193396	 Indeno (1,2,3-cd) pyrene <5,26 pg/l 5.26 1.41 4 "	 " X

7839 -1 	Isophorone <5.26 PNI 526 1.13 1 X

91576	 2-Methylnaphthalene <5.26 P811 526 1.35 1 X

9548-7	 2-Methylphenol <5.26 PWI 526 0.095 1 X

10639-0,	 3 8 4-Methylphenol <10.5 Pg4 10.5 1.15 1 X
106-04.8

91203	 Naphthalene <526 W 5.26 0709 1 ° X

M-744	 2-Nitroaniline <5.26 pg/l 5.26 1.12 1 X

99-09-2	 3-Nitroaniline ,52fi Pg'I 526 1,67 1 X

1003He	 4-Nitroaniline <21A Pill' 21,1 4.01 1 X

9695-3	 Nitrobenzene ,5.26 Pg4 5.26 701 1 X

Be 755	 2-Nitrophenol <5.26 pun 5.26 136 1 X

10002-7	 4-Nitrophenol <21.1 P811 211 271 1 " X

62-75-9	 N-Nitmsodimethylamine ,5.26 P811 5.26 2.20 1 X

621-647	 N-Nitrosock-propyla mine <5,26 P811 526 1.17 1 " X

8630E	 N-Nitrosodiphenylamine <5,26 Pg11 5,26 120 1 X

87865	 Pentachlorophenol <21.1 Pg/1 21.1 107 1 X

8541 .8	 Phenanthrene <5,26 P811 526 0,632 1 X

108-95-2	 Phenol <5,26 Pg0 5.26 1.11 1 " X

129-00-0	 Pyrene <5.26 Pg4 5.26 2.60 1 X

- ' 1.86-1 	 Pyridine , 5.26 Pin 5.26 1.93 1 X

12-1 	1,2,4-Tdchlorobenzene <5.26 Pyl 526 1,04 1 " X

9-012-0	 1-Methylnaphthalene ,5.26 pg4 5.26 116 1

This laboratory report is not valid without on authorized signature on the cover page.
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TIC p9il

TIC pgyl

TIC pgrl

TIC pgtl

TIC ICI

TIC pg

62700 TICS
	

ML

Sample Identification

MW-10(PANYN.1)

SB40201-04

CASNo.	 Analyte(s) Result

Semivolatile Organic Compounds by GCMS

Semivolatile Organic Compoundsunds
Prepared by method SW846 3510C

95954	 2,4,5-Trichlorophenol <5,26

8846¢	 2,4,6-Trichloraphenol <526

62663	 Pentachloronitrobenzene <526

95-943	 1,2,4,5-Tetrachlorobenzen <5.26
e

Surrogate recovortes:

M 60 8	 2-Fluoroblphenyl 50

367-124	 2-Fluorophanol 36

4165-W0 	 Nitrobenzene-d5 48

4165652	 Phenol-d5 28

1718-510	 Terphenyl-dl4 61

11979-6 	 2,4,6-Tribromophenol 92

Tentatively Identified Compounds
Prepared by method SW846 3510C

000136355	 1H-Benzotriazole, 449
5-methyl-(01)

067061 K7	 3,3-Dimethylheptanoic 34.7
acid

000010553	 Benzenes Wore mine, 20.6
4-methyl-

01663669 9	 Cyelooctane, 50.1
(1-methylpropyl)-

1000245595	 Cyclopropanecarboxygc 15.8
acid...

10MI59473	 Glueitol, 4,6-0-octylldene- 14.6

Extractable Petroleum Hydrocarbons

Finaerprintina by GC

Prepared by method SW846 3510C

Total Petroleum 3.1
Hydrocarbons

Surrogate recoverreS

3386W2	 1-Chloroocmdecane	 121

Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 01-Dec-I1 09:35	 01-Dec-I1

Flag	 Units	 "RDL MDL Dilution MethodRej Prepared Analyzed Analyst Batch Cert

pgvl 526 1.55	 1 SW846 8270D	 07-Dec-11	 09-Dec-11	 ML	 1125468	 X

pg/l 5.26 102	 1 .'	 X

P91 5.26 1.69	 1 X

pg1 5.26 0.726	 1 X

30-130%

15-110%

30-130 %

15-110%

30-130%

15110%

mgrl	 02	 0,02	 1	 SW84681001VIod.	 02-Dec-11	 06-Dee-11	 SEW	 1125096

40-140%

This loboralmy report is not valid without an auNmrized signature on the cover page.
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Sample Identification	
Client Pro'ect 4	 Matrix	 Collection Date/Time	 Received

MW-l20?ANYNJ)	
60236456	 Ground Water	 01 -Dec- 1110:55	 01-Dec-11

"V40201-05

_.SNo. Analyte(s)	 Resuh	 Flag	 Units	 *RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Volatile Organic Compounds

Volatile Organic Compounds
Prepared by method SW846 5030 Water MS

76-13-1 1,1,2-Tnchlorotdfluoroetha <1.0 p9A to 0.6 1	 SWB46 B260C	 12-D' 11 1&Dec-11	 JRO	 1125889	 X
ne (Freon 113) -

67.644 Acetone <1aa pgA 10.0 2,6 1 X

107-13-1 Acrylonitrile <0.5 pill a5 a5 1 X

71x.12 Benzene <1,0 pgA 1,0 0.7 1 X

10886-1 Bromobanzene <1.0 pgA 1.0 a7 1

74975 Bromochloromethane <1,0 pgA la a7 1 X

75-274 Bromodichloromethane <05 pQA 05 0.5 1 X

75252 Bromaform <1.0 pgA 1.0 16 1 X

74535 Bromomethane <2.0 pg/l 2.0 1.1 1 X

76-93-3 2-Butanone(MEK) <10a pg/l 100 1.7 1 X

100.51.8 n-Butylbenzene <1.0 pgll 1.0 0.6 1 "	 X

136908 sec-Butylbenzene <t o pg/l 1.0 0.8 1 X

9886.6 tert-Butylbenzene <10 IJO 1.0 03 1 X

75-158 Carbon disutFde <2a 4, 2.0 0.6 1 X

56235 Carbon tetrachloride <la 41 1.0 0.5 1 X

108967 Chlorobenzane <la 4, 1.0 0.7 1 X

75803 Chloroethane <2a pg4 2.0 to 1 X

^"8sa Chloroform <la 4, 1.0 0.7 1 X

3 Chloromethane <20 pg'I 2.0 1.5 1 X

95198 2-Chlomtoluene <la pryl 1.0 0.8 1 X

19643.6 4-Chlomtoluene <1.0 pgA la 0.7 1 X

96428 1,2-0ibroma-3-chloroprop <2.0 pg4 2.0 0.9 1 X
are

12448-1 Dibrombehloromethane <0.5 41 0.5 0.3 1 X

006934 1,2-Dibromoethane(EDB) <0.5 pgA 0.5 0.3 1 X

7495-3 Dlbromometha;e <1.0 pYy'I to 0.7 1 X

95591 1,2-Dichiorobenzene <Ia 41 1.0 03 1 X

541-73-1 1,3-Dlchlorobenzene <1.0 *1 In OJ 1 "	 X

10646.7 1,4-Dichlorobenzene <la pill 10 0.6 1 X

75-718 Dichlorodifluoromethane <20 pgA 2.0 0.4 1 X
(Freon12)

75343 1,1.Dichlomethane <1.0 pgA 1.0 03 1 X

107862 1,2-Dichloroethane <la pill in 0.0 1 X

75354 1,1-Dichloroethene <1.0 pgA 1,0 0.5 1 X

156592 cis-1.2-Dich loroethene <1.0 pgA 1.0 03 1 X

156695 trans-1,2-Dichloroethene <1.0 pQA la 0.7 1 x

78875 1,2-Dichloropropane <la pill to 0.7 1 X

142-28-9 1,3-Dichloropropane <1.0 pg/l to 0.8 1 X

5942x7 2,2-Dichloropmpane <1.0 P9A la 0.6 1 X

50 San 1,1-Dichloropropene <1.0 pill 1.0 0.6 1 X

10061-015 cis-1,3-Dichloropropane <0.5 p9A 0.5 0.3 1 X

10061-02.6 trans-1,3-Dichloropropene <0.5 pQA 0.5 a5 1 X

14 Etylbenzene <1.0 p9A 1.0 0.7 1 X

87883 Hexachlorobutadiene <0.5 pQA 0.5 0.4 1 X

591-788 2-Hexanone(MBK) <10,0 pgA 10.0 0.5 1 X

This laboratory report is not valid without an audwrizedsignature on the cover page.
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Samnte Identification
Client Proiect# Miltrix	 Collection Date/Tune Received

MW-12(PANYNd)
60236456 Ground Water	 01-Dec-11 10:55 01-Dea11

SB40201-OS

CASNo.	 Analyte(s) Resuh Flag	 units "RDL	 MDL Dilution	 Method Ref-	 Prepared Analyzed Analyst Batch Cert

Volatile Organic Compounds

Volatile 0 genic Compounds
Predated by method SW846 5030 Water MS

96E -e 	 Isopropylbenzene <1.0 pgll 1.0 0.6 1	 SW846826DC	 12-Dec-11	 13-Dec-11 JRO	 1125889 X

9947-6	 4-isopropyitoluene <1.0 pgl 1.0 0.6 1	 1111

1634-04-0	 Methyl ten-butyl ether 1.1 41 1.0 0.7 1	 11

X

108-10-1	 4-Methyl-2-penlanone <10.0 phi 10.0 0.9 1 X
(MIRK)

75092	 Methylone chloride <2.0 W 2.0 0.7 1 X

91 -203	 Naphthalene <1.0 pgA i0 0.3 1 X

103651	 a-Propylbenzene <1.0 pgA 1.0 0.8 1 X

100x2-5	 Styrene <1.0 W 1.0 0.6 1 X

639206	 1,1,1,2-Tetrachloroethane <1.0 pg1l 10 0,6 1 X

79343	 1,1,2,2-Tetrachloroethane <0.5 pgll 0.5 0.3 t X

127184	 Tetrachlorcethene <1,0 pgil 1,0 0.7 1 X

108b83	 Toluene <10 pgn 1.0 0.8 1 " X

87015	 1,2,3-Trichlorobenzene <1.0 pgA 1.0 0.4 1 X

120b24	 1,2,4-Trichlorobenzene <1,0 pill 1.0 0.4 1 X

108-70-3	 1,3,5-Trichlorobenzene <1.0 pill to 0.8 1

71-656	 1,1,1-Trichloroethane <1.0 Ply' t0 06 1 '' X

7900-5	 1,1,2-Trichloroethane <1,0 pgrl 1.0 0.6 1	 " X

79-015	 Trichloroethene <la pg'I 1.0 0.8 i X

75594	 Trichlorofluorornethane <1,0 p9A 1.0 0,6 1 x
(Freon 11)

M-18A	 1,2,3-Trichloropropane <1.0 pgA 10 07 t X

96035	 1,2,4-Trimethylbenzene <1.0 plih 1.0 0.8 1 X

toe-673	 1,3,5-Trimethylbenzene <t0 p9A 1,0 0.7 1 X

76-M -4	 Vinyl chloride <1.0 pgA 1.0 0.8 1 X

179501-231	 m,FXylene <2.0 pg/I 2.0 1.6 1 X

95-47-6	 o-Xyiene <1.0 pgA 1.0 0.9 1 X

10999-9	 Tetmhydroturan <2.0 pgil 2.0 1A 1

029-7	 Ethyl ether <le pgA 10 07 1

9944M5	 Ted-amyl methyl ether <1.0 pgA 1.0 0.7 1 X

637-923	 Ethyl tert-butyl ether <1.0 pg/I 1.0 0.8 1 X

lea-203	 Di-isopropyl ether <1.0 pgA 1.0 0.7 1 X

75-65-0	 Ted-Butanol/butyl <10.0 pg/I 10.0 8.6 1 " X
alcohol

123-91 -1 	1,4-Dionane <20,0 pyl 20.0 14.0 1 " X

M1	 I .e	 trans-1,4-Dichloro-2-buten <5A p00 5.0 0.8 1 X
e

64-173	 Ethanol <400 ply, 400 351 1 X

Surrogate recoveries:

460004	 4-Bromotluombenzene 89 70-130%

2037-265	 Toluene-d8 102 70-130%

1706000	 1,2-Dichloroethane-d4 108 70-130%

786&537	 Dibromofluoromethane 109 70-130%

Tentatively Identified Compounds by GUMS

Prepared by method SW846 5030 Water MS

This laboratory report it not valid without an authorized signature on the coverpage.
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pg4 515 0.&35	 1

pgA 5.15 IN	 1

p0 5.15 2.20	 1

Of 5.15 0.763	 1

pg/l 5.15 1,10	 1

pg'I 5.15 3.06	 1

pg4 5.15 0.677	 1

pgA 5.15 0.866	 1

pg4 5,15 0.990	 1

pgA 6.15 1,49	 1

pg'I 5,15 1.57	 1

p0 5.15 1.62	 1

to 615 158	 1

in' 5,15 1.09	 1

p0 5.15 t16	 1

pg/l 5.15 1.27	 1

pg'I 5.15 133	 1

pg4 5.15 1.35	 1

pg4 5,15 0.773	 1

pg'I 5.15 2.08	 ,

pg4 5.16 1.49	 1

pg4 515 1.22	 1

pg'I 5.15 0.680	 1

pg'I 5.15 0.866	 t

pg4 5.15 1,01	 1

pg4 5.16 0.860	 1

pg'I 6.15 1.36	 1

SW9468270D	 07-Dec 11	 09-Dec-1 1	 ML	 1125468	 X
x

„	 x

x

x

x

X

x

X

X

x

X

x

X

x

x

x

X

x

X

x

X

x

x

x

x

Sample Identification

MW-12(PANYNJ)

°640201-05

.ASNo. Anolyte(s)	 Result

Volatile Organic Compounds

Tentatively Identified Compounds by GC/MS

Prepared by method SW846 5030 Water MS

Tentatively Identified None found
Compounds

Organic Compounds by Modified SW846 8015

Glycol Analois

Prepared by method S1,1846 8015 Mod.

114485 Diethylene glycol <20,0

107-21 -1 Ethylene glycol <10,0

111-76.2 Ethylene glycol monobutyl <Mo
ether

576" Propylene glycol <10.0

Surrogate recoveries: 	 l

2141-0 i-Pentanot 87

Semivolafile Organic Compounds by GCMS

Semivolatile Organic Communds

Prepared by method SW846 3510C

83-32-9 Acenaphthene <5.15

208-0348 Acenaphlhylene <5.15

62333 Aniline <5.15

120-12-7 Anthracene <5.15

333 AzobenzenelDiphenyldiazi <5,15
ne

924875 Benzidlne <5.15

56.553 Benzo (a) anthrecene <5.15

5-3248 Benzo (a) pyrene <5,15

205-99-2 Benzo (b) flucranthene <5,15

191-2x2 Benzo (g,h,i) perylene <5.15

207488-9 Benzo (k) fluormthene <5.15

65-8548 Benzoic acid <5.15

100-51-6 Benzyl alcohol <5,16

111 -91 -1 Bis(2-chlofoethoxy)metha <5.15
ne

111444 Bis(2-chloroethyi)ether <5,16

103,604 Bis(2-chloroisopropyfethe <5.15
r

117-81-7 Bis(2-ethyihexyl)phthalate <5.15

101353 4-Bromophenyl phenyl <5,15
ether

85-684 Butyl benzyl phthalate <5.15

86-745 Carbazole <5,15

6504 4-Chloro-3-methylphenol <5.16

106475 4-Chicroaniline <5.i5

91Ze-7 2-Chlorommothalene <5,16

95-578 2-Chlorophenol <5,15

7005-72-3 4-Chiorophenyl phenyl <5.15
ether

01 -9 Chrysene <6,16

53-705 Dibenzo (a,h) anthracene <5.15

Client Project #	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 0I -Deo11 10:55	 01-Dee-11

Flag	 Units	 "RDL MDL Ddu6on Method Ref. Prepared Analyzed Analyst Batch Cert.

tell	 1	 SW9468260C TICS	 12-Dec-11	 13-Dw-11	 JRO	 1125689

mall	 20.0	 3,93	 1	 SW846 8015 Mod	 03-Dec-11	 124Jeo-11	 SEW	 1125087

mg/1	 10.0	 6.13	 1

mg4	 10.0	 210	 1

mail	 10.0	 5.42	 1

40-140%

This laboratory report is not valid without an authorized signature on the cover page.

21-Dec-11 12:33	 t Reportable Detection Limit 	 Page 31 of 92



Sample Identification
Client Project# Matrix	 Collection Date/Time Received

MW-12(PANYN,T)
60236456 Ground Water	 01-Dec-11 10:55 01-Dec-11

SB40201-05

CASNo.	 Analyle(s) Result Flag	 Units 'RDL MDL Dilation	 Method Ref. 	 Prepared Analyzed Analyst Batch Cem

Semivolatile Organic Compounds by GCMS

Semiyolat!le Organic Compounds
Prepared by method SW846 3510C

132649	 Dibenzofuran <5.15 V811 5.15 0.680 1	 SW8468270D	 07-0ecAl	 W Dec-11 ML	 1125468 X

9550-1	 1,2-Dichlorobenzene <515 Vg4 5.15 0.876 1 X

541-73. 1	 1,3-Dichlorobenzene <5.15 Vg'1 5.15 1.39 1 x

10546^7	 1,4-Dichlorobenzene <5,15 pg4 5.15 0.742 1 x

91-H4	 3,3'-Dichlorobenzidine <5.15 µg4 5.15 208 1 X

120732	 2,4-Dichlorophenol <5,16 44 5.15 1.37 1 x

84.662	 Diethyl phthalate <5.15 Pg4 5.15 1.27 1 x

131-113	 Dimethyl phthalate <5.15 a 5.15 0.876 1 x

105673	 2,4-Dimethylphenol <5.15 pg4 5,15 1.08 1 x

84-74-2	 Di-n-butyl phthalate <515 Vg4 5.15 1.38 1 x

634-524	 4,6-Dinitro-2-methylphenol <5.15 pg4 6.15 1,98 1 X

5128-5	 2,4-D!nitmphenol <&15 11V 5.15 3.31 1 x

121-142	 2,4-Dinitrotoluene <5.15 Vgil 5.15 1.32 1 x

606-202	 2,6-Dinitrotoluene <5.15 Vg11 5.15 1.12 1 " X

11734.0	 Di-n-octyi phthalate <5,15 pg11 5.15 1.36 1 x

206-044	 Flucranthene <5.15 pg4 5,15 2.21 1 x

86-73-7	 Fluorene <5,15 Vg4 5.15 0938 1 x

118-744	 Hexachlorobenzene <515 Pg4 5.15 1.25 1 x

67663	 Hexachlorobutadiene <5.15 pg! 5.15 1,36 1 x

77a7a	 Hexach lorocyclopentadien

e

<5.15 Vg/I 5.15 1.39 1 x

67721	 Hexachloroethane <5.15 Vyl 515 1.15 1 x

193396	 indeno (1,2,3-cd) pyrene <5,15 V811 5.15 1.38 1	 " x

7859-1	 Isophomne <5.15 V@'1 5.15 1.10 1 x

91"573	 2-Methylnaphtnalene <5,15 Vg/1 5.15 1.32 1 x

95 87	 2-Methylphenol <515 Of 5.15 0876 1 X

108394,	 3 & 4Wethylphenol <10a Vgll 10.3 1,12 1 x
106-04 5

9120-3	 Naphthalene <5.15 udl 5.15 0,773 1 x

8674A	 2-NHroaniline <5,15 PO 5.15 1.09 1 x

99492	 3-Mrosmiline <5, 15 Vg4 5.15 I.M 1 x

100.01E	 4-Nitroaniline <20.6 Vgil 20.6 4.71 1 x

9995-3	 Nitrobenzene <5.15 Vg0 5.15 0.990 1 x

H-75-	 2-Nitrophenol <5.15 Vgll 5.15 1.35 1 x

1004127	 4-Ndrophenol <20.6 p94 20.6 265 1 x

62-75-9	 N-N itrosodimethylamine <5.15 Vgil 5.15 2.15 1 x

621647	 N-Nitrosodi-n-propylamine <&15 u94 5.15 1.14 1 x

86-30.6	 N-Nitrosodiphenylamine <5,15 Vg'I 5.15 1.18 1 x

8786-5	 Pentachlorophenoi <206 Vg/I 216 1.84 1 x

65313	 Phenanthrene <5.15 Vgil 5.15 0,619 1 x

10895-2	 Phenol <5.15 Vptl 6.15 1.08 1 '" x

12MO0	 Pyrene <5.15 Vg4 5.15 2.55 1 x

110664	 Pyridine <5.15 P98 5.15 189 1 x

12032-1	 1,2,4-Trichlorobenzene <5.15 Vg4 5.15 1.02 1 x

9 12-0	 1-Methylnaphthalene <5,15 Vg4 5.75 1.13 1

This laboratory report is not valid without an authorized signature on the cover page.
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Surrogate recoveries:

321608	 2-Fluombiphenyl 61

367-124	 2-Ruomphenol 42

4165600	 Nitmbenzened5 54

416562-2	 Phenol-d5 32

171851e	 Terphenyldl4 78

118-796	 2,4,6-Tribmmophenol 90

Tentatively Identliied Compounds
Prepared by method SW846 3510C

099112445	 13-Domsenamide, (Z)- 26.4

000/30-854 	 1H-Benzotrtazole, 42.7
5-methyl-

067061-30-7 	 3,34)imethy1heptanoic 218
acid

'-79.7	 3-Penten-2-one, 4-methyl- 11.5

93454	 Silane, 16.1
trimethyl(1-methyld...

Extractable Petroleum Hydrocarbons

Fin0erodntino by GC

Prepared by method SW846 3510C

Total Petroleum 3.5
Hydrocarbons

3x130 %

15-110%

30-130 %

15-110%

20-130%

15-110%

TIC pill	 1

TIC pill	 1

TIC pgq	 1

TIC pgll	 1

TIC pg0	 1

8270D TICS	 ML

mg4	 0,2	 0.02	 1	 SWB468100Mod.	 02-Dec-11	 O6-Dec-11	 SEW	 1125096

Sample Identification	
Client Project#	 Matrix	 Collection Date/Time	 Received

MW-12(PANYN.n	
60236456	 Ground Water	 01 -Deo1 1 10:55	 01-Dec-I1

°940201-05

-ISNo. Analytets)
	

Result	 Flag	 Units	 "RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Semivolatile Organic Compounds by GCMS

Semivolatlle Oroanic Compoundsunds
Prepared by method SW846 3510C

9595-4	 2,4,5-Trichlorophenol	 <5.15 pill 5.15 1.52	 1 SWB468270D	 07-Dec-11	 09-DK-11	 ML	 1125468	 X

88a-2 	2,4,6-Trichlorophenol	 <5.15 pg4 5.15 1.00	 1 -	 x

82484	 Pentachloronitrobenzene 	 <5.15 piss, 5.15 1.66	 1 "	 x

95-94.3	 1,2,4,5-Telrechlorobenzen	 <5.15 pgA 9.15 0,711	 1 x
G

Su^ ,afe ..^conrie...

338633-2	 1-Chlorooctadecane	 54	 40-140%

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Project #	 Matrix	 Collection Date/Time	 Received

MW-16(PANYNJ)
SB40201-06	

60236456	 Ground Water	 01-Deo-11 1120	 01 -Deo-11

CASNo. Analyte(s)	 Result	 Flag	 Units	 'RDL MDL Dilution MethodReJ Prepared Analyzed Analyst Batch Cert.

Volatile Organic Compounds

Volatile Omanic Compounds
Prepared by method SW846 5030 Water MS

76-131	 1,12-Trichlorotrifluoroetha 	 0a	 pg4	 1D	 0.6	 1	 SW8468260C	 12-Dec-11	 13 Dec-11	 JRO	 1125009	 X

x

X

x

x

x

x

x

X

x

x

ne (Freon 113)

6764-1 Acetone <10,0 pp" 10.0 2.5

107-13'1 Acrylenitrile <0.5 pg4 05 0.5 1

71432 Benzene <1.0 pg4 1.0 0.7 1

10896-1 Bromobenzene <1.0 p94 1.a a7 1

74-975 Bromochloromethane <1.0 p9'I le 03 1

75-27-4 Bromodichloromethane <0.5 p9'I 0.5 0.5 1

7625-2 Bmmoform <la pe/I la 0.6 1

74639 Bromomethane <2,0 pg9 2.0 1.1 1

7B-933 2-Butanone(MEK) <10a pg4 10.0 1.7 1

10451-8 n-Butylbenzene <1.0 41 1.0 0.6 1

136988 sec-Butylbenzene <1.0 pg/I 1.0 0.8 1

96666 tert-Butyl benzene <1.0 p94 1.0 a7 1

75-156 Carbon disulfide <2.0 pg4 2.0 0.6 1

56-23-5 Carbon tetrachloride <1.0 p9'I 1.0 (15 1

10890-7 Chlombenzene <1.0 p94 1.0 0.7 i

754o3 Chloroethane <2.0 pg4 2.0 1.0 1

6766-3 Chloroform <1.0 pg4 1.0 0.7 1

74673 Chloromethane <2.0 41 20 1.5 1

95496 2-Chlorotoluene <ia pg11 1.0 0.8 1

MAN 4-Chlorotoluene <1.0 µ1q1 1.0 0.7 1

%-123 1,2-Dibromo-3-chloroprop <2.0 pg4 2.0 0,9 1
ane

12448-1 Dibromochloromethane <0.5 pg4 0.5 0,3 1

to8934 1,2-Dibromoethane (EDB) <0.5 pg4 0.5 0.3 1

74-95-3 Dibromomethane <1.0 p9'I la 0.7 1

9550 -1 1,2-Dichlorobenzene <1.0 pg4 1.0 0.7 1

541-731 1,3-Dichiorobenzene <10 pg9 1.0 0.7 1

10846.7 1,4-Dichlorobenzene <1.0 pg4 1.0 a6 1

75-718 Dichlorodifluoromethane <2a pg'I 2.0 0.4 1
(Freonl2)

75-343 1,1-Dichloroethane <1.0 pg4 4.0 0.7 1

10736-2 1,2-Dichloroethane <1.0 p94 1.0 all 1

75-354 1,1-Dichloroethene <1A µg4 iA 06 1

156592 cis-1,2-Dichloroethene <1,0 p9'I la 0.7 t

156605 trans-1,2-Dichloroethene <la pg4 1.0 0,7 1

78-87-5 1,2-Dichloropropane <1,0 pg4 1.0 0.7 1

142-28 .9 1,3-Dichloropropane <1.0 pg4 10 0.8 1

59420-7 2,2-Dichloropropane <1.0 pg4 la 0.6 1

563 58s 1,1-Dichloropropene <1.0 µg/I 1.0 0.6 1

10061-015 cis1,3-Dichloropropene <0.5 41 0.5 01 1

10061A26 trans-1,3-Dichloropropene <0.5 p94 0.5 05 1

10OA14 Ethylbenzene <1.0 p94 1.0 0,7 1

8768-3 Hexachlorobutadiene <0.5 pgli 05 0.4 1

591-786 2-Hexanone(MBK) <10.0 p94 10.0 0,5 1

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

MW-16(PANVNJ)

gB40201-06

ASNo. Analytets)

Volatile Organic Compounds

Volatile Oroanic Compounds
Prepared by method SW846 5030 Water MS

W-e2a Isopropylbenzene <1A

99676 4-Isopropyltoluene <1a

UoA4Pi4 Methyl tert-butyl ether <1.0

108-101 4-Methyl-2-pentanone <10,0
(M(BK)

75-09-2 Methylene chloride <2.0

Weal Naphthalene <1.0

103-65-1 n-Propylbenzene <10

IW425 Styrene <1.0

630-2)E 1,1,1,2-Tetmchloroethane <1.0

79343 1,1,2,2-Tetmchloroethane <0.5

127-184 Tetrachlorcethene <1.0

MHz Toluene <1.0

87-0E 1,2,3-Trichlorobenzene <1.0

12032-1 1,2,4-Trichlorobenzene <la

10e-703 1,3,5-Trichlorobenzene <1.0

7155E 1,1,1-Trichloroethane <la

79-005 1,12-Trichloroethane <la

7"" Trichloroethene <la

94 Trichlorofluoromethane <1.0
(Freon 11)

9618-4 1,2,3-Trichlompropane <1.0

95-636 1,2,4-Trimethylbenzene <la

1)6-67-6 1,3,5-Trimethylbenzene <la

75014 Vinyl chloride <1.0

17960143-1 m,p-Xylene <2a

9547E o-Xylene <la

1)9-99-9 Tetrahydroluran <2.0

6x29-7 Ethyl ether <1.0

99445a Tert-amyl methyl ether <1.0

637-92-3 Ethyl tert-butyl ether <1.0

108-20-3 Di-isopropyl ether <1.0

7565-0 Tert-Butanol/butyl <10.0
alcohol

12&91-1 1,4-Dioxane <20.0

110E7e trans-1,4-Dichloro-2-buten <50
e

6417-5 Ethanol <400

Surrogate recoveries:

460004 4-Bromofluombenzene 91

20.57-263 Toluene-dB 100

17060 070 1,2-Dichloroethane-d4 106

1895X7 Dibromofluommethane 112

ltatively Identified Compounds by GUMS
repared by method SW846 5030 Water MS

Client Proiect #	 Matrix	 Collection Date/Time	 Received

60236456	 Ground Water	 01-Dec-11 11:20	 01-Dec-11

pall la 0.6 1 SW846 8260C	 12-Dec-01	 *Dec41	 JRO	 1125BB9	 X

Poll 1.0 0.6 1 X

pavl i.0 D.7 I x

pg/l 10,0 a9 1 °	 °	 x

pg11 2.0 0.7 1 °	 x

pg/l 1.0 0.3 1 x

pall la 0,8 1 X

pg9 la 0.6 1 x

Poll 1.0 0,6 1 "	 x

pg/l a5 0.3 1 x

pall 1.0 0.7 1 x

p911 1.0 as 1 x

Poll LO 0.4 1 '°	 x

Poll i.0 a4 1 '°	 x

WWI 1.0 0.8 1

pg/I 1.0 0.6 1 °	 x

pa11 1.0 0.6 1 x

pall 1.0 0.8 1 "	 x

Poll 1.0 0.6 1 X

pa11 1.0 0.7 1 x

pg/I 1.0 0.8 1 X

Poll t.0 03 1 "	 x

Poll 1.0 0.8 1 "	 X

Poll 2.0 1.6 1 °	 x

P., 1.0 09 1 "	 "	 "	 "	 x

pall 2.0 1.4 1

Poll 1,0 0,7 1

Poll 1.0 0.7 1 x

Poll 1.0 03 1 x

Poll 1.0 03 1 '°	 x

Poll 100 8.6 1 x

Poll 20,0 14.0 1 x

Poll 5.0 0.8 1 x

pg/l 400 353 1 x

70-130%

70-130%

70-120%

70,120%

Result	 Flag	 units	 `RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cem

This laboratory report is not valid without an authorized signature on the cover page.
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Samnle Identification
Client Project# Matrix Collection Date/Time	 Received

MW-16(PANYNJ)
60236456 Ground Water	 01-Dec-11 11:20	 01-Dec-11

SB40201-06

CASNo.	 Anutyte(s) Result Flag	 Units "RDL MDL Dilution MethodRef. 	 Prepared Analyzed Analyst	 Batch Con,

Volatile Organic Compounds

Tentatively Identified Compounds by GC/MS
Prepared by method SW846 5030 Water MS

Tentatively Identified None found pg^l 1 SW6468260CTICs	 12-1)o-ll	 13-Dec-11	 JRO	 1125689
Compounds

Organic Compounds by Modified SW846 8015

Glycol Analysis
Prepared by method SW846 8015 Mod

111-466	 Diethylene glycol <20.0 Men 211.0 3.93 1 SW846 8015 Mod 	 03-DOC-11	 08-Dec-11	 SEW	 1125087

107-21-1	 Ethylene glycol <10a mg/I 10.0 6.13 1

11146-2	 Ethylene glycol menobutyl <lore mg/I 10.0 -.._
1

°
ether

57-55U	 Propylene glycol <10.0 MO Ina 6.42 1

Sunogate recoveries:

71 41 -0	 1-Pentanol 120 40-140%

Semivolatilc Organic Compounds by GCMS

Semivolatile OmanicLoMoqnds

Prepared by method SW846 3510C

8332-9	 Acenaphlhene <5.32 AI/I 5.32 0.862 1 SW846 8270D	 07-Dec-11	 09-Dec-11	 ML	 1125468 %

208 96 8	 Acenaphthylene <5,32 pg4 5.32 1.07 1 " X

6-53-3	 Aniline <5.32 p0/1 5.32 2.27 1 " X

120-127	 Anthracene <s32 oyf 5.32 x787 1 " y

/03x33	 Azobenzene/Diphenyldiazi <Ism pg4 5.32 1.14 1
re

92-873	 Benzidine <5.32 pg/I 5.32 3.16 1 " X

56-553	 Benzo (a) anthracene <5,32 pg4 5.32 0.596 t %

5052E	 Benzo (a) pyrene <5.32 pg4 5.32 0.894 1 "	 " X

205842	 Benzo (b) fluoranthene <5.32 pg/I 5.32 1.02 1 °	 " X

191-242	 Benzo (g,h ° I) perylene <5.32 pg4 5.32 1.54 1 " X

20M8-9	 Benzo (k) fluoranthene <5.32 pg4 5.32 1.62 1 %

65x57-	 Benzoic acid <5.32 pg11 532 1,67 1 " X

100518	 Benzyl alcohol <5,32 pa/1 532 1.63 1 X

11191-1	 Bis(2-chlomethoxy)metha <5,32 pg11 5.32 1.13 1 X
ne

111 444 	Bis(2-chloroethyl)ether <5,32 ply, 5.32 1.19 1 X

10"oI	 Bis(2-chloroisopropyl)ethe <5.32 p94 5.32 1.31 1 X
r

117-617	 Bis(2-ethylhexy1)phthalate <5,32 pg11 5.32 1,79 1 %

101x53	 4-Bromophenyl phenyl <6,32 pg4 532 1.39 1 %
ether

85-687	 Butyl benzyl phthalate <5.32 pg4 5.32 0.798 1 " X

86-74-8	 Carbazole <5.32 pg4 532 2.15 1 X

5950-7	 4-Chioro-3-methylphemi <5,32 pg11 5.32 1.54 1 " X

10647-8	 4-Chioroamline <5.32 p94 5.32 1.26 1 X

91-587	 2-Chlomnaphthalene <5.32 pgtl 5.32 0.702 1 X

95-67E	 2-Chlorophenol <5.32 pg/I 5.32 0.894 1 X

7WS-72-3	 4-Chlorophenyi phenyl <532 pg11 5.32 1-04 1 %
ether

218-01 .9	 Chrysene <5,32 pg4 532 0.702 1 " X

53-70-3	 Dibenzo (a,h) anthracene <532 pg4 5.32 1.39 1 '	 " %

This laboratory report is not valid without an authorized signature air the cover page.
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Sample Identification
Client Project # Matrix	 Collection Date/Time Received

MW-16(PANYN"1)
60236456 Ground Water	 01-Dec-11 11:20 01-Dec-11

°1340201-06

.SNo.	 Analyte(s) Result Flag	 Units "PDL MDL Dilution	 Method Ref,	 Prepared Analyzed Analyst	 Batch Cert.

Semivalatile Organic Compounds by GCMS

Semivolatile Oroanic Compounds
Prepared by method SW846 3510C

13254-9	 Dibenzofumn <5M Pell 5.32 0.702 1	 SWO466270D	 07-Dec-it	 09-Dec-11 ML	 1125488 X

9550-0	 1,2-Dichlorobenzene <5M Pell 5.32 0.904 1	 - X

541-731	 1,3-Dichlorobenzene <SM py, 5.32 1.44 1 X

106-06.7	 1,4-Dichlorobenzene <532- Pg4 5.32 0.766 1 X

91 -94-1	 3,3--Dichlorobenzidine <5.32 POI, 5.32 2AS 1 X

120832	 2,4-Dichlorophenol <5.32 POII 5.32 1.41 1 X

8456-2	 Diethyl phthalate <SM P44 5.32 1,31 1 x

131 .11 -3	 Dimethyl phthalate <5.32 poll 5.32 0.904 1	 " X

10567-9	 2,4-Dimethylphenol <5.32 POII 5.32 1.12 1 X

84-74-2	 Di-n-butyl phthalate <5.32 Pgll 5.32 1.43 1	 ° X

534524	 4,6-Dinftro-2-methylphenol <5.32 poll 5.32 2.04 1	 ` X

51 .283	 2,4-DinVophenol <5.32 POII 5.32 3.41 1	 ' x

121-14.2	 2,4-Dinftrotoluene <5,32 poll 5.32 1.36 1 X

608-202	 2,6-Dinitrotoluene <532 poll 5.32 1,16 1	 ° X

11754E	 Di-n-oclyl phthalate <5.32 Pell 532 1.40 1 X

2064441	 Fluoranthene <532 Pell 5.32 2.28 1 X

86;3-7	 Fluorene <532 Pwl 5.32 0.968 i X

118-741	 Hexachlorobenzene <5.32 Pw'I 532 1.29 1 X

'8a	 Hexachlorobutadiene <532 Pell 5.32 1.40 1 X

34	 Hexachlorocyclopentadien <5.32 Pgll 5.32 1.44 1 X
e

67-72-1	Hexachloroethane <5.32 Pgll 5.32 1.19 1	 " x

193395	 Indeno (1,2,3-cd) pyrene <5.32 Pgll 5.32 1.43 1 X

7859-1	Isophorone <5.32 Pwl 532 1.14 1 X

91575	 2-Methylnaphthalene <5.32 Pw4 5.32 1.38 1 X

9546.7	 2-Methylphenol <5.32 POII 5.32 0.904 1 X

106-394,	 384-Methylphenol <10.6 Pgll 10.6 1,16 1 X
1WA45

9120-3	 Naphthalene <5.32 Pwl 5.32 0.798 1	 " X

86944	 2-Nitroaniline <5.32 pe/I 5.32 1.13 1 x

9&09-2 	 3- Nitroaniline <5.32 Pg4 5.32 169 1	 ° X

100515	 4-Nitroaniline <21.3 Pgll 21.3 4.86 1 X

98953	 Nitrobenzene <5.32 Pwl 5.32 1.02 1 x

88-75-5	 2-Nitrophenol <5.32 Pgll 5.32 1.39 1 X

MW 2-7	 4-Nitrophenol <21.3 p®1 21.3 2.73 1 x

62-75-9 	N-N Krosodimethylamine <5.32 Pgll 5.32 222 1 X

62154-7	 N-N Hmsod i-n-prcpylamine <5,32 Pgll 532 1.18 1 x

8630E	 N-Nitrosodiphenylamine <5.32 Pwl 5.32 1.21 1 X

87565	 Pentachlorophenol <21.3 Pgll 213 4.69 1 x

85E1E	 Phenanthrene <5.32 Vell 5.32 0.638 1 x

108-95-2	 Phenol <5.32 Pgll 532 1.12 1 x

129-005	 Pyrene <5.32 Pwl 5.32 2,63 1 X

' + 056-1	Pyridine <6.32 Pgll 5.32 1.95 1 x

82-1	 1,2,4-Trichlorobenzene <5.32 Pgll 5.32 1.05 1 x

90-125	 1-Methylnaphthalene <5,32 Pw'I 5.32 1-17 1

This laboratory report tv not valid without an authorized signature on the cover page.
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Sample Identification

MW-16(PANYNJ)

SB40201-06

CASNo.	 Analyte(s) Result

Semivolatile Organic Compounds by GCMS

6emivolatile Oroanic Compounds
Prepared by method SW846 3510C

95-954	 2,4,5-Trichloalphenol <5.32

8806-2	 2,4,6-Tdchlorophenol <532

62EBa	 Pentachloronitrobenzen a <5,32

95-94-3 	1,2,4,5-Tetrachlorobenzen <5.32
e

Client Proiect'4 	Matrix	 Collection Date/Lime	 Received

60236456	 Ground Water	 01-Dec-1l 11:20	 01-Dec-1.1

Flag	 Units	 *RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cere

pg11 5.32 1.56	 1 SW846 B270D	 07-Dec-11	 D9.Dec-11	 ML	 1125468	 X

pg11 5.32 103	 1 X

pg1 1 5.32 1.71	 1 X

pg'I 5.32 0.734	 1 °	 °	 X

Surrogate recoveries:

321609	 2-Fiuorobiphenyl 57 30-130%

367-124	 2-Fiuorophenol 40 15-110%

415560-0	 Nitrobenzene-d5 51 30-130%

4165-622	 Phenol-d5 31 15110%

1716-51 -0 	Terphenyl-dl4 71 30-130%

118-795	 2,4,6-Trlbromophenol 94 16110%

Tentatively Identified Compounds
Prepared by method SW846 3510C

o3011zB4.6 	 13-Docosemovile,(Z)- 10.8 TIC	 pgA	 1	 B21W11CS	 ML	 "

Extractable Petroleum Hydrocarbons

Finaemrinlina by GC
Prepared by method SW846 3510C

Total Petroleum 0.5 myl	 0.2	 0.02	 1	 SW8468100Mod. 	 02-Dec-11	 06-Dec-11	 SEW	 1125096
Hydrocarbons

Surrogate recoveries:

33863&2	 1-Chlamoctadecane 104 40-140%	 •'

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification	
Client Proiect#	 Matrix	 Collection Date/Time	 Received

DUP-120111	
60236456	 Ground Water	 01-Dec-11 00:00	 01-Dec-I1

°1340201-07

A.SNo. Analyte(s)	 Result	 Flag	 Units	 •RDL MDL Dilution A9ethodRef.. Prepared Analyzed Analyst Batch Ceri

Volatile Organic Compounds

Volatile Organic Compounds
Prepared by method SW846 5030 Water MS

7643-1 1,1,2-Trichlorotrifluometha 41.0 pgA 1.0 (16 1	 SW8466260C	 12-0.-17	 1&Dec-0t JRO	 11256139	 X

ne (Freon 113)

6744.1 Acetone <loo pgA lao 2.6 1 "	 X

107-13-1 Acrylonitrile 40.5 P9 a5 0.5 t X

71-03-2 Benzene <1.0 W, to 0.7 1 °	 X

106461 Bromobenzene 41.0 pgA 1.0 0.7 1

7497-5 Bromochlommethane <1.0 poA 1.0 07 1 "	 X

75-274 Brcmodich!oromelhane 40.5 W 0.5 05 i "	 X

75-25-2 Bromoform <1.0 pgA 1.0 0.6 i X

7483-9 Bromomethane <2.0 pg/I 2,0 1.1 1 X

78-934 2-Butanone(MEK) <10.0 pgA 100 1.7 1 X

10-51-8 n-Butylbenzene 41.0 pgA la 0.6 1 X

13596-8 sec-Butylbenzene <1.0 pgA 1.0 0.0 1 X

962E tert-Butylbenzene 41.0 p9/1 10 03 1 X

751" Carbon disuffide <2.0 pgh 20 16 1 "	 X

M23-5 Carbon tetrachloride <la pgA 1.0 0.5 1 X

10-907 Chlorobenzene 41.0 pgA la 0.7 1 X

7540-3 Chlomethane <2.0 pgA 2.0 10 1 X

°	 -3 Chloroform <1.0 PO t0 07 1 X

73 Chloromethane <2.0 pg/I 2.0 1.5 1 X

9549-8 2-Chlorotoluene 41.0 pgA la 0.8 1 X

10643-4 4-Chlorotoluene <1.0 poll t0 07 1 X

9612-8 1,2-Dibmmo-3-chloropmp <2.0 41 2.0 0.9 1 X

ane

12446-1 D!bronlochloromethane <0.5 pgA 0.5 0.3 1 X

106934 1,2-Dlbromoethane (EDB) <0.5 pgA 0.5 0.3 t X

74.952 D;bromomethane <1.0 pgA 1.0 0.7 1 X

95401 1,2-Dichlorobenzene <1.0 y9/1 to 03 1 X

541-73.1 1,3-Dichlorobenzene <la of 1,0 0.7 1 X

10646-7 1,4-Dichlombenzene <1,0 41 Ia 0.6 i X

75714 Dichlorodifluoromethane <20 pgA 2.0 OA 1 X

(Freon12)

7534-3 1,1-Dichlomrthane <1.0 p9/1 1.0 0.7 1 X

107262 1,2-Dichloroethane 41.0 pgA 1.0 0.6 1 X

75-354 1,1-Dichloroethene <la 41 1,0 0.5 1 X

156492 cis-1,2-Dichloroethene 41.0 poA 1.0 0.7 1 X

15"0-5 trans-1,2-Dichloroethene <1.0 pg/I la 0.7 1 X

76475 1,2-Dichloropropane <to v9A 1.0 07 1 X

142-26-9 1,3-Dichloropropane <1.0 poll 1.0 0.8 1 X

594-20-7 2,2-Dichloropmpane <1.0 pgA 1.0 0.6 1 X

56353-8 1,1-Dichloropropene <1.0 pgr 1.0 0.6 1 X

IM141-5 cis-1,3-Dichloropropene <0.5 pgA 0.5 0.3 1 X

10361-OM trans-1,3-Dichloropropene <0.5 V9A 0,5 0.5 1 X

414 Ethylbenzene <la pgA 1.0 0.7 1 X

8768-3 Hexachlorobutediene <0.5 pg/! (15 0.4 1 X

591784 2-Hexanone(MBK) <10.0 PO 10.0 0.5 1	 ' X

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Project # Matrix	 Collection Date/Time Received

DUP-120111
60236456 Ground Water	 01-Dec-11 00 00 01-Dec-II

SB40201-07

CASNo.	 Analyte(s) Resah Flag	 Units• "RDL	 MDL Dilution	 Method Ref.	 Prepared Analyzed Analyst	 Batch Cerr.

Volatile Organic Compounds

Volatile Organic CMmD0und8
Prepared by method SW846 5030 Water MS

98828	 Isopropylbenzene <1.0 pg4 le 0.6 1	 SW5468260C	 12Dec41	 *De0-11 JRO	 1125869 X

9957E	 4-Isopropyltoluene <le pg^l 1.0 06 1 X

1634-044	 Methyl tert-butyl ether <1.0 pg4 1.0 03 1 " X

108904	 4-Methyl-2-yenta none <i00 pol 10.0 e9 1 X
(MIRK)

75E9-2	 Methylene chloride <2,0 pia 2.0 a7 1 X

91-203	 Naphthalene <1.0 pg/I to 0.3 4 X

103859	 n-Propylbenzene <t o pga 1.0 0.8 1 X

100-025	 Styrene <1,0 pg4 LO 0,8 1 X

630208	 11,1,2-Tenachloroethane <10 pg/1 1.0 0.6 1 " X

79345	 1, 1,2,2-Tetrachloroethane <05 pill 0.5 0.3 1 " X

127-18-4	 Tetrachloroethene <10 pga 1.0 07 1 X

1W383	 Toluene <1.0 pga 1.0 08 1 " X

a751E	 1,2,3-Trichiorobenzene <to pia 1.0 04 1	 '' " X

12002-1	 1,24-Trichlorobenzene <1.0 pg/I 1.0 0.4 1 " X

108-70-3	 1,3,5-Tdchlorobenzene <1.0 pg/I 1.0 0.8 1

7155.6	 1, 1, 1-Trichloroethane <1.0 Pe 1.0 O6 1	 " X

79E6-5	 1,1,2-Trichloroethane <1.0 pia 10 0.6 1	 " " X

79-01-6	 Trehloroethene <1.0 pg/I 10 0.8 1 " X

75594	 Trichlorofluoromethane <1.0 pg/I 1.0 0.6 1 A
(Freon 11)

W-18-0	 1,2,3-Trichlompropane <1.0 pg4 1.0 0.7 1 X

5583E	 1,2,4-Trimethylbenzene <1.0 pgrl 1.0 0,8 1 X

108-67-8	 1,3,5-Trimethylbenzene <1.0 pia t0 0.7 1 " X

75-01-0	 Vinyl chloride <1.0 pg4 1.0 0.8 1 X

VWn-239	 m,p-Xylene <20 pg/I 2.0 1,6 1 X

95475	 o-Xylene <la pg'l to 0.9 1 X

109-99-9	 Tetrahydrofumn <2.0 pia 2.0 1.4 1

60-297	 Ethyl ether <le pal 1.0 0.7 1

994-055	 Tert-amyl methyl ether <1.0 pill 10 0.7 1 X

637-92-3	 Ethyl tert-butyl ether <1,0 pg/I 1.0 0.8 1 X

108.20-3	 Di-isopropyl ether <to pia 1.0 07 1 X

7565-0	 Tert-Butanol / butyl <10.0 pill 10.0 8.6 1 X
alcohol

123-914	 1,4-DloXane <20.0 pgrl 200 14.0 1 ° X

11057E	 trans-1,4-Dichloro-2-buten <5.0 pga 5.0 0.8 1 ° X
e

64.175	 Ethanol <400 pga 400 351 1 X

Suaegaterecowdes-

466004	 4-Bmmofluorobenzene 92 70-130%

203726-5	 Toluene-de 99 70-130%

17060 07-0	 1,2-Dichloroethane-d4 105 70-130 %

1868-63-7	 Dibromofluoromethane 108 70-100%

Tentatively Identified Com Monde by GC/MS
Prepared by method SW846 5030 Water MS

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification	
Client Proiect4	 Matrix	 Collection Date/Tim	 Received

DUP-120111	
60236456	 Ground Water	 01-Dec-I1 00:00	 01-Dec-11

^940201-07

_AS No. Analyte(s)
	

Result	 Flag	 Units	 "RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Volatile Organic Compounds

Tentatively Identified Compounds by GUMS
Prepared by method SW846 5030 Water MS

Tentatively Identified	 Nonefaund
Compounds

Organic Compounds by Modified SW846 8015

Glycol Analysis

Prepared by method SW846 8015 Mod.

11145	 Diethylene glycol	 <20e

107-211	 Ethylene glycol	 <10.0

111-76-2	 Ethylene glycol monobutyl	 <100
ether

575s	 Propylene glycol	 <10.0

pg4	 1	 SW846 8260C TICS	 12-Dec-11	 13-Dec-11	 JRO	 1125289

mail	 20.0	 3.93	 1
	

SW846 8015 Mort 	 03-Devil	 08-Dec-11	 SEW	 1125087

ago	 10.0	 6.13	 1

mgv l	 100	 2.10	 1

mgv l	 10.0	 6.42	 1

Suaogate recoveries:

7141-0	 1-Pentanol	 87 40140%

Scmivolatile Organic Compounds by GCMS

undsSemivolatilLQMagnic Compounds

Prepared by method SW846 3510C

8332-9	 Acenaphthene	 <5A5 pg'I 5.15 0.835	 1 SW846 8270D	 07-Dec-1 1	 09-Dec-11	 ML	 1125468	 x

208-968	 Acenaph03ylene	 <5,15 pgVI 5.15 1.04	 1 x

62-53-3	 Aniline	 <5,15 pgrl 5.15 210	 1 x

12042-7	 Anfhrarvne	 .cu iM 515 n 79	 1 x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

33-3 Azobenzene/Diphenyldiazi <5.15 pg/I 5.15 1.10 1
ne

9237-5 Benzidine <515 pg^l 5.15 3.06 1

5655-3 Benzo (a) anthracene <5.15 pg8 5.15 0.577 1

5032E Benzo (a) pyrene <5.15 pail 5.15 0.866 1

205-99-2 Benzo (b) flumanthene <5.15 pg8 5.15 0.990 1

191-242 Benzo(g,h,i) perylene <5.15 pail 5.15 1.49 i"

207x8.9 Benzo (k) fluoranthene <5.15 pan 5.15 1.57 1

65354 Benzoic acid <5,15 pg4 5.15 1.62 1

100515 Benzyl alcohol <5.15 pail 5.15 1.58 1

111-91-1 Bis(2-chluroethoxy)metha <5,15 pg4 5.15 i 09 i
ne

111-444 Bis(2-chloroethyl)ether <5.15 pg/I 5.15 1,15 1

1085al Bis(2-chlorolsopropyl)ethe <5.15 pg4 5.15 1.27 1
r

11751-7 Bis(2-e1hylhexyl)phlhalate <5A5 pg4 5-15 1,73 1

101-553 A-Bromophenyl phenyl <5.15 pe/I 5.15 135 1
ether

65587 Butyl benzyl phthalate <5A5 pg/I 515 0.773 1

6674-9 Carbazoie <5,15 pe/I 515 2.08 1

59507 4-Chloro-3-methylphenol <5.15 pg4 5.15 149 1

1047-8 4-Chloroanlllne <515 pg4 5.15 1.22 1

91-587 2-Chloronaphthalene <515 pg'I 5.15 0.680 1

95575 2-Chlorophenol <5,15 part 5.15 0.866 1

700-72-3 4-Chlorophenyl phenyl <5,15 pg'I 5.15 101 1
ether

01-9 Chrysene <5, 15 pg4 5.15 0.680 1

53-703 Dibenzo (a,h) anthracene <5,15 pill, 5.15 1.35 1

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client PrI # Matrix	 Collection Date/Time Received

DUP-120111
60236456 Ground Water	 01-Dec-11 00:00 01-Dec-11

SB40201-07

CASNo. Analyte(s) Result Flag	 Units -RDL MDL Dilution	 Method Ref.	 Prepared Analyzed Analyst	 Batch Cem

Semivolat'ile Organic Compounds by GCMS

Semivolatile Organic Compounds
Prepared by method SW846 3510C

132649 Dibenzofumn <5.15 1 5.15 0.660 1	 SW5468270D	 07-Dec-11	 09-1) o-11 ML	 1125466 X

91 1,2-Dichlorobenzene <5.15 poll 5.15 0.876 1 X

541-731 1,3-Dichlorobenzene <5,15 pgo 5.15 1.39 1 X

106-16-7 1,4-Dichlorobenzene <5.15 pall 5.15 (1742 1 X

9194-1 3,3'-Dichiorobenzidine <5,15 p911 5.15 2.06 1 X

120834 2,4-Dichlorophenol <5.15 pg1l 5.15 137 1 X

8465-2 Diethyl phthalate <5.15 pp^l 5.15 1,27 1 X

13111-3 Dimethyl phthalate <5.15 pg4 5.15 0.676 1 x

10587-9 2,4-Dimethylphenol <5.15 pg11 5.15 1.06 1 X

84442 Di-n-butyl phthalate <5.15 pall 5.15 1.36 1 ° X

53432-1 4,6-Dinitro-2-methylphenol <5,15 ppvl 515 1.96 4 X

5126-5 2,4-Dlnitrophenol <5.15 p9A 5.15 3.31 1 " X

121-142 2,4-Dinitrotoluene <5.15 pgA 5.15 1.32 1 x

606-20-2 2,6-Dinitrotoluene <5.16 to 5.15 1.12 1 X

11784-0 Di-n-octy{phthalate <5.15 Pali 5.15 1.36 1 X

205-44-0 Fluoranthene <5.15 pall 515 2.21 1 x

86-73.7 Fluorene <5,15 it" 5,15 0.936 1 X

11874-1 Hexachlorobenzene <5,15 1 5.15 725 1	 " X

8788-3 Hexachlorobuladiene <5.15 ppvi 5.15 1.36 1

77474 Hexachlorocyclopentadien <5,15 pgA 5.15 1.39 1 X
e

6742-1 Hexachloroethane <515 p911 5.15 7.15 1	 " X

193-395 Indeno (1,2,3cd) pyrene <5.15 IJO 5.15 1.38 1 x

78-49-1 Isophorone <5, 15 pg1 5.15 1.10 1 X

9137E 2-Methylnaphthalene <515 p911 5.15 1,32 1 X

95-08-7 2-Methylphenol <5.15 p91 5.15 a876 1 x

10889-4, 3 & 4-Methylphenol <10.3 ppvl 10.3 1.12 1 X
106445

91-203 Naphthalene <5.15 pall 5.15 0.773 1 X

88-744 2-Nitroaniline <515 pg11 5.15 i-09 1 X

99-094 3-Nitroaniline <5,15 pyl 5,15 164 1 X

100-0t8 4-Nitroaniline <20.6 119A 20.6 4.71 1 X

ie-sI Nitrobenzene <5.16 p9A 5.15 0.990 1 X

U-755 2-Nitrophenol <5.15 pg11 5.15 115 1	 " " x

1DI 4-Nitrophenol <20.6 pgo 20.6 2.65 1 X

6275-9 N-Nitrosodimethyla mine <515 p911 5.15 2.15 1 X

821c4-7 N-N itrosodi-n-propylamine <6.15 pg4 5.15 1.14 1 X

86808 N-N itrosodiphenylamine <5,15 pg11 5.15 1.18 1 x

87868 Pentachlorophenol <20,6 p91 20.6 1.84 1 X

85-018 Phenaothrene <5.15 p9A 5.15 0.619 1 X

108-952 Phenol <615 pall 5.15 1.08 1 X

129-008 Pyrene <5.15 ppvl 5.15 2.55 1 x

11086-1 Pyridine <5,15 p94 6.15 1.89 1	 ' X,

12082-1 1,2,4-Trlchlorobenzene <5,15 pgll 6.15 1.02 1 " X

XIM 1-Methylnaphthalene <5,15 pa11 5,15 1.13 1

This laboratory report is not valid without an methorized signature on the cover page.
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Sample Identification
Client Project # Matrix Collection Date/Time Received

DUP-120111
60236456 Ground Water 01-Dec-11 00:00 01-Dec-11

°1340201-07

ASNo.	 Analyte(s)	 Result	 Flag Units -RDL	 MDL Dilution MethodRef, Prepared Analyzed Analyst Batch Cert.

Semivolatile Organic Compounds by GCMS

Semivolable Organic Compounds
Prepared by method SW846 3510C

95-95-4	 2,4,5-Trichiarophenot	 <5.15 W, 5.15	 152 1 SW846 6270D 07-Dec-11 09-Dec11 ML 1125466 X

8606.2	 2AS-Trichiorophenol	 <5.15 4, 5.15	 1.00 1 X

82EBE	 Pentechlonom robenzene	 <5.15 P94 5.15	 1.66 1 X

9594-3	 ',,2,4,5--, etrachlorobenzer,	 <5.15 PgV, 5.15	 0.711 1 X
e

Surrogate recoveries:	 —— -- --— _^-

321608	 2-Fluorobiphenyl	 66 34130%

967-124	 2-Fluorophenol	 45 15-110%

4165 60 0	 Nitrobenzene-d5	 59 34130%

416562-2	 Phenol-d5	 35 15110%

1718-510	 Terphenyl-d14	 82 30130%

118-7m	 2,4,6-Tribromophenol	 106 15110%

Tentatively ldenthed Compounds

Prepared by method SW846 3510C

Tentatively Identified 	 Nonetound pill, 1 6270DTICS ML
Compounds

Extractable Petroleum Hydrocarbons

Finpem6ntino by W
Prepared by method SW846 3510C

Total Petroleum	 0.0 mg/I 02	 0,02 1 SW9468100Mod, 02-Dec-11 06-Dec-11 SEW 1125096
Hydrocarbons

Surrogate wowne _- — ---

3386-332	 1-Chlomoctadecane	 98 40-140%

Total Metals by EPA 200/6000 Series Methods

Preservation	 Lab Preserved N/A 1 EPA 20016000 02-Dec-ti 02-0ee11 AMT 1125095
methods

Total Metals by EPA 6000/7000 Series Methods

744P22d	 Silver	 <00050 mg/I 00050	 00020 1 SW846 6010C 08-Dec-11 09-Dec-11 LR 1125626 X

74*38-2	 Arsenio	 <0,0040 mg/I 0.0040	 0.0032 t X

7446-393	 Barium	 0.0176 cast 0.0050	 0.0034 1 X

7440-43-9	 Cadmium	 <0.0025 mgll 0.0025	 0.0001 1 X

7446.47E	 Chromium	 <00050 mg/I 0.0050	 0.0034 1 X

743992-1	 Lead	 <0,0075 mg9 0.0075	 0.0045 1 X

7182.492	 Selenium	 <0.0150 m0tl 0.0150	 0.0024 1 X

Total Metals by EPA 200 Series Methods

743997E	 Mercury	 <0,00020 m0tl 0.00020	 0.00007 1 EPA 2451r7470A 08 NO 09-Deco EDT 1125627 X

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Project # Matrix Collection Date/Time	 Received

Trip Blank-120111.
60236456 Aqueous 01-Dec-11 00:00	 Ol -Deal]

SB40201 -08

CASNo.	 Analytels) Result Flag	 Units "RDL MDL Dilution Method Ref.	 Prepared Analyzed Analyst Batch	 Cen.

Volatile Organic Compounds

Volatile Orgaflic Compounds
Prepared by method SW846 5030 Water MS

76431	 1,1,2-Trichlorotnfluoroetha <1.0 U94 1A 0.6 1 SW64682600	 12-Dec-11	 13-Dec-11	 JRO	 1125889 X
ne (Freon 113)

6764 -1 	Acetone <10,0 pe'I 100 26 1 X

tau-tat	 Acrylombile <0.6 Poll os 0.5 i X

71432	 Benzene <1.0 pg9 1,0 0.7 1 X

10886 -1 	Bromobenzene <1.0 pg9 1,0 07 1

74-97-5	 Bromochloromethane <1.0 lot 1.0 03 1 "	 ° X

75-27-4	 promodichioromethane <0.5 pg11 0.5 0.5 1 X

75252	 Bromoform <1,0 pe/I to 0.6 1 X

7483-9	 Bromomethane <2.0 pgt 2.0 11 1 X

7893-3	 2-Butannne(MEK) <lon 44 10.0 1.7 1 X

104318	 n-Butylbenzene <1.0 pg4 1.0 0.6 1 " X

135986	 sec-Butylbenzene <1.0 pg4 1.0 0.8 1 "	 " X

95-066	 tert-Butylbenzene <1.0 pg1 1.0 0.7 1 X

75-15-0	 Carbon disulfide <2.0 pg9 2.0 0.6 1 X

56-23-5	 Carbon tetrachloride <1.0 pg11 1.0 0.5 1 " X

10&90-7	 Chlombenzene, <tA pgVI to e7 1 X

75-003	 Chloroethane <2.0 W, 2.0 t.0 1 "	 ° X

6766-3	 Chloroform <1.0 pg" t0 0.7 1 X

74-07-3	 Chlommethane <2.0 pgA 2.0 1.5 1 "	 " X

9549-8	 2-Chlorotoluene <1,0 pg0 1.0 0.8 1 X

106434	 4-Chlorotoluene <le pgA 10 0 1 X

96428	 1,2-Dibromc-3-chloroprop <2.0 pg9 2.0 0.9 1 X
are

124484	 Dibromdchlommethane <0.5 pgVI 0.5 0.3 1 X

106834	 1,2-Dlbromoethane (EDB) <0-5 pgsl 0.5 0.3 1 X

74.956	 Dibmmomethane <1.0 pg9 1.0 0.7 1 "	 "	 " X

95504	 1,2-Dichlombenzene <1.0 W, 1.0 0.7 1 " X

54173-1 	13-DlcWwobenzene <1.0 µg'1 1D 07 1 X

10646-7	 1,4-Dichlorobenzene <1.0 W, 1.0 0.6 1 X

75-718	 Dichloromfluoromethane <20 pg4 2.0 0.4 1 X

(Freon12)

75-34-3	 1,1-Dichloroethane <1.0 pgl 1.0 0.7 1 " X

107-062	 1,2-Dichloroethane <1.0 pg0 1.0 0.8 1 X

75354	 1,1-Dichloroethene <Ie pgsl 10 0.5 1 X

156.592	 cis-1,2-Dichlareethene <1.0 Vg/1 to 07 1 X

156608	 trans-1,2-Dichloroethene <1,0 pg/l t0 07 1 " X

78-9k5	 1,2-Dichloropropane <1.0 pg4 1.0 07 1 " X

142-239	 1,3-Dichloropropane <1.0 pg4 1.0 0.8 1 X

59420-7	 2,2-Dichloropropane <1,0 pg4 1.0 0,6 1 X

56358E	 1,1-Dichlompropene <1A pg4 1.0 0.6 1 " X

10061 .01 -5	 cis-1,3-Dichlompropene <0.5 4, 0.5 0.3 1 X

10061028	 trans1,3-0ichlompropene <0.5 pg0 0.5 0.5 1 X

1W414	 Ethylbenzene <1.0 pg0 le 0.7 1 X

8768-3	 Hexachlorobutadiene <0.5 pg4 0.5 0.4 1 '	 " X

591-788	 2-Hexanone(MBK) <10.0 pg4 10.0 0.5 1 X

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

Trip B12nk-120111

^B40201-08

AS No. Analyte(s)

Client Pr21ect#	 Matrix	 Collection Date/Time	 Received

60236456	 Aqueous	 01-Dee-1100:00	 01-Dec-11

Revile	 Flag	 Units	 "RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cert

Volatile Organic Compounds

Volatile Omanic Compounds
Prepared by method SW846 5030 Water MS

M6 M Isopropylbenzene <1.0

9937A 4-Isopropyltduene <70

1634044 Methyl ten-butyl ether <1.0

INAO--i 4-Methyl-2-pentanone <100

(MIRK)

7609 2 Methylene chloride <2.0

91-M3 Naphthalene <t.0

103-65-1 o-Propylbenzene <1.0

100-42-5 Styrene <1.0

63020& 1,1,1,2-Tetachloroethane <1.0

79x43 1,1,2,2-Tetrachloroethane <0.5

127-18< Tetrachlorcethene <t.0

10&669 Toluene <1,0

8731-6 1,2,3-Trichlorobenzene <1.0

12062-1 1,2,4-Trichlorobenzene <1,0

10&703 1,3,5-Trichbrobenzene <1.0

71-553 1,1,1-Trichloroethane <1,0

79405 1,12-Trichloroethane <1.0

19m-6 Trichlomethene <1.0

94 Trichlorofluoromethane <1.0
(Freon 11)

95184 1,2,3-THchlompropane <1,0

95-63-6 1,2,4-Trimethylbenzene <1.0

IMA578 1,3,5-Tdmethylbenzene <la

754314 Vinyl chloride <1.0

17WI-23-1 m,p-Xylene <20

95475 o-Xylene <1.0

109-99.9 Tetrahydrofuran <2.0

6029-7 Ethyl ether <1.0

.Wsa Terf-arnyi methyl ether < 1.0

07-923 Ethyl ten-butyl ether <1.0

108-203 Di-isopropyl ether <1.0

7565-0 Tert-Butanol l butyl <10.0
alcohol

123-alI 1,4-Dioxane <20.0

110 sm trans-1,4-Dichloro-2-buten <5.0
e

64-Us Ethanol <400

Sunvgaterecoveries:

46M04 4-Bromohuombenzene 90

50765 Toluene-de 100

17000070 1, 2-Dlchlomethane-d4 106

lam-537 Dibromolluommethane 108

ltatively Identified Compoundsnds by GC/MS
repared by method SW846 5030 Water MS

pyl 1.0 0.6 1 SWB4682600	 12-Dec-11	 13-Dect1	 JRO	 1125889	 X

pyl 1.0 0.6 t X

pyl to 0.7 1 X

41 10.0 0.9 1 X

pyl 2.0 0.7 1 X

Pad 1.0 03 1 X

pyl 1,0 all 1 x

ply] t.0 0.6 1 "	 X

pgA 1.0 (16 1 `	 ,	 X

pyl as 0.3 1 X

pyl 1.0 03 1 X

pyl 1,0 0.8 1 X

pyl 10 0.4 1 X

pyl 1.0 0.4 1 X

pyl 10 0,8 1

pyl 1.0 0.6 1 X

pyl 10 0,6 1 X

pgA 1.0 0.8 1 ,	 `	 X

pgA 1.0 03 1 X

pyl 1.0 o.B 1 `	 „	 ,	 X

pyl 1.0 0.7 1 ,	 "	 ,	 X

pyl to 0.6 1 X

pgA 2.0 1.6 1 X

pyl to 0.9
1

pyl 2.0 1A 1

pgA 1.0 0.7 1

pill I'D 0.7 1

pyl 1.0 0.8 1 X

pyl 1.0 0.7 1 X

pgA 10.0 8.6 1 X

pyl 20.0 14,0 1 X

pyl 5.0 0.8 1 "	 X

pyl 400 35.7 "	 ^.	 v

70-130%

70-130%

70-130%

70-130%

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification

Trip Blank-120111

SB40201-08

CASNo. Analyte(s)

Client Proiect4	 Matrix	 Collection Date/Time	 Received

60236456	 Aqueous	 01-Dec-11 00:00	 01-Dec-11

Result	 Flag	 Units	 *RDL MDL Dilution Method Ref. Prepared Analyzed Analyst Batch Cem

Volatile Organic Compounds

Tentatively Identified Compounds by GCIMS
Prepared by method SW846 5030 Water MS

Tentatively Identified	 None found
Compounds

p0	 1	 SW8468260C TICs	 12-13eo-11	 13-Coo-11	 JRO	 1125888

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Project # Matrix Collection Date/T'ime Received

Soil WC-120111
60236456 Soil 01-Dee-11 13:30 01-Dec-11

`1340201-09

-ASNo.	 Analyte(s) Result Flag	 Units *RDL MDL Dilution Method Ref.	 Prepared Analyzed Analyst 	 Bauch Cert.

Volatile Organic Compounds

TCLP Extraction Completed ExL	 N!A 1 SW8461311	 O8-Dec-11	 09-Dec-11 KK	 1125644 X

Gasoline Range Organics

Prepared by method VPH - EPA 50308 Initial weight; 151 g

Gasoline Range Organics 7.2 MoVkg dry 4.5 0.1 50 Mod 8015	 05-Dee 41--	 06-Dec41 mp	 1125225 X

Surrogate recoveries:

61539-8	 2,5-Dibromotoluene (PID) 98 70-130% " X

615398	 2,5-Dibromotoluene(FID) 86 70-130% X

TCLP Volatile Organic Compounds by GC/MS(TCU

Prepared by method SW946 5030 Water MS InTal weight 5 ml

71432	 Benzene <5,0 pa/1 5.0 3.3 5 SW846131118260C	 13 Dec-11	 13-0ec-11 eq	 1125995

76-93-3	 2-Butanone(MEK) <50.0 paA 50.0 8.7 5

5&233	 Carbon tetrachloride <5.0 pall 50 2.7 5

108 .907	 Chlorobenzene <5.0 p9A 50 3.3 5

67E63	 Chloroform <5.0 pall 50 3.4 5

107-06-2	 1,2-Dichloroethane <5.0 PGA 50 3.9 5

75854	 1,1-Dichloroethene <5.0 pG'I 50 2.4 5

127-184	 Tetrachioroethene <5,0 PGA 5.0 37 5

7901E	 Trichlomethene <5.0 pryl 5.0 3.8 5

75-014	 Vinyl chloride <5.0 pall 5.0 4.0 5

Surrogate recoveries:

X 4	 4-Bromotluombenzene 93 70-130 %

m37-26-5	 Toluene48 97 70-130%

f7060-070	 1,2-Dich1oroethane-d4 93 70-130%

1868539	 Dibromotluommethane 98 70-130%

Semivolatile Organic Compounds by GCMS

TCLP Extraction Completed	 Exi- N/A 1	 SW8461311	 08-0ec-11 09-Dec-11 KK	 1125650 X

TCLP Extraction Completed	 ExL N/A 1	 W Dec-11 N-Dar-11 TI X

TCLP Semivolatiies iTCLi

Prepared by method SW846 3535

10846-7	 14-Dichlorobenzene <500 paA 5.00	 0,350 1	 SW8461311/8270D	 O9 NO  11-Dec-11 ML	 1125720 X

121.142	 2,4-Dinitrotoluene <5.00 pG/I 5.00	 0,730 1 X

118-741	 Hexachlorobenzene <5,00 pgA 5.00	 0.540 1 X

87883	 Hexachlorobutadiene <500 pall 5.00	 0,430 1 X

67-724	 Hexachlomethane <5, 00 pall 5.00	 0.720 1 X

95107	 2-Methylphenol <500 pgA 5,00	 0.770 1 X

108394,	 384-Methylphenol <10.0 pG/I 10.0	 0.680 1 X
106-44-5

9885E	 Nitrobenzene <&00 pg11 5,00	 0.440 1 X

8786-5	 Pentacdorophenol <5,00 pgal 5,00	 0.600 1 X

11688 .1 	Pyridine <5,00 pall 5.00	 0.850 1 X

95-954	 2,4,5-Trichlorophenol <5.00 pgfl 5,00	 0,400 1 X

88082	 2,4,6-Trichlorophenol <5.00 pall 5.00	 0760 1 X

Surrogate recoveries:

32130'4	 2-Fluorobiphenyl 49 30-130%

124	 2Fluorophenol 52 34130%

4165-600	 N9robenzene-d5 45 30-130%

171851 -0 	Terphenyl-d[4 63 34130%
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Sample Identification
Client Project # Matrix Collection Date/Time Received

Soil WC-120111
60236456 Soil 01-Dec-11 13:30 01-Dee-11

SB40201-09

CASNo.	 Analyte(s) Result Flag	 Units `RDL	 MDL Dilution MethodRef.	 Prepared Analyzed Analyst	 Batch Cem

Semivolatile Organic Compounds by GC

TCLP Extraction Completed ExL	 WA i SW8461311	 06-Deci1	 09-Dec11 KK	 1125649 X

TCLP Pesticides
Prepared by method SW846 3535 -

5a699	 gamma-BHC(Llndane) <0,030 poll 0,030 0,021 1 SW6461311/80816	 09-Dec-11	 11-Dec-11 DS	 1125721 X

764-6-a	 Heptachlor <0, 030 pg4 0,030 0.023 1 X

1024-573	 Heptachlor epoxide <0.030 poll 0,030 0.023 1 X

60-571	 Dieldrin <0,020 411 0,020 0.017 1 X

72-55.9	 4,4'-DDE (p,p') <0.030 poll 0,030 0.021 1 -	 " X

72-216	 Endrin <0.030 pg/l 0.030 0,024 1 X

72-548	 4,4'-DDD (pP') <0.030 poll 0.030 0.021 1 X

50-203	 4,4'-DDT (p,p') <0,030 p91I 0.030 0.026 1 X

724&5	 Methoxychlor <0.030 pg/l 0.030 0.022 1 X

53494-705	 Endrin ketone <0.020 pg4 0.020 0.017 1 x

7421934	 Endrin aldehyde <0.020 pg/l 0.020 0.017 1 X

800135-2	 Toxaphene <0.350 p9ll 0.350 0207 1 X

57-74.9 	Chlordane <0.070 p9ll 0.070 0.057 1 X

Surogate recoveries:

1036&642	 4,4-OB-Octafluoroblphenyl 48 30150%
(Sr)

1036684-2	 4,4-OB-Octafluombiphenyl 45 30150%
(Sr) [2C]

2051-24-3	 Decachlombiphenyl (Sr) 58 30-150%

205124-S	 Decachlombiphenyl (Sr) 47 30-150%
(2C)

Polychlorinated Biohenvfs
Prepared by method SW846 3545.9

1267411-2	 Aroclor1016 <22.2 pg/kg dry 22.2 111 1 SW846 8082A	 07-Dec-11	 07-Dec-11 IMR	 1125467 X

11184-282	 Aroclor-1221 <222 pg/kg dry 22.2 20.0 1 X

11141-16-6	 Aroclor-1232 <2g2 imhndni 22,2 149 1 X

5346021-9	 Aroclor-1242 <22.2 pVKg dry 22.2 13.1 i X

12672296	 Aroclor-1248 <222 pg/kg dry 22.2 10.9 1 X

11097 .691	 Aroclor-1254 < 22 2 pg/kg dry 222 16.3 1 X

11096-825	 Aroclor-1260 <22.2 pg/kg dry 222 8.51 1 X

37324-235	 Aroclor-1262 <222 pg(kg dry 22.2 20.7 1 X

11108-144	 Aroclor-1268 <22.2 pg/kg dry 22.2 6.97 1 X

Suaogate recovenes:

1036584-2	 4,4-BB-OctafluoroNphenyl 70 30150%
(Sr)

1038644-2	 4,4-DB-0cmfluorobipheny1 95 30.150 %

(Sd /2C]
2051-244	 Decachlorobiphenyl(Sr) 75 30150%

205124-3	 Decachlombiphenyl (Sr) 75 30-150%
[2C]

TCLP Herbicides
Prepared by method SW846 3535 Methylation date: 09-Dec-11

93x21	 2,4,5-TP (Silvex) <0.100 pg/I 0.100	 0.0570 1 SW846 1311/8151A	 09-Dec-01	 12Dec-11 TG	 1125722 X

N-757	 2,4-D <0.100 poll 0.100	 0.0840 1 11 11

Surrogate recoveries

This laboratory report is not valid without an authorized signature on the cover page.
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Sample Identification
Client Protect #	 Matrix	 Collection Date/Time	 Received

Soil WC-120111
60236456	 Soil	 01 -Dec-1113:30	 01-Dec-11

°840201.09

.iSNo. Analyte(s)	 Result	 Flag	 Units	 •RDL MDL Dilution MethodRej. Prepared Analyzed Analyst Batch Can

Semivolatiile Organic Compounds by GC

TCLP Herbicides

Prepared by method SW846 3535 Methvlation date 09-Dec-11
19326-84-2 	 4,4-OB-Octafluombiphenyl 46 30-150% SW846131116151A 09-Dec-11 12-Dec-11 TG 1125722

(Sr)

1086-84-2	 4,4-DB-Octafluombiphenyl 43 30.150%
(Sr) [2C]

Extractable Petroleum Hydrocarbons

Diesel Ranae Organics
Prepared by method SW846 3545A

Diesel Range Organics 50.8 mgBg dry 29.1 16.9 1 801 5C 02-Decii 03Dec-il SEW 1125077 X
(DRO)

Surrogate recoveries:

3386332	 1-Ch/orooctadecane 82 40-140 %

TCLP Metals by EPA 1311 & 6000/7000 Series Methods

TCLP Extraction Completed ExL N/A 1 SW8461311 08-Dec-ii 09-Dec-0i KK 1125647 X

7490-224	 Silver <0,0100 mg9 00100 0.0045 1 SW846 1311/60100 09-Dec-11 13-Dec-11 EDT 1125706 X

7446332	 Arsenic <0.0080 mgt 0.0000 0.0040 1 X

7449-593	 Barium 0.198 mg/I 0,0100 0.0046 1 " X

7442-43-9	 Cadmium <0,0050 moll 00050 0.0003 1 X

7319-4'3	 Chromium <&0100 mV 0.0100 e0	 . ^ X

743997E	 Mercury <0.00020 mgt 0.00020 0.00007 1 SW846 1311/7470A 12-Dec-11 EDT 1125707 X

`992-1	 Lead <0,0150 mg4 0.0150 0.0046 1 SW846 1311/6010C " 13-Dec11 EDT 1125706 X

649-2	 Selenium <0,0300 mgt 0.0300 0.0050 1 X

General Chemistry Parameters

%Solids 9g.t % 1 SM2540G Mad. 02-Dec-11 02-Dec-11 DT 1125112

Toxicity Characteristics

Ignitability by Definition Negative IgHT N/A 1 SWB461030 03-Dec-11 03-Dec-11 VK 1125196 X
0640 0856

PH 7.72 pH pH Units i SW846 9045D 06-Dec-11 e6-Dec-11 BD 1125362 X
10.19 10:19

Reactivity CyanidsI$ulfide

Prepared by method General Preparation

Reactivity Nonioactive mglkg dry 1 SW846 Ch. 7.3 06-Dec-11 08-Dec-11 BD 1125623 X

Reactive Cyanide <24.0 mglkg dry 24.0 2.40 1 X

Reactive Sulfide <47.9 mglkg dry 47.9 4.79 1 X
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 -RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125225 - VPI1- EPA 50308

Blank 0125225-BLK11	 Preoared & Analvzed: 05-Dec-11

Gasoline Range Organics 	 <3.8	 mg/kg wet	 3.6

Surrogate: 2,5-Dibroaceoluene(P)D)

Surrogate: 2,5-Dibromofoluene(FID)

LCS It 125225.8911

Gasoline Range Organics

38.9

38.4

251

mgBg wet

mg/kg wet

mg/kg wet

50.0

50.0

280

Prepared

78	 _

77	 -

& Aeelvzed 05-Dec-0t

89

70-130

70130

70-130

SurmgaW 2,5-Dibromololuene(PID) 36.5 mg/kg wet 50.0 73 70-120

Surrogate: 2,Stsibromotoluene(FID) 35.2 mg(kg wet 50.0 70 70-130

LCS Dun !1125225 .BSDII Prepared & Analyzed 05-D	 -11

Gasoline Range Organics 273 mg/kg wet 200 96 70-130'	 9	 25

Surrogate: 2,5-Dibromotoluene(PID) 4tfl regrkg wet 50.0 82 70-130

Surrogate: 2,5-Dibromotoluene(FID) 40.6 mgrkg wet 50.0 81 70430

Batch 1125886 - SW 846 5030 Water MS

Blank (1125986ALKI) Preoared & Analyze d' 12-Dec-i t

Tentatively Identified Compounds None found 00/1

1,1,2-Trichlorotrlfluoroethane (Freon 113) < 1.0 pg/I 1.0

Acetone < 10.0 pg/I 10.0

Aclylonitrile <0.5 1190 15

Benzene < 1.0 pgA 10

Bromobenzene < 1.0 pg/I 1.0

Bromochloromethane <1.0 PgA 1.0

Bromodichloromethane '0.5 pgA 0.5

Bromoform < 1.0 PO Lo

Bromomethane <2.0 pgrl 2.0

2-Butanone (MEK) < 10.0 port 10.0

n-Butylbenzene ""0 pglt 1.0

sec-Butylbenzene '1.0 pill Lo

tert-Butylbenzene <1.0 Pgrl 10

Carbon disulfide <2.0 pg4 2.0

Carbon tetrachloride < 1.0 pill 1.0

Chlorobenzene <Lo pgA 1.0

Chloroethane <2.0 will 2.0

Chloroform '1.0 got 1.0

Chloroneathane <2.0 pgrl 2.0

2-Chlorotoluene <1.0 Pgrl 1.0

4-Chlorotoluene <1.0 pg/l 1.0

1,2-Dibromo-3-chlorolingane <2.0 pg/I 2.0

Dibromochloromethane <05 pgrl 0.5

1,2-Dibromoethane(EDB) <0.5 P0 0.5

Dibromomethane <Lo PV 1.0

1,2-Dichiorobenzene <1.0 pa4 10

1,3-Dichlorobenzene < L0 va/l 1.0

1,4-Dichlorobenzene < 1.0 pal 1.0

Dichlorodi0uoromethane (Freenl2) < 2.0 pall 2.0

1,1-Dichloroethane < 1.0 Pg/l 1.0

1,2-Dichloroethane < 1.0 Pg4 1.0

1,1-Dichloroethene <10 Pg/I 1.0

cis-1,2-Dichloroethene < 1.0 00/1 1.0

trans-1,2-Dichloroethene < Lo pg4 1.0

1,2-Dichioropropane < 1.0 pall 1.0

1,3-01chlorapropane '1.0 pall 1.0
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Volatile Organic Compounds - Quality Control

Spike	 Source	 %REC	 RPD

Analyte(s) Result Flag	 Units *RDL Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125886 - SW 846 5030 Water MS

Blank 1112588HU(I Preogred&A aly	 d12-D c-tt

2,2-Dichloropropane < 1.0 PyI 1.0

1,1-Dichloropropene < 1.0 Pyl 1.0

cis-1,3-Dichloropropene < 0.5 Pyl 0.5

trans-1,3-Dichioropropene < 0.5 PyI 0.5

Ethylbenzene < 1.0 Pgtl 1.0

Hexachlorobutadiene <0.5 pyl 0,5

2-Hexanone (MBK) < 10.0 Pyl 10.0

isopropylbenzene < 1.0 PyI 10

4- isopropyltoluene < 1.0 Pyl 1.0

Methyl tert-butyl ether < 1.0 pyl 1.0

4-Methyl-2-pentenone (MIRK) '10.0 pyl 10.0

Methylene chloride <2.0 pyl 2.0

Naphthalene < 1.0 pyl 1.0

n-Propy lbenzene < 1.0 Pyl 1.0

Styrene < 1.0 PgA 1.0

1,1,1,2-TetrachlomiAhane <10 Pyl 1.0

1,1,2,2-Tetrachloroethane <0.5 pyl 0.5

Tetrachloroethene '1.0 Pgil 1.0

Toluene '1.0 Pyl 1.0

1,2,3-Trichlorobenzene < 1.0 ugil 1.0

1,2,4-Trichlorobenzene < .a PgA LO

1,3,5-Trichlorobenzene < 1,0 PgA 1.0

1,1,1-Trichloroethane <1,0 PyI 10

1,1,2-Trichloroethane < 1.0 PgA 1.0

Trichloroethene < 1.0 pg1 1.0

Trichlorolluoromethane (Freon 11) '1.0 pg1 1.0

1,2,3-Trichloropropane < 1.0 Pgil 1.0

1,2,4-Tdmethylbenzene <1.0 pg1 1.0

1,3,5-Trime4hylbenzene <1.0 Pea 1.0

Vinyl chloride < 1.0 to 1.0

m,p-Xylene < 2.0 Pg1 2.0

o-Xylene < 1.0 pyl 8,0

Tetrahydrofuran < 2.0 PgA 2.0

Ethyl ether < 1.0 pyl 1.0

Tert-amyl methyl ether < 1.0 pyl 1.0

Ethyl tert-butyl ether < 1.0 Pgrl 1.0

Di-isopropyl ether < 1.0 PyI Lo

Tert-Butanol / butyl alcohol < 10.0 Pg1 10.0

1,4-Dioxane <20.0 PgA 20.0

trans-1,4-Dichlorc -2-butene < 5,0 pyl 5.0

Ethanol <400 Pgtl 400

Surrogate: 4-Bromofluorobenzene 45.2 pyl 50.0 90 70-130

Surrogate: Toluene-d3 49,5 Pgtl 50.0 99 70-130

Surrogate: 1,2-0ichlomethane-d4 52.5 pyl 50.0 105 70-130

Surrogate: Dibromoflucromethane 55.4 Pgtl K0 111 70-130

LU 1112588&BS11 Prepared & Analyzed 12-Dee41

1,1,2-Trichlorotrifluoroethane(Freon 113) 22.7 PyI 20.0 114 70-130

Acetone 21.8 PyI 20.0 109 70130

Acrylonitrile 19.8 Pgtl 20.0 99 70130

Benzene 18.5 pg1 20.0 92 70130

Bromobenzene 23.5 Pg/I 20,0 117 70-130
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P	 a gd& A alyzed'12-De -11

20.0 97

20.0 106

20.0 160

20.0 131

20.0 74

20.0 86

20.0 113

20.0 119

20.0 105

20.0 141

20.0 97

20.0 102

20.0 110

20,0 104

20.0 100

20.0 102

20.0

200

20.0

20.0

20.0

20.0

20.0

20.0

200

20a

20.0

20,0

200

20,0

200

20.0

20,0

20.0

20,0

20.0

20.0

20.0

20.0

20.0

20.0

20.0

20,0

20.0

20.0

20.0

20.0

20.0

20.0

20.0

20,0

94

125

104

94

93

120

91

100

86

95

108

92

106

94

92

120

91

103

119

95

114

93

106

90

93

94

103

99

105

103

128

100

116

94

102

102

70-130

70-130

70130

70130

70-130

70130

70130

70-130

70.130

70130

70430

70130

70130

70130

70.130

70-130

70130

70130

70130

70-130

70130

70-130

70-130

70430

70130

70730

70-130

70430

70130

70.130

70130

70130

70430

70-130

70-130

70130

70-130

70-130

70130

70130

70130

70430

70130

70-130

70-130

70-130

70130

70130

70-130

70.130

70130

70-130

0C2

OC2

pyl

pyl

pyl

pgA

PO

pee

p91

vo

pyl

pyi

pg/i

p91

pg/i

pgn
pyl

pg/l

pyl

pyl

Pg/l

pyl

pyl

pg/l

pyl

Uyl

uyl
pgn

pg9

pyl

pyl

pyl

pyl

pgA

pyi

pw

pyl

Pile

p91

pyl

pyl

pg/l

41

Ug0

pyl

pyl

pyl

pyl

pyl

p91

pyl

p91

W,

Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 "RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125886 - SW846 5030 Water MS

lmr1Ii	 2sB6G8611

Bromochloromethane 19.4

Bromodichioromethane 21.2

Bromoform 32.0

Bromomethane 26.2

2-Butanone (MEK) 14.7

n-Butylbenzene 17.2

sec-Butylleenzene 22.7

tert-Bhylbenzene 23.9

Carbon disulfide 21.0

Carbon tetrachloride 28.1

Chlorobenzene 19.4

Chloroethane 20.4

Chloroform 22.0

Chioromethane 20.9

2-Chlorotoluene 20.0

4-Chlormoluene 20.4

1,2-Dibromo-3-chloropropane 18.7

Dibfomochioromethane 26.0

1,2-Dibromoethane (EDB) 20.9

Dlbromorllethane 18.9

1,2-Dichlorobenzene 18.6

1,3-Dichlorobenzene 2n,0

1,4-Dichlorobenzene 18.3

Dichlorodi0uoromethane (Freonl2) 20.1

1,1-Dichloroethane 17.6

1,2-Dichloroethane 19.1

1,1-Dichloroethene 21.6

cis-1,2-Dichioroethene 18.4

trans-1,2-DiChloroethene 21.1

1,2-Dichloropropane 1818

1,3-Dichloropropane 13A

2,2-Dichloropropane 24.1

1,1-Dichloropropene 18.3

cis-1,3d7ichioropropene 20.6

trans-1,3-Dichloopropene 219

Ethylbenzene 19.0

liexachlorobutadiene 22.7

2-Hexanone (MBK) 18.6

Isopropylbenzene 21.1

4-Isopropyltoluene 18.0

Methyl tert-butyl ether 18.6

4-Methyl-2-pentanone (M10K) 18.8

Methylene chloride 20.6

Naphthalene 19.8

n-Propylbenzene 21.1

Styrene 20.6

1,1,1.2-Tetr2chloroethane 26.6

1,1,2, 2-Tetrachloroethane 20.1

Tetrachioroethene 23.3

Toluene 18,9

1,2,3-Tdchoorobenzene 20A

1,2,4-Trichiorobenzene 20.5
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125886 - SW846 5030 Water MS

LCS11126686-BS11

1,3,5-Trichlorobenzene

1,1,1-Trichloroethane

1,1,2-Trichloroethane

Trichloroethene

Tnchiorofiuoromethane (Freon 11)

1,2,3-Trichloropropane

1,2,4-Trimethylbenzene

1,3,5-Trimethylbenzene

Vinyl chloride

m,p-Xylene

o-Xylene

Tetrehydrofuran

Ethyl ether

Tert-amyl methyl ether

Ethyl tert-butyl ether

Di-isopropyl ether

Tert-Butanel / butyl alcohol

1,4-Dioxane

trans-1,4-Dich1oro-2-butene

Ethanol

Prepared & Analyzed 12-Dec-11

20.1 pg4 20.0 101 70-130

23.4 pg4 20.0 117 70-130

18.6 pg4 200 93 70.130

19.4 pg4 20.0 97	 - 70-130

21.8 pg4 20.0 109 70-130

19.2 pg11 20.0 96 70430

22.7 pg4 20.0 114 70130

22.8 p94 20.0 114 70130

22.4 p0 20.0 112 70430

42.8 p94 4a0 107 70130

21.6 pg4 20.0 108 70130

18.4 p94 20.0 92 70130

21.1 p94 200 105 70130

18.8 p94 200 94 70130

19.3 pg4 20.0 96 70130

18.6 p91 20.0 93 70-130

198 pg11 200 99 70-130

180 pg4 200 90 70-130

23.3 pg4 20.0 116 70-130

312 pg11 400 78 70430 .

Surrogate. 4-Brunafluorobenzene 52.1

Surrogate. Toluono-d9 49.9

Surrogate: i,2-Dichbroelhane-d4 50.3

Sumgait, Dibnxnaftuommethane 55.3

LCS DUO 11125686-BSDt1

1,1,2-Trichlomtrieuoroethane (Freon 113) 22.4

Acetone 18.0

Acrylonitrile 19.1

Benzene 18.0

Bromobenzene 21.9

Bromochlorcmethane 20.6

Bromodichloromethane 21.2

Bromoform 30.0

Bromomethane 23A

2-Butanone (MEK) 21.4

n-Butylbenzene 17.2

seo-Butylbenzene 21.6

tert-Butylbenzene 21.8

Carbon disulfide 20.6

Carbon tetrachloride 27.1

Chlorobenzena 18.6

Chlomethane 1&n

Chloroform 21.3

Chloromethane 19.1

2-Chlorotcluene 18.7

4-Chlofotoluene 19.6

1,2-Dibromo-3-hlomprcpane 19A

Dibromochloromethane 24.1

1,2-Dibromoethane (EDB) 20.3

Dibromomethane 18.6

1,2-Dichlorobenzene 17.6

pg11 50.0 104 70130

pg4 50.0 100 70-130

pg11 50.0 101 70-130

pgll 50.0 191 70130

Prepared & Analyzed 12-Doal1

pg11 20.0 112 70130 1	 25

pg11 20.0 90 70430 19	 50

p94 20.0 96 70130 3	 25

po4 20.0 90 70.130 3	 25

p94 20.0 109 70130 7	 25

pg4 20.0 103 70130 5	 25

pg4 20.0 106 70130 0.2	 25

QC2	 pry] 20.0 150 70130 7	 25

Aryl 20,0 119 70-130 9	 50

pg1 1 20.0 107 70130 37	 50

W 20,0 86 70-130 0.2	 25

pgll 20.0 108 70-130 5	 25

pg4 20.0 109 70130 9	 25

p94 20.0 103 70-130 2	 25

QC2	 poll 20.0 135 70-130 4	 25

pgrl 20.0 93 70430 4	 25

.1.0 2011 90 7043n i3	 50

P94 20.0 106 70430 3	 25

pg4 20.0 95 70430 9	 25

pg4 20.0 93 70-130 7	 25

pg4 20A 97 70130 5	 25

01 20.0 97 70130 4	 25

pg11 20.0 121 70,130 4	 50

pg4 20.0 101 70-130 3	 25

41 20.0 93 70130 2	 25

pg4 20.0 88 70,130 6	 25
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD,
Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125886 - SW 846 5030 Water MS

LDS Duo/1125886-1301) Prepared8Analyzed 12-Dec11

1,3-Dichlorobenzene 22.2 pg11 20.0 111 70130 8	 25

1,4-Dichlorobenzene 17.6 p9/1 20,0 88 MI 30 4	 25

Dichlorodifluoromethane(Freon 12) 18.6 PgA 20.0 93 70-130 8	 50

1,1-Dichloroethane ITS Pg4 20.0 89 70-130 2	 25

1,2-Dichloroethane 19.5 Pg'I 20,0 97 70-130 2	 25

1,^.-Dichlomelhene 21.7 P09 MO 108 70130 04	 25

cis-1.2-Dich loroelhene 18.0 Pg1 20.0 90 70-130 3	 25

trans- 1, 2-Dichloroethene 21.0 P94 20.0 105 70-130 0.6	 25

1,2-Dichlompropane 18.4 pg/I 20.0 92 70130 2	 25

1,3-Dlchloropropane 18.0 PgA 20.0 90 70430 3	 25

2,2-Dichtompropane 22.6 Pgl1 20.0 113 70-130 6	 25

1,1-Dichloropropene 17.9 Pg11 20.0 90 70130 2	 25

cis-1,3-Dichloropropene 20.2 pg/I 20.0 1D1 70130 2	 25

trans-1,3-Dichloropropene 22.7 P91l 20.0 114 70130 5	 25

Ethylbenzene 18.2 Pal 20.0 91 70130 ..	 25

Hexachlorobutadiene 22.0 Ply' 200 110 70130 3	 50

2-Hexanone (MBK) 19.5 Pg11 20,0 98 70430 5	 25

Isopropylbenzene 20.1 PgA 200 100 70-130 5	 25

4-Isopropyltoluene 17.4 P94 20,0 87 70-130 3	 25

Methyl tert-butyl ether 19.6 W, 20.0 98 70430 5	 25

4-Methyl-2-pentanone (MIBK) 20.4 PgA 20,0 102 70-130 6	 50

Methylene chloride 20A pg4 20.0 102 70-130 1	 25

Naphthalene 19.0 p94 20.0 95 70-130 4	 25

n-Propylbenzene 20.0 PO4 20.0 100 70-130 5	 25

Styrene 19.7 Pg1 200 98 70130 5	 25

1,1,1,2-Temichloroethane 243 1198 200 122 70130 5	 25

1,1,2,2-Tetrachloroethane 19A Ply' 20.0 97 70430 4	 25

Tetmchloroethene 22.6 pg11 20.0 113 70130 3	 25

Toluene	 ' 17.9 pg/l 20.0 89 70130 5	 25

1,2,3-Trichlorobenzene 20.1 Ply, 20.0 100 70130 1	 25

1,2,4-Tdchloroberzene 20.2 Pg1 20.0 101 70130 1	 25

1,3,5-Trichiorobenzene 19.2 pg11 220.0 96 70130 5	 25

1,1,1-Trichloroethane 21.7 ag1 20.0 109 70130 7	 25

1,12-Trichloroethane 18.6 P911 20.0 93 70-130 0.3	 25

Trichloroethene 18.2 Pg1 20.0 91 70-130 7	 25

Trichlorofluoromethane (Freon 11) 21.2 pg11 20.0 106 70,130 3	 50

1,2,3-Trichloropropane 78.6 PgA 20.0 92 70130 4	 25

1,2,4-Trimethylbenzene 21.6 PgA 20,0 108 70-130 6	 25

1,3,5-Trimethylbenzene 21.2 pg4 20 0 106 70-130 8	 25

Vinyl chloride 246 pg11 20,0 113 70-130 0.6	 25

m,p^Xylene 40.0 all 40.0 100 70130 7	 25

c-Xylene 20.4 pg/I 20,0 102 70-130 6	 25

Tedshydrofuran 18.2 p94 20.0 91 70130 1	 25

Ethyl ether 19.2 Pg11 20.0 96 70130 9	 50

Tert-amyl methyl ether 20.2 PgA 20.0 101 70130 7	 25

Ethyl tert-butyl ether 19.2 PgA 20.0 96 70-130 0.6	 25

Di-isopropyl ether 18.6 PO4 20.0 93 70130 0.3	 25

Tert-Butanol / butyl alcohol 204 pg11 200 102 70-130 3	 25

1,4Dioxane 161 pq1 200 81 7D130 11	 25

hans-1,4-Dichioro-2-bulene 24.1 Pg11 20.0 120 70130 3	 25

Ethanol 292 Pg/I 400 73 70430 7	 30
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Volatile Organic Compounds - Quality Control

Spike	 Source %REC RPD
Analyte(s) Result Flag	 Units *RDL Level	 Result %REC Limits RPD	 Limit

Batch 1125886 - SW846 5030 Water MS

LCS Dun (1125886-BSD1) P	 ed Ik A AIAP ' 12-0	 11

Surrogate: 4-6mmotluorobenzene 50,6 pg11 50.0 101 70-130

Surrogate: Toluene	 13 49.1 pg11 50.0 98 70-130

Surrogate. 1,2-Dichloroethane-d4 501 pg11 50.0 100 70.130

Surrogate: Dibromofluoromethane 52.4 00!1 50.0 105	 .- 70.130

Batch 1125889 - SW846 5030 Water MS

Blank(11258a9BLU(9 Pr oared l2-^e- 'i	 Ar ly -d^13-Da^-N

Tentatively Identified Compounds None found pg11

1,1,2-Trichiorotri0uoroethane (Freon 113) < 1.0 pg11 1.0

Acetone < 10.0 pg11 10.0

.Arrylodtrile <0,5 pgll 0.5

Benzene < 1.0 pgll 1.0

Bromobenzene < 1.0 pg11 1.0

Bromochioromethane 'Lo pg11 1.0

Bromodichloromethane <0.5 41 0.5

Bromoform < 1.0 41 1.0

Bromonrethane <2.0 pgA 2.0

2-Butanone (MEK) < 10.0 p0 10.0

n-Butylbenzene < 1.0 pgA 1.0

seo-Butylbenzene < 1.0 pgA 1.0

tent-Butylbenzene < 1.0 pg11 1.0

Carbon disu0ide < 2.0 pgA 2.0

Carbon tetrachlorde < 1.0 W, 1.0

Chlorobenzene < 1.0 4 1.0

Chioroethane <2.0 PDA 2.0

Chloroform <Lo PGA 1.0

Chloromethane <2.0 pgA 2.0

2-Chlorotoluene <1.0 pg11 1.0

4-Chlorotoluene < 1.0 PGA 1.0

1,2-011hromo-3-chiompropane < 2.0 pgn 2.0

Dibromochloronlemane < 0.5 pgA 0.5

1,2-Dibromoethane(EDB) <0.5 pg11 0.5

Dibromomethane < 1.0 pg11 1.0

1,2-Dichlorobenzene <1.0 pg11 1.0

1,3-Dichlorobenzene 'Lo 4 1.0

1,4-Dichlorobenzene <1.0 pg11 1.0

Dichlorodiflucromethane(Freonl2) 12.0 pg11 2.0

1,1-Dichioroethane <Lo pgA 1.0

1,2-Dichloroethane < 1.0 pg11 1.0

1,1-Dichioroethene < 1.0 pg11 Lo

cis-1,2-Dichloroethene <1.0 p0 1.0

trans1,2-01chlomethene <1.0 pgA 1.0

t 2-Dichloropropane < 1.0 Pull Lo

1,3-Dichloropropane < 1.0 p94 1.0

2,2-Dichloropropane < 1.0 pg11 1.0

1,1-Dichloropropene <1.0 p911 1.0

cis-1,3-Dichloropopene <0.5 pgA 0.5

trans-1,3-Dichloropropene < 0.5 pgd 0.5

Ethylbenzene < 1.0 pg11 1.0

Hexachlorobutediene <0.5 pg11 0.5

2-Hexamne (MBK) < 10.0 pg11 10.0

Isopropyibenzene < 10 pg11 1.0
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 "RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125889 - SW846 5030 Water MS

Bla0kf1125889-BLK71 P	 a d' 12-D	 41	 AnaN	 d 1 &D	 11

4-Isopropyltoluene < 1.0 Pg/I 1.0

Methyl tert-butyl ether < 1.0 Pg/I 1.0

4-Methyl-2-pentamMe(MIBK) <10.0 Pgrl 10.0

Methylene chloride < 2.0 pgA 2.0

Naphthalene < 1.0 Pg/I 1'0

n-Propylbenzene < 1.0 pg/1 1.0

Styrene < 1.0 Pto 1.0

1,1,1,2-Teuach1oroethane < 1.0 Pg4 1.0

1,1,2,2-Tetmchloroelhane <0.5 Pyl 0.5

Tetrachloroethene < 1.0 ag/I 1.0

Toluene <1.0 Pg/I 1.0

1,2,3-Trichlorobenzene < 1.0 PgA 1.0

1,2,4-Trichlorobenzene < 1.0 Pg/I 1.0

1,3,5-Trichlorobenzene < 1,0 ygil 1.0

1,1,1-Trichloroethane < 1.0 pg/I 1.0

1,1,2-Trichloroethane < 1.0 W 1.0

Trichloroethene < 1.0 pyl 1.0

Trichloro0uommethane (Freon 11) < 1.0 W 1.0

1,2,3-Trichlorolimpane < 1.0 Pg/I 1.0

1,2,4-Trimethylbenzene < 1.0 ygil 1.0

1,3,5-Trimethylbenzene < 1.0 pgrl 1.0

Vinyl chloride < 1.0 Pg/I 1.0

m,p-Xylene < 2.0 Pg/I 2.0

c-Xylene < 1.0 Pg/I 1.0

Tetmhydrofuran < 2.0 Pg/I 2.0

Ethyl ether < 1.0 Pg4 1.0

Terl-amyl methyl ether < 10 ago 1.0

Ethyl tert-butyl ether < 1.0 pg/I 1.0

DLisopropyf ether < 1.0 Pg/I 1.0

Tert-Butanol / butyl alcohol < 10.0 Pg/I 100

14-Dloxane 20.9 Pg/I 20.0

trans-!A4 Dichloro-2-butene '5.0 PgA 5.0

Ethanol <400 Per 400

Surrogate: 4.8romofluorobenzene 451 Pill 50.0 90 70430

Surrogate: Toluene-dS 49.9 Pg/I 50.0 700 76130

Surrogate. 1,2-Dlahloroethane-d4 54.2 all 50.0 108 10-130

Surrogate: Dibrumoflumomelhane 55.1 Pert 50.0 110 70430

LCS (112598MSI Prepared 12^Dec-11	 AnaNzed' 13-0ecI I

1,1,2-Trichlomtri0uoroethane (Freon 113) 1813 Pg/I 20,0 92 70130

Acetone 20.2 Pg/I 20.0 101 76130

Acrylonitrile 18.4 Of 20.0 92 70430

Benzene 18.1 ag/I 20.0 90 76130

Bromobenzene 21.4 P9A 20.0 107 70130

Bromochloromethane 19.9 Pg/I 20.0 100 76130

Bromodichlommethane 21A all, 20.0 107 70-130

BmM0f0rm 28.3 OC2	 PgA 20.0 141 70-130

Bromomethane 22.2 Pg/I 20.0 111 70-130

2-Butanone(MEK) 16.1 PgA 20.0 75 70-130

n-Butylbenzene 17.1 pgrl 20.0 85 70430

sed-Butylbenzene 20.4 Pg/I 20.0 102 70130

tert-Butylbenzene 21.3 41 20.0 107 70-130
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Volatile Organic Compounds - Quality Control

Spike Source	 %RT'C	 RPD
Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125889 - SW846 5030 Water MS

L afii 5 M 11 Prenared' 72-Doc-11	 A d^ 13-Dec-N

Carbon disulfide 19.2 pg/l 20.0 96 70-130

Carbon tetrachloride 24.6 ugA 20.0 123 70-130

Chlorobenzene 18.2 pail 20.0 91 70-130

Chloroethane 19.6 pgl 20.0 96 70-130

Chloroform 21.4 M 20.0 107 70430

Chloromelhane 19.8 u9/1 20.0 99 70-130

2-Chiorotoluene 18.7 ugr, 200 94 70.130

4-Chlomtoluene 19.7 u0/1 20.0 96 70-130

1,2-Dibromo-3-chloropropane 19.0 ug/l 20.0 95 70130

Dibromochloromethane 23.6 ug/l 20.0 118 70-130

1,2-Dibromoethane (EDB) 20.1 ug/l 20.0 101 70-130

Dibromomethane 18.6 pg/l 20.0 93 70.130

1,2-Dichlorobenzene 17.5 ug/l 20.0 88 70130

1,3-Diohlombenzene 21.9 ug/l 20.0 110 70-130

1,4-Dichlorobenzene 17.4 ugA 20.0 87 70130

Dichiorodifluoromethane(Freon12) 1616 u9/1 20.0 77 70-130

1,1-Dichloroethane 17.1 u0o 20.0 85 70.130

1,2-Mohloroethane 19.5 ug/I 20.0 97 70-130

1,1-Dichloroethane 20.6 uw 20.0 103 70-130

cis-1,2-Dichloroethene 18.3 pg/I 20.0 92 70130

trans-1,2-01chioroethene 19.7 ug/l 20.0 99 70-130

1,2-Dichloropropane 17.8 PDA 20.0 89 70-130

1,3-Dichloropropane 17.6 pg/l 20.0 88 70.130

2,2-Dichloropropane 22.8 ug/l 20.0 114 70-130

1,1-Dichloropropene 17.7 ug/I 20.0 89 70-130

cis-1,3-Dichloropropene 21.0 u0/1 20.0 105 70-130

trans-1,3-Dichloropropene 23.4 09/1 20.0 117 70130

Ethylbenzene 18.3 ugo 20.0 91 70.130

Hexachlordbutadiene 19.7 p94 20.0 99 70-130

2-Hexanone (MBK) 20 .7 pgo 20.0 104 70-130

Isomoovlbenzene 19.6 ual 20.0 98 70-130

44sopropyltoluene 17.8 M 20.0 89 70430

Methyl ter-butyl ether 16.8 p94 20.0 84 70130

4-Methyl4-pentanone (MIRK) 19.8 ugA 20.0 99 70130

Methylene chionde 19.6 ugA 20.0 98 70430

Naphthalene 18.9 pgA 20.0 94 70130

n-Propylbenzene 19.8 ugA 20.0 99 70130

Styrene 19.8 41 20.0 99 70-130

1,1,1,2-Tetrachlcroethane 23.8 ugA 20.0 119 70130

1,1,2,2-Tetrach loroethane 18.6 pgA 20.0 93 70130

Tetrachloroethene 21.4 99A 20.0 107 70-130

Toluene 18.3 41 200 91 70130

1,2,3-Trichicrobenzene 19.6 pgA 20.0 98 70130

1,2,4-Tnchlorobenzene 20.4 pgA 20.0 102 70130

1,3,5-Trichlorobenzene 19.1 ugA 20.0 95 70-130

1,1,1-Trchloroetiane 21.4 ugA 20.0 107 70130

1,1,2-Thchicroelhane 18.3 pg4 20.0 92 70-130

Trichloroethene 17.9 ug/1 200 90 70130

Trichlorotuoromethane(Freon 11) 18.1 ug'l 20.0 90 70-130

1,2,3-Trichioropropane 18.6 ugA 20.0 93 70130

1,2,4-Trimethylbenzene 21.1 pg9 20.0 106 70-130

1,3,5-Trimethylbenzene 20.8 ugrl 20.0 104 70-130
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125889 - SW846 5030 Water MS

LCS 012586&8511

Vinyl chloride

m,p-Xylene

o-Xylene

Tetrahydrofuran

Ethyl ether

Tert-amyl methyl ether

Ethyl tert-butyl ether

Di-isopropyl ether

Tert-BUlanol / butyl alcohol

1,4-Dioxane

trans-1,4-Dichloro-2-butene

Ethanol

Prepared 2-Dealt 80glvai& 13-Dec41

18.7 Po/I 20.0 94 70130

39.1 Pg/I 40.0 98 70-130

19.8 Po/I 200 99 70130

19.7 pgfl 20.0 96 71)130

20.1 po/I 20.0 100 70-130

17.5 Po/1 200 87 70130

18.7 po4 20.0 93 70130

19.3 Pg1 20.0 97 70.130

209 Pg1 200 104 7&130

183 pg/I 200 92 70-130

19.7 pool 20.0 99 70430

447 Po/l 400 112 70-130

Surrogale: 4-Bromofluorobenzene 50.2

Surrogate: Toluene-de 51.0

Surrogate: 1,2- Dichloroethane-d4 52.2

Surrogate: Dibromofluoromethene 55.1

LCS Dug (II25B89-BS01j

1,1,2-Tdchlorotrifluoroethane (Freon 113) 16.7

Acetone 16.7

Acrylonitrile 18.0

Benzene 17.0

Bromobenzene 20.9

Bromochloromethane 20.0

Bmmodichlommethane 19.5

Bromotorm 28.4

Bromomethane 21.7

2-Bulanone (MEK) 16.7

n-Butylbenzene 15.7

sec,Butylbenzene 19.0

tert-Butylbenzene 20.4

Carbon disulfide 18.1

Carbon tetrachloride 23.2

Ghlomhenzane i7.6

Chlomethane 17.9

Chloroform 20.7

Chloromethane 17.5

2-Chlomtoluene 17.9

4-Chlorotoluene 18.1

1,2-Dibromo-3-chloropropane 17.7

Dibromochloromethane 23.0

1,2-0ibromoethane (EDB) 19.2

Dibromomenhan6 w.a

1,2-Dichlorobenzene 16.9

1,3-Dichlorobenzene 21.4

1,4-Dichlorobenzene 16.7

Dichlomdlfluommethane (Freon12) 13.9

1,1-Dichloroethane 15.9

1,2-Dichloroethane 18.2

1,1-Dichloroethene 18.4

cis-1,2-Dichloroethene 17.3

trans-1,2-Dichloroethene 16.3

Po/I 50.0 100	 70120

po/I 50.0 102	 70130

po/I 50.0 104	 70-130

po/I 50.0 110	 70430

Prepared' 12-Dea11	 finalyzed'13-Dec-11

Pg/I 20.0 84	 70130 9	 25

pg/l 20.0 83	 70130 19	 50

p ool 20.0 90	 70-130 3	 25

Po/I 20.0 85	 70430 6	 25

Poo l 20.0 104	 70-130 2	 25

po/I 20.0 100	 70-130 0,7	 25

Po9 20.0 98	 70430 9	 25

OC2	 pool 20.0 142	 70130 0.4	 25

Pg/l 20.0 109	 70-130 2	 50

Pgl 20.0 70	 70-130 4	 50

Pool 20,0 79	 70130 8	 26

P91 20.0 95	 70-M 7	 25

Pool 20.0 102	 70i 30 5	 25

pg/l 20.0 90	 70430 6	 25

pg/I 20.0 116	 70130 6	 25

Von Mr) 88	 70130 4	 25

pg/l 20.0 89	 70430 9	 50

po/I 20,0 103	 70130 3	 25

oy, 20.0 87	 70130 12	 25

p ly, 20.0 89	 70430 4	 25

to 200 91	 70130 8	 25

pg1 200 88	 70-130 7	 25

Pg1 20.0 115	 70-130 3	 50

Pg/l 20.0 96	 70-130 5	 25

poo l 20.0 0+	 70-130 9	 25

Pg1 20.0 05	 70-M 3	 25

Poll 20.0 107	 70130 2	 25

Poll 20.0 84	 70-130 4	 25

P o/I 20.0 69	 70-130 11	 50

Pon 20.0 80	 70430 7	 25

p o/I 20.0 91	 70130 7	 25

P91 20.0 92	 70-130 It	 25

pot 20.0 07	 7&130 6	 25

po/I 20.0 81	 70130 19	 25
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Volatile Organic Compounds - Quality Control

Spike	 Source %REC RPD

Analyte(s) Result Flag	 Units	 *RDL Level	 Result %REC Limits RPD Limit

Batch 1125889 - SW846 5030 Water MS
LCS 000125889-BSM Premed 12-Dec-11	 Analyzed' 13-Dec it

1,2-Dichloropropane 17.1 pgsl 20.0 85 70.130 4 25

1,3-Dichloropropane 16.4 pyl 20.0 82 70-130 7 25

2,2-Dichloropropane 21.2 pg1 20.0 106 70-130 8 25

1,1-Dichloropropene 16.6 pgl 20,0 82	 - 70130 7 25

cis-1,3-Dichloropropene 99,5 pg1 20.0 97 70-130 8 25

trans-1,3-Dichloropropene 22.1 pal 200 110 70-130 6 25

Ethyibenzene 17.2 pg1 20.0 86 70-130 6 25

Hexachlorobutadiene 18.7 pg4 20.0 94 70-130 5 50

2-Hexanone (MBK) 17.8 pgll 20.0 89 70-130 15 25

Isopropylbenzene 18.8 pg4 20.0 94 70-130' 4 25

4-Isopropyltoluene 16.6 pall 20.0 82 70430 8 25

Methyl tert-butyl ether 16.8 pall 20.0 79 70-130 6 25

4-Methyl-2-pentanone (MIRK) 18.6 pall 20.0 93 70-130 7 50

Methylene chloride 18.2 pgll 20.0 91 70130 7 25

Naphthalene 18.0 pgll 20.0 90 70430 4 25

n-Propylbenzene 18.7 pan 20.0 93 70-130 6 25

Styrene 18.4 pgll 20,0 92 70-130 7 25

1,1,1,2-Tetrachloroethane 22.4 pall 20.0 112 70130 6 25

1,1,2,2-Tetmchioreethane 18.3 pg1 20,0 91 70-130 1 25

Tetrachloroethene 20.6 pga 20.0 103 70130 4 25

Toluene 17.3 pg1 20.0 87 70130 5 25

1,2,3-Trichlorobenzene 18.6 pg1 20.0 93 70-13D 5 25

1,2,4-T(chlorobenzene 19.9 pall 20.0 99 70-130 2 25

1 3,5-Trichlorobenzene 17.9 pg4 20.0 90 70-130 6 25

1, 1, 1 -Trichloroethane 20.1 pan 20.0 101 70430 6 25

1, 1,2-Trich loroethane 17.2 pgll 20.0 88 70430 7 25

Trichloroethene 17.0 pgll 20.0 85 70-130 5 25

Trichlorofluoromethane(Freon 11) 16.4 pall 20.0 82 70430 10 50

1,2,3-Trichloropropane 17.2 pgn 20.0 86 70,130 8 25

1,2,4-Thmethylbenzene 20.1 pg1 20.0 101 70-130 5 25

1,3,5-Thmethylbenzene 20.1 post 20L 101 70-130 3 25

Vinyl chloride 17.0 pal 20.0 85 70-130 10 25

m,p-Xylene 38.2 pgl 40.0 96 70130 2 25

o-Xylene 19.0 pg1 2D.0 95 70-M 4 25

Tetrahydrofuran 16.6 pgn 20.0 82 70-130 le 25

Ethylether 18.7 pg4 20.0 94 70-130 7 50

Tert-amyl methyl ether 16.5 pall 20.0 82 70-130 6 25

Ethyl tert-butyl ether 17.6 pall 20.0 88 70-130 6 25

Di-isopropyl ether 17.4 pall 20.0 87 70-130 11 25

Tert-Butanol / butyl alcohol 192 pall 200 96 70-130 8 25

1,4-Dioxane 177 pall 200 89 70-130 3 25

trans-1,4-Dichloro-2-butene 19.4 pgll 20.0 97 70-130 1 25

Ethanol 330 pgll 400 82 70130 30 30

Surrogate: 4-Bromofluorobenzene 49.8 pall 50.0 100 70-130

Surrogate: Toluene-d8 49.8 pg1 50.0 100 70-130

Surrogate: 1,2-Dichloroethaned4 51.2 pgll 50.0 102 70430

Surrogate: Dibromoflucrunelhane 52.4 pgll 50.0 105 70-130

Batch 1125995 - SW846 5030 Water MS
Blank f11259WBLK11 Prepared B A aN e 13-Dec 11

Benzene < 1.0 pg4	 1.0

2-Butanone (MEK) < 10.0 pgn	 10.0
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Volatile Organic Compounds - Quality Control

Spike	 Source	 %REC	 RPD
Analyte(s) Result Flag	 Units •RDL Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125995 - SW846 5030 Water MS

01ank (1725995BLK11 Pe d-& Anayna

Carbon tetrachloride <1.0 part 1.0

Chlorobenzene < 1.0 ist, 1.0

Chloroform <1.0 pa1 1.0 f

1,2-Dichloroethane < 1.0 Pgrl 1.0

1,1-Dichloroethene 'I.0 Par' 1.0

Tetrachloroethene < 1.0 P9n 1.0

Trichloroethene < 1.0 Pg4 1.0

Vinyl chloride < 1.0 Par' 1.0

Surrogate: 4-13romofluorobenzene 29.0 Pgrl 30.0 96 70130

Surrogate: Toluene-d 265 Part 30.0 95 70-130

Surrogate: 1,2-Dichloroethane as 28.1 PgA 30 . 0 94 70-130

Surrogate: Dibromolluoromelhane 29.4 Pgrl 30.0 98 70-130

Blank(1125995^BLK2) PffilsareclBAnelvzed l3-Dec-it

Benzene <5.0 Pgrl 5.0

2-Butanone(MEK) <50.0 Pgrl 50.0

Carbon tetrachloride <5.0 part 5.0

Chlorobenzene <5.0 pgn 5.0

Chloroform < 5.0 pan 5.0

1,2-Dichloroethane < 5.0 ugrl 5.0

11-Dichloroethene < 5.0 PgA 5.0

Tetrachloroethene <5.0 Pgrl 5.0

Trichloroethene <5.0 Pgrl 5.0

Vinyl chloride <5.0 Pgrl 5.0

Surrogate: 4-Bromollucrobenzene 28.1 Pan 30.0 94 70130

Surrogate: Toluene-d8 201 pgo 30.0 96 70-130

Surrogate: 1,2-DIehJvoelhane -d4 28.9 pgrl 30.0 96 70-130

Surrogate: Dibrornotluoromethane 31.4 pg4 30.0 105 70130

M, S (1125995-'B.Si Prepared 8 Analyzed 13-D	 -11

Benzene 18.6 POrI 20.0 93 70130

2-Butanone (MEK) 21.5 uan 20,0 107 70-130

Carbon tetrachloride 18.6 Pgrl 20.0 93 70430

Chlorobenzene 21.6 Pgrl 20.0 108 70-130

Chloroform 18.3 Parl 2(10 el 70-130

1,2-Dichloroethane 16.0 Pan 20.0 80 70430

1,1-Dichloroethene 22.3 P90 20.0 112 70-130

Tetrachloroethene 20.0 pgrl 20.0 100 70130

Trichloroethene 17.1 par, 20.0 85 70430

Vinyl chloride 25.0 pg4 20.0 125 70130

Surrogate: 4-13romotluorobenzene 34.0 PgA 30.0 113 70-130

Surrogate: Toluene-00 29.8 Pill 30.0 99 70-130

Surrogate: 1,2-0ichloreothane-d4 26.5 Pan 30.0 88 70130

Surrogate: Dibromo0uoromethane 29.3 PgA 30.0 96 70-130

LCS Duo 1i12599B-OSD71 P	 d&An ly	 B73-De17

Benzene 18.2 Pg/I 20.0 91 70130 2 30

2-Butanone (MEK) 23.1 PgA 20.0 115 70130 7 30

Carbon tetrachloride 19.4 pgrl 20.D 97 70130 4 30

Chlorobenzene 21.2 Pg4 20.0 106 70-130 2 30

Chloroform 18.1 Pg4 20.0 90 70-130 1 30

1,2-Dichloroethane 16.4 Pgrl 20.0 82 70430 2 30

1,1-Dichloroethene 22.1 Par' 20.0 111 70130 1 30
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Volatile Organic Compounds - Quality Control

Analyte(s) Result	 Flag Units *RDL
Spike
Level

Source
Result	 %REC

%RFC
Limits	 RPD

RPD
Limit

Batch 1125995 - SW846 5030 Water MS

LCS Duo (1125995-BS01) Prepared & Analyzed: 13-Dec.11

Tetrachloroethene 19.7 pill 20.0 99 70-130	 1 30

Trichloroelhene 18.2 4 20,0 91 70-130	 7 30

Vinyl chloride 24.6 Pill 20,0 123 - 70-130	 2 30

Surrogate: 4-Bros eluorobenzene 33.5 Pq1 30.0 112 70-130

Surrogate: rdaene-C9 29.4 pall 30.0 96 70-130

Surrogate: l,2-Diehloroelhaned4 25.8 p9il 30.0 69 74130

Surrogate: Dibmmofluommethwe 31.4 pgil 30.0 105 70-130

Batch 1126131 - SW846 5030 Water MS

Blank 11126131-BLKII Prepared & A	 N	 d14-De-01

Tentatively identified Compounds None found pq4

1,1,2-Trichlorotrifluoroethane(Freon 113) < 1.0 p91 1.0

Acetone '10.0 W 10.0

Acrylonitne <0.5 P9il 0.5

Benzene <1,0 pall 1.0

Bromobenzene < 1.0 p91 1.0

Bromochloromethane < 1.0 pall 1.0

Bromodichlommethane <0.5 pall 0.5

Bromoform < 1.0 pall 1.0

Bromomethane <2.0 pryl 2.0

2-Butanone (MEK) '10.0 Pyl 10.0

n-Butylbenzene < 1.0 pyl 1.0

sec-Butylbenzene <1,0 Pail 1.0

tert-Butylbenzene <1.0 pall 1.0

Carbon disulfide <2.0 pall 2.0

Carbon tetrachloride <1,0 Pg+l Lo

Chiorobenzene <1.0 Pill 1.0

Chloroethane <2.0 Pyl 2,0

Chloroforrrt < 1.0 pail 1.0

Chloromethane <2.0 Pg4 2,0

2-Chlorotoluene <10 Pq1 t0

4-Chlorotoluene <1,0 PeA t0

1,2-Dibromo-3-chloropropme <2.0 p91 2,0

Dibromochloromethaus <0.5 pall 0,5

1,2-Dibromosthane(EDB) <0.5 Pq1 0.5

Dibrombmethane < Lo Pq1 1.0

1,2-Dichloobenzene <Lo p91 1.0

1,3-Dichlorobenzene < 1.0 Pall 1,0

1,4-Dichlorobenzene < 1.0 pill 1.0

Dichlorodifluoromethane(Freonl2) <2,0 Pgq 2.0

1,1-Dichloroethane < 1.0 pall 1.0

1,2-Dichloroethene < La Pan 1.0

1,1-Dichloroethene <1.0 01 1.0

cis-1,2-Dichloroethene <La P9il 1.0

trans-1,2-Dichloroethene <Lo Pail 1.0

1,2-Dichloropropane <1.0 pall 1.0

1,3-Dichloropropane < 1.0 Pail 1.0

2,2-Dichloropropane < 1.0 pail 1.0

1,1-Dichloropropane < 1.0 Pail 1.0

cis-1,3-Dichloropropane <0.5 pail 0.5

trans-1,3-Dichloropropene < 0.5 Pao 0,5

Ethylbenzene <1.0 pall 1.0
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 "RDL	 Level	 Result	 °IoREC	 Limits	 RPD	 Limit

Batch 1126131- SW846 5030 Water MS

Blank (1120131-BLKI)

Hexachlorobutadiene

2-Hexanone (MBK)

Isopropylbenzene

4-1sopropyltoluene

Methyl tert-butyl ether

4-Methyl-2-pentanone (MIRK)

Methylene chloride

Naphthalene

n-Propylbenzene

Styrene

1,1,1,2-Tetrachloroethane

1,1,2,2-Tetrachloroethane

Tetrachloroethene

Toluene

1,2,3-Trichlorobenzene

1,2,4-Trichlorobenzene

1,3,5-Trichlorobenzene

1,1,1-Trichloroethane

1,1,2-Ttchhroethane

Trichloroethene

Trichlorofluoromethane (Freon 11)

1,2,3-Trich loropropane

1,2,4-Trimethylbenzene

1,3,5-Trimethylbenzene

Vinyl Chloride

m,p-Xylene

o-Xylene

Tetrahydrofuran

Ethyl ether

Tert-amyl methyl ether

Ethyl tert-butyl ether

Di-isopropyl ether

Tert-Butanol / butyl alcohol

1,4-Dioxane

trans-1,4-Dichloro-2-butene

Ethanol

< 0.5 poll 0.5

<10.0 ygll 10.0

<1.0 pg4 1.0

<1.0 pgll 1.0

<LO poll 1.0

<10.0 4 10.0

1 2.0 pyl 2.0

< 1.0 pg9 1.0

< 1.0 pg1 1.0

< 1.0 pg1 1.0

<1.0 pg/l 1.0

<0.5 41 0.5

<1.0 pgq 1.0

< 1.0 pg/I 1.0

< 1.0 pg4 1.0

< 1.0 41 1.0

'1.0 pg/l 1.0

'1.0 pg/l 1.0

<1.0 poll 1.0

<1.0 poll 1.0

< 1.0 pg/l 1.0

<1.0 pg4 1..o

<1.0 pg1 1.0

< 1.0 pgtl 1.0

<1.0 pyi 1.0

< 2.0 pg/l 2.0

< 1.0 pg/l 1.0

< 2.0 pg/1 2.0

< 1.0 pgll 1.0

< 1.0 poll le
<1.0 poll 1.0

< 1.0 pg/l 1.0

<10.0 pg/l 10.0

< 20.0 poll 20.0

< 5.0 pgtl 5.0

<400 pgfl 400

Prepterkd 8 A	 d 14-Dec-11

Surrogate: 4-13romoftuorobenzene

Surrogate: Toluened9

Surrogate: 1,2-Dichloroethans-d4

Surrogate: Dibrorre luommethano

L95f1120/31-B511

1,12 TrichlorotrifNOroethane(Freon 113)

Acetone

AWonitrile

Benzene

Bromobenzene

BIDrneerl101emethane

Bromouchloromethane

Bromoform

Bromomethene

2-Butanone (MEK)

47.5 pg/l 50.0	 85 70-130

51.0 pg/l 50.0	 102 70-130

53.5 pgll 50.0	 107 70130

51.9 pgll 50.0	 104 70-130

Prepared & Analyzed  14-0 	 11

24.9 pg/i 20.0	 119 AM30

24.9 pg/l 20.0	 124 70.130

23.4 pg/l 20.0	 117 70-130

20.8 pg1 20,0	 104 70130

21.7 pg1 20.0	 108 AH30

20.2 poll 20.0	 101 70130

20.0 pyl 20.0	 100 70430

20.0 pg4 20.0	 100 70-130

23.2 pg/l 20.0	 116 70430

16.7 pgll 20.0	 84 70433

This laboratory report is not valid without an authorized signature on the cover page.

21-Dec-11 12:33	 * Reportable Detection Limit	 Page 62 of 92



Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 *RDL,	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1126131- SW846 5030 Water MS

LCS (1126131-13611 Prepared & Analyzed 14-Deo-11

n-Butylbenzene 22.2 pgil 20.0 111 70-130

sec-Butyibenzene 23.9 pg4 20.0 119 70130

tent-Butylbenzene 23.7 094 20.0 119 70-130

Carbon disulfide 24.8 pgyl 20.0 124 70-130

Carbon tetrachloride 21.8 pg4 20.0 109 70-130

Chlorobenzene 20.6 p94 20.0 103 70430

Chloroethane 23A pg/l 20.0 117 70-130

Chloroform 21.2 pg4 20.0 106 70-130

Chloromethane 23.6 10 20.0 118 70-130

2-Chlorotoluene 23.0 p04 20.0 115 70430

4-Chlorotoluene 22.0 p94 20.0 110 70-130

1,2-Dibromo-3-chloropmpana 18.8 p94 20.0 94 70-130

Dibromochloromethano 20.3 10 20.0 102 70.130

1,2-Dibromoethane (EDE) 20.7 4 20.0 104 70-130

Dibromomethane 20.0 p9/I 20.0 100 70430

1,2-Dichlorobenzene 20.8 004 20.0 104 70-130

1,3-Dichlorobenzene 22.2 Wll 20.0 111 70-130

1,4-Dichlorobenzene 19.7 pg9 20.0 99 70-130

Dichlorodifluoromethane(Freon12) 22.1 pg4 20.0 111 70-130

1,1-Dichloroethane 23.2 y94 20.0 116 70-130

1,2-Dichloroethane 19.9 pg4 20.0 100 70-130

1,1-Dichloroethene 24.2 p94 20.0 121 70430

cis-1,2-Dichloraethene 19.9 p94 20.0 99 70-130

trans-1,2-Dichloroethene 24.7 U94 20.0 124 70.130

1,2-Dichloropropane 20.0 pgA 20.0 100 70-130

1,3-Dichloropropane 20.2 p94 20.0 101 70-130

2,2-Dichloropropane 18.6 p94 20.0 93 70-130

1,1 .Dichloropropene 20.9 pgA 20.0 104 70130

cis-1,3-Dichoropropene 19.7 pgA 20.0 98 76130

trans-1,3-DichlomprOpene 19.6 pg9 20.0 98 70-130

Ethylbenzene 21.4 pg4 20,0 107 76130

Hexachlorobutadiene 21.2 pg/1 20.0 106 70130

2-Hexanone (MBK) 19.2 pgA 20.0 96 M130

Isopropylbenzene 21.6 p90 20.0 108 70130

44sopropyitoluene 21.6 pg4 20.0 108 70130

Methyl tert-butyl ether 18.5 pg4 20.0 92 70-130

4-Methyl-2-pentanone (MIBK) 19.9 pg4 20.0 100 70130

Methylene chloride 23.8 pg4 20.0 119 70130

Naphthalene 19.2 pg4 20.0 96 70130

n-Propylbenzene 22.6 Of 200 113 70-130

Styrene 22.6 pg/I 20.0 113 70-130

1,1,1,2-Tetrachloroethane 21.0 pg4 20.0 105 70130

1,1,2,2-Tetmchiorcethane 19.0 pg4 200 95 70-130

Tetrechloroethene 21.6 pg4 20.0 108 70-130

Toluene 21.0 pg4 20.0 105 70.130

1,2,3-Tdchlorobenzene 21.7 pg4 20.0 109 70430

1,2,4-Trichlorobenzene 21.3 pg4 20.0 107 70-130

1,3,5-Trichlorobenzene 20.6 pg9 20.0 103 70130

1,1,1-Tdchloroethene 21.0 pg4 20.0 105 70-130

1,1,2-Trichloroethane 20.0 pg4 20.0 100 70-130

Trichloroethene 21.1 pg4 20.0 105 70-130

Trichlorofluoromethane(Freon 11) 23.0 p94 20.0 115 70430
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Volatile Organic Compounds - Quality Control

Analyte(s) Result Flag	 Units
Spike

*RDL	 Level
Source
Result	 %REC

%REC
Limits RPD

RPD
Limit

Batch 11261.31 - SW646 5030 Water MS

LC8/112613t^8Si1 P d&Aoalvzed'14-Dec-01

1,2,3-Trichloropropane 20.7 P9ll 20.0 104 70130

1,2,4-Tdmelhylbenzene 22.7 P9ll 20.0 113 70130

1,3,5-Trimethylbenzene 23.0 pgl 20.0 115 AM30

Vinyl chloride 28.8 OC2	 pgl 20,0 144 70-130

m,p-Xylene 44.9 Pg1 400 112 70130

o-Xylene 22.8 pill 2n0 114 70-130

Tetrahydrofuran 20.7 PgA 20.0 103 70-130

Ethyl ether 24.0 pv 20 .0 120 70130

Teri-amyl methyl ether 22.7 pg'I 200 114 70130

Ethyl tert-butyl ether 16.6 PNI 20.0 83 70130

Di-isopropyl ether 19.0 pot 20.0 95 70-130

Tert-Butanol / butyl alcohol 182 Poll 200 91 70-130

1,4-Dioxane 226 P9rl 200 112 70130

trans- l,4-Dichloro-2-butene 17.5 pg4 20.0 87 70130

Ethanol 488 pg4 400 122 70-130

Surrogate: 4-Bromottuorobenzene 50.7 ago 50.0 101 70130

Surrogate: Tctuene^d3 51.1 awl 50.0 102 70-130

Surrogate: 1,2-Dichloroelhane-d4 51.7 PNI 500 103 70-130

Surrogate: Dibromo/tuoromethane 51.5 pg4 50.0 103 70-130

LCS 0	 (1126131-8601) P	 ed R Anal y	 d 14-Dec-11

1,1,2-Trichlorotrifluoroelhane (Freon 113) 24.4 P9rl 20.0 122 70130 2 25

Acetone 24.8 pyl 20.0 124 70130 0.2 50

Acrylonitrile 24A poll 20.0 122 70130 4 25

Benzene 21.1 pv 20.0 105 70-130 1 25

Bromoteenzene 21.6 poll 20.0 106 70130 0.5 25

Bromochloromethane 21.1 P94 20.0 106 70130 4 25

Bromodichloromethane 20.7 Pgil 20.0 104 7x130 4 25

Bromoform , 21.0 Pry, 200 105 70-130 5 25

Bromomethane 23.5 Pgil 20.0 119 70130 3 50

2-Butanone (MEK) 20.5 Pg4 20.0 102 70130 20 50

n-Butylbenzene 21.1 Pill 20.0 106 70130 5 25

sec-Butylbenzene 24.0 p9v1 20.0 120 70-130 04 25

tert-Butylbenzene 23.3 Owl 20.0 117 70-130 2 ^.

Carbon disulfide 24.7 awl 200 123 70130 0A 25

Carbon tetrachloride 212 Pg/I 20.0 106 70130 3 25

Chlorobenzene 20.9 p9A 200 104 70-130 1 25

Chloroethane 23.6 P94 20.0 118 70-130 0A 50

Chloroform 21.3 pyi 20.0 107 70130 0,6 25

Chloromethane 24.4 a 20.0 122 70130 3 25

2-Chlorotoluene 22.6 pg4 20.0 113 70430 2 25

4-Chlorotoluene 22A pw 20.0 112 70-130 2 25

1,2-Dibromo-3-chloropropane 19.0 pw 20.0 95 70-130 1 25

Dibromochloromethane 21.0 pg4 20.0 105 7x130 3 50

1,2-Dibromoethane (EDB) 21.9 pg1 20.0 110 70-130 6 25

Dibromomethane 21.1 pw 200 106 70-130 6 25

1,2-Dichlorobenzene 20.9 Pat' 20.0 104 70130 0.4 25

1,3-Dichlorobenzene 22.3 P9rl 20.0 111 70130 0.4 25

1,4-Dichlorobenzene 19.9 Pg4 20.0 99 70.130 0,8 25

Dichiomdifluoromethane(Freonl2) 21A pg4 20.0 107 70-130 4 50

1,1-Dichleroethane 23.8 piel 20.0 119 70-130 3 25

1,2-Dichloroethane 20.6 P9rl 20.0 103 7x130 3 25
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Volatile Organic Compounds - Quality Control

Spike Source %REC RPD

Analyte(s) Result Flag	 Units	 *RDL Level Result	 %REC Limits RPD Limit

Batch 1126131- SW846 5030 Water MS
LOS Duo (1126 /314 3 5 01) Prepared & Analyzed: 14-Door I

1,1-Dichloroethene 24.2 pg/I 20.0 121 70-130 0.1 25

cis-1,2-Dichloroethene 20.7 Pgrl 200 104 70-130 4 25

trans-1,2-Dichloroethene 24.6 pg4 20.0 122 70-130 0.6 25

1,2-Dichloropropane 20.6 pg/I 20,0 103 70-130 3 25

1,3-Dichloropropane 21.5 pg/I 20.0 107 70-130 6 25

2,2-Dichloropropane 187 ny, 20.0 94 70-130 1 25

1,1-Dichloropropene 21.5 POO 20.0 107 70-130 3 25

cis-1,3-Dichloropropene 20.0 pg/I 20.0 100 70430 2 25

trans-13-Dichloropropene 19.6 pgil 20.0 98 70-130 0.2 25

Ethylbenzene 21A pg4 20.0 107 70-130 0.2 25

Hexachlorobutadiene 21.3 pg/I 20.0 107 70430 0.5 50

2-Hexanone (MBK) 19.7 Pg/I 20.0 98 70-130 2 25

Isopropylbenzene 21.6 pty, 20.0 108 70-130 0.05 25

4-Isopropyltoluene 21.1 pyi 20.0 106 70430 2 25

Methyl tert-butyl ether 19A pg/I 20.0 97 70130 5 25

4-Methyl-2-pentamne (MIBK) 20.0 Pg/I 20.0 100 70-130 0.4 50

Methylene chloride 24.9 pg4 20.0 124 70130 4 25

Naphthalene 19.3 Pg4 20.0 96 70130 0.3 25

n-Propylbenzene 23.2 µg4 20.0 116 74130 3 25

Styrene 22.6 Poo 20.0 113 70-130 0.3 25

1, 1, 1, 2-Tetrachloroethane 20.8 pw4 20.0 104 70130 1 25

1,1,2,2-Tetrachloroethane 19.6 Pg4 20.0 98 70130 3 25

Tetrachlorcethene 21.6 P94 20.0 108 70130 0.1 25

Toluene 20.9 poll 20.0 104 70-130 0.3 25

1,2,3-Trichlorobenzene 22.4 pot 20.0 112 70-130 3 25

1,2,4-Trichiorobenzene 21.4 P94 20.0 107 70-130 0,3 25

1,3,5-Trichlorobenzene 21.3 poll 20.0 106 70-130 3 25

1,1,1-Tnchloroethane 20.8 Poll 20.0 104 70-130 03 25

1,1,2-Trichloroethane 21.0 Pgq 20.0 105 70-130 5 25

Trichloroethene 21.1 Pgrl 20.0 106 70-130 0.3 25

Trichlorofluoromethane (Freon 111 22.9 u94 20.0 114 70-130 0.3 50

1,2,3-Trich loropropane 21.0 pg/1 20.0 105 70-130 1 25

1,2,4-Trimethylbenzene 22.8 pg/I 20.0 114 70-130 0.4 25

1,3,5-Trimethylbenzene 23.3 pw4 200 117 70-130 1 25

Vinyl chloride 29.9 OC2	 Pg4 20.0 149 70-130 4 25

m,p-Xylene 46.1 pg/I 40.0 115 70130 3 25

o-Xylene 22.9 Pg1 20.0 114 70130 0.2 25

Tetrahydrofuran 20.8 Pg4 20.0 104 70-130 0.6 25

Ethyl ether 24.8 pg4 20.0 124 70130 3 50

Tert-amyl methyl ether 23.0 pg4 20.0 115 70130 1 25

Ethyl tert-butyl ether 17.6 Poo 20.0 88 70130 5 25

Di-isopropyl ether 19.8 Poll 20.0 99 70430 4 25

Tert-Butanol / butyl alcohol 187 pol 200 93 74130 3 25

1,4-Dioxane 209 pg4 200 104 70130 7 25

trans-1,4-Dichlorc-2-butene 17.6 PGA 20.0 88 70130 0.7 25

Ethanol 490 PGA 400 123 70430 0.5 30

Surrogate: 4-Bramofluorobenzene 51.4 Pgq Sao 103 70 130

Surrogate: Toluene-de 514 Pg4 Sao 103 70430

Surrogate: 1,2-Dlchloroethsne-d4 51.4 pg/I 50.0 103 70-130

Surrogate: Dibromofluoromethane 51.7 pg/I 50.0 103 70-130

Matrix Spike (1126131-M) Source: S840201-03 Prepared &Analyzed 14-Dec-11
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Volatile Organic Compounds - Quality Control

Analyte(s) Result Flag	 Units	 -RDL
Spike
Level

Source
Result %REC

%REC	 RPD
Limits	 RPD	 Limit

Batch 1126131 - SW846 5030 Water MS

Matrix SAO(1126131-MSi) Source: SB40201-03 Prepared &Analyzed'14-Dec11

1,1,2-Trichlomtifluoroethane (Freon 113) 21.9 pg1 20,0 BRL 109 70-130

Acetone 23.6 Pg/l 20,0 BRL 118 -	 70-130

Acrylonitrile 23.2 Pg/l 20.0 BRL 116 70130

Benzene 17.8 PO/1 20.0 BRL 89 70430

Bromobenzene 20.4 pg1 200 BRL 102 70130

Bromochloromethane 18.8 pg4 20.0 BRL 94 70130

Bremodichioromethane 19.8 Pg/I 20.0 BRL 99 70130

Bromoform 20.4 pg4 20.0 BRL 102 70130

Bromomethane 16.2 pv 20.0 BRL 81 70130

2-Butanone (MEK) 18.1 pyl 20.0 BRL 91 70130

n-Butylbenzene 19.8 Pg/l 20.0 BRL 99 70-130

sec-Butylbenzene 22.9 pg/I 20.0 BRL 115 70430

tert-Butylbenzene 22.7 pyl 200 BRL 113 70-130

Carbon disulfide 11.9 OM7	 pg/I 20.0 BRL 59 70130

Carbon tetrachloride 18.8 Pg/I 20.0 BRL 94 70430

Chlorobenzene 18.9 Pg/l 20.0 BRL 94 70130

Chlorcethane 18.4 pg/I 20.0 BRL 92 70430

Chloroform 20A pg1 20,0 BRL 102 70-130

Chioromethane 15.1 pyl 20.0 BRL 76 70-130

2-Chlorotoluene 21.1 pg/I 20.0 BRL 106 70430

4-Chlorotoluene 20.5 Pg1 20.0 BRL 102 70130

1,2-Dibromo-3-chloropmpane 18.5 P01 20.0 BRL 92 70-130

Dibromoc111oromethane 19.9 pg1 20.0 BRL 99 70130

1,2-Dibromoethane (EDB) 19.7 Pg/l 20.0 BRL 98 70430

Dibromomethane 182 Pgr1 20.0 BRL 93 70130

1,2-Dichl0robenzene 197 pg1 20.0 BRL 98 70130

1,3-Dichlorobenzene 21.2 po 20.0 BRL 106 70130

1,4-Dichlorobenzene 18.9 Pgfi 20.0 BRL 94 70130

Dichlorodifi6oromethane(Freonl2) 14.9 pg/I 20.0 BRL 74 70130

1,1-Dichloroethane 21.6 pg/l 20.0 BRL 108 70130

1,2-Dichlcrcethane 19.1 Pg9 200 BRL 96 70-130

1,1-Dichioroethene 18.9 PO 200 BRL 95 70130

cis-1,2-DicMoroethene 18.4 Pg4 200 BRL 92 70130

trans- 1,2-Dlchlorcethene 18.9 pg/I 20.0 BRL 94 70-130

1,2-Dichloropropane 18.9 pg/I 20.0 BRL 94 70430

1,3-Dichioropropane 19.6 Pg/ MO BRL 98 70-130

2,2-Dichioropropane 17.0 pg1 20.0 BRL 85 70430

1,1-Dichioropmpene 16.6 Pg1 20.0 BRL 83 70-13D

cis-1,3-Dichloropropene 17.9 p0A 20.0 BRL 89 70130

trans-1,34Dichloropropene 17A 41 20.0 BRL 87 70130

Ethylbenzene 19.2 p04 20.0 BRL 96 70-130

Hexachiorobutadiene 21.2 pg1 20.0 BRL 106 70-130

2-Hexanone (MBK) 18.0 pyl 20,0 BRL 90 70-130

Isopropylbenzene 20.7 p9A 20.0 BRL 103 70130

4-Isopropyltoluene 20A Pgil 20.0 BRL 102 70-130

Methyl tert-butyl ether 17.5 41 20.0 BRL 88 70430

44ethyi-2-pentanone (MIBK) 19.1 Pg1 20.0 BRL 96 70-130

Methylene chloride 20.9 Pg/I 20.0 BRL 104 70130

Naphthalene 18.5 pgvl 20.0 BRL 93 70130

n-Propylbenzene 21.2 Pg4 20.0 BRL 106 70130

Styrene 20.6 P01 20.0 BRL 103 70130

1,1,1,2-Tetrachloroethane 21.0 Pg/ 20.0 BRL 105 70130
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Volatile Organic Compounds - Quality Control

Spike Source	 %RF.0	 RPD
Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %RLC	 Limits	 RPD	 Limit

Batch 1126131 - SW846 5030 Water 1115

Matrix Spike (1126131-MS11 Source: SS40201-03 Prepared & Analyzed'14-Dec-ii

1,1,2,2-Temachloroethane 25.4 pgli 20,0 BRL 127 70.130

Tetrachloroethene 17.6 poll 20.0 BRL 88 70-130

Toluene 18.1 pall 20.0 BRL 90 ""70130

1,2,3-Trichlorobenzene 21.7 pgrl 20.0 BRL 108 '_	 70430

1,2,4-Trichlorobenzene 20.6 poll 20.0 BRL 103 70-130

1,3,5-Trichlorobenzene 19.8 pg/I 20.0 BRL 09 70-130

1,1,1-Trichioroethane 18.6 pg4 20.0 BRL 93 70130

1,1,2-Trichioroethane 20.2 pg4 20.0 BRL 101 70130

Trichioroethene 16.9 pgil 20.0 BRL 84 70-130

Trichloro0uoromethane(Freon 11) 19.2 pga 20A BRL 96 70-130-

1,2,3-Trichloropropane 20.9 pg/l 20.0 BRL 104 70-130

1,2,4-Trimethylbenzene 21.1 pg4 20.0 BRL 106 70-130

1,3,5-Trimethylbenzene 21.5 pryl 20.0 BRL 107 70-130

Vinyl chloride 19A pgll 20.0 BRL 97 70-130

m,p-Xylene 41.6 pga 40.0 BRL 104 70-130

o-Xylene 21.0 pg/l 20.0 BRL 105 70-130

Tetrahydrofuran 17A pga 20.0 BRL 87 70-130

Ethyl ether 21.0 pgll 20.0 BRL 105 70-130

Tert-amyl methyl ether 22.2 uyl 20.0 BRL 111 70-130

Ethyl tert-butyl ether 15.5 pg4 20.0 BRL 77 70130

Dkisopropyi ether 17.9 pol 20.0 BRL 90 70-130

Tert-Butanol I butyl alcohol 170 pg1 200 BRL 85 70-130

1,4-Dioxane 182 pg1 200 BRL 91 70130

trans-1,4-Dichloro-2-butene 17.3 p94 20,0 BRL 86 70130

Ethanol 433 p94 400 BRL 108 70130

Surrogate: 4-Sromolluorobenzene 51.9 poll 50.0 104 70430

Surrogate: Toluene-d8 50.8 pgll 50.0 102 70-130

Surrogate: 1,2-Dichloroethane-d4 50.8 pgrl 50.0 102 70-130

Surrogate.-Dibmmosmvuethane 52.4 Val 50.0 105 70-130

M r	 Stake Duo ill2613l-MSD7) Source: S1340201-03 Prepared & Analyzed'14-Dec-11

i,1,2-Trichiorotri uoroethane (Freon 113) 2i.0 Agri 200.0 BRL 41 V̂., 10-im 4 30

Acetone 22.0 poll 20.0 BRL 110 70-130 7 30

Acrylonitrile 22.5 port 20.0 BRL 112 70130 3 30

Benzene 17.8 pg1 20.0 BRL 89 70-130 0.2 30

Bromobenzene 20.7 purl 20.0 BRL 104 70-130 2 30

Bromochloromethane 18.9 poll 20.0 BRL 95 70.130 0.7 30

Bromodichloromethane 19.7 p91 20.0 BRL 99 70-130 06 30

Bromoform 19.8 poll 20.0 BRL 99 70-130 3 30

Bromornethane 16.3 pg1 20.0 BRL 82 70130 0.6 30

2-Butanone (MEK) 17.3 poll 20.0 BRL 86 70130 5 30

n-Butylbenzene 20.3 pg4 20.0 BRL 102 70130 3 30

seo13utylbenzene 22.9 pgrl 20.0 BRL 114 70130 0.2 30

tert-Butylbenzene 22.6 pgll 20.0 BRL 112 70130 0.8 30

Carbon disulfide 11.6 OM7	 poll 20.0 BRL 58 70130 2 M

Carbon tetrachloride 19.0 pg/ 20.0 BRL 95 70-130 1 30

Chlorobenzene 19.2 pgll 20,0 BRL 96 70130 2 30

Chloroethane 17.9 pg/ 20.0 BRL 90 70-130 2 30

Chloroform 20.1 pgrl 20.0 BRL 100 70-130 2 30

Chloromethane 14.6 pgll 200 BRL 73 70-130 3 30

2-Chiorotoluene 21.0 pgrl 20.0 BRL 105 70-130 0.4 30

4-Chlorotoluene 20.9 pg1 20.0 BRL 104 70-130 2 30
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Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1126131 -SW8465030 Water MS

Matrix Spike Dan(1126131-MBDI) Source: SB4020"3 Ereeared8A	 Iy	 d't4Deo11

1,2-Dibromo-3-ch{oropropane 183 PoA 200 BRL 91 70-130 2	 30

Dibromochlommethane 19.7 PgA 20.0 BRL 99 70430 0.8	 30

1,2-Dibromoethane (EDB) 19.2 pg/l 20.0 BRL 96 70130 2	 30

Dibromomethane 18.8 poll 20.0 BRL 94 70130 05	 30

1,2-Dichlombenzene 20.1 Poll 20.0 BRL 100 70-130 2	 30

1,3-Dichlorobenzene 21.3 Poll 20,0 BRL 107 70130 OE	 30

1,4-Dichlombenzene 18.7 µg4 200 BRL 94 70130 09	 30

Dichlorodifluoromethane (Freon12) 14.6 pgil 20.0 BRL 72 70-130 3	 30

1,1-Dichloroethane 20.7 PgA 20.0 BRL 104 70-130 4	 30

1,2-Dichloroethane 18.7 poll 20.0 BRL 94 70130 2	 30

1,1-Dichloroethene 18.6 Poll 20.0 BRL 93 70430 1	 30

cis-1,2-Dichloroethene 18.1 poll 20.0 BRL 91 70130 1	 30

trans-1,2-Dichloroethene 18.2 Poll 200 BRL 91 70130 3	 30

1,2-Dichloropropane 1816 Poll 20.0 BRL 93 70130 1	 30

1,3-Dichloropropane 19.8 poll 20.0 BRL 99 70-130 1	 30

2,2-Dichloropropane 16.8 PgA 20.0 BRL 84 70-130 1	 30

1,1-Dichloropropene 16.4 Poll 20.0 BRL 82 70430 1	 30

cis-1,3-Dichloropmpene 18.0 Pg/l 20.0 BRL 90 70130 0.7	 30

trans-1,3-Dichloropropene 17.7 poll 20,0 BRL 88 70130 2	 30

Ethylbenzene 19.2 p9/1 20.0 BRL 96 70-130 0.05	 30

Hexachlorobutadiene 20.6 Poll 20.o BRL 103 70130 3	 30

2-Hexanone(MBK) 18.0 Poll 20.0 BRL 90 70130 02	 30

isopropylbenzene 20A Poll 20.0 BRL 102 70-130 2	 30

4-Isopropyltoluene 19.8 PgA 20.0 BRL 99 70-130 3	 30

Methyl tert-butyl ether 17.8 poll 20.0 BRL 89 70430 1	 30

4-Methyl-2-pentanone (MIRK) 19.2 poll 20.0 BRL 96 70130 0.5	 30

Methylene chloride 20.3 Poll 2a0 BRL 102 70130 3	 30

Naphthalene 19.2 W 20,0 BRL 96 70-130 3	 30

n-Pmpyibeniene 21.3 Poll 20.0 BRL 107 70130 0.6	 30

Styrene 20.9 pgA 20,0 BRL 104 70130 1	 30

1,1,1,2-Tetrchlorcethane 20.6 Poll 200 BRL 103 70-130 2	 00

1,1,2,2-Tetrchlomethane 24.8 Pori 20.0 BRL 124 70-130 2	 30

Tetrchloroethene 17.6 PgA 20.0 BRL 88 70130 02	 30

Toluene 18.2 p9A 20,0 BRL 91 70-130 0.4	 30

1,2,3-Tdchlorobenzene 22.6 PgA 20.0 BRL 113 70130 4	 30

1,2,4-Trichlorobenzene 21.3 PgA 20.0 BRL 106 70430 3	 30

1,3,5-Trichiombenzene 20.3 PgA 20,0 BRL 102 70130 3	 30

1, 1, 1 -Trichloroethane 18.8 poll 20.0 BRL 94 70130 2	 30

1,1,2-Trichloroethane 20.2 P9A 20.0 BRL 101 70-130 0.05	 30

Trichloroethene 17.1 PgA 20.0 BRL 85 70-130 1	 30

Trichlorofluoromethane (Freon 11) 18.6 Pg4 20.0 BRL 93 70130 3	 30

1,2,3-Trichlompropane 20.3 poll 20.0 BRL 102 70130 3	 30

1,2,4-Trimethylbenzene 21.2 P9/1 20,0 BRL 106 70130 0.2	 30

1,3,5-Trimethylbenzene 21A p9/1 20.0 BRL 107 70130 0.2	 30

Vinyl chloride 19.3 PgA 200 BRL 96 70130 0.6	 30

m,p-Xylene 40.3 PB/I 40,0 BRL 101 70-130 3	 30

c-Xylene 20.9 Poll 20.0 BRL. 105 70-130 0.1	 30

Tetrahydrofuran 18.6 Poll 20.0 BRL 92 70430 6	 30

Ethyl ether 21.0 Poll 20.0 BHL 105 70130 0.3	 30

Tert-amyl methyl ether 22.6 Poll yon BRL 113 70130 1	 30

Ethyl tert-butyl ether 16.7 PgA 20.0 BRL 79 70-130 2	 30

Di-isopropyl ether 18.1 poll 20.0 BRL 91 70430 0.9	 30

This laboratory report is not valid without an authorized signature on the cover page.

21-Dee-11 12'33	 * Reportable Detection Limit	 Page 68 of 92



Volatile Organic Compounds - Quality Control

Spike Source	 %REC	 RPD
Result	 Flag	 Units	 'RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Source: IiM201 -03	 Prepared BAnalvzed'. 14-Dec-11

175 NgA 200 BRL 88 70-130	 3

211 to/I 200 BRL 105 70130	 15

17.8 pg9 20.0 BRL 89 70130	 3

454 pg9 400 BRL 113 70130	 5

51.1 pg1 50.0 102 70-130

51.5 pg11 57.0 103 70-130

512 pg9 50.0 102 70-130

52.4 vgil 50.0 105 70-130

Analyte(s)

Batch 1126131 - SW846 5030 Water MS

Matrix Spike Duo (1126131-MSD!

Tert-Butanol / butyl alcohol

1,4-Dioxane

trans-l,4-Dichioro-2-hutene

Ethanol

Surrogate: 4-8mmolluorobenzene,

Surrogate: Toluene-CB

Surrogate: 1,2-01chlomethane-d4

Surrogate: Dibromo/luororeoftne

30

30

30

30
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Organic Compounds by Modified SW 846 8015 - Quality Control

Spike Source %REC RPD
Analyte(s) Result Flag	 Units *RDL Level Result %REC limits RFD	 Limit

Batch 1125087 - SW846 8015 Mod.

BlankV125087-Ml. Prepared: 03-Dec-11	 Analyzed 08-Dec11

Diethylene glycol <20.0 mgll 20.0

Ethylene glycol < 10.0 mgll 10.D

Ethylene glycol monobutyl ether < 10.0 mgd 10.0

Pmpylene glycol < 10.0 mgt 10.0

Surrogate: l-Pentanol 45.6 mgll 50.0 91 40140

L0fi125087-B811 Pren	 ed 03-Dec-11	 Anaivzpd 08-Dec-11

Diethylene glycol 98.0 mgt 20.0 loo 98 40-140

Ethylene glycol 98.8 mgt 10.0 100 99 40.140

Ethylene glycol monobutyl ether 102 mgt 10.0 100 102 40140

Propylene glycol 90.6 mgil 10.0 100 91 40-140

Duollatej1125087-PL" Source: SB40201-03 Prepared: 03-Dec-it	 Analyzed: 1L-Dec-11

Diethylene glycol <20.0 m911 20.0 BRL 200

Ethylene glycol < 10.0 m99 10.0 BRL 200

Ethylene glycol monobutyl ether < 10.0 mgt 110 BRL 200

Propylene glycol <10.0 mgtl 10.0 BRL 200

Surrogate: l-Penfanol 470 mg/ 50.0 94 40-140
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Semivolatile Organic Compounds by GCMS -Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 -RDL	 Level	 Result 	 %REC	 Limits	 RPD	 Limit

Batch 1125468 - SW846 3510C

Blank(1125460.13M

Acenaphthene 15.00 py1 5.00

Tentatively Identified Compounds None found pgtl

Acenaphthylene < 5.00 pg11 5.00

Aniline 15.00 p99 5.00

Anthracene 15.00 pall 5.00

Azobenzene/Diphenyldiazine 15.00 PgVI 5.00

Benzidine 15.00 pall 5.00

Benzo (a) anthracene < 5,00 pg4 5.00

Benno (a) pyrene '5.00 pg/I 5.00

Benzo (b) 0uorenthene < 5.00 pg/I 5.00

Benzo (g,h,i) perylene < 5.00 pg/I 5.00

Benzo (k) 0uoranthene < 5.00 pg/I 5.00

Benzoic acid c 5.00 pg4 5.00

Benzyl alcohol '5.00 pall 5.00

Bis(2-chloroethoxy)melhane 15.00 po 5.00

Bis(2-chloroethyl)ether '5.00 p94 5.00

Bis(2-chloroisopropyl)ether 15.00 pall 5.00

Bis(2-e1hylhexyl)phthalate c 5.00 pall 5.00

4-Bromophenyl phenyl ether c 5.00 pg4 5,00

Butyl benzyl phthalate c 5.00 pg4 5.00

Carbazole 15.00 pgtl 5,00

4-Chloro-3-methylphenol 15.00 W 500

4-Chloroaniline '5.00 pgq 5.00

2-Chloronaphthalene 15.00 pyl 5.00

2-Chlorophenol 15,00 W, 5.00

4-Chlorophenyl phenyl ether 1 5.00 p91 5.00

Chrysene 15.00 pall 5.00

Dibenzo (a,h) anthracene < 5,00 pg/I 5.00

Dibenzofur2m c 5.00 pall 5.00

1,2-Dichlorobenzene < 5.00 pall 5.00

1,3-Dichlorobenzene < 5.00 ptdl 5.00

14-Dichlorobenzene 15.00 ptyl 5,00

3,3'-Dichlombenzidine 15.00 W, 5.00

2,4-Dichlorophenol < 5.00 pg/1 5.00

Diethyl phthalate 15.00 pall 5.00

Dimelhyl phthalate c 5.00 p0/1 5.00

2,4-Dimethylphenol 15.00 pV 5.00

Di-n-butyl phthalate 15.00 00/1 5.00

4,6-Dinitro-2-methylphenol 15.00 pgq 5.00

2,4-Dinitrophenol 15.00 pgV' 5.00

2,4-Dinitrotoluene 15.00 pall 5,00

2,6-Dinitrotoluene 15.00 pgVI 5.00

Di-n-octyl phthalate <5.00 p9e/1 5.00

Fluoranthene c 5.00 pg9 5.00

Fluorene 15.00 pall 5.00

Hexachlorobenzene 15.00 p9/1 5.00

Hexachlorobutadiene '5.00 pg/I 5.00

Hexachlorocyclopentadiene 15.00 09/1 5.00

Hexachloroethane 15.00 p9A 5.00

Indeno (1,2,3-cd) pyrene < 5.00 pgq 5.00

Isophorone 15.00 p99 5.00

2-Methylnaphthalene 15.00 py, 5.00

EMALPA17-D -11 Anal zed' Ofi-Dec-11
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Semivolatile Organic Compounds by GCMS - Quality Control

Analyte(s) Result Flag Units *RDL
Spike
Level

Source
Result %REC

%REC	 RPD
Limits	 RPD	 Limit

Batch 1125468 - SW846 3510C

Blank 11125468 .0LR11 P	 d07-D	 tt	 A elyzedOH-Dec-11

2-Methylphenol <5,00 pgII 5.00

3 & 4-Methylphenol < 10.0 pyl 10.0

Naphthalene <5.00 pgA 5.00

2-Nltcoanlllne < 5.00 pg/I 5.00

3-Nitroeniline < 5.00 pg4 5.00

4-Nitroaniline <20,0 pal 20.0

Nitrobenzene <5.00 pg/I 5.00

2-Nitrophenol <5.00 pg/I 5.00

4-Nitrophenol <20.0 pgII 20.0

N-Nitrosodimethylamine < 5.00 pal 5.00

N-Nitrosodi-n-propylamine < 5.00 pg9 5.00

N-NOrosodiphenylamine <5.00 pal 5.00

Pentachlorophenol <20.0 pal 20.0

Phenanthrene <5.00 pg4 5.00

Phenol <5,00 pg4 5.00

Pyrene <5.00 pg/I 5.00

Pyrdine <5.00 pal 5.00

1,24-Trichlorobenzene <5.00 pg/l 5.00

1-Methyinaphthatene < 5.00 41 5,00

2,4,5-Trichiorophenol < 5.00 pal 5.00

2,4,6-Thchlorophenol '5.00 pal 5.00

Pentachioronitrobenzene <5.00 pg4 5.00

1,2,4,5-Tetrachlorobenzene < 5.00 pg/I 5.00

Surrogate: 2-Fluorobiphenyl 25.8 poll 50.0 52 30130

Surrogate: 2-Fluorophend 21.5 pall 50,0 43 15110

Suaugale: Nitmbenzone-d5 25.8 PV 50.0 52 30-130

Surrogale:Phenol-6 16.8 pal 50.0 34 15-110

Surrogate: Terphenyl-& 36.8 poll 50,0 74 30 130

Surrogate: 2,4,6-Tnbromophen0 471 pal 50.0 94 15-110

1=CS ,(112546&BS1{ Pen d' OTD c. 11	 Ara Wed. 08-De,l1

Acenaphthene 33.5 pg/l 5.00 50.0 67 40130

Acenaphthylene 32.4 pg/I 5.00 500 65 40-130

Aniline 227 will 5.00 50.0 45 40430

Anthracene 33.8 PV 5.00 50.0 68 40-130

Azobenzene/Diphemodiazine 30.9 pg4 5.00 Sao 62 40130

Benzidine 3.25 DC2 poll 5.00 50.0 6 40-140

Benzo (a) anthracrne 35.3 pal 5.00 50.0 71 40-130

Benzo (a) pyrene 34.4 pgA 5.00 50.0 69 40430

Benzo (b) fluoranthene 30.7 pal 5.00 50.0 61 40-130

Benzo (g,h,i) perylene 36.0 pal 5.00 50.0 74 40-130

Benzo (k) fluoranthene 33.8 pg/I 5,00 50,0 68 40-130

Benzoic add 20.0 pg/I 5.00 50.0 40 40-130

Benzyl alcohol 42.1 pgn 5.00 50.0 84 40-130

Bis(2-chloroethoxy)methane 23.0 pall 5.00 50.0 46 40-130

Bis(2-chloroethyl)ether 23.8 00/1 5.00 50.0 48 40-130

Bis(2-chloroisopropyl)ether 13.6 QC2 poll 5.00 50.0 27 40430

Bis(2-ethylhexyl)phthalme 35.6 pgA 5.00 50.0 71 40130

4-Bromophenyi phenyl ether 34.7 pal 5.00 50.0 69 40130

Butyl benzyl phthalate 33.1 pal 5.00 5(10 66 40-130

Carbazole 31.2 pal 5.00 50,0 62 40-130

4-Chloro3methylphenol 31.9 pal 5.00 50.0 64 40130
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Semivolatile Organic Compounds by GCMS - Quality Control

Analyte(s) Result Flag Units *RDL
Spike
Level

Source

Result %REC
%REC
Limits

Batch 1125468 - SW846 3510C

LCS(112W8-BS7) P eparod 01Dec-11	 A	 Ivied' 08-Dec-1 1

4-ChIcroaniline 28.6 pg4 5.00 50.0 57 40.130

2-Chloronaphthalene 30.1 pgl 5.00 50.0 60 40-130

2-Chlorophenol 28.2 pg1 5.00 50.0 56 -	 - 40430

4-Chlorophenyl phenyl ether 31.2 pgl 5.00 50.0 fit -	 40.130

Chrysene 34.6 pg1 5.00 50,0 69 40-130

Dlbenzo (a,h) anthracene 36.7 pgl 5.00 50.0 73 40.130

Dibenzoluran 33.9 pg/I 5.00 50.0 68 40430

1,2-Dichlorobemene 25.8 pgl 5,00 50.0 52 40130

1,3-Dichlorobenzene 24.6 pg1 5.00 50.0 49 40130

1,4-Dichlorobenzene 25.0 pg1 5.00 50.0 50 40130

3,3"-Dichlorobenzidine 31.6 pgl 5.00 50.0 63 40430

2,4-Dichlorophenol 30.0 pg1 5.00 50.0 60 40130

Diethyl phthalate 37.4 pgl 5.00 50,0 75 40430

Dimethyl phthalate 34.6 pgl 5.00 50.0 69 40.130

2,4-Dimethylphenol 28A Pg/ 5.00 50.0 57 40130

Di-n-butyl phthalate 33.2 pgl 5.00 50.0 66 40130

4,6-Dinftro-2-methylphenol 37.7 ygl 5.00 50,0 75 40130

2,4-Dindrophenol 35.8 pol 5.00 50.0 72 40130

2,4-Dinitrotoluene 34.2 pg4 5.00 50,0 68 40430

2,6-Dinitotoluene 33.2 pg4 5.00 50,0 fifi 40130

Di-n-octyi phthalate 31.6 vgi 5.00 50.0 63 40130

Fluoranthene 32.1 pgl 5.00 50.0 64 40130

Fluorene 31.5 pgl 5.00 50.0 63 40130

Hexachlombenzene 37.4 pgl 5.00 50.0 75 40-130

Hexachlorobutadlene 25.8 pgq 5.00 50.0 52 40130

Hexachlomcyclopentzdlene 26.4 pgl 5.00 50.0 51 40-130

Hexachloroethane 23.0 pg4 5.00 50.0 46 40130

Indeno (1,2,3-cd) pyrene 35.1 pgl 5.00 50.0 70 40-130

Isophoron€ 21.9 pgl 5.00 50.0 44 40-130

2-Methyinaphthalene 29.6 pgil 5.00 50.0 59 40-130

2Wethviphenol 25.7 pgl 5.00 50.0 51 40430

3 & 4-Methylphenol 26.4 Aryl 10.0 50.0 53 40-130

Naphthalene 27.3 p94 5.00 50.0 55 40.130

2-Nitroaniline 40.1 pgl 5.00 50.0 80 40-130

3-Nitroaniline 31.6 pgl 5.00 50.0 63 40-130

4-Nitroaniline 30.6 pgl 20.0 50.0 61 40-130

Nitrobenzene 22.9 pgl 5.00 50.0 46 40-130

2-Nitrophenol 31.5 pgl 5.00 50.0 63 40-130

4-Nitrophenol 33.1 Vol 20.0 50.0 fifi 40-130

N-Nitrosodimethylamine 17.5 QC2 pgl 5.00 50.0 35 40430

N-Nitrosodi-n-propylsmine 23.6 pgl 5.00 50.0 47 40-130

N-Nitrosodiphenylamine 34.2 ygl 5.00 50.0 68 40-130

Pentachlomphenol 42.4 pryl 20.0 501) 85 40-130

Phenanthrene 33.0 pg4 5.00 50.0 66 40130

Phenol 16.5 QQ2 Aryl 5.00 50,0 33 40-130

Pyrene 36.0 pg4 5.00 50,0 72 40130

Pyridine 7.92 QC2 PgA 5.00 50A 16 40140

1,2,4-Trichlorobenzene 27.4 pgl 5.00 50.0 55 40430

1-Methyinaphthalene 30.1 pgl 5.00 500 60 40140

2,4,5-Trichlorophenol 33.4 pgl 5.00 50.0 67 40130

2,4,6-Trichlorophenol 29.3 pgl 5.00 50,0 59 40130

Pentachloronitrobenzene 37.1 pgi 5.00 50.0 74 40440

RPD
RPD	 Limit
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Semivolatile Organic Compounds by GCMS - Quality Control

Analyte(s) Result Flag	 Units *RDL
Spike
Level

Source
Result %REC

%REC
Limits	 RPD

RPD
Limit

Batch 1125468 - SW 846 3510C

LCS (1125468-BS71 Prepared: 07-Dec41 Analyzed MDeoti

1,2,4,5-Telrachlorobenzene 35.1 pg9 5.00 50.0 70 4Di 40

Surrogate: 2-Fluorobipheny) 31.4 pg4 50.0 53 .30.130

Surrogate: 2-Fluorophenol 21.8 pgl 50.0 44	 - 15410

Surrogate: Nlrobsnzene-d5 28.1 y01 50.0 56 30,13D

Surrogate: Phenol-d5 16.1 pgl 50.0 32 15-110

Surrogate: TerphenylaN 41.0 pg/I 50.0 82 30-130

Surrogate: 2,4,6-Tribromophenot 50.1 pg/l 50.0 100 15110

Duplicate (172596&DUPt) Source: SB40201-03 Prepared'o-Dec-11	 Ana!yzed . 08-Dec-11

Aoenaphthene <5.21 4, 5.21 BRL 50

Acenaphthyiene <5.21 par 5.21 SRL 50

Aniline <5.21 a9A 521 BRL 50

Anthracene < 5.21 pgA 5.21 BRL 50

Azobenzene/Diphenyidiazine <5.21 pgA 5.21 BRL 50

Benzidine <5.21 pyl 5.21 BRL 50

Benzo (a) anthracene < 5.21 pgl 5.21 BRL 50

Benzo (a) pyrene < 5.21 pg/I 5.21 BRL 50

Benzo (b) 0umanthene < 5.21 pg11 521 BRL 50

Benzo (g,h,i) perylene <5.21 pgl 5.21 BRL 50

Benzo (k) fluoranthene < 5,21 pgA 521 BRL 50

Benzoic acid < 5.21 M 5.21 BRL 50

Betray] alcohol <5.21 pg/I 5.21 BRL 50

Bis(2-chioroethoxy)methane < 5.21 PV 5.21 BRL 50

Bis(2-chloroethyl)ether < 511 pgil 5.21 BRL 50

Sis(2-chloroisopropyl)etner < 5.21 pgA 5.21 BRL 50

Bis(2-ethylhexyl)phlhalate < 5.21 pgA 5.21 Us 50

4-Bromophenyl phenyl ether < 5.21 pgA 5.21 BRL 50

Bulyi benzyl phthalate < 5.21 pg9 5.21 BRL 50

Carbazole < 5.21 pgA 5.21 BRL 50

4-Chloro-3-methylphenol <521 pgl 5.21 BRL 50

4-Chloroaniline <5.21 pgA 5.21 BRL 50

2-Chloronaphthalene < 5.21 pg9 5.21 BRL 50

2-Chlorophenol <521 pg9 5.21 BRL 50

4-Chloropheny) phenyl ether < 5.21 pal 5.21 BRL 50

Chrysene <5.21 pgA 5.21 BRL 50

Dibenzo (a,h) anthraoene < 5.21 pgA 5.21 BRL 50

Dibenzofuran <5.21 pg/I 5.21 BRL 50

1,2-Dichlorobenzene <5.21 pgl 5.21 BRL 50

1,3-Dichlorobenzene <5.21 pg/I 5.21 BRL 50

1,4-Dicbiorobenzene <5.21 p94 5.21 BRL 50

3,3-Dichtarobenzidine < 5.21 pyl 5.21 BRL 50

2,4-Dichlorophenol < 5.21 pgA 5.21 BRL 50

Diethy!phthelala <52^, pg/; I.-. BRL 50

Dimethyl phthalate < 5.21 pg9 5.21 BRL 50

2,4-Dimethylphenol < 5.21 pgA 5.21 BRL 50

Di-n-butyl phthalate < 5.21 41 5.21 BRL 50

4,6-Dinitro-2-methylphenoi <5.21 pyl 5.21 BRL 50

2,4-Dinitrophenol < 5.21 pgA 5.21 BRL 50

2,4-1)initrotoluene <5.21 pg4 5.21 BRL 50

2,6-Dinilrotoluene < 5.21 pgA 5.21 BRL 50

Di-n-octyl phthalate < 5.21 pg/i 521 BRL 50

Fuuoranthene <5.21 pgA 5.21 BRL 50
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source %REC RPD
Analyte(s) Result Flag	 Units -RDL Level Result %REC Limits RPD	 Limit

Batch 1125468 - SW946 3510C

0u0lieate0125468 DUP11 Source: SR40201 -03 Prepared 07-Dec-11	 AnWyz9 0-Deo-12

Fluorene < 5.21 pool 5.21 BRL 50

Hexachlorobenzene < 5.21 po11 5.21 BRL 50

Hexachlorobutadiene < 5.21 pool 5.21 BRL 50

Hexachlorocyclopenladiene < 5.21 pool 5.21 BRL 50

Hexachloroethane <5.21 pool 5.21 BRL 50

Indeno (1,2,3-od) pyrene < 5.21 pall 5.21 BRL 50

Isophorone < 521 pall 5.21 SP,L 50

2-Methylnaphthalene < 5.21 pool 5.21 BRL 50

2-Methylphenol < 5.21 pa4 5.21 BRL 50

3 S 4-Methylphenol < 10.4 pall 10.4 BRL 50

Naphthalene <5.21 p94 5.21 BRL 50

2-Nitroaniline < 5.21 pa4 5.21 BRL 50

3-Nitroaniline <5.21 pool 5.21 BRL 50

4-Nitroaniline < 20.8 p94 20.B BRL 50

Nitrobenzene <5.21 pall 5.21 BRL 50

2-Nitrophenol <5.21 pall 5.21 BRL 50

4-Nitrophenol <20.8 pall 20.8 BRL 50

N-Nitrosodimethylamine <5.21 pool 5,21 BRL 50

N-Nitrosodi-n-oropylamine < 5.21 pool 5.21 BRL 50

N-Nitrosodiphenylamine <5.21 pall 5.21 BRL 50

Penlachlorophenol <2D.8 pool .....^ BRL 50

Phenanthrene < 5.21 pool 5.21 BRL 50

Phenol <5.21 purl 5.21 BRL 50

Pyrene <5.21 purl 521 BRL 50

Pyridine <5,21 purl 5.21 BRL 50

1,2,4-Trichlorobenzene < 5.21 pool 521 BRL 50

1-Methylnaphthalene <5.21 pool 5.21 BRL 50

2,4,5-Thelilorophenoi < 5,21 pool 5.21 BRL 50

2,4,6-Trichlorophenoi < 5.21 pool 5.21 BRL 50

Pentachloronitrobenzene < 511 pool 5.21 BRL 50

1,2,4 5-Tetrachlorobenzene < 5.21 pool 5.221 BRL 50

Surrogate: 2-Fluorobiphenyl 27.0 pool 52.1 52 30-130

Surrogate. 2-Fluorophenol 20.1 pool 52.1 39 15-110

Surrogate: N4robenzene-d5 25.1 pool 52.1 48 30430

Surrogate: Phend-6 15.3 pool 52.1 29 15-110

Surrogate: Terphenyl--dH 37.2 pool 52.1 71 30-130

Surrogale:2,4,6Tribromophenot 458 pool 52.1 88 15-110

Matrix Spike(1125468-MSI) Source; SB40201-03 Prepared, 07-De -11	 Aalyzed'08-0c41

Acenaphthene 34.3 pa4 5.26 52.6 BRL 65 40-140

Acenaphthylene 33.0 pool 5.26 52.6 BRL 63 40-140

Aniline 20.3 002	 pool 5.26 52.6 BRL 39 40-140

Anthracene 37.9 pa4 5.26 52.6 BRL 72 40-140

Azoberzene/Dphenyidiazine 33,8 pall 5.26 52.6 BRL 64 40.140

Benzidine < 5.26 002	 pg/I 5.26 52.6 BRL 40-140

Benzo (a) anthracene 37.4 pg4 5.26 52.6 BRL 71 40-140

Benzo (a) pyrene 37.7 pg4 5.26 526 BRL 72 40-140

Benzo (b) fluoranthene 32A pa4 5.26 52.6 BRL 61 40-140

Benzo (g,h,i) perylene 36.6 pall 5.26 52.6 BRL 70 40.140

Benzo (k) fluoranthene 34.5 pall 5.26 52.6 BRL 66 40.140

Benzoic acid 21.7 pot 5.26 52.6 BRL 41 30-130

Benzyi alcohol 44.5 pool 5.26 52.6 BRL 65 40.140
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Semivolatile Organic Compounds by GCMS - Quality Control

Analyte(s) Result Flag Units *RDL
Spike
Level

Source
Result %REC

%REC	 RPD
Limits	 RPD	 Limit

Batch 1125468 - SW846 3510C

Maidx 6ofke l}}254614M971 Source: S1340201 -03 Lrekwed U Devi I Ana1y	 d' 08-Dee-51

Bis(2-chloroethoxy)methane 24.1 pg/l 5.26 52.6 BRL 46 40140

Bis(2-chloroethyhether 24.0 Pgs 5.26 52.6 BRL 46 40140

Bis(2-chloroisopropyl)ether 14.3 nC2 Pgs 5.26 52.6 BRL 27 _	 40140

Bis(2-ethylhexyl)phthalate 37.0 pg4 5.26 526 3.36 64 40.140

4-Bromophenyl phenyl ether 36.0 Pgs 5.26 52,6 BRL 68 40-140

Butyl benzyl phthalate 33.3 pgs 5,26 526 BRL 63 40-140

Carbazoie 37.4 Pgs 5.26 52.6 BRL 71 40.140

4-Chloro-3-methylphenol 32.9 at, 5.26 52.6 BRL 63 30-130

4-Chloroaniline, 27.6 pg4 516 52.6 BRL 52 40.140

2-Chloronaphthalene 29.9 pgs 5.26 52.6 BRL 57 40140

2-Chlorophenol 29.0 W 5.26 52.6 BRL 55 30430

4-Chlorophenyl phenyl ether 32.6 PiNI 5.26 52.6 BRL 62 40-140

Chrysene 36.3 Pgs 5.26 52.6 BRL 67 40140

Dibenzo (a,h) anthracene 37.7 Pgs 5.26 526 BRL 72 40.140

Dibenzofuran 33.3 Pg/l 5.26 526 BRL 63 40-140

1,2-Dichlorobenzene 26.7 Pas' 5.26 52.6 BRL 51 40-140

1,3-Dichlorobenzene 261 Pt' 5.26 52.6 BRL 50 40-140

1,4-Dichlorobenzene 26.5 pit, 5.26 52.6 BRL 46 40-140

3,3'-Dichlorobenzidine 13.1 CC2 aqA 5,26 52.6 BRL 25 40140

2,4-Dichlorophenol 31.7 Pigs 5.26 526 BRL 60 30-130

Diethyl phthalate 37.4 Pas, 5.26 52.6 BRL 71 40140

Dimethyl phthalate 34.3 Pgs 5.26 52.6 BRL 65 MA40

2 4-Dimethylphenol 31.2 Pill 5.26 52.6 BRL 59 30-130

Dkn-butyl phthalate 35.7 Pgs 5,26 52,6 BRL 68 40-140

4,6-Dinitro-2-methylphenol 40.6 pyl 5.26 52.6 BRL 77 30-130

2,4-Dinitrophenol 39.2 pgs 5.26 52.6 BRL 74 30-130

2,4-Dinitrotoluene 34.8 pit, 5.26 52.6 BRL 66 40140

2,6-Dinitrotoluene 36.2 P9A 5.26 52.6 BRL 67 40.140

Di-n-octyl phthalate 33.8 pgs 5.26 52.6 BRL 64 40-140

Flumanthene 36,0 Pigs 5.26 52.6 BRL 67 40-140

Fluorene 33,9 lit, 5.26 526 BRL 64 40M

Hexachlombenzene 38.4 pgs 5,26 K b BRL 73 40.140

Hexachlombutadiene 27,1 Pgs 5.26 52.6 BRL 51 40140

Hexachlorocydopentadiene 26.6 Pail 5.26 52.6 BRL 49 40-140

Hexachloroethane 24.3 Pgs 5.26 52.6 BRL 46 40-140

Indeno (1,2,3-cd) pyrene 36.3 lgyl 5,26 52.6 BRL 69 40-140

Isophorone 22.4 PWI 5.26 52.6 BRL 43 30-130

2-Methylnaphthalene 30.6 Pgil 5.26 52.6 BRL 58 40-140

2Wethyiphenol 27.3 pgs 5.26 52.6 BRL 52 30130

384-Methylphenol 27.4 Pgs 10.5 52,6 BRL 52 30130

Naphthalene 28.7 W 5.26 52.6 BRL 54 40-140

2-Nitroaniline 40.1 pg/l 5.26 52.6 BRL 76 40-140

3-Nitroaniline 31.6 PWI 5.26 52.6 BRL 60 40-140

4-Nitroaniline 31,0 Pail 21.1 52.6 BRL 59 40.140

Nitrobenzene 22.9 pill, 5,26 52.6 BRL 44 40-140

2-Nitrophenol 32.8 pgs 5.26 526 BRL 62 30-130

4-Nitrophenol 31.6 Pigs 21.1 52.6 BRL 60 30130

N-Nitrosodimethylamine 17.2 CC2 Pt) 5,26 52.6 BRL 33 40-140

N-Nitrosodi-n-propylamine 24.6 Pgs 5.26 52.6 BRL 47 40140

N-Nitrosodiphenylamine 36.7 PiNI 5.26 52.6 BRL 70 40-140

Pentachlorophenol 46A pg/1 21.1 62.6 BRL 88 30130

Phenanthrene 36.0 call 5.26 52.6 BRL 66 40140
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Senaivolatile Organic Compounds by GCMS - Quality Control

Spike Source %REC RPD

Analyte(s) Result Flag Units *RDL Level Result %REC Limits RPD Limit

Batch 1125468 - SW846 3510C

Matrix Spike(1125468.MSI) Source: SB40201-03 Prepared 07-Dec-11	 Analyzed 08-Dec-1

Phenol 16.0 Pg/l 526 52.6 BRL 30 30.130

Pyrene 36.1 pgA 5.26 52.6 BRL 69 40140

Pyridine 7.80 OC2 pg/l 5.26 52.6 BRL 15 4&140

1,2,4-Tiichlorobenzene 28.3 Pg/l 516 52.6 BRL 54 40,140

1-Methylnaphthatem 29.6 Pg/l 5.26 52.6 BRL 56 4&140

2,4,5-Trichiorophenol 34.9 Pg4 5.26 52.6 BRL 66 30130

2,4,6-Trichlorophenol 30.4 Pg/I 5.26 52.6 BRL 58 30430

Pentachloronitrobenzene 39.9 Pg4 5.26 52.6 BRL 76 40,140

1,2,4,5-Tetrachlorobenzene 36.2 p91 5.26 52.6 BRL 67 4&140

Surrogate: 2-Fluorobiphenyl 32.1 Pg/l 52.6 61 36-130

Surrogate: 2Fluomphenol 22.0 Pg/l 52.6 42 15.110

Surrogate: Nitrobenzene-d5 29,1 Pg/l 52.6 55 30-130

Surrogate: Phenol-05 16.1 Pg/l 52.6 30 15-110

Surrogate: Terpheny444 42.7 agA 52.6 81 30430

Surrogate:2,4,6-Tnbromophenol 53.9 Pg/l 52.6 102 15-110

Matrix Spike Dun(1125468MSD1) Source: 5840201-03 Prepared 07-Dec41	 Analyzed: 09-Dec11

Acenaphthene 31.5 Pg/l 5,26 52.6 BRL 60 40440 9 20

Acenaphthylene 30.0 Pg/l 5.26 52.6 BRL 57 40140 9 20

Aniline 18.7 002 Pg/l 5.26 52.6 BRL 36 40-140 8 20

Anthrecene 36.8 lig4 5.26 52.6 BRL fib 40-140 6 20

Azobenzene/Diphenyldiazine 31A pgA 5.26 52.6 BRL 59 40-140 B 20

Benzidine <5,26 D02 p9A 5.26 52.6 BRL 4&140 20

Benzo (a) anthracene 327 W, 5.26 52.6 BRL fit 40-140 13 20

Benzo (a) pyrene 34.1 Pg/l 5.26 52.6 BRL 65 40-140 10 20

Benzo (b) 0uoranthene 30.0 pg4 5.26 52.6 BRL 57 40-140 8 20

Benzo (g,h,b peryiene 32.8 Pg/l 5.26 52.6 BRL fit 40-140 11 20

Benzo (k) 0ucranthene 29.2 Pg4 5.26 52.6 BRL 56 40-140 17 20

Benzoic acid 18.3 W, 5,28 52,6 BRL 35 30430 17 20

Benzyl alcohol 39.4 pgA 5.26 52.6 BRL 75 4&140 12 20

Bis(2-chloroethoxy)methane 20.3 002 Pg4 5.26 52,6 BRL 39 40140 17 20

Bis(2-chloroethyl)ether 21.8 PgA 5.26 526 BRL 41 4&140 ^.0 20

Bis(2-chioroisopropyl)ether 13.3 D02 Pgrl 5.26 52.6 BRL 25 40140 B 20

Bis(2-ethylhexyl)phthalate 31.8 pgA 5.26 52.6 3.36 54 40.140 17 20

4-Bromophenyl pheny l ether 33.7 pg4 5.26 52.6 BRL 64 40140 7 20

Butyl benzyl phthalate 29.2 Pg4 5.26 52.6 BRL 56 40-140 13 20

Carbazole 31.9 pgA 5.26 526 BRL 61 40-140 16 20

4-Chlorc-3-methylphenol 27.4 pg4 5,26 52.6 BRL 52 30130 18 20

4-Chloroaniline 21.9 DR5 PW 5.26 52.6 BRL 42 40140 23 20

2-Chloronaphthalene 27.7 PgA 5.26 52.6 BRL 53 40140 B 20

2-Chlorophenol 26.5 Pgrl 5.26 52.6 BRL 50 30430 9 20

4Chlorophenyl phenyl ether 29.3 Wt 5.26 52.6 BRL 56 4&140 10 20

Chrysene 31.5 PgA 5.26 52.6 BRL 60 40.140 12 20

Dibenzo (a,h) anthracene 33.5 pg4 5.26 52.6 BRL 64 4&140 12 20

Dibenzoturan 30.0 pg4 5.26 52.6 BRL 59 40140 6 20

1,2-Dichlorobenzene 26.0 pgA 5.26 52,6 BRL 48 40-140 6 20

1,3-Dichlorobenzene 24.7 Pg/l 5.26 52.6 8RL 47 40440 6 20

1,4-Dichlorobenzene 23.7 pg4 5.26 52.6 BRL 45 40-140 7 20

3,3"-Dichlorobenzidine 12.4 DC2 P0 5.26 52.6 BRL 23 40140 6 20

2,4-Dichlorophenol 26.8 P0 5.26 52.6 BRL 51 30-130 17 20

Diethyl phthalate 33.6 Pg4 5.26 52.6 BRL 64 40140 11 26

Dimethyl phthalate 30.9 Of 5.26 52.6 BRL 59 40-140 10 20
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Semivolatile Organic Compounds by GCMS - Quality Control

Analyte(s) Result Flag Units *RDL
Spike
Level

Source
Result %REC

%RPC
Limits RPD

RPD
Limit

Batch 1125468 - SW 846 3510C

Matrix SOlke DUO I7125466MS01] Source: 5940201-03 Preoared'07-Dec-ti	 Analynd'09-Dec41

2,4-Dimethylphenol 25.6 aryl 5.26 52.6 BRL 49 30,130 20 20

M-n-butyl phthalate 31.3 ag/I 5.26 52.6 BRL 60 40-140 13 20

4,6-Dmitm-2-methylphenol 36.6 aryl 5.26 52.6 BRL 69 30-130 10 20

2,4-Dinitrophenol 36.0 pg4 5.26 52.6 BRL 67 30-130 11 20

2,4-Din0meoluene 31.6 Pg4 5,26 52.6 BRL 60 40.140 10 20

2,6-Dinitrotoluene 32.1 poll 5.26 52.6 BRL 61 40140 9 20

Dkn-octyl phthalate 29.1 ary, 5.26 52.6 BRL 55 40140 15 20

Fluoranthene 32.6 PgA 5.26 52,6 BRL 62 40440 7 20

Fluorene 30.3 PDA 5.26 52.6 BRL 58 40-140 it 20

Hexachlombenzene 36A p9A 5.26 52.6 BRL 67 40-14a 6 20

Hexachlorobutadiene 23.6 Pgll 5.26 52.6 BRL 45 40-140 14 20

Hexachlorocyclopentadiene 25.0 pry, 5.26 52.6 BRL 47 40140 2 20

Hexachloroethane 23.0 Pga 5.26 52.6 BRL 44 40140 6 20

Indeno (1,2,3-cd) pyrene 31.0 ago 5.26 52.6 BRL 59 40440 16 20

Isophorone 18.8 PgA 5.26 52.6 BRL 36 30-130 18 20

2-Methylnaphthalene 26.4 W 5.26 52.6 BRL 50 40140 15 20

2-Methylphe0ol 24.7 vg" 5.26 626 RK 47 30-130 13 23

3 & 4-Methylphenol 26.6 P94 10.5 52.6 BRL 49 30130 7 20

Naphthalene 24A Pry, 5.26 52.6 BRL 46 40440 16 20

2-Nitroaniline 35.8 Pg1 5.26 52.6 BRL 68 40440 11 20

3-Nitroaniline 27.4 Pg/I 5,26 52.6 BRL 52 40140 14 20

4-Nitroaniline 27.8 ugh 21.1 52.6 BRL 53 40-140 11 20

Nitrobenzene 20.6 CC2 awl 5.26 52.6 BRL 39 40.140 11 20

2-Nitrophenol 27.8 P9n 5.26 526 BRL 53 30-130 16 20

4-Nitrophenol 29.3 pry, 21.1 52.6 BRL 56 30-130 7 20

N-Nitmsodimethylamine 15.4 0C2 PgA 5.26 52.6 BRL 29 40140 11 20

N-Nitrosodi-n-propylamine 22.9 PryI 5.26 52.6 BRL 44 40140 7 20

N-NArosodiphenylamine 34.6 Pull 5.26 52.6 BRL 66 40-140 6 20

Pentaahlorophenol 40.8 aryl 21.1 52.6 BRL 78 30-130 13 20

Phenanthrene 33.1 Pgn 5.26 52.6 BRL 63 40-140 8 20

Phenol 41:•3 OC2 Pg9 5.26 52.E BRL 2^9 30 i30 5 20

Pyrene 31.3 ig4 5.26 52.6 BRL 59 40140 14 20

Pyndine C71 0C2 P94 5.26 52.6 BRL 13 40-140 15 20

1,2,4-Trichlorobenzene 24.5 lig9 5.26 52.6 BRL 46 40140 15 20

1-Methylnaphthalene 27.8 Pg4 5.26 52.6 BRL 53 40-140 6 20

2,4,5-Tdchlorophenol 31.9 Pull 5.26 62.6 BRL 59 30130 12 20

2,4,6-Trichlorophenol 27.7 P911 5.26 52.6 BRL 53 30130 10 20

Pentachloronitmbenzene 38.7 PgA 5.26 52.6 BRL 73 40.140 3 20

1,2,4,5-Tetrachlombenzene 32.8 W 5.26 52.6 BRL 62 40440 7 20

Surrogate: 2-Flucrobiphenyl 29,2 Pg1 52.6 55 30130

Surrogate: 2-Fluorephenol 21.2 Pgll 52.6 40 15-110

Surrogate: Nitroben2ene-d5 24.7 PNI 52.6 47 30-Mo

Surrogate: Phenobd5 15.4 P94 52.6 29 15.110

Surrogate: Terphenybdl4 3Z9 W 526 72 30,130

Surrogate: 2,4,E- Tribromopheriol 50.5 aryl 52.6 96 15,110

Batch 1125720 - SW846 3535

Blank 11125720-ELKI P d 09-D c41	 An  ed' 11-De	 11

1,4-Dichlorcbenzene <5.00 PgA 5.00

2A-Dinitrotoluene <5.00 pry, 5.00

Hexachlorobenzene <5.00 Pg1 5.00

Hexachlorobutadiene < 5.00 pry, 5.00
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Semivolatile Organic Compounds by GCMS - Quality Control

Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125720 - SW846 3535

Blank11125720-BLK11 Prepared'09-Dec41 AnatrndAl- Dec-11

Hexachlorcethane <5.00 pg11 5.00

2-Methylphenol <5.00 pg11 5.00

3 & 4-Methylphenol <10.0 pall 10.0

Nitrobenzene <5.00 pg11 5.00

Pentachlomphenoi <5.00 pg4 5.00

Pyridine <5.00 pg11 5.00

2,4,5-Trichlorophenol < 5.00 pg11 5.00

2,4,6-7richlorophenol < 5.00 p0 5.00

Surrogate: 2-Fluorobiphenyl 31.2 pg4 556 56 30130

Surrogate: 2-Fluomphenol 32.0 pg/I 556 58 30-130

Surrogate: Nitrobenzene-d5 28.4 pg4 55.6 51 30-130

Surrogate: Torpheny144 37.6 pg/I 55.6 68 30-130

LOS 111 2 5 72 0 6 511 Prepared 09-Drat-11	 Analvzed 11-Dec-11

1,4-Dichlorobenzene 36.8 pg/I 5.00 55.6 66 40140

2,4-Dinitrotoluene 44.0 pgrl 5.00 55.6 79 40-140

Hexachiorobenzene 41.8 par, 5.00 55.6 75 40-140

Hexachlorobutadiene 37.4 pg4 5.00 556 67 40-1410

Hexachlorcethane 31.2 no 5.00 55.6 56 40140

2-Methylphenol 37.5 pa/ 5.70 55.6 67 30-130

3 & 4-Methylphenol 37.2 pg4 10.0 55.6 67 40130

Nitrobenzene 31.4 pa/ 5.00 55.6 57 40140

Pentarhlorophenol 48.0 pa11 5.00 55.6 86 30-130

Pyridine 14.0 QC2	 pgq 5.00 55.6 25 40-140

2,4,5-Trichlorophenol 43.2 pg4 5.00 55.6 78 30-130

2,4,6-Trichlorophenol 37.6 pyl 5.00 556 66 30-130

Surrogate: 2-Fleombiphenyl 36.7 pgll 55.6 70 30-130

Surrogate: 2-Fluomphenol 38.0 par, 55.6 66 15410

Surrogate: Nillobenzene-d5 35.1 pg4 55.6 63 30130

Surrogate: Teiphenyl-dl4 43.3 pg4 55.6 76 30-130

L99 DUp(1125720KD1] Prepared 09-Dec- 1 1	 Analvzed ll-Deo-11

1,4-Dichlombenzene 34.4 p91 5.00 55,6 62 40140 7 20

2,4-Dinitrotoluene 37.7 pg4 5.00 55,6 66 40-140 15 20

Hexachlorobenzene 39.4 pg4 5,00 55.6 71 40-140 6 20

Hexachlorobutadiene 30.7 pgrl 5.00 55.6 55 40-140 20 20

Hexzchloroethzne 30.4 pgA 5.00 55.6 55 40440 3 20

2-Methylphenol 34.3 pa4 5.00 55.6 62 30-130 9 20

3 & 4-Methylphenol 36.4 pgII 10.0 55.6 65 40-130 2 20

Nitrobenzene 25.4 QB5	 pa/I 500 55.6 46 40140 21 20

Pentarhlorophenol 41.3 pql 5.00 55.6 74 30130 15 20

Pyridine 15.4 QC2	 pg11 5.00 55,6 28 40-140 10 20

2,4,5-Trichlorophenol 39.4 pg11 5.00 55,6 71 30-130 9 20

2,4,6-Tnchlomphenol 34.6 pgll 5.00 55.6 62 30130 0 20

Surrogate: 2-Fluorobiphenyl 34.4 pg4 55.6 62 30-130

Surrogate: SFluorophenol 34.1 pg4 55.6 61 15-110

Surrogate: Nitrobenzene45 28.4 pg4 55.6 51 30-130

Surrogate: Terphern,144 40.0 py1 55.6 72 30-130
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Semivolatile Organic Compounds by GC - Quality Control

Spike Source %REC RPD
Analyte(s) Result Flag	 Units -RDL Level Result %REC Limits RPD Limit

Batch 1125467 - SW846 3545A

Blank 11125467-BLK11 Prorated & fina[ d,W-Dec-tt

Aroclor-1016 120.0 Pg/kg wet 20.0

Aroclor-1016[2C] 120.0 Pg/kg wet 20,0

Aroclor-1221 120.0 PAtj wet 20.0

Aroclor-1221 [2C] 120.0 pg/kg wet 20.0

Aroclor-1232 120.0 Pg/kg wet 20.0

Aroclor-1232 [2C] < 20.0 Pg/kg wet 20.0

Aroclor-1242 120.0 P@/kg wet 20.0

AroUor-1242[2C] 120.0 Pogwet 20.0

Aroclor-124B 120.0 pgVkg wet 20.0

Aroclor-1248[2C] 120.0 PAg wet 20.0

Aroclor-1254 120.0 pAg wet 20.0

Aroclor-1254 [2C] 120.0 Pg/kg wet 20.0

Aroclor-1260 120.0 Pg/kg wet 20.0

Aroclor-1260[2C] 120.0 pg/kg wet 20.0

Aroclor-1262 120.0 PAg wet 20.0

Aroclor-1262(2C] <20.0 Pog wet 20.0

Aroclor-1268 120.0 P@/k0 wet 20.0

Aroclor-1268[2C] 120.0 pkg wet 20.0

Surrogate:4,4-06-0dalluorobtphenyl (Sr) 13.0 Pg/kg wet 20.0 65 30-150

Surrogate: 4,4-DB-Octatluorobiphenyl (So 1201 16.0 Pg/kg wet 20.0 80 30-150

Surrogate: Decachlorobiphenyl (Sr) 12.0 pg/kg wet 20.0 60 30-150

Surrogate: Decachlorobiphenyl (Sr) [2C] 11.0 Pg/kg wet 20.0 55 30-150

LCS /1126467-M Prepared 8 Analyzed 07-D	 11

Aroclor-1016 199 pgAg wet 20.0 250 80 50140

Arocior-1016[2C] 207 pg/kg wet 20.0 250 83 50-140

Aroclor-1260 165 PAO wet 20.0 250 66 50140

Aroclor-1260[2C] 182 PAg wet 20.0 250 73 50140

Surrogate: 4,4,D&Oclalluorobiphenyl(Sol 13.0 pg/kg wet 20.0 65 30-150

Surrogate:4,4-D8-Octailuoiobiphenyl (Sr) 12C) 14.0 pgfkg wet 20.0 70 30-150

Surrogate: Decachlorobiphenyl(Sr) 15,0 Pg/kg wet 20.0 75 30.150

Surrogate: Decachlorabiphenyl (So 12CJ 13.0 Pgrkg wet 20.0 65 30.150

LCS Duo (1125467-BSD11 Prepared & Analyzed: 07-0e0 1

AroclorA016 210 Pokg wet 20.0 250 84 50140 5 30

Aroclor-1016[2C] 211 Pg/kg wet 20.0 250 84 50140 2 30

Aroclor-1260 169 Pg(kg wet 20.0 250 68 50140 2 30

Aroclor-1260(2C] 176 PAO wet 20.0 250 70 50140 3 30

Surrogate, 4,4-D&Ocralluorobiphenyl(Sr) 13,0 PAg wet 20.0 65 30.150

Surrogate:4,4D&Octalluorobiphenyl(Sr)(201 14.0 PBrkg wet 20.0 70 30150

Surrogate: Decachlwoblphenyl (Sr) 12.0 Pg/kg wet 20.0 60 30150

Surrogate: Decachlorobphenyl(Sr)(2C] Ito pglrg wet 20.0 55 30150

Ouoticate(1125467-D0P11 Source: SB40201-09 Prepared & Analyzed : W-Dec-11

Aroclor-1016 1216 Pg/kg dry 21.6 BRL 40

Aroclor-1016[2C] 121.6 #kg dry 21.6 BRL 40

Aroclor-1221 121.6 PA9 dry 21,6 BRL 40

Aroclor-1221 [2C] 121.6 pg(kg dry 21.6 BRL 40

Aroclor-1232 121.6 Pglkg dry 21.6 BRL 40

Aroclor-1232 [2C] < 21.6 PAg dry 21.6 BRL 40

Aroclor-1242 121.6 Pg/kg dry 21.6 BRL 40

Aroclor-1242 [2C] 121.6 P94cg dry 21.6 BRL 40

Aroclor-1248 121.6 PAO dry 21.6 BRL 40
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Semivolatile Organic Compounds by GC - Quality Control

Spike Source %REC RPD
Analyte(s) Result Flag	 Units *RDL Level Result %REC Limits KPD Limit

Hatch 1125467 - SW 846 3545A

Duplicate(1125467-DUP11 Source: SB40201-09 Prepared &Analvzed: 07-DaLlI

Aroclor-1248[2C] -21.6 pg/kg dry 216 BRL 40

Aroclor-1254 -218 ugVkg dry 21.6 BRL 40

Aroclor-1254 [2C] - 21.6 pg/kg dry 21.6 BRL - 40

Aroclor-1260 -21.6 pg*g dry 218 BRL 40

Aroclor-1260[2C] -21.6 pgikg dry 21,6 BRL 40

Aroclor-1262 -21.6 y0g dry 21.6 BRL 40

Aroclor-1262 [2C] < 21.6 ugVkg dry 21.6 BRL 40

Amclor-1268 -21.6 pgft dry 21.6 BRL 40

Aroclor-1268 [2C] -21.6 pgVkg dry 21,6 BRL 40

Surrogate:4,4-DS-atalluomNphenyl(Sr) 18.4 pg/kg dry 21.6 85 30-150

Surrogate: 4,409ala0urro6iphenyl(9r) f2C] 24.9 pg/kg dry 21.6 115 30-150

Surrogate: Decachlorobiphenyl(So 17.3 Vg/kg dry 21.6 80 30150

Surrogate: Decachlaobiphenyl (So 12C] 13.0 pgrkg dry 21.6 60 30150

Mainz 5o'ke(1125467-MSI Source: 8640201 -05 Prepared & Analyzed : 07-Dec-I r

Arodor-1016 244 pg/kg dry 20.0 261 BRL 94 40135

Aroclor-1016[2C] 230 pg*g dry 20.0 261 BRL 88 40135

Aroclor-1260 199 ugAcg dry 20.8 261 BRL 76 41-135

Aroclor-1260[2C] 231 pgvkgdry 20.0 261 BRL 89 40435

Surrogale:4,4-DB-Dctafluorobiphenyl(Sr) 15.6 pg*g dry 20.8 75 30-150

Surrogate: 4,4-0B-0c1afluprolaphenyl(Sr)[2C] 21.9 ugVkg dry 20.8 105 30-150

Surrogate. Decachlombiphenyl(So 17.7 pgftdry 20,8 85 30-150

Surrogate: Decachloroblphenyl (So 12C1 13.5 pg'kg dry 20.8 65 30-150

Matrix Spike Duo(1125467-MSDt) Source: SB40201-09 Prepared& Analyzed 07-Dec 11

Arodor-1016 272 pgrkg dry 21.5 269 BRL 101 4()135 8 30

Aroclor-1016[2C] 249 pgrkg dry 21.5 269 BRL 92 40-135 4 30

Aroclor-1260 223 pg/kg dry 21,5 269 BRL 83 40135 8 30

Aroclor-1 260 [2C] 223 pg/kg dry 21.5 269 BRL 03 40-135 7 30

Surrogate: 4,d-DB-0ctatluorobiphmyl(So 17.2 pg/kg dry 215 80 30150

Surrogate: 4,4-DB-Octatluarobiphenyl (Sr) (2C] 19.4 pg/kg dry 21.5 90 30-150

Surrogate: Decachlorobiphenyl (Sr) 19.4 pg/kg dry 21.5 90 30150

Surrogate: Decachlorpbiphenyl (Sr) (2CI 14.0 ug/kg dry 21.5 65 30-150

Batch 1125721 - SW846 3535

,@140$(1125729-BLKj) Ensured'09-DaL11 Analvzed: 11- Dec-11

gamma-BHC (Lindane) - 0.032 pyl 0.032

gamma-SHC (Lindane) [2C] < 0.032 w 0.032

Heptachlor -0932 pg4 0.032

Heptachlor [2C] < 0.032 p911 0.032

Heptachlor epoxide -0.032 pgA 0.032

Heptachlor epoxide [2C] - 0.032 ugrl 0.032

Dieldrin -0.021 pgrl 0.021

Dieldrin [2C] < 0.021 pgA 0.021

4,4'-0DE(p,p') -0,032 pg4 0.032

4,4'-DDE (p,p') [2C] < 0.032 po 0.032

Endrin < 0.032 po 0.032

Endrin [2C] < 0.032 pga 0.032

4,4'-DDD (p,p') -0.032 uga 0.032

4,4'-DDD (p,p') [2C] < 0.032 pg4 0.032

4,4'-DDT (p,p') < 0.032 pg9 0.032

4,4'-DDT (p,p) [2C] < 0.032 pgn 0.032

Methoxychlor < 0.032 uga 0.032
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Spike Source	 %REC	 RPD

Analyte(s)	 Result	 Flag	 Units	 *RDL	 Level	 Result	 %RFC	 Limits	 RPD	 Limit

Batch 1125721 - SW 846 3535

Blank (1125721-BLKI)

Methoxychlor [2C]

Endrin ketone

Endrin ketone [2C]

Endrin aldehyde

Endrin aldehyde [2C)

Toxaphene

Toxaphene[2C]

Chlordane

Chlordane [2C]

-0.032

- 0.021

-0.021

- 0.021

10.021

- 0.368

-0.368

- 0,074

- 0,074

pall

pall

pg1

cg/1
Pgll

cg4

pg4

µgel

Poll

0.032

0.021

0.021

0.021

0,021

0.368

0.368

0-074

0.074

Prepared 09-D	 41 Analyzed: VI --DgL--11 

Surrogate: 4,4 D60c1a"uombipbony'(Sr) 0.181 Pip 0.211 86 30-150

Surrogate:4,4-DB-Octaflaxobiphenyl(Sr)j2Cj 0.195 Pgi 0,211 92 30-150

Surrogate: Decachlorobiphenyl(Sr) 0.204 port 0.211 97 30150

Surrogate: Decachlorobiphenyl(Sr)[2C] 0.203 Port 0.211 96 30-150

LCS (1125721-BS11 P P	 d 09-Dee-1 I	 A aI z d: 11-D	 -11

gamma-BHC (Lindane) 0.411 pg/I 0.030 0.500 82 50-120

gamma-BHC (Lindane) [2C] 0.386 Poll 0,030 Hot) 77 50120

Heptachlor 0.479 pg4 0.030 0500 96 40140

Heptachlor (2C] 0.396 ag/I 0.030 0.500 79 40-140

Heptachlor epoxide 0.368 pal 0.030 0.500 74 50140

Heptachlor epoxide [2CI 0.398 poll 0.030 0.500 80 50140

Dieldrin 0.434 pg/I 0.020 0.500 87 40-130

Dieldrin [2C) OA22 Poll 0.020 0.500 84 40430

4,4'-DDE (p,p') 0.429 poll 0.030 0.500 86 50140

4,4'-DDE (p,p') [2C] DAM Pal 0,030 0.500 88 50140

Endrin 0.462 tro 0.030 0,500 92 50-120

Endrin [2C] 0.463 pal 0.030 0.500 93 50-120

4,4'-DDD (p,p') DAIS Pgrl 0,030 0.500 84 40-140

4,4'-DDD (p,p) [2C] 0.428 pg4 0.030 0.500 86 40140

4,4'-DDT (p,p') 0.383 Pgr1 0.030 0500 77 40-146

4,4'-DDT (p,p') [2C] ®A16 pg/I 0.030 0.500 83 40-140

Methoxychlor 0.414 pg4 0.030 0.500 83 40-140

Methoxychlor [2C) 0.406 poll 0.030 0.500 81 40140

Endrin ketone 0.374 p0 0.020 0.500 75 40440

Endrin ketone [2C] 0.365 pg4 0.020 0.500 73 40-140

Endrin aldehyde 0.286 Pgr1 0.020 0,500 57 40-140

Endrin aldehyde [2C] 0.279 µg1 0.020 O.sw 56 40140

Surrogate: 4,4-DB-Octafluorabiphenyl(Sr)

Surrogate: 4,4-M-Oclafluombiphenyl (Sr) [2C]

Surrogate: Decachlorobiehenyl(Sr)

Surrogate: Dreachlorobrphenyl (Sr) [2C]

LC6 D p_(1726721-BSO»)

gamma-BHC (Lindane)

gamma-BHC (Lindane) [2C]

Heptachlor

Heptachlor [2C]

Heptachlor epoxide

Heptachlor epoxide [2C]

Dieldrin

Dieldrin [2C]

4 4'-DDE (p,p')

4 4'-DDE (p,p') [2C]

0.151 PO
0146 pal

0.174 poll

0.141 ugh

0.436 pot 0.030

0.430 ugh 0.030

0.491 pg4 0.030

0.450 P94 0,030

0.366 Pgrl 0.030

0.431 µg1 0.030

0.443 Pon 0.020

0.449 4 0.020

OA39 pg4 0.030

0.473 Pg/I 0.030

0.200 75 30-150

0.200 73 30150

0.200 87 30150

0.200 71 30-150

Pr grad'0947-	 Agelsn '11 D-11

0.500 87 50-120

0.500 88 50420

0.500 98 40140

0,500 90 40140

0500 71 50-140

0.500 86 50140

0.500 89 40-130

0.500 90 40130

0.500 88 50140

0.500 95 50-140
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Semivolatile Organic Compounds by GC - Quality Control

Spike Source %REC RPD
Analyte(s) Result Flag	 Units *RDL Level Result %REC Limits RPD Limit

Batch 1125721 - SW846 3535

LCSDun(1125721-BSD11 Prepared'09-Dec1i	 Analyzed II.No.11

Ehdrin OA78 pg/I 0.030 0.500 96 50120 3 20

Endrin [2C] 0.632 Pg4 0.030 0.500 106 50.120 14 20

4,4'-DDD (p,p') CIAO Pg/I 0.030 0.500 88 40.140 5 20

4,4'-DDD (p,p') [2C] 0.484 Pg/I 0.030 0.500 97 -_	 40140 12 20

4,4'-DDT (p,p') 0.407 Pg/I 0.030 0.500 81 40-140 6 20

4,4'-DDT (p,p') (2C] 0.467 pg/I 0.030 0.500 93 40-140 12 20

Methoxychlor 0.435 Pg4 0.030 0.500 87 40-140 5 20

Methoxychlor [2C] 0.452 P9/1 0.030 0.500 90 40140 11 20

Ehdrin ketone 0.396 pg1 0.020 0.500 79 40-140 6 20

Endrin ketone [2C] 0.401 Pg/I 0.020 0.500 80 40140 10 20

Endrin aldehyde 0.298 Pg/I 0.020 0.500 60 40-W 4 20

Endrin aldehyde [2C) 0.312 µy1 0.020 0.500 62 40140 11 20

Surrogate:4,4-08-Octatlumobipheryl(SO aIM Pad 0.200 77 30450

Surrogate. 4,4DB Octallueroblphenyl (SO [2C) 0.167 PgII 0.200 84 30450

Surrogate: 0ecachtembiphenyl(SO 0.173 Pg/I 0.200 87 30450

Surrogate: Decachlorobiplrenyl (SO [2C] 0.153 Pg/I 0.200 77 30-150

Batch 1125722 - SW846 3535

%g9JU26722-BLR11 Proutcod'09-Dec-N Analyzed 12-Dec11

2,4,5-TP (Silvex) 10.100 Pg/I 0.100

2,4,5-TP (Silvex) [2C] < 0.100 purl 0.100

2,4-D <0.100 Pg/I 0.100

2,4-D [2C] < 0.100 Pg/I 0.100

Surrogate. 4,4-DB-OctaOuorobiphenyl(Sn 0.0988 Pg/I 0.250 40 30-150

Surrogate: 4,4-0B-00ta pucostephenyl (SO 12C) 0.0988 pull 0.250 00 30-150

LCSM125722-Bal Preoared'09-Dec-11	 Analyzed 12-Cec11

2,4,5-TP (Silvex) 0.343 Pg/I 0.100 0.500 69 40-140

2,4,5-TP (Silvex) [2C] 0.356 pull 0.100 0.500 71 40440

2,4-D 0.269 41 0.100 0.500 54 40-140

2,4-D (2C] 0.317 µg11 0100 0.500 63 40.140

Sur, ogate 4,4-D8-,M,o, 	̂ pharyl(Sr) ...10E pu' 0100 54 30750

Surrogate: 4,408-0ctalluorobiphenyl (SO (2C) 0.112 Pg1 0.200 56 30-150

LCS Oup,(1126722-OSD1) Prepared 09-Dec-11 Analyzed 12-Dec-tt

2,4,5-TP (Silvex) 0.349 pg/ 0.100 0.500 70 40140 2 20

2,4,5-TP (Silvex) [2C] 0.391 PgII 0.100 0.500 78 40,140 10 20

2,4-D 0.291 pall 0100 0.500 58 40-140 8 20

2,4-D [20] 0.350 PgII 0.100 0.500 70 40.140 10 20

Surrogate: 4,408-0010uorcbiphonyl(So 0.10E pull 0.200 53 30-150

Surrogate: 4,4-DB-OrtaAuoreebipheny) (SO [2C] 0.116 4, 0.200 58 30-150

yplirate (1725722AUP11 Source: SB40201-09 Prepared 09-Dap-11	 Analyzed t2-Dec17

2,4,5-TP (Silvex) < 0.100 pg/1 0.100 BRL 30

2,4,5-TP (Siivex)[2C] < 0.100 pat 0.100 BRL 30

2,4-D 10.100 Pg1 0.100 BRL 30

2,4-D (2C) <0,100 pg4 0.100 BRL 30

Surrogate:4,4-DB-Octailwrrbiphenyl(Sr) 0.121 4, 0,235 52 30-750

Surrogate:4,4-DB-0ctalluorobiphenyt(Sr)(2C) 0.0729 Pg1 0.235 31 30450
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Extractable Petroleum Hydrocarbons - Quality Control

Spike	 Source %RP,C RPD
Analyte(s) Result Flag	 Units -RDL Level	 Result %REC	 Limits	 RPD Limit

Batch 1125077 - SW 846 3545A

Blank(1125077-SLKI) PrePered'02-Dec-11 Analvzed:0312itall

Fuel Oil #2 < 13.3 mgkg wet 13.3

Fuel Oil 94 113.3 mg/kg wet 13.3

Fuel Oil #6 < 13.3 mgtkg wet 13.3

Motor Oil <13.3 mgicg wet 13.3

Aviation Fuel <133 mglinwet 13.3

Unidentified <13.3 mg/kg wet 133

Other Oil <13.3 mg/kg wet 13.3

Diesel Range Organics (DRO) < 13.3 mgrkg wet 13.3

Surrogate:/-Chlorooctadecane 2.15 mg/kg wet 3.33 65	 40-140.

LCS It125077-8521 Prgoargd'02-Dec -11	 Analy2gii 03-DeLlI

Fuel 01( #2 860 mg/kg wet 26.6 667 129	 40440

Surrogate: i-Chlorooctadecane 4.22 arPkg wet 3.33 127	 40-140

DuMlcatell125077 DUPP Source: 5840201 -09 Prepared 02-Dec -11	 Analyzed '03-Dec41

Diesel Range Organics (DRO) 56.8 mglkg dry 29.2 50.8 9 50

Surrogate: 1-Chlor000tadecaae 3.01 mglkg dry 3.66 62	 40-140

Maltz Spike (1125077-M$21 Source: 5840201 -09 Prepared 02-Dec -11	 Analyzed 03-Dec-11

Diesel Range Organics (DRO) 1040 mg/ g dry 29.1 730	 50,8 136	 40.140

Surrogate: 1- Chfomocladecane 4.67 mglkg dry 3.65 133	 40140

MaVEx S01ke 0u0 (9925077-MSD2' Soured: 5840201-09 .'soared 02-Dec-11 Analyzed '03-Dealt

Diesel Range Organics (DRO) 1080 QM7	 mgtkg dry 28.8 721	 508 143	 40440	 5 200

Surrogate: 1-Chlomocladecans 4.90 mg/kg dry 3.60 136	 40140

Batch 1125096 - SW846 35400

111ank(11250WEILKi) Prepared 02-Dec-11 Analyzed 05-Deo-i1

Gasoline <0A mg4 0.1

Fuel Oil#2 <0.1 mgtl 0.1

Fuel Oil 94 <0.1 mgrl 0.1

Fuel Oil #6 <0.1 mg4 0.1

Motor Oil <0.1 mg4 0.1

Ligroin < 0.1 mg9 0.1

Aviation Fuel <0.1 mge 0.1

Hydraulic Oil <0.1 mg9 0.1

Dielectric Fluid <0.1 mg4 0.1

Unidentified <0.1 moll 0.1

Other Oil <0.1 melt 0.1

Total Petroleum Hydrocarbons < 0.1 mg4 0.1

Surrogate: l-Chlorcardefecane 0.0353 mg4 0.0500 71	 40140

L0Sf172%96-BSi) Preoared:02-Dec41 AnaJyzed'05-Deo-ii

Fuel Oil #2 9.3 mg9 0.9 10.0 93	 40140

Surrogate. l-Chlorooctadecane 0.0489 mg4 0.0500 96	 40-140

0 olfcak 1112509fi-OUP21 Source: 5840201-03 Pregared02-Dec41 AnaNzed-05--Dec-1

Total Petroleum Hydrocarbons < 0.2 mg4 0,2 BRL 50

Surrogate: l-Clearoocladecaae 0.0499 mg0 0.0526 95	 40-140
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Total Metals by EPA 6000/7000 Series Methods - Quality Control

Analyte(s) Result Flag	 Units "RDL
Spike
Level

Source
Result %REC

%REC
Limits RPD

RPD
Limit

Batch 1125626 - SW846 3005A

Blank 0125626-BLK1) Prepared OilDec41	 Analyzed 09.Dec11

Selenium <0.0150 mg/ 0.0150

Lead <0.0075 mgt 0.0075

Arsenic <0.0040 mg/l 0.0040

Silver <0.0050 mgvl 0.0050

Barium <0.0050 mgt 0.0050

Cadmium <0.0025 MWI 0.0025

Chromium <0.0050 mg/l 0.0050

LCSn125626BS11 Prepared 08-Doc-11 Analved'09-D	 -11

Lead 1.30 mg'I 0.0075 125 104 85-115

Selenium 1.27 mgt 0.0150 125 101 05115

Arsenic 1.29 mo/I 0.0040 125 103 85-115

Cadmium 1.34 mgvl 0.0025 125 107 85-115

Barium 1.33 mgrl 0.0050 125 106 85115

Silver 1.29 mo/I 0.0050 125 103 85415

Chromium 1.34 mgrl 0.0050 125 107 85115

OS Duo H125626-BSDI Preoaretl 08-Dec-11	 Analyzed' 09-0ee-11

Lead 1.38 MO 0.0075 1,25 104 85-115 0 20

Selenium 1.26 mgrl 0.0150 125 101 85-115 04 20

Silver 1.33 mgrl 0.0050 1.25 106 05115 3 20

Arsenic 1.29 mg/I 0.0040 125 103 65-115 0.1 20

Barium 1.40 mg/ 0.0050 125 112 85-115 5 20

Cadmium 1.34 mgrl 0.0025 125 107 65-115 0.3 20

Chromium 1.41 MO 0.0050 125 113 65-115 5 20

Manx S01ke11125626-M511 Source: S84020"3 Prepared Meg-1 I 	 A	 Iv	 d'09-Dec-ti

Selenium 1.28 mgt 0.0150 125 BRL 102 75-125

Lead 1.18 mgt 0.0075 125 BRL 92 75-125

Arsenic 1.33 mg4 0.0040 125 BRL 106 75-125

Chromium 1.28 moll 0.0050 1.25 BRL 102 75-125

Barium 1.28 mgt 0.0050 1.25 0.0188 101 75-125

Silver 1.34 mg4 0.0050 125 BRL 107 75-125

Cadmium 1.27 mgt 0.0025 1.25 00003 101 75-125

Maid SWk	 i	 (1125612MCm1 Source: SS40201A3 prepared 08-Doell	 Analyzed' 09-Dealt

Selenium 1.31 mg4 0.0150 125 BRL 105 75-125 3 20

Lead 1.19 mg4 0.0075 1,25 BRL 95 75-125 3 20

Cadmium 1.31 mg4 0.0025 125 0,0003 105 75425 3 20

Silver 1.40 mg9 0.0050 125 BRL 112 75-125 4 20

Arsenic 1.38 mg9 0.0040 125 BRL 110 75-125 4 20

Barium 1.36 mgt 0.0050 1,25 0.0188 107 75125 6 20

Chromium 1.37 mgrl 0.0050 1.25 BRL 109 75-125 6 20

P	 t$dke 11126626P811 Source: SB4020"3 Pr md'OB-Dec-l1	 A	 ry	 d'09-Dec-1 I

Lead 1.16 mg9 0.0075 1.25 BRL 93 60-120

Selenium 113G mg'I 0.0150 125 BRL 104 80-120

Arsenic 1.35 mgt 0.0040 125 BRL 108 80-120

Silver 1.36 mgt 0.0050 1.25 BRL 109 80-120

Chromium 1.29 mg9 0.0050 1.25 BRL 103 86120

Cadmium 1.28 mgt 0.0025 125 0.0003 102 80120

Barium 1.29 mgrl 0.0050 1.25 0.0188 101 80-120
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Total Metals by EPA 200 Series Methods - Quality Control

Spike	 Source %REC RPD
Analyte(s) Result Flag	 Units -RDL Level	 Result	 %REC Limits RPD	 Limit

Batch 1125627 - EPA200/SW7000 Series

Biank11i25627-BLK11 Prepares 08 Dec-11AnaN2ed:09- Dec-11

Mercury <0,00020 mgrl 0.00020

1.00125627-BSiI PL.Pared: 08-Dec-11 AnalmA-99 -Dee 11

Mercury 0.00569 mgl 0.00020 0.00500	 110 85-115

Matrix Spike it 125627-MS11I Source, $840201-03 Precared'0&Dec-01	 Analyzed: 09-Dec1I

Mercury 0.00561 mg9 0.00020 0.00500	 BRL	 112 80120

Matrix Spike DUO (112§A27-A7Sn Source: SB40201-03 Prepared 08-Dec-11 Analyzed 09-Dec-11

Mercury 0.00564 MO 0.00020 0.00500	 BRL	 111 80-120 1	 20

Post SlAke(1125627-PSI) Source: SB40201-03 Prepared 08-Dec-11	 Analyzed: 09-Deo1i

Mercury 0.00676 mgd 0.00020 0.00500	 BRL	 115 85-115
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TCLP Metals by EPA 1311 & 6000/7000 Series Methods - Quality Control

Spike Source %REC RPD

Analyte(s) Result Flag Unit's "RDL Level Result %REC Limits RPD Limit

Batch 1125706 - SW 846 3010A

Blank (1125706-BLKI) P e ared 09 De -1 i	 A	 N	 d 12-D	 11

Lead < 0.0150 mgt 0.0150

Selenium <0,0300 mg/I 0.0300

Chromium <0.0100 mg/l 0.0100

Cadmium <0.0050 mg/l 0.0050

Arsenic <0,0080 mg/ 0.0080

Silver <0.0100 mg/l 0.0100

Barium 0.0164 r1B1 mgVl 0.0100

LCS(ll257*BS11 Prepared'09-0ec-11	 Analyzed: 13-Dec-11

Selenium 2.55 mg4 0.0300 2.50 102 85-115

Lead 2.25 mgt 0,0150 2.50 90 85.115

Silver 2.70 mg4 0,0100 2.50 IOB 85115

Arsenic 2.72 mgt 0.00130 2.50 109 85-115

Chromium 2.53 ridl 0.0100 2.50 101 85115

Cadmium 2.39 mg4 0.0050 2.50 96 85115

Barium 2.44 mgyl o.otoo 2.50 97 86115

Ouplicate 0125706-DUP1) Source: SB40201-09 Prepared 09-Dea11 Anatized 13-[)o-11

Selenium 0.0082 mg/ 0.0300 0.0090 9 20

Lead <0,0150 mg/l 0.0150 BRL 20

Arsenic <O.00BO mg/1 0.00130 0.0041 20

Silver <0.0100 mg9 0.0100 BRL 20

Cadmium 0.0006 mg/i 0.0050 0.0007 15 20

Chromium <0.0100 mg4 0,0100 BRL 20

Barium 0.191 mg4 0.0100 0.198 3 20

Mildil spike 1126706 .MS1) Source: 5840201-09 Precaed'09 Dec-11	 Analyzed: 13-Dec-lI

Selenium 2.73 mvJl 0.0300 2.50 0.0090 109 75125

Lead 2.27 mgt 0,0150 2.50 BRL 91 75125

Cadmium 2.38 mg4 0,0050 2.50 0.0007 95 75-125

Chromium 2.56 mgd 0.0100 2.50 BRL 102 75-125

Arsenic 2.90 m01 0.00130 2.50 0.0041 116 75425

Silver 2.05 nW 0.0100 2.50 BRL 114 75125

Barium 2.68 M911 0.0100 2.50 0.198 99 75125

Malrh Spike Oup(1125706-MSD1) Source: SB40201-09 Prepared'09Dec-11	 Analyzed 13-Dec-11

Selenium 2.60 mgil 0.0300 250 0.0090 107 75-125 2 20

Lead 2.26 mg4 0A150 2.50 BRL 90 75-125 0.8 20

Arsenic 2.87 mg9 0.0080 250 0.0041 115 75-125 1 20

Silver 2.87 mg/ 0.0100 250 BRL 115 75-125 0.7 20

Chromium 2.64 mgq 0.0100 2.50 BRL 102 75-125 0.5 20

Cadmium 2.35 mg9 0,0050 2.50 0.0007 94 75-125 2 20

Barium 2.74 mgt 0.0100 2.50 0,198 102 76125 2 20

Post Spike (1125706PS11 Source: 8840201-09 PreoarttU-Dec-11	 Analyzed' 13-Dec11

Selenium 2.67 mg4 0.0300 2.50 0.0090 107 75-125

Lezd m.e, mg1 .....	 .... 2.K BRL 91 ,5Us

Cadmium 2.37 MV 0.0050 2.50 0.0007 95 75-125

Arsenic 2.06 mgt 0.00130 2.50 0.0041 114 75-125

Chromium 2.56 mg4 0.0100 2.50 BRL 102 75125

Silver 2.88 mg/ 0.0100 2.50 BRL 115 75125

Barium 2.76 mg/ 0.0100 2.50 0.198 103 75-125

Batch 1125707 - EPA200/SW7000 Series

bl@rLkjt125707 BLS Prepared 09Dac11 Aaalvzed 12-Dec-11

Mercury <0.00020 mg/ 0.00020

LCS(1l25707-BS71 Prepared' 09-Dac41 Analyzetl' 12-Deco
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TCLP Metals by EPA 1311 & 6000/7000 Series Methods - Quality Control

Spike Source	 %REC	 RPD
Analyte(s)	 Result	 Flag	 Units	 "RDL	 Level	 Result	 %REC	 Limits	 RPD	 Limit

Batch 1125707 - EPA200/SW7000 Series

LCS (1125707-BSi) Prepared 09 D	 -11	 Analyzed; 12-0	 -11

Memory 0.00519 mg-0	 0.00020 0.00500 104 85-115

9aulleate(1125707-OUP11 Source: SB40201-09 Prepared 09-D	 -11	 Analyzed. 12-0	 -ti

Mercury 10.00020 mgt	 0.00020 BRL

M9ftkike(1126707-MS11 Source: SU40201-09 P	 oar d' 09-Dec-Ii A al zed' 12-Dec-01

Mercury 0.00523 mg/l	 0.00020 0.00500 BRL	 105 75-125

Matrlx Splke Duo (i12	 07-MSDi Source: SB40201-09 Prepared' 09-De -17	 Analy ed' 12-De	 ii

Mercury 0.00533 MO	 0.00020 0.00500 BRL	 107 75-125

Post Spike (1125707-PS1) Source: SU40201-09 P a d' 09-0 0. 11	 Aealyed' 12-D	 41

Mercury 0.00524 mg11	 0.00020 0.00500 BRL	 105 BD-120

20

2	 20
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Toxicity Characteristics - Quality Control

Analyte(s) Result Flag	 Units -RDL
Spike	 Source
Level	 Result	 %REC

%REC
Limits	 RPD

RPD
Limit

Batch 1125196 - General Preparation

DUOlicetet112519"UPi1 Source: $840201:29 Prepred&Analyzed'03-Deo-11

Ignitability by Definition 0.00 N/A Negative 35

Batch 1125362 - General Preparation

Reference (1125352-3RMi1 Prepared ii Analyzed 06 -Dec-11

pH 5.98 pH Units 6.00	 100 - 97.5-102.5

Reference f1125362SRM2) Prepared ii Analyzed' 06-Dec-11

pH 5.55 pH Units 5,51	 101 92-100

Batch 1125623 - General Preparation

Blank t1125621BLKi) Preoared&ltbsw ed: OB-DbLli

Reactivity Nenroactive mg/kg wet

Reactive Cyanide <25.0 mg'kg wet 25.0

Reactive SUtfde <50.0 mg/kg wet 50.0

Reference fl 125623-SR11111 P^rDd & Analyzed' 08 Dec 11

Reactive Cyanide 2.93 mg/kgwet 25.0 100	 3 0000

Referenca!1125523-SRM21 Prepared & Anayze& 08-Devi 1

Reactive Sulfide 120 mg/kg wet 50.0 6700	 2 0-200
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Analyte(s) Column	 %Breakdown	 Limit

Batch 5111615

Performance Mix /S11 615-PEM1)

4,4'-DDT (pip')

Endrin

4,4'-DoT (p,p)

Entlrin

Performance Mix (5111615-PEM21

4,4'-DDT (p,p')

Endnn

4,4'-DDT(p,p')

Entlrin

0.8 15.0

2 15.0

2 0.9 15.0

2 1.5 15.0

1 0.5 15.0

1 0.8 15.0

2 0.6 15.0

2 0.8 15.0

Semivolatile Organic Compounds by GC - Pesticide Breakdown Report
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Notes and Definitions

PxL	 Per SW846 TCLP/SPLP requirements, the ambient temp of the extraction room during the extraction shall be maintained
at 23°C.+/-2°. The minimum temperature for this batch was low at 18°C.

GSI	 Sample dilution required for high concentration of target analytes to be within the instrument calibration range.

IgI-IT	 A hold time of 24 hours has been set to expedite the analyses through the laboratory. However, the hold time for

Ignitability is not specified within the method other than to state that the samples should be analyzed as soon as possible.

QB 1	 The method blank contains analyte at a concentration above the MRL; however, concentration is less than 10% of the

sample result, which is negligible according to method criteria. 	 J

QC2	 Aalyte ont of acceptance range in QC spike but no reportable concentration present in sample.

QM7	 The spike recovery was outside acceptance limits for the MS and/or MSD. The batch was accepted based on acceptable

LCS recovery.

QR5	 RPD out of acceptance range.

S06	 The recovery of this surrogate is outside control limits due to sample dilution required from high analyte concentration
and/or matrix interference's.

TIC	 ('Tentatively Identified Compounds) reported values are estimated concentrations of non-target analytes identified at

greater than 10% of the nearest internal standard.

dry	 Sample results reported on a dry weight basis

NR	 Not Reported

RPD	 Relative Percent Difference

J	 Detected but below the Reporting Limit; therefore, result is an estimated concentration (CLP J-Flag).

PH	 The method for pH does not stipulate a specific holding time other than to state that the samples should be analyzed as

soon as possible. For aqueous samples the 40 CFR 136 specifies a holding time of 15 minutes from sampling to analysis.

Therefore all aqueous pH samples not analyzed in the field are considered out of hold time at the time of sample receipt.

All soil samples are analyzed as soon as possible after sample receipt.

Interpretation of Total Petroleum Hydrocarbon Revert

Petroleum identification is determined by comparing the GC fingerprint obtained from the sample with a library of GC fingerprints

obtained from analyses of various petroleum products. Possible match categories are as follows:

Gasoline - includes regular, unleaded, premium, etc.

Fuel Oil #2 - includes home heating oil, #2 fuel oil, and diesel

Fuel Oil #4 - includes #4 fuel oil

Fuel Oil #6 - includes 46 fuel oil and bunker "C" oil

Motor Oil - includes virgin and waste automobile oil

Ligroin - includes mineral spirits, petroleum naphtha, vm&p naphtha

Aviation Fuel - includes kerosene, Jet A and JP-4

Other Oil - includes lubricating and cutting oil, and silicon oil

At times, the unidentified petroleum product is quantified using a calibration that most closely approximates the distribution of

compounds in the sample. When this occurs, the result is qualified as Calculated as.
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Laboratory Control Samnle (LCS): A known matrix spiked with compound(s) representative of the target analytes, which is used to
document laboratory performance.

Matrix Duplicate: An intra-laboratory split sample which is used to document the precision of a method in a given sample matrix.

Matrix Spike: An aliquot of a sample spiked with a known concentration of target analyte(s). The spiking occurs prior to sample

preparation and analysis. A matrix spike is used to document the bias of a method in a given sample matrix.

Method Blank: An analyte-free matrix to which all reagents are added in the same volumes or proportions as used in sample
processing. The method blank should be carried through the complete sample preparation and analytical procedure. The method blank

is used to document contamination resulting from the analytical process.

Method Detection Limit fv[DL): The minimum concentration of a substance that can be measured and reported with 99% confidence

that the analyte concentration is greater than zero and is determined from analysis of a sample in a given matrix type containing the

analyte.

Reportable Detection Limit (RDL): The lowest concentration that can be reliably achieved within specified limits of precision and

accuracy during routine laboratory operating conditions. For many analytes the RDL analyte concentration is selected as the lowest

Iron-zero standard in the calibration curve. While the RDL is approximately 5 to 10 times the MDL, the RDL for each sample takes

into account the sample volume/weight, extract/digestate volume, cleanup procedures and, if applicable, dry weight correction. Sample

RDLs are highly matrix-dependent.

Surrogate; An organic compound which is similar to the target analyte(s) in chemical composition and behavior in the analytical

process, but which is not normally found in environmental samples. These compounds are spiked into all blanks, standards, and
samples prior to analysis. Percent recoveries are calculated for each surrogate.

Continuing Calibration Verification: The calibration relationship established during the initial calibration must be verified at periodic
intervals. Concentrations, intervals, and criteria are method specific.

Validated by:

June O'Connor

Nicole Leja

This laboratory report is not valid without an authorized signature on the cover page.
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AECOM	 Environment

Per the supplemental lease agreement, maps with lines of equal concentration in soil were prepared.
These maps are presented further below. The concentration contours were generated based on
analytical results from the November 2011 sampling event and on a straight line interpolation
methodology, consistent with the methodology used for the groundwater.

Results from surface samples, those sampled between depths of 1.5 and 2.5 feet below ground
surface, were not included. There were only three such samples: one was not analyzed for most
parameters, and in a second sample, most parameters were not detected. As a result, there was
effectively only one sample representing this shallow horizon. The remaining samples, collected at
depths ranging from 5-7 to 7-9 feet below ground surface, were assumed to represent a single
vertical soil horizon, and therefore, interpolation in two dimensions was used to represent the
concentration distribution in soil.

Processing of analytical data prior to creating input files included the following:

• Only parameters that had four or more detected results were included in the mapping.

•	 Results of field duplicates were averaged.

• Non-detect results ("U" qualifier) were interpreted as a result of 0, with the exception of non-
detect results with elevated detection limits. Where the detection limit for a non-detect result
was greater than the minimum detected value for that parameter, the result was omitted from
the interpolation and contouring.

• Naphthalene was analyzed using two different analytical methods. As in the case of
groundwater contour maps, the results using EPA method 8280 were used.

Once the data were prepared, Golden Software's Surfer (version 8) was used to interpolate the data
to a grid and then contours could be drawn based on the gridded data. The algorithm used by Surfer
to perform the interpolation was based on the following menu selections:

•	 "Triangulation with Linear Interpolation' was the selected as the interpolation algorithm.

• No anisotropy was assigned.

0 The grid spacing was set to 50 feet by 50 feet.

Following the linear interpolation process, contours of equal concentration were shown on maps.
The contour interval was set to a log-scale. The generated contour lines may appear unnaturally
angular and discontinuous — this is a function of the interpolation algorithm. Linear interpolation is the
simplest interpolation method. It interpolates values based on the three nearest points that form a
triangle. Mathematically, this results in angular changes in the interpolated slope where triangles
adjoin. This effect is especially pronounced when used with relatively few data points. In addition,
linear interpolation is not able to extrapolate data into areas beyond the actual data points
themselves (i.e., areas not contained in a triangle formed by the data points).
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Per the supplemental lease agreement, maps with lines of equal dissolved phase concentration were
prepared. The iso-concentration contours were generated based on analytical results from the
November 2011 sampling event and based on a straight line interpolation methodology, as
prescribed by the scope. Two sets of maps were generated: 1) iso-concentration maps with only
monitoring well data, and 2) isoconcentration maps with both monitoring well and grab sample data.
These maps are provided further below. Also in accordance with the scope, anisotropy was applied
in the interpolation scheme to reflect the groundwater flow direction suggested by the groundwater
contour map from November 1999 (and presented in the ENSR's 2000 BESA). This is due to the
fact that no groundwater flow directions could be established from the data collected during the
November-December 2011 sampling round (See Section 4.0). Therefore, the groundwater directions
and gradients shown in the November 1999 ENSR's 2000 BESA were used and are assumed to be
consistent with the groundwater flow gradients and directions that would have driven potential
dissolved phase transport during the time the period of tenancy by JetBlue.

In the preparation of the analytical data for processing, the data were handled in the following way:

• Maps were generated for the eight parameters that were detected with the greatest
frequency (greatest number of detected results).

• Duplicate results were averaged.

•	 Non-detect results (°U" qualifier) were interpreted as a result of 0, that is, the constituent was
assumed to be not present in the sample.

• Naphthalene was analyzed using two different analytical methods. The results using EPA
method 8260 were used in lieu of result from EPA method 8270; method 8260 is considered
representative because naphthalene could be lost from the sample during the extraction
process for method 8270.

• In some instances 1-Methyl naphthalene and 2-Methylnapthalene were analyzed with both
EPA method 8260 and EPA method 8270; results from method 8270 were used.

Once the data was prepared, the Golden Software's Surfer (version 8) was used to interpolate the
data to a grid and then contours could be drawn based on the gridded data. The algorithm used by
Surfer to perform the interpolation was based on the following menu selections:

•	 "Triangulation with Linear Interpolation" was the selected as the interpolation algorithm.

Anisotropy was included, with a ratio of 2 and an angle of 160 degrees. These values were
selected based on consideration of the groundwater flow gradients shown in the
groundwater contour map for November 1999.

• The grid spacing was set to approximately 50 feet by 50 feet (allowing Surfer to default to a
value near 50); that is, Surfer will interpolate values onto the 50x50-ft grid.
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Following the linear interpolation process, contours of equal concentration were shown cp maps.
The contour interval was set to a log-scale. In some instances an additional contour level may have
been added to provide detail where a log-scale contour interval was sparse. Linear interpolation is
the simplest interpolation method. It interpolates values based on the three nearest points that form
a triangle. Mathematically, this results in angular changes in the interpolated slope where triangles
adjoin, This effect is especially pronounced when used with relatively few data points. In addition,
linear interpolation is not able to extrapolate data into areas beyond the actual data points
themselves (i.e., areas not contained in a triangle formed by the data points).
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SL 166
1106

Engineering Department
Materials Engineering

Page 1 of 2

Project	 JFK-Terminal6 Well Installation and sampling Contractor	 Craig Boring No.	 T6MW21 Date	 2128/12

Location	 As laid out by survey Contract No.	 426-12-014 Surface Elev.

Spoon	 2" O.D.	 1.375" 1, D,
Hammer/
Fall (in.)	 140lbs.130" Ground Water Level

Hammer Type	 Auto Hole Type	 A Monitor Well Date Time Depth (ft) Remarks

Inspector	 J. Zarks 2/28/12 2 15P 8.0 sample # 05

Driller	 M. Gorski

site—code

Sample
No.

Start
Depth (ft)

End Depth
(ft)

Method Spoon Blows/6"
Re-

cov'd
PID

Reading
Sample Description and Remarks

OA 1.2 HA Thin - wall Full Concrete

1.2 Change of strata

01 1	 1.2 2.0 HA Hand Auger Full 0.0 Fill gray-brown C-F Sand & Gravel,tr Silt

02 2.0 4.0 HA Hand Auger Full 0.0 Same

03 4,0 6.0 HA Hand Auger Full 0.0 Fill brown M-F Sand,tr Silt

04 6.0 8.0 SS 3-2-2-2 20" 0.0 Same

05 8:0 10.0 SS 3-2-3-3 20" 0.0 Same

06A 10.0 11.5 SS 2-4-3 20" 0.0 Same

11.5 Change of strata

06B 11.5 12.0 SS 1 6" Gray organic Silty Clay & brown Peat

12.0 Bottom of borin

Note: All sam Dles were screened with Mini-Rae & discarded

Well installed to 11.5'- Refer to Well Log



L1

Li =	 0.3'

L2= — 57	 L2

L3=	 55'

L3

Remarks:

0.0'	 Top of surface

& cement grout

3.5'	 Top of bentonite seal

5.5'	 Top of well gravel filter

openings

.020"

9" die. Manhole cover

4" die. PVC pipe wAocking c

f

tngineen`g aepanment
,Namws Enyln 'q

PROJECT: JFK-Terminal6 Well Installation and Sampling CONTRACT NO.	 426-12-014

LOCATION: As laid out by survey CONTRACTOR	 Craig

! WELL NO. T6MW21 WELL TYPE	 "A"Moniionn DATE:	 .2/28112--

DRILLER: M.Gorskl INSPECTOR: J. Zarks

Well Development Report (NOTE: WATER LEVEL REAOWGS FROM TOP OF PVC}

DATE: WATER LEVEL BEFORE: WATER LEVEL AFTER:

(TAKEN MINUTES AFTER DEVELOPMENT

11.5	 Bottom of well

Cap 12.0'	 Bottom of boring

Boring diameter
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Engineering Department
Materials Engineering

=..:f f'1

Project	 JFK-Terminal 6 Well Installation and Sampling Contractor	 Craig Boring No.	 T6MW 22 Date	 2128/12	 'I

Location	 As laid out by survey Contract No.	 426-12-014 Surface Elev.

Spoon	 2' O.D.	 1,375" LID]
mmer

Fa
a

ll (in.)	 140 lbs.130" Ground Water Level

Hammer Type	 Auto Hole T pe	 A Monitor Well Date Time Depth (ft) Remarks

Inspector	 J. Zarks 2/28(11 11 25A 8.0 In sample # 05

I
!,Driller	 M. Gorski

site code

Sample
No.

Start
Depth (ft)

End Depth
(ft) Method Spoon Blows/6"

Re-
cov'd

PID
Reading

Sample Description and Remarks

0.0 1.2 HA Thin-wall Full Concrete

1.2 Change of strata

01 1.2 2.0 HA Hand Auger Full 0.0 Fill Grayish-brown C-F Sand & Gravel,tr Silt

02 2.0 4.0 HA Hand Auger Full (10 Same

03 4.0 6.0 HA Hand Auger Full 0.0 Fill grayish-brown M-F Sand,tr Sill

04 6.0 8.0 SS 5-6-6-5 20" 0.0 Same

05 8.0 10.0 SS 4-4-3-4 20" 0.0 Same

06A 10.0 11.0 SS 3-2 10" Same

11.0 Change of strata

06B 11.0 12.0 SS 2-1 12" Gray organic Silt 	 Clay & brown Peat

07 12 0 13.0 SS 1-1 12 Same

13.0 Bottom of boring

Nole:Ali samples were screened with Mini-Rae & discarded

4" Monitor Well installed to 11.0'



St lut
Vl6

vt	 t. t.	 ,: ICI.

tngmeermg oepanment
Materials Ertginaerinq

Well Installation Report

PROJECT:. JF.K-Terminal 6 Welland Samp!N CONTRACT NO,	 426-12-414 Dele:2128/12

LOCATIONe Aslaidoutbysurvey CONTRACTOR	 Craig

WELL NO. T6MV122 WELL TYPE. "A`Wakor DATE:	 2;28/12

DRILLER: M.Gorski INSPECTOR;	 J. Zarks

Well Development Report lNOTE WATER LEVEL READINGS FROM TOP OF PVC)

DATE:	 WATER LEVEL BEFORE:	 WATER LEVEL AFTER:

(TAKEN	 MINUTES AFTER DEVELOPMENT

L1 =	 0.3'

L2 =	 5.7'

L3 =	 5.0'

Remarks:

9" dia. Manhole cover

4" dia. PVC pipe wAocking C

x

L2

L3

0.0'	 Top of surface

& cement grout

3.5 1	 Top of bentonite seal

5.0'	 Top of well gravel tiller

openings

.026"

11.0'	 Bottom of well

Cap

9" Boring diameter

13.0'	 Bottom of boring
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1106

Engineering Department
Materials Engineering

s`.t	 1 ^...1\.

Project	 JFK-Terminal6 Well Installation and sampling contractor	 Craig Boring No.	 T6MW23 Date	 3/6/12

Location	 As laid out by survey Contract No.	 426-12-014 Surface Elev.

Spoon	 2" O.D.	 1375" I.D.

Ammer
Fall (In.)	 140 Ibs.(30" Ground Water Level

Hammer Type	 Auto Hole Type	 A Monitor Well Date Time Depth (h) Remarks

Inspector	 J. Zarks 16112 8 45A 7.0 In sample # 04

Driller	 M. Gorski

site—code

Sample
No.

Start
Depth (ft)

End Depth
(K)

Method Spoon Slows/6"
Re-

cov'd
PID

Reading
Sample Description and Remarks

0.0 11 HA Thin - wall Full Concrete

t 1 Change of strata

09 1	 1.1 2.0 HA Hand Auger Full 0.0 Fill gray-brown C-F Sand & Gravel,tr Silt

02 2.0 4.0 HA Hand Auger Full 0.0 Fill brown M-F Sand,tr Silt

03 4.0 6.0 HA Hand Auger Full 0.0 Same'

04 6.0 8.0 SS 7-5-7-8 20" 0.0 Same'

05 8:0 10.0 SS 5-5-4-4 20" Same

06A 10.0 11.5 SS 4-5-4 20" Same'

11.5 Change of strata

06B 11.5 12.0 SS 3 Gray organic Sifty Clay & brown Peat

12.0 Bottom of boring

Note: All samples were screened with Mini -Rae & discarded

4" Monitor Well installed to 11.5"



openings

.020°L3

Remarks:

SL lOt
LSD

ingmcceing Department
da^erlals Engtneenng

NIMIUATMIPRIMMIN

PROJECT:	 JFK-Terminal a Well Installation and Sam lin CONTRACT NO.	 425-12-014

LOCATION:	 As laid out by suivey CONTRACTOR	 Craig

WELL NO.	 TBMW23 WELL TYPE	 "A' Monitoring DATE:	 316112

DRILLER:	 M.Gorski INSPECTOR: J. Zarks'

Well Development Report (NOTE: WATER LEVEL. READINGS FROM TOP OF PVC)

DATE: WATER LEVEL BEFORE: WATER LEVEL AFTER:

TAKEN MINUTES AFTER DEVELOPMENT

Wald. Manhole cover

4" die. PVC pipe wAocking cap

0.0' Top of surface

Li 8cement grout

L1 =	 0.3' {'.'.

L2 =	 4.7' L2 3.0' Top of bentonite seal

L3 =	 6.5' 4.0' Top of well gravel filter

	

11.5'	 Bottom of well

Cep

	

12.0'	 Bottom of boring

Boring diameter
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Engineering Department
Materials Engineering

.Project	 JFK-Terminal 6 Well Installation and sampling iContractor	 Cr2iq Baring No.	 T6MVV24 jDate	 317112

Location	 As laid Out by survey iContract No.	 426-12-014 ISurface Elev.

Spoon	 2" 0.D. 	 1.375" 1. D.1
Hammer/
Fall (in,)	 140 lbs./30" Ground Water Level

Hammer Type	 Auto lHole Type	 A Monitor well Date Time Depth (ft) Remarks

Inspector	 J. Zarks 317112 9:45AM 7.0 In sample # 04

: Driller	 M. Gorski

:site code
Sample

No.
Stan

Depth (ft)
End Depth

(it)
Method Spoon Blows/6-

Re-
cov'd

PID
Reading

Sample Description and Remarks
I

0.0 1.2 HA Thin - wall Full Concrete

1,2 Change of strata

01 1	 12 1	 2,0 HA Hand Auger Full 8,5 Fill gray-brown C-F Sand & Gravel,tr Silt

02 20 40 HA Hand Auger Full 9,2 Fill brown M-F Sandjr Silt

03 4,0 6.0 HA Hand Auger Full 12.7 Same

04 6.0 8.0 SS 4-5-7-7 24" 0.0 Same

05 8,0 10.0 SS 4-2-7-7 24" 00 Same

06A 10,0 10.5 SS 4 6" Same

10.5 Change of strata

06B 10.5 12.0 SS 4-5-9 181, Gray organic Silty Clay & brown Peat

12,0 Bottom of boring

NoteAll samples were screened with Mini-Rae & discarded

4" Monitor well installed to 10,5'



0.0'	 Top of surface

& cement grout

3.0'	 Top of bentonlle seal

4.0	 Top of well gravel filter

openings

.020^

Remarks:

L t =	 0.3'

L2=	 4.7'	 L2

L3=	 5.5

Lt

L3

I^

tngineerng eepa^tment

QW,als Engineeri)og

Well Installation Report

PROJECT: JFK-Terminal6 Well Installation and Sam lino CONTRACT NO. 426-12-014

LOCATION: As laid out by survey CONTRACTOR Craa	 '

WELL NO. TBMW24 WELL TYPE	 'A" Monitonn DATE: 2128112

DRILLER: M.Gorski INSPECTOR: J Zarks

Val i Development Report (NOTE WATER LEVEL READINGS FROM TOP OF PVC)

)ATE:	 WATER LEVEL BEFORE:	 WATER LEVEL AFTER:

AKEN	 MINUTES AFTER DEVELOPMENT

9' dia. Manhole cover

4" die. PVC pipe wllocking cap

	

10.5'	 Bottom of well

Cap

	

12.0'	 Bottom of boring

Boring diameter
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Engineering Department
Materials Engineering

Project	 JFK-Terminal6 Well Installation and Sampling contractor	 Craig Boring No.	 T6MW25 Dace	 315112

Location	 As laid out by survey Contract No.	 426-12-014 Surface Elev.'

Spoon	 2" O.D.	 1.375" LD.
Ammer

Fall (in.)	 140 lbs./30" Ground Water Level

Hammer Type	 Auto Hole Type	 A Monitor Well Date Time Depth (ft) Remarks'

Inspector	 J. Zarks 3/5/12 11:45AM 7.0 In sample # 04'

Driller	 M. Gorski'

site—code

Sample
No.

Start
Depth (ft)

End Depth
(ft)

Method Spoon Blows/6'°
Re-

cov'd
PID

Reading
Sample Description and Remarks

0.0 1.1 HA Thin wall Full Concrete

11 Change of strata

01 1.1 1	 2.0 HA Hand Auger Full 0.0 Fill Grayish-brown C-F Sand & Gravel,tr Silt

02 2.0 4.0 HA Hand Auger Full 2.4 Same

03 4,0 6.0 HA Hand Auger Full 213 Fill brown M-F Sand,tr Silt

04 6.0 8,0 SS 4-4-3-4 24" 29.5 Same'

05A 8.0 9.5 SS 3-5-4 181, Same

9.5 Change of strata'

05B 9.5 10.0 SS 4 6" Gray organic Silty Clay /with brown Peat

10.0 Bottom of boring

Note: All samples were screened with Mini-Rae & discarded

4" Monitor Well installed to 9.5'



0.0'	 Top of surface

& cement grout

3.0'	 Top of bentonite seal

4.0'	 Top of well gravel filter

openings

.020"

9" dla. Manhole cover

4" dla. PVC pipe wAocking c

L9

-1 =	 0.3'

L2=	 4]'	 L2

L3 =	 5.0'

L3

Remarks:

In

r	
^t v,.ia.^

tggmeenng department

Materials Engineering

PROJECT: JFK-Terminal6 Well Installation and sampling CONTRACT NO.	 426-12-014

LOCATION: ASIadoutlby sur,,ey CONTRACTOR	 Craig

WELL NO. T61AW25 WELL TYPE	 "A" Monitor DATE:	 315112

DRILLER: M. Gorski INSPECTOR: J. larks
Well Development Report (NOTE: WATER LEVEL READINGS FROM TOP OF PVC)

DATE: WATER LEVEL BEFORE: WATER LEVEL AFTER:

(TAKEN MINUTES AFTER DEVELOPMENT

	9.5' 	 Bottom of well

Cap

	

10.0'	 Bottom of boring

Boring diameter
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Engineering Department

Materials Engineering

Project	 JFK-Terminal 6 Well installation and sampling Contractor	 Craig Boring No.	 T6-MW26 IDate	 2/29/12

Location
	

As laid out by survey I Contract No.	 426-12-014 ISurface Elev.

Spoon	 2" O.D. 1.375" D]

— 
er/

Fag (min. )	 140 lbs,130" Ground Water Level

Hammer Type	 Auto Hole Tye A Monitor Well Date Time Depth (ft) Remarks

Inspector	 J. Zarks 2/29/12 8:55AM 8.0 In sample # 04

Driller	 K Gorski

site-code

Sample

NO.

Start

^ Depth (ft)

End Depth

(ft)
Method Spoon Bows16"

Re-

cov'd

PID

Reading
Sample Description and Remarks

0.0 0,8 HA Thin-wall Full Concrete

0.8 Change of strata

01 0.8 2.0 HA Hand Auger Full 0,0 1 Fill Grayish-brown C-F Sand & Gravel,tr Silt

02 2,0 4.0 HA Hand Auger Full 0.0 Fill brown M-F Sand,tr Silt

03 40 6.0 HA Hand Auger Full 0,0 Same

04 6.0 8.0 SS 5-6-6-8 24" 0.0 Same

05A 8.6 9.5 SS 4-4-3 18" 0.0 Same

9.5 Change of strata!

56

9.5 10.0 SS 2 6" Gray organic Silty Clay & Brown Peat

10,0 Bottom of boringii
i
i

Note:All samples were screened with Mini-Rae & discarded!,

1 4" Monitor Well installed to 95 1,



PROJECT: JFK-Terminal 6 Well and Sampling I CONTRACT NO, 426-12-014

LOCATION: As laid out by SuNey 1CONTRACTOR Craig

WELL NO. T6-MW26 IWELL TYPE "A" Monitor IDATE: 2/29112

DRILLER: M. Gorski INSPECTOR:	 Zwks

Wei I Development Report (NOTE: WATER LEVEL READINGS FROM TOP OF PVC)

IDATE:	 WATER LEVEL BEFORE: 	 WATER LEVEL AFTER:

(TAKEN	 MINUTES AFTER DEVELOPMENT

L1= 	 0.31

L2= 	 57

L3 =—	 3.51

Remarks:

9" cla. Manhole cover

4 1 dia. PVC pipe wAocking c

Ll

L2

L3

Cap

0.01	 Top of surface

& cement grout

4.0'	 Top of hentorilte seal

5,01	Top of well gravel filter

openings

.020"

9.51	Bottom of well

10.0 1	Bottom of boring

9.0" Boring diameter
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Engineering Department
Materials Engineering

Pro ect	 JFK-Terrninal6 Well Installation and Sampling Contractor	 Craig Boring No.	 T6MW27 Date	 3/5/12

!,Location	 As laid out by surve Contract No.	 426-12-014 Surface Elev.

^Spoon	 2" O.D.	 1.375" LD.
Hammed
Fall (in.)	 140 lbs./30" Ground Water Level

!Hammer Type	 Auto Hole Type	 A Monitor Well Date Time Depth (ft) Remarks

!inspector	 J. Zarks 315112 8 50A 7.0 In sampl # 04

!,Driller	 M. Gorski

II,site_code

'I	 Sample
!	 No.

Start
Depth (ft)

End bepth

(ft)
Method Spoon Blows/6"

Re-
cov'd

PID
Reading

Sample Description and Remarks

0.0 1.1 HA Thin wall Full Concrete

1.1 Change of strata

01 1	 1.1 1	 10 HA Hand Auger Full 18.3 Fill Grayish-brown C-F Sand & Gravel,tr Silt

02 2.0 4.0 HA Hand Auger Full 7.2 Fill brown M-F Sand,tr Silt

03 4.0 6.0 HA Hand Auger Full 5.1 Same

04 6.0 8.0 SS 6-7-8-10 20" 1.8 Same

05 80 10.0 SS 4-4-3-5 20" 0.0 Same

06A 10.0 11.9 SS 54-413 20" 0.0 Same

11.9 Change of strata

06B 11.9 12.0 SS 5-4-4-4 1"
Gray organic silty Clay with brown Peat (In the tip of the
spoon)

1M Bottom of borin g

Note All sam ples were screened with Mini-Rae & discarded.

4" Monitor Well Installed to 11 9'



ON

I

Englnearing sepanment

Malerlals Engineerirg

PROJECT:	 JFK-Terminal6 Well Installation and sampling CONTRACT NO.	 426-12-914

LOCATION:	 As laid out by survey CONTRACTOR	 Craig

WELL NO.	 T6MW27 WELL TYPE	 "A" Monitor DATE:	 - 3012

DRILLER:	 M. Gorski INSPECTOR: J. Zarks

Well Development Report (NOTE: WATER LEVEL READINGS FROM TOP OF PVC)

1, DATE: WATER LEVEL BEFORE: WATER LEVEL AFTER:

TAKEN MINUTES AFTER DEVELOPMENT

L 1 =	 0.3'

L2 =	 4.7'

L3 =	 6.9'

Remarks:

9" dia. Manhole cover

4" dia. PVC pipe wAocking c

L1

L2

L3

Top of surface

& cement grout

	

2.5'	 Tap of bentonite seal

	

3.5'	 Top of well gravel filter

openings

.020"

	

11.9'	 Bottom of well

Cap

Boring diameter

	

12,0'	 Bottom of boring
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^	 I

Engineering Department
Materials Engineering

Project	 JFK-Terminal 6 Well Installation and Sampling Contractor	 Craig Boring No.	 T6MW28 Date	 312112'

Location	 As laid out by survey Contract No.	 426-12-014 Surface Elev.''

Spoon	 2" O.D.	 1.375" I.D.
Ammer

Fall (in.)	 140 Ibs.130" Ground Water Level

Hammer Type	 Auto Hole Type	 A Monitor Well Date Time Depth (tt) Remarks

(inspector	 J. Zarks 3/2/12 8.00AM 7.0 In sample # 04

Driller	 M. Gorski'

site—code

Sample
No.

Start
Depth (ft)

End Depth

(ft)
Method Spoon Blows /6"

Re-
cov 'd

PID
Reading

Sample Description and Remarks

0.0 1.2 HA Thin wall Full Concrete

1.2 Change of strata

01 1	 1.2 1	 2.0 HA I	 Hand Auger Full 0.0 Fill Grayish-brown C-F Sand & Gravel,tr Silt

02 2.0 4.0 HA Hand Auger Full 0.0 Fill brown M-F Sand,tr Silt

03 4.0 6.0 HA Hand Auger Full 0.0 Same

04 6.0 80 SS 7-8-5-9 24" 0.0 Same

O5 81) 10.0 SS 4-5-4-6 24" 0.0 Same

06 10.0 12.0 SS 3-2-2-4 24" 0.0 Same

12.0 Bottom of boring

Note. All samples were screened with Mini-Rae & discarded

4" Monitor Well installed to 12'



Ll

11 =	 0.3'

L2 = 	4.7'	 L2

L3 =	 7.0'

L3

Remarks,

Top of surface

& cement grout

510 ,	 Top of bentonite sea

6.0 1	 Top of well gravel filter

openings

.020"

9" die. Manhole cover

4" die. PVC pipe wAocking c

IL 1P2

lmfi

M.1.1MIS FngI.WIq

aaaaa^
PROJECT:	 JFK-Terminal 6 Well Installation and saMP1109 	

I
CONTRACT NO.	 426-12-014

LOCATION:	 As laid out tsy surey 1CONTRACTOR	 trais

WELL NO, WELL TYPE	 "A" Monitor —1DATE: 3/2/12

DRILLER:	 M, Gorski INSPECTOR: 1 Zarks

Well Development Report (NOTE: WATER LEVELREACHNGS FWM 7 1000F PVC1

LEVEL AFFER:

	12.0'	 Bottom of well

Cap

	

12.0'	 Bottom of boring

Boring diameter
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JJ

Engineering Department
Materials Engineering

Project	 JFK-Terminal 6 Well Installation and Sampling Contractor	 Craig Boring No.	 T6MW29 Date	 312112

Location	 As laid out by survey Contract No.	 426-12-014 Surface Elev,

Spoon	 2" O.D.	 1.375" I.D.
Ammer

Fall (in.)	 140 Ibs.l30" Ground Water Level

Hammer Type	 Auto I 
Hole Type	 A Monitor Well Date Time Depth (In Remarks

Inspector	 J. Zarks 312112 9 50A 7.0 In samole # 04

Driller	 M. Gorski

site—code

Sample
No.

Start
Depth (ft)

End Depth
(ft)

Method Spoon Blows/8"
Re-

cov'd
PID

Reading
Sample Description and Remarks

0.0 1.1 HA Thin wall Full Concrete

1.1 Change of strata

01 1	 1.1 2.0 HA I	 Hand Auger Full 0.0 Fill Grayish-brown C-F Sand & Gravel,tr Silt

02 2.0 4.0 HA Hand Auger Full 0.0 Fill brown M-F Sand,tr Silt

03 4.0 6.0 HA Hand Auger Full 0.0 Same'

04 6.0 8.0 SS 4-5-5-4 24" 0.0 Same'

05 8.0 10.0 SS 3-5-4-4 24" 0.0 Same'

06A 10.0 11.8 SS 3-7-4-4 20" 0.0 Same'

11.8 Chan e of strata

06B 11.8 12.0 SS 2" Gray organic silty Clay /w brown Peat in the tip of the spoon

12.0 Bottom of borin

Note: All samples were screened with Mini-Rae & discarded

4" Monitor Well installed to 11.8'



0.0'	 Top of surface

& cement grout

5.0'	 Top of bentonite seal

6,0'	 Top of well gravel filter

openings

.020"

L9 =	 0.3'

L2=	 47

L3 =	 6.8'

Remarks:

L1

12

L3

IN

tngmeenng oepanment
MatNiels Engineering

Well Installation Report

PROJECT: JFK-Terminal6 Well Installation and sampling CONTRACT NO.	 426-12-014

LOCATION: As laid out1by survey CONTRACTOR	 Crag

WELL NO. T6MW29 WELLTYPE	 "A" Monitor DATE:	 3!2112

DRILLER: M, Gorski INSPECTOR: J. Zarks

Well Development Report (NOTE: WATER LEVEL READINGS FROM TOP OF PVC)

DATE:	 WATER LEVEL BEFORE:	 WATER LEVEL AFTER:

TAKEN	 MINUTES AFTER DEVELOPMENT

9" dia. Manhole cover

4" dia. PVC pipe wAocking cap

	

11.8'	 Bottom of well

Cap

	

12.0'	 Bottom of boring

Boring diameter
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Engineering Department

Materials Engineering

^4 =
'IProject	 JFK-Terminal 6 Well installation and sampling iContractor	 Craiq Boring No.	 T6-MVV30 jDate	 3/22112

Location	 7' North-east of origin I location(BH-30) iContract No.	 426-12-014 ISurface Elev.

Spoon	 2" O.D.	 1375" 1. D,

I Hammer/

Fall (in.)	 140 lbs./30" Ground Water Level

Hammer Type	 Auto I Hole Type	 A Monitor Well Date Time Depth (it) Remarks

Inspector	 J. Zarks 3122112 915AM 6.5 I n sample # 04

:Driller	 M. Gorski

:site code

Sample

No.

Start

D epth (ft)

End Depth

(ft)
Method Spoon Blows/6"

Re-

cov'd

PID

Reading
Sample Description and Remarks

I

0.0 11 HA Thin-wall Full ^Concrete

Chan2e of strata

01 11 2.0 HA Hand Auger Full 0.0 Fill Grayish-brown C-F Sand & Gravel,tr Silt

02 2.0 40 HA Hand Auger Full 22,5 Same

03 4.0 U HA Hand Auger Full 375,0 Fill brown M-F Sand,tr Silt

04 6.0 8'0 SS 4-5-7-7 24" 425,0 Same

05 8.0 10.0 SS 4-4-6-5 24" 315.0 Same

100 120 SS 2-4-3-4 24" 46.9 Same

12,0 Bottom of boring

Note:All samples were screened with Mini-Rae samples

#03(5,0'-5.5'),#04(7.0'-75) &#05(9.0'-9.5') were saved.

4" Monitor Well installed to 12.0'



Ll =	 0.3'

L2 =	 4.7'

L3=	 70'

Remarks:

L1

L2

L3

pfil

tngmeetlrg 6opanmenl
MaretlaB Engineering

Well Installation Report

PROJECT: JFK-Terminal6 Well and Samphng CONTRACT NO. 426-12-014

LOCATION: 7'Nodh-eastofon inallaadon BH-301 (CONTRACTOR Craig

WELL NO. T&MW30 WELL TYPE "A"Monilor	 11 DATE: 3/22112

DRILLER: M. Gorski INSPECTOR:	 J. Zarks

Well Development Report (NOTE: WATER LEVEL READINGS FPOM TOP OF PVC)

DATE: WATER LEVEL BEFORE: WATER LEVEL AFTER:

TAKEN MINUTES AFTER DEVELOPMENT

9" did. Manhole cover

4" dia. PVC pipe wAocking cap

Top of surface

& cement grout

	

3.0'	 Top of hentonite seal

	

4.0'	 Top of well gravel filter

openings

.020"

	

120'	 Bottom of well

Cap

	

12.0`	 Bottom of boring

Boring diameter
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Engineering Department
Materials Engineering

Location As laid out by surve IContract No. 426-12-014 Surface Elev.

Spoon 2" O.D. 1.375" LD,
ammer

Fall (in.) 140lbs.130" Ground Water Level

Hammer Type Auto Hole Type A Monitor Well Date Time Depth (fl) Remarks

Inspector J. Zarks 3!6112 10 30A 7.0 In sample # 04

Driller M. Gorski

site code

Sample
No.

Start
Depth (ft)

End Depth
(ft) Method Spoon Blows/6"

Re-
cov'd

PID
Reading

Sample Description and Remarks

0.0 1.1 HA Thin-wall Full Concrete

1.1 Chance of strata

01 1.1 20 HA Hand Auger Full 0.0 Fill Gra ish-br

02 2.0 4.0 HA Hand Auger Full 0.0 Same

03 4.0 6.0 HA Hand Auger Full 0.0 Fill brown M-F

04 6.0 8.0 SS 3-4-6-7 20" 0.0 Same

05 8.0 10.0 SS 7-6-7-6 20" 0.0 Same

06 10.0 12.0 SS 5-4-4-5 20" 0.0 Same

Silt

12.0	 Bottom of boring

''.	 Note:All sam p les were screened with Mini-Rae & discarded



9" die. Manhole cover

4" die. PVC pipe wAocking c

L1

L2

L3

-1 =	 0.3'

L2 =	 4.7'

L3=	 7.0'

Remarks:

illm

tngv^eemg nepanmen[

Materials E^yineerirn^

Well Installation Report

PROJECT: JFK Terminal.6 Welland. Sampling CONTRACT N0,	 426-12-014

LOCATION:: As iwd out b.:sdrve CONTRACTOR	 Craig

WELL NO:. T6-.MWai WELL TYPE. 'A'Moniior DATE:	 316112

DRILLER: M. Gorski INSPECTOR:	 J. Zarks

Well Development Report (NOTE: WATER LEVEL READINGS FROM TOP OF PVC)

DATE:	 WATER LEVEL BEFORE:	 WATER LEVEL AFTER:

TAKEN	 MINUTES AFTER DEVELOPMENT

	0.0' 	 Top of surface

& cement grout

	

3.0'	 Top of bentonite seal

	

4.0'	 Top of well gravel filter

openings

020"

	12.0' 	 Bottom of well

Cap

	

12.0'	 Bottom of boring

Boring diameter
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Engineering Department
Materials Engineering

Boring Report

Project	 JFK-Terminal 6 Well Installation and Sampling Contractor	 Crai Boring No.	 T6MW32 Date	 2129/12

Location	 As laid out by survey Contract No.	 426-12-014 Surface Elev.

Spoon	 2" O.D.	 1.375" I.D.
Ammer

Fall (in.)	 140 Ibs./30" Ground Water Level

Hammer Type	 Auto I Hale Type	 A Monitor Well Date Time Depth (ft) Remarks

Inspector	 J. -Larks 2/29/12 10 50A 7.0 In sample # 04

Driller	 M. Gorski

site—code

Sample
No.

Start
Depth (ft)

End Depth
(ft)

Method Spoon Blows/6"
Re-

cov'd
PID

Reading
Sample Description and Remarks

0.0 1.1 HA Thin-wall Full Concrete

11 Charge of strata

01 1	 1.1 2.0 HA Hand Auger Full 0.0 Fill Gray-brown C-F Sand & Gravel,tr Silt

02 2.0 4.0 HA Hand Auger Full 0.0 Fill brown M-F Sand,tr Silt

03 4.0 6.0 HA Hand Auger Full 0.0 Same

04 6.0 8.0 SS 10-8-8-9 20" 0.0 Same'

05 8.0 10.0 SS 4-5-5-3 20" 0.0 Same'

06A 10.0 10.5 SS 5 6" 6.0 Same

10.5 Charge of strata

066 10.5 12.0 SS 2-3-3 18" Gray or anicSilty Clay & brown Peat

Bottom of borin g

Note: All samples were screened with Mini-Rae & discarded

4" Monitor Well installed to 10.5'



Remarks

L  =—	 0.3'

L2= —	4,7'	 L2

1-3 =—	 5.51

Ll

L3

111

tngincamg Department
M.t8HxIs

Well Installation Report

PROJECT: JFK-Ternninal 6 Well Installation and Sampling CONTRACT NO. 426-12-014

LOCATION: As laid outby survey :CONTRACTOR Craig

WELL NO. T61VW32 IWELL TYPE "A" Monitor IDATE: 2129112

DRILLER: M. Gorski IINSPECTOR:	 J. Zarks

Well Development Report (NOTE: WATER LEVEL READINGS FROM TOP OF PVC)

IDATE:	 WATER LEVEL BEFORE: 	 IWATER LEVEL AFTER:

ITAKEN	 MINUTES AFTER DEVELOPMENT

9" die. Manhole cover

4' dia. PVC pipe w/locking cap--\

0.0'	 Top of surface

& cement grout

3,5 1	Top of bentonite seal

4.5'	 Top of well gravel filter

openings

.020"

10.6 1	Bottom of well

Cap 12.0'	 Bottom of boring

9" Boring diameter
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Engineering Department
Materials Engineering

(Project	 JFK-Terrninal 6 Well Installation and Sampling Contractor	 Craig Boring No.	 T6MVV33 Date	 3/2/12

:Location	 As laid out by survey iContract No.	 426-12-014 Surface Elev.

:Spoon	 2" O.D.	 1.375" I.D.
Hammer]
Fall (in.)	 140 lbs,130" Ground Water Level

',Hammer Type	 Auto Hole Type	 A Monitor Well Date Time Depth (ft) Remarks

Inspector	 J. Zarks 3/2/12 12,35PM 7,0 In sample 0 04

:,Driller	 M, Gorski

:,site code

Sample
No.

stall
Depth (ft)

End Depth
(ft)

Method Spoon Blows/6"
Re-

cov'd
PID

Reading
Sample Description and Remarks

0.0 1.2 HA Thin wall Full Concrete

1.2 Change of strata

01 1.2 2,0 HA Hand Auger Full 00 Fill Grayish-brown C-F Sand	 Gravel,tr Silt

02 2.0 4,0 HA Hand Auger Full 0.0 Fill brown M-F Sand,tr Silt

0=3 4.0 6.0 HA Hand Auger Full 0,0 Same

04 6.0 8.0 SS 6-12-8-11 24" 0,0 Same

05 8.1) 10,0 Ss 4-7-6-11 24" 0,0 Same

06 10.0 12.0 SS 7-6-7-5 24" 0.0 Same

12.0 Bottom of boring

Note: All samples were screened with Mini-Rae & discarded

4" Monitor Well installed to 12'



Top of surface

& cement grout

5,0 1	Top of bentordle seal

Top of well gravel filter

openings

.020"

-1 =—	 0.3'

L2 =	 4.7'

L3 =—	 7.0'

Remarks:

Ll

L2

L3

Is

Lrg,r.ng Vpmrrent
mawiars E.9ir,ft"rg

Well Installation Report

PROJECT:	 JFK-Terminal 6 Well Installation and sampling ICONTRACT NO.	 426-12-014

[LOCATION:	 As laid out by 8UNeY ICONTRACTOR	 Craig

,WELL NO- WELL TYPE	 "A" Monitor IDATE:	 3,12/12

DRILLER:	 M. Gorski IINSPECTOR: J, Zarks

Well Development Report (NOTE WATER LEVEL READINGS FROM IOPOF PVC)

IDATE ,	IWATER LEVEL BEFORE:	 IWATER LEVEL AFTER:

ITAKEN	 MINUTES AFTER DEVELOPMENT

9" din. Manhole cover

4" dia. PVC pipe wAocking cap

	

12.0'	 Bottom of well

Cap

	

12.0'	 Bottom of boring

Boring diameter
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Engineering Department
Materials Engineering

isi 11 i^t11

Project	 JFK-Terminal 6 Well Installation and sampling Contractor	 Craig Boring No.	 T6MW34 Date	 3!5112

Location	 As laid out by survey Contract No.	 426-12-014 Surface Elev.

',Spoon	 2" O.D.	 1.375" LD.
Hammer/
Fall (in.)	 140lbs.l30" Ground Water Level

Hammer Type	 Auto I Hole Tye	 A Monitor Well Date Time Depth (ft) Remarks

Inspector	 J. Zarks 316112 12 25P 7.0 In sample # 04

!!Driller	 M. Gorski

site—code

I	 Sample
No.

Start
Depth (ft)

End Depth
(ft)

Method Spoon Blowsl6'°
Re-

cov'd
PID

Reading
Sample Description and Remarks

0.0 1.2 HA Thin - wall Full Concrete

12 Change of strata

01 1.2 2A HA Hand Auger Full 178.0 Fill gray-brown C-F Sand & Gravel,tr Silt

02 2.0 4.0 HA Hand Auger Full 245.0 Same

03 4.0 6.0 HA Hand Auger Full 372.0 Fill brown M-F Sand,lr Silt

04 6.0 8.0 SS 3-2-3-3 20" 268.0 Same

05 8.0 10.0 SS 4-5-4-5 20" 22.9 Same

06 10.0 12.0 SS 5-7-5-5 20" 4.3 Same

12.0 Bottom of borin g
#01(1.5'-2.0'), #02(3.6-4.0'), # 03(55-6.0')& # 05(7.5'-8.0')

were saved.

4" Monitor well installed to 12.0'



L 1 =	 0.3'

L2 =	 4.7'

L3 =	 7.0'

Remarks:

L1

L2

L3

Cap

N

engineering Depadmem
hlateria{s Engineering

Well Installation Report

PROJECT: JFK-1erm!nai 6 Well Installation and Sampling CONTRACT NO.	 426-12-014

LOCATION: As laid out by curve CONTRACTOR	 Craig

WELL NO. TO W34 WELL TYPE	 "A" Monitorin DATE:	 2/28112

DRILLER: M.Gorski INSPECTOR: J. Zarks

Well Development Report (NOTE; `NATER LEVEL READINGS FROM TOP OF PVC)

DATE: WATER LEVEL BEFORE: WATER LEVEL AFTER:

TAKEN MINUTES AFTER DEVELOPMENT

0' dia. Manhole cover

4" dia. PVC pipe wAocking cap

0.0'	 Top of surface

& cement grout

3.0'	 Top of bentonite seal

4.0	 Top of well gravel filter

openings

.020"

12.0'	 Bottom of well

12.0'	 Bottom of boring

L
Boring diameter
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%

Engineering Department

Materials Engineering

Boring Report

Project	 JFK-Terrmnal 6 Well Installation and Sampling Contractor	 Craig Boring No.	 T6-MW:3:5:]Date 2128112

Location	 As laid out by survey Contract No.	 426-12-0 1 4 Surface Elev.

Spoon	 2" O.D.	 1.375" I.D.

Hammer/

Fall (in.)	 140 lbs./30" Ground Water Level

Hammer Type	 Auto Hole Type	 A Monitor Well Date Time Depth (ft) Remarks

Inspector	 J Zarks 2128112 8:35AM 7.0 In sample #04

Driller	 M. Gorski

sIte—corle,

Sample

No.

Stan

Depth (ft)

End Depth

(it)
Method Spoon Blows76"

Re-

cov'd

PID

Reading
Sample Description and Remarks

0,0 1,2 HA Thin - wall Full Concrete

11 Change of strata

01 1,2 2,0 HA Hand Auger Full 0,0 Fill brown M-F Sand jr Silt

02 2,0 4,0 HA Hand Auger Full 0,0 Same

03 4,0 6,0 HA Hand Auger Full 0,0 ^Same

04 6.0 8.0 SS 3-5-5-7 20" 0.0 Same

05 8.-0 100 SS 3-2-3-3 20" 0.0 Same

06 T-10-0 r 12.0 SS 2-2-3-2 20" 0.0 Same

12,0 Bottom of boring

Note:AII samples were screened with Mini-Rae & discarded::

4" Monitor Well installed to 12.0'



#TwZw*71IM 1A

9" die, Manhole cover

4" die. PVC pipe wAocking c

L1

Lt =	 0,3'

L2 =	 47	 L2

L3=	 7.0'

L3

Remarks:

S110i

11W

Engm ,.ng Oepanment
Mawials Ergire ing

imagailim

PROJECT: JFK-Terminal6 Well installation and saml p lig CONTRACT NO. 428-12-014

LOCATION: As laid out by survey CONTRACTOR Crai

WELL NO. T6-MW35 WELL TYPE "A" Monitor DATE: 2128112

DRILLER: W Gorski INSPECTOR:	 J. Zarks

Well Development Report (NOTE: WATER LEVEL READINGS FROM TOP OF PVC)	

l
DATE:	 WATER LEVEL BEFORE:	 (WATER LEVEL AFTER:

Top of surface

8 cement grout

	

3.5'	 Top of bentonite seal

	

4.5'	 Top of well gravel filter

openings

.020"

	

12.0'	 Bottom of well

Cap

	

12.0'	 Bottom of boring

Boring diameter
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Engineering Department
Materials Engineering

Project	 JFK-Terminal 6 Well Installation and sampling Contractor	 Crajq Boring No.	 T6MW36 IDate	 3/22/12

Location	 9' South of original location(BH-36) iContract No.	 426-12-014 ISurface Elev,

Spoon	 2" Q.D.	 1,375" I.D.
Hammed
Fall (in.)	 140 bsJ30" Ground Water Level

Hammer Type	 Auto Hole Type	 A Monitor Well Date Time Depth (it) Remarks

Inspector	 J. Zarks 3/22/12 10:55AM 7.0 In sample # 04

Driller	 M. Gorski

site—code

Sample
No.

Start
Depth (ft)

End Depth
(ft)

Method Spoon Blows16"
Re-

cov'd
PID

Reading
Sample Description and Remarks

0.0 11 HA Thin - wall Full :Concrete

1.? Change of strata

01 1	 1,1

—

10 HA Hand Auger Full 0,0 Fill gray-brown C-F Sand & Gravel,tr Sill

02 2.0 4,0 HA Hand Auger Full 0,0 :,Same

03 4.0 6,0 HA Hand Auger Full 0,0 Fill brown M-F Sand,tr Silt

04 6,0 8.0 SS 4-5-5-6 24" 0.0 Same

05 8:0 10.0 SS 3-2-2-4 24" 0,0 Same

06 10,0 12.0 SS 2-3-3-4 24" 0.0 Same

12.0 Bottom of boring

Note:All samples were screened with Mini-Rae & discarded

4" Monitor well installed to 12.0'



a

Lnglneenng Oepanni
Mefa 05 Engineering

Well Installation Report

PROJECT: JFK-Terminal6 Well Installation and Sampling CONTRACT NO.	 426-12-014

LOCATION: 9' South of original location BH-3S CONTRACTOR	 Craig

^IWELL NO. T6MW36 WELL TYPE	 "A" Monitoring DATE:	 3/22112

[ DRILLER: M.Gorskl INSPECTOR: J. Zarks

Well Development Report (NOTE. WATER LEVEL READINGS FROM TOP OF PVC)

DATE:	 WATER LEVEL BEFORE:	 WATER LEVEL AFTER:

TAKEN	 MINUTES AFTER DEVELOPMENT

L1 =	 0.3'

L2= —	4.7'

L3 =	 7.0'

Remarks:

9' dia. Manhole cover

4" dia. PVC pipe w8ocking c

L1

L2

L3

Top of surface

& cement grout

10'	 Top of bentonite seal

4.0	 Top of well gravel filter

openings

.020"

12.0'	 Bottom of well

Cap 12.0'	 Bottom of boring

Boring diameter



SL 100
1105

Engineering Department
Materials Engineering

Boring Report

Page 1 of 2

Project JFK-Terminal 6 Well installation and sampling contractor Craig Boring No.	 T -MW37 Date	 3L

Location As laid out by survey Contract No. 426-12-014 Surface Elev.

Spoon 2" O.D.	 1.375" 1, D.
Hammer/
Fail (in.) 140 lbs./30" Ground Water Level

Hammer Type	 Auto Hole Type A Monitor Well Date Time Depth (ft) Remarks

Inspector J. Zarks 3/6/12 2:15PM 7.0 In sample # 04

Driller M. Gorski

site—code

Sample
No.

Start
Depth (ft)

End Depth
(ft) Method Spoon Blows/6"

Re-
cov°d

I'll)
Reading

Sample Description and Remarks

0.0 11 HA Thin-wall Full'. Concrete

1.1 Change of

01 1.1 1	 2.0 HA Hand Auger Full 18.8 Fill brown M-F Sand jr Silt

02 2.0 4.0 HA Hand Auger Full 74.7 Same

03 4.0 6.0 HA '	 Hand Auger Full 12.2 Same

04 6.0 8.0 SS 4-5-4-5 20" 3.2 Same

05 8.-0 10.0 SS 3-6-3-3 20" 0.0 Same

06 10.0 12.0 SS 3-2-3-4 20" 0.0 Same

12.0 Bottom of

Note:All sam p les were screened with Mini-Rae & disi



0.0'	 Top of surface

& cement grout

10'	 Top of bentonite seal

4.0'	 Top of well gravel filter

openings

.020"

Remarks:

Li=	 03'

L2 =	 4.7'	 L2

L3 =	 7.0'

L3

L1

St 1J1
itt6

t

krglrreermg oepartnrem

Materials Engh.,,ng

PROJECT:	 JFK-Terminal6 Welland Sam piing CONTRACT NO.	 426-12-014

LOCATION:	 Aslaidoulby surve CONTRACTOR	 Craig

WELL NO.	 T6-MW37 WELL TYPE "A" Monitor I DATE:	 3/7112

DRILLER:	 M. Gorski INSPECTOR:	 J. Zarks

Well Development Report (NOTE: WATER LEVEL READINGS FROM TOP OF PVC)

I9ATj4 W-Ti1M:A

TAKEN	 MINUTES AFTER DEVELOPMENT

9" dia. Manhole cover

4" dia. PVC pipe wAocking cap

	

12.0'	 Bottom of well

Cap

	

12.0'	 Bottom of boring

Boring diameter
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JFK-Terminal 6 Well Installation and sampling --TprefectiContractor	 Craig Boring No.	 T6MW38 Date	 3130112

Location	 30' North-east of BH-38 iContract No.	 426-12-014 ISurface Elev.

Spoon	 2" O.D.	 1.375" [1),
Hammer/
Fall (in.)	 140 lbs 130" Ground Water Level

Hammer Type	 Auto I Hole Type	 A Monitor Well Date Time Death (h) Remarks

Inspector	 J. Zarks 3/30112 2 50AM TO In sample # 04

Driller	 K.Parent

site—code

Sample
No.

Start
Depth (ft)

End Depth
(ft)

Method Spoon Blows/6"
Re-

cov'd
PID

Reading .
Sample Description and Remarks

0A IA HA Thin-wall Full Concrete

1.1 Change of strata

01 1	 1.1 1	 2.0 HA Hand Auger Full 1275.0 Fill gray-brown C-F Sand & Gravel,tr Silt(Fuel odor)

02 2.0 4.0 HA Hand Auger Full 1580.0 Same

03 4.0 6.0 HA Hand Auger Full 1735,0 Fill brown M-F Sandjr Silt(Fuel odor)

04 60 8,0 SS 9-12-14-15 24" 1244.0 Same

05 8,0 10.0 SS 7-8-5-8 24" 1055.0 Same

06A 100 11,0 SS 7-7 12" 315.0 Same

11 ' 0
1	

Change of strata

06B 11'0 12.0 SS 4-6 10" Gray organic Silty Clay,tr F Sand

12,0 Bottom of borjn2

NoteAll samples were screened with Mini-Rae samples #
1(1.5'-2.0'),#2(3.5'-0.0),#3(5.5'-6.0'),#4(25'-8.0') & #5(9s-
10.0') were saved.

.4" Monitor well installed to 11.0'



0.0'	 Top of surface

& cement grout

3.0•	Top of bentonite seal

4.0	 Top of well gravel filter

openings

020•

	

11.0'	 Bottom of well

	

12.0'	 Bottom of boring

Lt =	 0.3'

L2=	 47'

L3 =	 6.0'

Remarks:

L1

L2

L3

Cap

M0

Engineering Department
Materials Engineering

Well Installation Report

PROJECT: JPK-Terminal6 Well installation and Sampling CONTRACT NO. 428-12-014

LOCATION: 30'N0nh-eas10r BH-38 CONTRACTOR Crai

WELL NO. T6MW38 WELL TYPE	 "A" Monitoring DATE: 3130112

DRILLER: K_ Parent INSPECTOR: J. Zarks

Well Development Report (NOTE: WATER LEVEL READINGS FROM TOP OF PVC)

DATE:	 WATER LEVEL BEFORE: 	 WATER LEVEL AFTER:

TAKEN	 MINUTES AFTER DEVELOPMENT	 I,

9' die. Manhole cover

4" die. PVC pipe wAocking cap

Boring diameter





Torres Rojas, Genara

From: mtchael .boc)tiar@bipc.com
Sent: Thursday, December 06, 2012 5 13 PM
To: Duffy, Daniel
Cc: Torres Rojas. Gerara: Van Duyne, Sheree
Subject: Freedom of information Online Request Form

Inl'ormaLion:

First Naine: Michael

Last Name: B oozier

Compaoil; Buchanan In'-Q,Noll & Rooney

Mailing Address I 50 8 16th Street

Mailing Address 2! Ste 3200

City: Philadelphia

Suite: PA

Zip code: 19103

I^rrtail Address: no ichae 1. boot ien'4 I^i lic. c on i

Phone: 215-605-3833

Rquired copies' of the re=vs: 'Yes

List of specific recurd(s):

rhe JFK IA'I' Pearl LcLise For 'I'cimlivil 4 
it 

JFK Int-i-n"61nal Airpe)rI.



IME PURTAUTHORM OF NY& NJ

FOl Adnirustroior

June 4, 2013

Mr. Michael Bootier
Buchanan Ingersoll & Rooney
50 S 16th Street, Suite 3200
Philadelphia, PA 19103

Re: Freedom of Information Reference No. 13618

Dear Mr. Bootier:

This is a response to your December 6, 2012 request, which has been processed under the Port
Authority's Freedom of Information Code (the "Code") for a copy of JFKIAT Port lease for
Terminal 4 at John F. Kennedy International Airport.

Material responsive to your request and available under the Code can be found on the Port
Authority's website at http://www.panyni.gov/corporate-infoi-ination/foi/13618-LPA-I.pdf,
http;//www.panyni.gov/corl2orate-informatioii/foi/13618-LPA-2.pdf,
http : //www.i2anyni.gov/corporate-information/foi/I  3618-LPA-3.pdf
Paper copies of the available records are available upon request.

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

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

Very truly yours,

Dani^00ufly
FOI Administrator

115 Paik. Avenue >ouNi,; 7th '&,or
Nev. vxk. NY i000

2 ; 2 1,5 1) ?642

f 212 <,35 7559
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AGREEMENT OF LEASE

THIS AGREEMENT OF LEASE, made effective as of 12:00
Noon on May 13, 1997 (the "Effective Date"), by and between THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the
"Port Authority"), a body corporate and politic, established by
Compact between the States of New Jersey and New York with the
consent of the Congress of the United States of America (the
"Compact"), and having an office at One World Trade Center, in
the Borough of Manhattan, City, County and State of New York, and
JFK International Air Terminal LLC, a limited liability company
organized and existing under the laws of the State of New York
(hereinafter called the "Lessee"), having an office and place of
business at 245 Park Avenue, 25th Floor, New York, NY 10167.

WITNESSETH, That:

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

Section 1.	 Definitions

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

"ABC International Airline Guide" and the "ABC Guide"
shall have the meaning set forth in Section 53.

"Accelerated Facility Rental" shall have the meaning
set forth in Section 24(a).

"Accelerated Remediation Costs" shall have the meaning
set forth in Section 42(b).

10
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"Accelerated Remediation work" shall have the meaning
set forth in Section 42(b).

"Accommodations" shall have the meaning set forth in
Section 53(c).

"Accounting Dispute" shall have the meaning set forth
in Section 61(a),

"Accounting Dispute Report" shall have the meaning set
forth in Section 61(d).

"Actual Period" shall have the meaning set forth in
Section 8(e).

"ACO" see Administrative Consent Order.

"Additional Sublease" shall have the meaning set forth
in Section 5(b),

"Additional Sublessee" shall have the meaning set forth
in Section 5(b).

"Additional Term" shall have the meaning set forth in
Section 3(d).

"Additional Term Building Rental" shall have the
meaning set forth in Section 3(d).

"Adjusted Gross Proceeds" shall have the meaning set
forth in Section 31(f).

"Adjusted Pre-DBO Residual Cash Flow" shall have the
meaning set forth in Section 8(Z)(d).

"Administrative Consent order" or "ACO" shall have the
meaning set forth in Section 42(b).	 '

V

0	 11
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"Affiliate" shall have the following meaning: An
Affiliate of a specified Person is a Person that directly, or
indirectly through one or more intermediaries, controls or is
controlled by, or is under common control with, the Person
specified. The term control (including the terms controlling,
controlled by and under common control with) means the
possession, direct or indirect, of the power to direct or cause
the direction of the management and policies of a Person, whether
through the ownership of voting securities, by contract or
otherwise; provided that, in any event, any Person which owns
directly or indirectly ten percent (10%) or more of the
securities having ordinary voting power for the election of
directors or other governing body of a corporation or ten percent
(10%) or more of the partnership or other ownership interests of
any other Person shall be deemed to control such corporation or
other Person.

"Agreement" shall mean this agreement of lease, as such
agreement may from time to time be amended, restated,
supplemented, reinstated or otherwise modified in accordance with
the terms hereof.

"Air Terminal Highway System" shall mean those portions
of the Airport designated and made available temporarily or
permanently by the Port Authority to the public for general or
limited highway use.

"Aircraft Gate Positions" shall have the meaning,set
forth in Section 18(a).

"Aircraft Operator" shall mean (a) a Person owning one
or more aircraft which are not leased or chartered to any other
Person for operation, or (b) a Person to whom one or more
aircraft are leased or chartered for operation whether the
aircraft so owned, leased or chartered are military or non-
military, or are used for private business, pleasure or
governmental business, or for carrier or non-carrier operations,
or for scheduled or non-scheduled operations or otherwise. Said
phrase shall not mean the pilot of an aircraft unless he or she

12



Terminal Four
•	 Lease

is also the owner or lessee thereof or a Person to whom it is
chartered.

. "Airline Leasing Plan" shall have the meaning set forth
in Section 43(a).

"Airline Sublease" shall have the meaning set forth in
Section 43(a).

"Airline Sublessee" shall have the meaning set forth in
Section 5(b).

"Airport" shall mean the land and premises in the City
of New York, in the County of Queens and State of New York, which
are shown in green upon the Exhibit attached to the Basic Lease
marked "Map II" and lands contiguous thereto which may have been
heretofore or may hereafter be acquired by the Port Authority to
use for air terminal purposes.

"Airport Central Taxi Stack" shall have the meaning set
forth in Section 59(b).

"Amsterdam Airport" shall have the meaning set forth in
Section 31(a).

"Analyzed Item Increases" shall have the meaning set
forth in Section 42(n).

"Analyzed Items" shall have the meaning set forth in
Section 42(a).

"Annual Basis" shall mean computations based on an
Annual Period, and, in the case of any period that begins on a
date other than January 1 or ends on a date other than December
31, prorated over the number of days in such period. Interest
rates stated on an Annual Basis shall be adjusted when interest
is paid more frequently than annually to achieve the equivalent
of a simple annual interest rate and in each instance carried out

0	 13
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to not less than eight decimal.places. For instance, if interest
is accrued quarterly on a balance, the quarterly equivalent of
the annual interest shall be the fourth root of (1 + x) minus one
(1) where "x" equals the annual interest rate. By way of
example, the quarterly equivalent of the Equity Capital
Investment Interest Rate is . 	 or	 percent.

"Annual CPI Percentage Increase" shall mean the
percentage increase, if any, derived by subtracting the CPI for
the immediately preceding Annual Period from the CPI for the then
current Annual Period (the "Current CPI"), dividing the
difference by the CPI for the immediately preceding Annual Period
and expressing that result as a percentage. The CPI for any
given Annual Period shall be (i) for the first Annual Period, the
CPI for March 1997 and (ii) for subsequent Annual Periods (or
parts thereof) the CPI for the November preceding such Annual
Period. In the event that the Consumer Price Index is not
available for any specified Month as hereinabove set forth within
the time set forth for payment, such index for the latest Month
then published shall be used to constitute the Consumer Price
Index and such index shall thereafter be adjusted when such index
becomes available. In the event of the change of geographic or
other material basis or the discontinuance of the publication by
the United States Department of Labor of the Consumer Price Index
such other appropriate index or indexes shall be substituted as
may be agreed by the parties hereto as properly reflecting
changes in the value of the current United States money in a
manner similar to that established in the said indexes used in
the latest adjustment. In the event of the failure of the
parties to so agree, the Port Authority may select and use such
index or indexes as it deems appropriate, provided, however, that
the foregoing shall not preclude the Lessee from contesting the
Port Authority's selection. In no event shall any Annual CPI
Percentage Increase result in the reduction of any amount payable
under this Agreement from one Annual Period to the next.

"Annual Period" shall mean the period from January 1 to
December 31 in any given year.

E
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"Annual Subordinated Fundings" shall have the meaning
set forth in Section 8(I)(c).

"Any Successor Entity" shall have the meaning set forth
in Section 31(b).

"Application for Payment" shall have the meaning set
forth in Section 18(m).

"Apron Fuel Facilities" shall mean all fuel facilities
exclusively serving the Premises except for hydrant valves, surge
suppressors and emergency stop systems originally or hereafter
installed by the Port Authority.

"Arbitrators" shall have the meaning set forth in
Section 61(b).

"Area 2 " shall have the meaning set forth in Section
18.

"Area 2 Construction Advance" and "Area 2 Construction
Advance Amount" shall have the meaning set forth in Section
18(j)-

"Area 2 Utility Line Construction" shall have the
meaning set forth in Section 18(c).

"Area 2 Work" shall have the meaning set forth in
Section 18(b).

"Assignee" shall have the meaning set forth in Section
23 (a) .

"Assignment" shall have the meaning set forth in
Section 5(a).

"Assignment of Contracts" means that certain Assignment
of Construction Contracts, Plans and Specifications, and Service
and Other Contracts, dated as of the date hereof, by and between
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the Lessee and the Trustee, as the same may be amended,
supplemented, consolidated, replaced, extended, renewed or
otherwise modified from time to time.

"Assignment of Leases and Rents" means that certain
Assignment of Tenant Leases and Rents, dated as of the date
hereof, made by the Lessee in favor of the Trustee, as the same
may be amended, supplemented, consolidated, replaced, extended,
renewed or otherwise modified from time to time.

"Assignment Notice" shall have the meaning set forth in
Section 23(a).

"Authorized Company Representative" shall mean any one
or more officers, agents, employees of the Lessee or other
individuals, in each case designated from time to time to act on
behalf of the Lessee in connection with the Financing Arrangement
by a certificate filed with the Port Authority and the Trustee
containing the specimen signature of such person(s) and executed
by the Lessee, such designation to continue in full force and
effect until revoked by the Lessee by certificate to such effect
filed with the Port Authority and the Trustee.

"Available Net Cash Flow" shall have the meaning set
forth in Section 8(I)(c).

"Average Peak Hourly Passenger Volume" shall have the
meaning set forth in Section 76(c).

"Average Peak Waiting Time" shall have the meaning set
forth in Section 76(c).

"Base Rental Amount" shall mean an amount with respect
to each Annual Period from the Effective Date to the last day of
the term of this Agreement which, for the first Annual Period
hereunder, shall be in the amount of $10,620,285 and, for each
successive Annual Period, shall be in the amount of the Base
Rental Amount in effect in the immediately preceding Annual
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Period increased by the greater of (i) one-half W of the Annual
CPI Percentage Increase and (Ji) four percent (4%).

"Base Term Expiration Date" shall have the meaning set
forth in Section 3(d).

"Basic Leaee" shall mean the agreement between The City
of New York and the Port Authority dated April 17, 1947, as the
same from time to time may have been or may be supplemented or
amended. Said agreement dated April 17, 1947, has been recorded
in the Office of the Register of The City of New York, County of
Queens, on May 22, 1947, in Liber 5402 of Conveyances, at pages
319 et aea.

"Basic Lease Extension" shall mean an agreement fully
and duly executed by the Port Authority and the City of New York
which has been fully and duly authorized by the Board of
Commissioners of the Port Authority and which has received the
approvals as legally required from authorized officials and
entities of the City of New York and that (i) (x) supplements and
amends the Basic Lease whereby the Basic Lease and the term of
the letting thereunder is extended from December 31, 2015 to an
expiration date occurring not earlier than the later of (A)
December 31, 2025 and (B) the date which would constitute the
twenty-fifth (25th) anniversary of the DBO, or (y) constitutes
any other transaction, including, without limitation, an
agreement of lease, sale or other transfer of the Airport to the
Port Authority, whereby the Port Authority would continue as the
lessee, owner and/or operator of the Airport and would have the
right to assume the obligations, and grant the rights, to the
Lessee provided herein, until a date that is no earlier than the
later of (A) December 31, 2025 and (B) twenty-five (25) years
after the DBO and (ii) does not in any manner deprive the Lessee,
the Trustee or the Bondholders of any of their rights, licenses
or privileges under this Agreement.

"Basic Lease Extension Adjustment" shall have the
meaning set forth in Section 8(I)(f).
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"Bid Conditions" shall have the meaning set forth in
Exhibit E.

"Bond Fund" shall have the meaning set forth in Section
13 of the Series Resolution.

"Bondholder" or "Bondholders" shall mean and include
the registered holder or registered holders, individually and
collectively, of the Passenger Terminal Bonds.

"Building Carry" shall have the meaning set forth in
Section 8(I)(a).

"Building Carry Rental" shall have the meaning set
forth in Section 8(I)(a).

"Building Rental" shall have the meaning set forth in
Section 8(I)(a).

"Capacity Deficiency" shall have the meaning set forth
in Section 76(b).

"Capped Items" shall have the meaning set forth in
Section 18(o).

"Central Terminal Area" or "CTA" shall have the meaning
set forth in Section 57(a).

"Change Order" shall have the meaning set forth in
Section 18(d).

"Chapel" shall have the meaning set forth in Section 18
(a) .

"Chilled water" shall have the meaning set forth in
Section 52(a).

"Circulation Areas" shall have the meaning set forth in

Section 18(a).
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"City of New York" shall mean the municipal corporation
of the State of New York known as the City of New York.

"Civil Aircraft Operator" shall mean a Person engaged
in civil transportation by aircraft or otherwise operating
aircraft for civilian purposes, whether governmental or private.
If any such Person is also engaged in the operation of aircraft
for military, naval or air force purposes, he or she shall be
deemed to be a Civil Aircraft Operator only to the extent that he
or she engages in the operation of aircraft for civilian
purposes.

"Code" shall mean the Internal Revenue Code of 1986 and
any amendments or successors thereto and any regulations
promulgated thereunder.

"Cogeneration Agreement" shall have the meaning set
forth in Section 52(a).

"Cogeneration Facility" shall have the meaning set
forth in Section 52(a).

"Commissioners of the Port Authority" shall mean the
Hoard of Commissioners of the Port Authority of New York and New
Jersey.

"Compact" shall have the meaning set forth in the first
paragraph of this Agreement.

"Completion Date" shall have the meaning set forth in
Section 18(j).

"Comprehensive Plan" shall have the meaning set forth
in Section 18.

"Comprehensive Retail Plan" shall have the meaning set
forth in Section 44(b).
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"Computerized Recordkeeping Systems" shall have the
meaning set forth in Section 60(d).

"Concession" shall mean a single business operation
providing goods or services for retail sale under a single trade
name or pursuant to a unified theme, at one or more locations in
the Concession Areas.

"Concession Areas" shall have the meaning set forth in
Section 44(b).

"Condition Survey" shall have the meaning set forth in
Section 40(a).

"Condition Survey Contract" shall have the meaning set
forth in Section 40(a).

"Condition Survey Contractor" shall have the meaning
set forth in Section 40(a).	 .

"Condition Survey Report" shall have the meaning set
forth in Section 40(a).

"Consent Agreement" shall have the meaning set forth in
Section 5(b).

"Consolidated Counter" shall have the meaning set forth
in Section 55(b).

"Construction Application" shall have the meaning set
forth in Section 18(d)(xi).

"Construction Fund" shall have the meaning set forth 14
Section 13 of the Series Resolution.

"Construction Work" shall have the meaning set forth in ` 	
IIII

Section 18(c).

"Consumer Price Index" see CPI.
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"Contingent obligation" shall have the meaning set
forth in Section B(I)(c).

"Contract" shall have the meaning set forth in Section
18 (n) .

"Contract Carriers" shall have the meaning set forth in
Section 43(a).

"Contract Documents" shall have the meaning set forth
in Section 18(d).

"Contractor" shall have the meaning set forth in
Exhibit E and in Section 18(d).

"Control Tower" shall have the meaning set forth in
Section 78(a).

"Control Tower Space" shall have the meaning set forth
in Section 78(a).

"Conversion Date" shall mean the later to occur of the
first day of the Quarter following the Quarter in which DBO
occurs and the first day of the Quarter following the Quarter in
which a Basic Lease Extension is entered into between the Port
Authority and the City of New York.

"Cost of the Area 2 Work" shall have the meaning set
forth in Section 18(j)•

"Costs" shall have the meaning set forth in Section
42(b) and shall refer only to the use of such term in Section 42

"Costs of the Condition Survey" shall have the meaning
set forth in Section 40(a).

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

"CTA" see Central Terminal Area.

"CTA Ground Transportation Service" shall have the
meaning set forth in Section 57(b).

"CTA Omnibus Service" shall have the meaning set forth
in Section 57(b).

"CTA Supplementary Service" shall have the meaning set 	 E
forth in Section 57(b).

"Current Ground Transportation Staging Area" shall have
the meaning set forth in Section 18(s).

"Current Remediation" shall have the meaning set forth
in Section 42(b).

"DBO" and "Date of Beneficial Occupancy" shall be the
first to occur of the following:

(i) the issuance by the Port Authority of
certificates provided for in Section 18 (j)(iii), covering all of
the elements designated as required for DBO in Exhibit 1.1.; or

(ii) May 13, 2002.

"Debt Service" shall mean the amount payable with
respect to the Passenger Terminal Bonds, including any amounts
required to be paid or set aside for any amortization, payment at
maturity, redemption (including redemption premium, if any) or
retirement of the Passenger Terminal Bonds.

"Debt Service Fund" shall have the meaning set forth in
Section 7(c) of the Series Resolution.

22	 0



Terminal Four
Lease

"Debt Service Payment Date" shall have the meaning set
forth in Section S(I)(b),

"DEC" and "New York State Department of Environmental
Conservation" shall have the meanings set forth in Section 42(h)

"Default Available Cash" shall mean, during any period
commencing on the date on which the Trustee gives the Trustee
Election Notice to the Port Authority and ending on the date on
which the Defaulted Payments and past due Facility Rental shall
have been paid in full, all Gross Revenues received or controlled
by the Trustee and available for the purpose of paying Defaulted
Payments. During any period when the Trustee is required to
expend Default Available Cash to cure defaults, it shall use the
Default Available Cash to pay the following amounts (without
duplication) in the following order of priority:

(i) First: The cost of the cure of any condition
of the Premises which would threaten the life, safety or
security of any of the tenants, occupants or invitees using
the Premises or the operation of the Airport generally.

(ii) Second: Costs, including any such costs which
are Permitted O&M Expenses, to keep the Premises open for
business.

(iii) Third: on a pAri passu basis: (A) The
current Permitted O&M Expenses, and any past due Permitted
O&M Expenses payable to the Port Authority; and (B) Current
and past due Ground Rental and past due Building Rental.

(iv) Fourth: to any other Defaulted Payments due
the Port Authority.

(v) Fifth: past due Permitted O&M Expenses not
covered by clause (iii) above.

(vii) Sixth: any 'past due and current Facility
Rental.
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All remaining Default Available Cash, if any, shall be then
available for the payment of Subordinated Fundings.

"Defaulted Payments" shall have the meaning set forth
in Section 23(k).

"Deferred Amount" shall have the meaning set forth in
Section 8(1)(d).

"Deferred Balance" shall have the meaning set forth in
Section 8(1)(d).

"Deferred Balance Rental" shall have the meaning set
forth in Section 8(1)(d).

"Deferred Building Rental" shall mean a Proratable
Amount equal to	 per year (applied monthly in equal
installments on the Effective Date and on each Monthly Funding
Date thereafter) that shall accrue monthly as a Deferred Amount
only during the period from the Effective Date until the earlier
to occur of (i) DBO or (ai) the day prior to the fourth'
anniversary of the Effective Date.

"Deferred Compliance" shall have the meaning set forth
in Section 25(g).

"Deferred Ground Rental" shall mean a Proratable Amount
that shall accrue monthly as a Deferred Amount equal to the Base
Rental Amount for each Annual Period applied in equal monthly
installments on the Effective Date and on each Monthly Funding
Date thereafter only for the period from the Effective Date until
the earlier to occur of (i) DBO or (jj) the day prior to the
fourth anniversary of the Effective Date.

"Deferred Port Authority Development Savings Refund"
shall have the meaning set forth in Section 8(I)(d).

"Deferred Port Authority transfer Participation" shall
have the meaning set forth in Section 31(f).
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"Deferred Port Authority Leveraged Leasing
Distribution" shall have the meaning set forth in Section
8 (I) (g) .

"Deferred Second Additional Land Rental ,, shall have the
meaning set forth in Section 8(I)(d).

"Deferred Third Additional Land Rental" shall have the
meaning set forth in Section 8(I)(d).

"Design Capacity" shall have the meaning set forth in
Section 45.

"Design Development Documents" shall have the meaning
set forth in Section 18.

"Designated Affiliate" shall have the meaning set forth
in Section 21.

.

	

	 "Designated Entity" shall have the meaning set forth in
Section 31(a).

"Development Savings" shall have the meaning set forth
in Section 8(I)(d).

"Development Savings Balance" shall have the meaning
set forth in Section 8(1)(d).

"Development Savings Base Amount" shall have the
meaning set forth in Section 8(I)(d).

"Dewatering Permit" shall have the meaning set forth in
Section 42(f).

"Direct or Indirect owner" shall have the meaning set
forth in Section 31(a).

"Direct or Indirect Ownership" shall have the meaning
set forth in Section 31(a).
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"Directed Non-Compliance" shall have the meaning set
forth in Section 14(d).

"Directly or Indirectly own" shall have the meaning set
forth in Section 31(a).

"Dispute Notice" shall have the meaning set forth in
Section 61(a).	 i

"Distribution Portion of the Underground Fuel System"
shall have the meaning set forth in the General Airport
Agreement.

"Economic Interest" shall have the meaning set forth in
Section 31(c).

"Effective Date" shall have the meaning set forth in
the first paragraph of this Agreement.	 .

"Effective Period" shall have the meaning set forth in
Section 78(a).

"Employee Parking" shall mean parking services on the
Premises available to employees and tenants of the Lessee, on a
monthly or other periodic basis, and not generally available to
the traveling public.

"Employee Surface Carrier(s)" shall have the meaning
set forth in Section 56(a).

"Employer Identification Number" shall have the meaning
set forth in Exhibit E.

"Environmental Authorities" shall have the meaning set
forth in Section 42(b).

"Environmental Cost Advance" shall have the meaning set
forth in Section 42(b).
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"Environmental Costs" shall have the meaning set forth
in Section 42(b).

"Environmental Damages" shall mean any one or more of
the following: (i) the presence on, about or under the Premises
of any Hazardous Substance whether such presence occurred prior
to or during the term of this Agreement or resulted from any act
or omission of the Lessee or others, and/or (ii) the disposal,
discharge, release or threatened release of any Hazardous
Substance from the Premises and/or (iii) the presence of any
Hazardous Substance on, about or under other property at the
Airport as a result of the Lessee's use and occupancy of the
Premises or a migration of a Hazardous Substance from the
Premises, and/or (iv) any personal injury, including wrongful
death, or property damage, arising out of or related to any
Hazardous Substance described in '(i), (ii) or (iii) above, and/or
the violation of any Environmental Requirement pertaining to any
Hazardous Substance described in (i), (ii) or (iii) above, the

is	
Premises and/or the activities thereon.

"Environmental Dewatering Costs" shall have the meaning
set forth in Section 42(b).

"Environmental Dewatering Work" shall have the meaning
set forth in Section 42(b).

"Environmental Facility" shall have the meaning set
forth in Section 16(j).

"Environmental Productivity Costs" shall have the
meaning set forth in Section 42(b).

"Environmental Productivity Work" shall have the
meaning set forth in Section 42(b).

"Environmental Requirement" and "Environmental
Requirements" shall mean all applicable present and future laws,
statutes, enactments, resolutions, regulations, rules,
ordinances, codes, licenses, permits, orders, approvals, plans,
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authorizations, concessions, franchises, requirements and similar
items of all governmental agencies, departments, commissions,
boards, bureaus or instrumentalities of the United States, states
and political subdivisions thereof and all applicable judicial,
administrative, voluntary and regulatory decrees, judgments,
orders and agreements relating to the protection of human health
or the environment, the foregoing to include, without limitation:

(i) All requirements pertaining to reporting,
licensing, permitting, investigation and remediation of
emissions, discharges, releases or threatened releases of
Hazardous Substances into the air, surface water, groundwater or 	 1
land, or relating to the manufacture, processing, distribution,
use, treatment, storage, disposal, transport or handling of
Hazardous Substances; and

(ii) All requirements pertaining to the protection from
Hazardous Substances of the health and safety of employees or the
public.

"Environmental Work" shall have the meaning set forth
in Section 42(b).

"Equal Employment Opportunity" or "EEO" shall have the
meaning set forth in Exhibit E.

"Equity Capital Investment" shall have the meaning set
forth in Section 8(I)(d).

"Equity Capital Investment Balance" shall have the
meaning set forth in Section 8(I)(d).

"Equity Capital Investment Interest Rate r, shall have
the meaning set forth in Section 8(I)(d).

"Equity Capital Investment Post-DBO Funds" shall have
the meaning set forth in Section 8(1)(d).

28



Terminal Four
Lease

"Equity Capital Investment Pre-DEO Funds" shall have
the meaning set forth in Section 8(I)(d).

"Event of Default" shall have the meaning set forth in
Section 25(a).

"Excess Price" shall have the meaning set forth in
Section 57(c).

"Exempt Sublease" shall have the meaning set forth in
Section 5(c).

"Exempt Transfer" shall have the meaning set forth in
Section 31(b).

"Existing Condition" shall have the meaning set forth
in Section 42(b).

"Existing Occupancy Agreements" shall have the meaning
set forth in Section 2(g).

"Existing Occupants" shall have the meaning set forth
in Section 2(g).

"Expiration Date" shall have the meaning set forth in
Section 3(b).

"Extended Mode" shall mean the portion of the Term from
the Conversion Date to the end of the Term (not including any
Additional Term).

"Extension Date" shall have the meaning set forth in
Section 3(d).

"FAA" and "Federal Aviation Administration" shall mean
The United States of America acting by and through the Federal
Aviation Administration.

0
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"FAA Agreement" shall have the meaning set forth in
Section 78(a).

"Facilities Incidental to the Runways, Ramp and Apron
Area, Aircraft Parking and Storage Area and Taxiways" shall mean
facilities for the purpose of controlling or assisting arrivals,
departures and operation of aircraft using the Airport, such as
control towers, signals, beacons, wind indicators, flood lights,
landing lights, boundary lights, obstruction lights, navigation
lights, radio and electronic aide, or other aids to operation,
navigation or ground control of aircraft, whether or not of a
type hereinbefore enumerated, and even though located at sites
away from the other Public Aircraft Facilities or outside the
Airport.

"Facility Rental" shall have the meaning set forth in
Section B(l)(b).

"Facility Rental A" shall have the meaning set forth in
Section B(I)(b)

"Facility Rental B" shall have the meaning set forth in
Section 8 (I) (b) .

"Fair Market Value" shall have the meaning set forth in
Section 31(f).

"FAR" shall have the meaning set forth in Section 20.

"FAR 107" shall have the meaning set forth in Section
20(a).

"Federal Airport.Aid" shall have the meaning set forth
in Section 15.

"Federal Aviation Administration" see "FAA"

"Federal Inspection Servide(s)" or "FIS Service(s)"
shall mean agencies of the United States Government which inspect
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air passengers and their baggage for immigration, customs, public
health and other governmental purposes.

"Federal Inspection Services Premises" or "FIS
Premises" shall have the meaning set forth in Section 76(b)

"Fifth Anniversary" shall have the meaning set forth in
Section 8(I)(d).

"Final Date" shall have the meaning set forth in
Section 18(j).

"Financing Arrangement" shall mean the transaction
contemplated and described in Sections 22, 23 and 24 hereof.

"Financing Claims" shall have the meaning set forth in
Section 22(e).

"First Additional Land Rental" shall have the meaning
set forth in Section 8(I)(d).

"First Monthly Funding Date" shall mean the first day
of the Month next following the Month in which the event with
respect to which such First Monthly Funding Date occurs, except
in the case where such event occurs on the first day of the
Month, in which case the First Monthly Funding Date shall be such
first day of the Month.

"FIS Facilities" shall have the meaning set forth in
Section 45.

"Fixed Period" shall have the meaning set forth in
Section 8(I)(e).

"Foreclosure" shall have the meaning set forth in
Section 23(a).

"Foreclosure Purchaser"' shall have the meaning set
forth in Section 23(a).
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"Future Assignment" shall have the meaning set forth in
Section 23(a).

"Future Project" shall have the meaning set forth in
Section 42(d).

"Future Work Remediation" shall have the meaning set
forth in Section 42(d).

"Future Work Remediation Supplement" shall have the
meaning set forth in Section 42(d).

"General Airport Agreement" shall mean those certain
agreements each entitled "John F. Kennedy International Airport
Airline Lease" dated as of January 1, 1953 (as the same have been
extended, supplemented and amended) between the Port Authority
and various airlines and which govern the rights, privilege,
duties and obligations of and between the parties thereto with
respect to the Airport.

"General Contractor" shall have the meaning set forth
in Section 18(d).

"General Counsel" shall mean the person serving as
General Counsel of the Port Authority.

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

"GMC" shall have the meaning set forth in Section
18 (n) .

"Governmental Authority", "Governmental Board" and
"Governmental Agency" shall each mean federal, state, municipal
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and other governmental authorities, boards and agencies of any
state, nation or government, except that they shall not be
construed to include The Port Authority of New York and New
Jersey, the lessor under this Agreement.

"Governmental Authorizations" shall have the meaning
set forth in Section 14(b).

"Gross Proceeds" shall have the meaning set forth in
Section 31(f),

"Gross Receipts" shall mean and include all monies paid
(cash or credit, and, in case of sales on credit, whether or not
payment is actually made) to a Person for sales or services made
or rendered at or from the Premises including promotional
payments by suppliers (but not including cash and credit card
refunds to customers for merchandise returned or meals rejected),
regardless of when or where the order therefor is received and
outside the Premises, if the order therefor is received at the
Premises. Furthermore, Gross Receipts shall mean and include any
other revenues of any type arising out of or in connection with a
Person's operations at the Premises, including, but not limited
to, those revenues of a Person's agents or sublessees arising
from any sales or services made or rendered at or from the
Premises and outside the Premises, if the order therefor is
received at the Premises, provided, however, that Gross Receipts
shall not include;

(i) Any sales taxes imposed by law which are
separately stated to and paid by a customer and directly payable
to the taxing authority by the Person; or

(ii) Amounts and credits received in settlement of
claims for loss of, or damage to, unsold merchandise; or

(iii) Amounts of gratuities and tips separately
stated and collected, recorded and fully remitted to employees;
or
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(iv) Receipts from the sale or trade-in value of
any furniture, fixture or equipment owned by the Person and used
on the Premises in the ordinary course of business.

"Gross Revenues" shall mean all income and revenue
actually received by the Lessee from any source of any nature or
in any manner, including other amounts specifically provided for
in this Agreement, excluding amounts received as Leveraged
Leasing Revenues, Lessee Unrestricted Funds and any other amounts
paid directly by the Lessee to any Designated Affiliate as
permitted under this Agreement.

"Ground Carrier Permittees" shall have the meaning set
forth in Section 56(b).

"Ground Rental" shall have the meaning set forth in
Section 8(I)(a).

"Ground Transportation Operators" shall have the
meaning set forth in Section 55(a)

"Guaranty" and "Guaranty by JFK International Air
Terminal LC" shall mean the guaranty by JFK International Air
Terminal LC to pay Debt Service on the Bonds, when due.

"Handled Airline" shall have the meaning set forth in
Section 53 (c) .

"Handling Permittee" shall have the meaning set forth
in Section 62(b).

"Handling Services" .shall have the meaning set forth in
Section 62(a).

"Hazardous Substance" and "Hazardous Substances" shall
mean and include, without limitation, any pollutant, contaminant,
toxic or hazardous waste, dangerous substance, potentially
dangerous substance, noxious substance, toxic substance,
inflammable, explosive or radioactive material, urea formaldehyde
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foam insulation, asbestos, polychlorinated biphenyls ("PCBs"),
chemicals known to cause cancer, endocrine disruption or
reproductive toxicity, petroleum and petroleum products and other
substances which have been and continue to be or in the future
shall be declared to be hazardous or toxic, or the removal of
which have been or in the future shall be required, or the
manufacture, preparation, production, generation, use,
maintenance, treatment, storage, transfer, handling or ownership
of which have been and continue to be or in the future shall be
restricted, prohibited, regulated or penalized by any
Environmental Requirement.

"Hot Water" shall have the meaning set forth in Section
52 (a) .

"TAT Percentage" shall have the meaning set forth in
Section 31(f).

"IATA Standards" shall mean the technical service
standards established from time to time by the International Air
Transport Association or the successor thereto.

"Identified Persona" shall have the meaning set forth
in Section 68(a).

Immediate Family Member" shall have the meaning set
forth in Section 31(c)•

"Independent Carriers" shall have the meaning set forth
in Section 43 (a) .

"In-Flight Meals" as used in the air transportation
industry and in this Agreement is a word of art and includes
food, beverages, snacks, non-reusable supplies, materials, dry
goods and all services rendered in connection therewith.

"Initial Deferred Balance" shall have the meaning set
forth in Section 8(I)(d),
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"Initial Existing Condition" shall have the meaning set
forth in Section 42(a).

"Initial Facility Rental Savings Balance" shall have
the meaning set forth in Section 8(1)(d).

"Initial Trustee Extension Period" shall have the
meaning set forth in Section 23(g).

"Insurance" shall have the meaning set forth in Section
38 (I) (f) .

I
"Interim Terminal Operator" shall mean any Person

selected by the Trustee and engaged under binding contract with
the Trustee to operate and maintain the Premises at the cost and
expense of the Trustee as provided in this Agreement, provided,
however, any Interim Terminal Operator shall be subject to the
prior approval of the Port Authority, such approval not to be
unreasonably withheld, conditioned or delayed. In determining
whether to issue such approval, the Port Authority shall only
consider whether such Person has sufficient experience or

j	 personnel with sufficient experience in operating and maintaining
airline passenger terminals on a basis consistent with the
standards set forth in this Agreement, whether the scope of work
of the engagement, including sufficiency of staffing levels, is
reasonably appropriate and whether such Person has a reputation
for honesty, integrity and reliability.

"It" shall have the meaning set forth in Section 31(d).

"Itinerant Aircraft" shall have the meaning set forth
in Section 77(a).

"JFKIAT" shall mean JFK International Air Terminal LC.

"KIAC" shall have the meaning set forth in Section
52 (a) .

36



Terminal Four
Lease

"Law" shall mean all applicable provisions of all (a)
constitutions, treaties, statutes, laws (including common law),
codes, rules, regulations, ordinances or orders of any
Governmental Authority, (b) Governmental Authorizations and (c)
orders, decisions, injunctions, judgments, awards and decrees of
any Governmental Authority.

"LB JFK" shall have the meaning set forth in Section
31(b).

"LB MM 1' shall have the meaning set forth in Section
31 (b) ,

"LB Non-MM" shall have the meaning set forth in Section
31(b).

"LCOR" shall have the meaning set forth in Section
31(a).

"LCOR JFK" shall have the meaning set forth in Section
31 (b) .

"Lease Assignment" shall have the meaning set forth in
Section 23(a).

"Lease Extension Supplement" shall have the meaning set
forth in Section 3(d).

"Leasehold Mortgage" shall mean the mortgage granted by
the Lessee in accordance with the provisions of this Agreement in
favor of the Trustee of the Lessee's leasehold interest
hereunder.

"Lehman Group" shall have the meaning set forth in
Section 60(g).

"Lelystad Interest" shall have the meaning set forth in
Section 31(a).
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"Lessee" shall mean the Lessee named in the heading of
this Agreement and its successors and permitted assigns.

"Lessee Additional Funds" shall mean a Proratable
Amount and Contingent Obligation to the Lessee equal to

per
year from DBO to the fifth anniversary of DBO, provided, however,
that in the event the Lessee Additional Funds are not fully
funded with respect to any Annual Period due to insufficient
Available Cash Flow, the Lessee Additional Funds for the
subsequent .Annual Period (irrespective of whether such Annual
period occurs, in part or in whole, after or prior to such fifth 	 i
anniversary) shall be increased by the amount of any such unpaid
Lessee Additional Funds.

"Lessee Contribution to Port Authority 0&M Expense
Rental ,, shall mean a Proratable Amount and Contingent Obligation
for payment to the Port Authority equal to

per year from the Effective
Date to the third anniversary of the Effective Date.

"Lessee Development Savings Funds" shall have the
meaning set forth in Section B(I)(d).

"Lessee Handling Funds" shall mean a Contingent
Obligation for each Quarter equal to the Port Authority Handling
Fee actually paid for such Quarter.

"Lessee Interest" shall have the meaning set forth in
Section 31(f).

"Lessee Residual Funds" shall have the meaning set
forth in Section B(I)(d).

"Lessee Retail Management Funds" shall be a Contingent
Obligation for Lessee Unrestricted Funds equal to five percent
(5t) applied to the net amount of the Lessee Retail Rentals less
rentals and fees received by the Lessee from each Retail
Sublessee under an agreement that was assigned to the Lessee on
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the Effective Date for a period equal to the stated term of such
assigned agreement.

"Lessee Retail Rentals" shall mean all revenues
actually received by the Lessee from Retail Sublessees other than
revenues related to common area maintenance, utilities, marketing
or any pass-through charges.

"Lessee Terminal Management Funds" shall mean a
Proratable Amount and Contingent obligation for Lessee Un-
restricted Funds equal to Two Million Five Hundred Thousand
Dollars ($2,500,000) per year, adjusted as follows: on the first
anniversary of the Effective Date and on the first day of every
succeeding anniversary of the Effective Date, the Lessee Terminal
Management Funds shall be increased from the amount in the
previous year by the Annual CPT Percentage Increase.

"Lessee True-up Penalty Funds" shall have the meaning
set forth in Section 8(I)(c).

"Lessee Unrestricted Funds" shall mean funds available
in accordance with Section 8(c) of this Agreement to the Lessee
for any purpose without restriction.

"Lessee's Act" shall have the meaning set forth in
Section 42(a).

"Lessee's Basic Schedules" shall have the meaning set
forth in Section 53(b).

"Lessee's Commencement Basic Schedules" shall have the
meaning set forth in Section 53(a).

"Lessee's Incremental Costs of the Current Remediation"
shall have the meaning set forth in Section 42(b).

"Lessee's Personal Property" shall have the meaning set
forth in Section 49.
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"Lessee's Rentals Additional Term Acceptance Notice"
shall have the meaning set forth in Section 3(d).

"Lessee's Test Results" shall have the meaning set
forth in Section 42(a).

"Level Payment Basis" shall mean, with respect to the
amortization of an amount at a particular annual interest rate
over an amortization period, a basis such that the amount so
amortized (together with interest accruing on such amount on an
Annual Basis) will be repaid in full over the amortization period
in equal installments of both principal and interest.

"Leveraged Leasing Revenues" shall mean any revenues
realized from a leveraged leasing transaction involving a
leasehold interest of the Premises or any part thereof.

"LIC" shall have the meaning set forth in Section
31 (a) .

"Light Rail System" or "LRS" shall have the meaning set
forth in Section 58.

"Lock Box Period" shall have the meaning set forth in
Section 23(a).

"LRS" see Light Rail System.

"LRS Construction Documents" shall have the meaning set
forth in Section 18(a).

"LRS Contract" shall have the meaning set forth in
Section 18(s).

"LRS Contractor" shall have the meaning set forth in
Section 18(s).

"LRS Contractor's Commencement Date" shall have the
meaning set forth in Section 18(s).
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"LRS Contractor's Work" shall have the meaning set
forth in Section 18(s).

"LRS Easement" shall have the meaning set forth in
Section 2(f).

"LRS Relocated Utilities" shall have the meaning set
forth in Section 18(s).

"LRS Right of Way" shall have the meaning set forth in
Section 58(b).

"LRS Work" shall have the meaning set forth in Section
18(s).

"LRS Work Completion Date" shall have the meaning set
forth in Section 18(s).

"Major Maintenance and Renewal Fund" shall have the
meaning set forth in the Trust Administration Agreement.

"Mark-up" shall have the meaning set forth in Section
18(m).

"Material Part" shall have the meaning set forth in
Section 34(a).

"Matter" shall have the meaning set forth in Section
18.

"Meaningful Participation" shall have the meaning set
forth in Exhibit E.

"Merged Entity" shall have the meaning set forth in
Section 31(f).

"Metro Area" shall have the meaning set forth in
Section 44(f).
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"Minority" shall have the meaning set forth in Exhibit
A

"Minority Business Enterprise" or MBE shall have the
meaning set forth in Exhibit E.

"Mobile Lounge(s)" shall have the meaning set forth in
Section 49(b).

"Month" shall mean a calendar month.

r
"Monthly Funding Date" shall mean the first day of each

Month during the Term, provided that references to "the Monthly
Funding Date" shall include the First Monthly Funding Date where
applicable.

"New Airport Roads and Parking Improvements Work" shall
have the meaning set forth in Section 18(b).

"New Completion Date Agreement Supplement" shall have
the meaning set forth in Section 42(b).

"New Lease" shall have the meaning set forth in Section
23(h).

"New Lessee" shall have the meaning set forth in
Section 23(h).

"New York City Code" shall have the meaning set forth
in Section 14(d).

"North American" shall have the meaning set forth in
Section 31(c).

"Notice of Default" shall have the meaning set forth in
Section 25(a).

"Notice of Intention to Terminate" shall have the
meaning set forth in Section 25(b).
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"Notice of Termination" shall have the meaning set

forth in Section 25(a).

"Occasional Arrivals" shall have the meaning set forth
in Section 43(a).

"Off-Premises Roadway Work" shall have the meaning set
forth in Section 18(b).

"On-Premises Work" shall have the meaning set forth in
Section 18.

"Operations and Maintenance Expense Fund" shall have
the meaning set forth in the Trust Administration Agreement.

"Operating Equipment Items" shall have the meaning set
forth in Section 49(b).

"OSHA Compliance Costs" shall have the meaning set
forth in Section 42(b)•

"OSHA Compliance Work" shall have the meaning set forth
in Section 42(b).

"Ownership Requirements" shall have the meaning set
forth in Section 31(a).

"Packages" shall have the meaning set forth in Section
18(g) .

"Participants" shall have the meaning set forth in
Section 57(d).

"Passenger Handling Services" shall have the meaning
set forth in Section 62(a).

"Passenger Surface Carrier or Carriers" shall have the
meaning set forth in Section 56(d).
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"Passenger Terminal Bonds" shall mean individually and
collectively each series of bonds established and authorized to
be issued by the Special Project Bond Series Resolution.

"Passenger Terminal Facility" shall have the meaning
set forth in Section 18(a).

"Paying Agent" shall mean the person or entity
appointed by the Port Authority to act as "Paying Agent" in
connection with the Passenger Terminal Bonds.

"Paying Agents Agreement" shall mean the separate 	 4

agreement appointing the Paying Agent and specifying the rights,
responsibilities and duties of such appointee in accordance with
the Resolutions. The Lessee shall advise the Port Authority of
an acceptable bank or trust company which meets the
qualifications to act as Paying Agent, as set forth in the
Resolutions.

"Peak" and "Off Peak" shall have the meanings set forth
in Section 43(a).

"Peak Day(s)" shall have the meaning set forth in
Section 76(c).

"Peak Hours Period" shall have the meaning set forth in
Section 76(c).

"Percentage Concessionaire" shall mean any Retail
Sublessee, Handling Permittee or other Person operating at the
Premises obligated to pay fees or other charges to the Lessee
based in whole or in part on such Person's dross Receipts.

"Period of Underutilization" shall have the meaning set
forth in Section 53(c).

"Permanent Interest" shall have the meaning set forth
in Section 34(a).
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"Permitted 0&M Expenses" or "Permitted Operating and
Maintenance Expenses" shall have the meaning set forth in
Exhibit 8.1.

"Person" shall mean not only a natural person,
corporation or other legal entity, but also two or more natural
persons, corporations or other legal entities acting jointly as a
firm, partnership, unincorporated association, consortium, joint
adventurers or otherwise.

"Personal Property Security Interest" shall mean the
security interest granted by the Lessee to the Port Authority,
and mortgaged and assigned by the Port Authority in favor of the
Trustee, in certain items of personal property of the Lessee
described therein.

"Port Authority" shall mean the Port Authority of New
York and New Jersey and its successors and permitted assigns
hereunder.

"Port Authority Assignment of Rents" means that certain
Assignment of Rents, dated as of the Effective Date, by and
between the Port Authority, as assignor and the Trustee, as
assignee, relating to the Trust Indenture and the Trust Estate.

"Port Authority Bond Expenses" shall mean: all fees,
costs and expenses incurred by the Port Authority for, relating
to or in connection with the activities of the Port Authority
relating in any way to the Financing Arrangement incurred from
time to time during the Term which shall consist of the
following: (1) the fees and disbursements of the Port Authority
Law Department, special counsel, if any, retained by the Port
Authority and of any other counsel retained by such special
counsel on behalf of the Port Authority for their services
rendered in connection with the Financing Arrangement, (2) all
printing costs and expenses in connection with the Financing
Arrangement, (3) all stamp and other taxes, if any, including any
interest, penalties, fees, costs and other charges thereon,
payable in connection with the Financing Arrangement, (4) all
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costs of filing, registering or recording of any instruments, (5)
all payments made by the Port Authority to the Trustee, the
Paying Agent and the Registrar, if any, in accordance with the
Trust Indenture, the Paying Agent's Agreement, the Registrar's
Agreement, if any, and the Resolutions, (6) any other direct
costs of the Port Authority charged under the Port Authority's
accounting practices with respect to the Financing Arrangement,
(7) any and all costs, expenses or other charges of the types set
forth in items (1) through (6) hereof for and in connection with
any modification or amendment, waiver, consent or other action
that may be taken affecting the Financing Arrangement, and (8)
all costs and expenses attributable to, and any payments to be
made to, the United States of America under Section 148(f) of the
Code, as such Section and regulations may be applicable to the
Passenger Terminal Bonds. The Port Authority shall render an
invoice to the Lessee with respect to the foregoing specifying
the charges by category and including supporting detail for all
expenditures incurred subsequent to the payment provided for in
Section 22(d).

"Port Authority Consumer Service Concession Fee" shall
mean a Contingent Obligation for payment to the Port Authority
equal to twenty percent (20V of the Lessee Retail Rentals from
Retail Sublessees engaged in food and beverage sales at the
Premises and fifty percent (50k) of the Lessee Retail Rentals
from Retail Sublessees engaged in sales of other items.

"Port Authority Development Savings Distribution" shall
have the meaning set forth in Section 8(I)(d).

"Port Authority Development Savings Refund" shall mean
a Deferred Amount determined for each Annual Period in 2015 Mode
equal to one-half of the sum of any Port Authority Development
Savings Distribution in such Annual Period.

"Port Authority Financing Consent and Agreement" means
that certain Port Authority Financing Consent and Agreement,
dated as of the date hereof, by and'among the Lessee, the
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Trustee, MSIA Insurance Corporation and the Port Authority and
entered into pursuant to Section 23,

"Port Authority Handling Fee" shall mean a Contingent
Obligation for payment to the Port Authority equal to the lesser
of (a) the amount agreed to by the Port Authority and any Person
in respect of handling activities on the Premises and (b) the
revenues actually received by the Lessee from such Person in
respect of such activities.

"Port Authority Parking Concession Rental" shall mean a
Contingent Obligation for payment to the Port Authority of an
amount equal to the sum of (x) twenty percent (20%) of the Gross
Receipts received by the Lessee, or by any contractor of the
Lessee, from a sublessee in respect of Employee Parking on the
Premises and (y) with respect to other parking service, as agreed
upon between the parties hereto.

"Port Authority Ramp Control Tower Rental" shall mean a
Proratable Amount and Contingent Obligation payable to the Port
Authority equal to

per year commencing at the Effective Date and
continuing until December 31, 2015.

"Port Authority Residual Rental" shall have the meaning
set forth in Section 8(I)(d).

"Port Authority Rules and Regulations" shall have the
meaning set forth in Section 13(a).

"Port Authority Transfer Participation" shall have the
meaning set forth in Section 31(f).

"Port Authority True-up Penalty Distribution" shall
have the meaning set forth in Section 8(I)(c).

"Port of New York District" shall have the meaning set
forth in Article II of the Compact.
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"Post-DBO Period" shall mean the period from DBO
through and including the last day of the Term.

"Post-DBO Residual Cash Flow" shall have the meaning
set forth in Section 8(I)(d).

"Pre-DBO Period" shall mean the period from the
Effective Date through and including the day preceding DBO.

"Pre-DBO Residual Cash Flow" shall have the meaning set
forth in Section 8(b).

"Premises" shall have the meaning set forth in Section
2 (a) .

"Prior Occupancy Agreements"" shall have the meaning
set forth in Section 2(g).

"Prior Occupants" shall have the meaning set forth in
Section 2(g)

"Priority Level" shall have the meaning set forth in
Section 8(I)(c).

"Program Management Plan" shall have the meaning set
forth in Section 18(p).

"Program Manager" shall have the meaning set forth in
Section 18(d).

"Project" shall mean the, buildings, structures and
other improvements in connection with a passenger terminal to be
located at the John F. Kennedy International Airport and covered
by this Agreement, including the equipment permanently affixed
thereto or permanently located therein, including, but not
limited to, electrical, plumbing, sprinkler, fire protection and
fire alarm, heating, steam, sewage, drainage, refrigerating,
communications, gas and other systems, and their pipes, wires,
mains, lines, tubes, conduits, equipment and fixtures, and all

48	 •



Terminal Four
Lease

paving, drains, culverts, ditches and catch basins, located or to
be located or constructed or to be constructed in connection with
this Agreement by or on behalf of the Lessee, or necessary or
convenient in connection therewith, and any future expansions
thereof, the costs of which, including, without limitation, any
fees, costs or reserves related to the financing, construction or
installation thereof or in connection with the issuance of the
Passenger Terminal Bonds, are to be financed through the issuance
of the Passenger Terminal Bonds.

"Project Accountants" shall have the meaning set forth
in Section 60(j).

"Project Costs" shall mean the costs for or in
connection with the Project, including without limitation, all
fees, costs or reserves related to the financing, refinancing,
construction, installation or future expansion of the Project or
in connection with the issuance of the Passenger Terminal Bonds.

"Project Engineer" shall have the meaning set forth in
Section 18(d).

"Project Operations" shall mean the operation,
servicing, cleaning, security, maintenance, repair and
administration of the Premises, the Control Tower Space, Parcel Z
(if the same is made available to the Lessee by the Port
Authority) and areas adjacent to the Premises for which the
Lessee has maintenance or other responsibilities under this
Agreement or on any other basis as well as all activities in
connection therewith, including, without limitation, site
inspections, relations with employees, labor, tenants, any
Governmental Authority, the Port Authority or the public,
collection and payment of bills, maintenance of accounts, payroll
administration, taxes (to the extent provided in I(k) 8.1 of
Exhibit 8.1) and administration and negotiation of contracts.

"Proratable Amount" shall mean a rental, fee, charge,
payment or funded amount (including deferred amounts and
payments) which is fixed over some period of time and, when due
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for less than such period of time, shall be treated on a pm rata
basis in accordance with Section 8(I)(e).

"Public Aircraft Facilities" shall mean the following
facilities, as they may from time to time be provided and
maintained by the Port Authority at the Airport for public and
common use, including use by Civil Aircraft Operators, for the
following purposes and which (except by reason of fgrro majeure
as provided in the General Airport Agreement) are usable for such
purposes:

(i) Public Aircraft Parking and Storage Area; and 	 I

(ii) Public Ramp and Apron Area; and

(iii) Runways; and

(iv) Taxiways; and

(v) Facilities Incidental to the Runways, Ramp
and Apron Area, Aircraft Parking and Storage Area and Taxiways.

"Public Aircraft Parking and Storage Space" shall mean
areas at the Airport for public and common use for the purpose of
parking and storing aircraft, for the purpose of servicing
aircraft with fuel and lubricants and other supplies for use
thereon, and for the purpose of making minor or emergency repairs
to aircraft.

"Public Landing Area" shall mean the area of land at
the Airport including Runways, Taxiways and the areas between and
adjacent to Runways and Taxiways, designated and made available
from time to time by the Port Authority for the landing and
taking off of aircraft.

"Public Ramp and Apron Area" shall mean the area
adjacent to the Public Landing Area designated and made available
from time to time by the Port Authority for common use for the
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loading or unloading of passengers or cargo to or from aircraft
using the Public Landing Area.

"Purchaser" shall have the meaning set forth in Section
24 (h) ,

"Purchaser's Acquisition Cost Return" shall have the
meaning set forth in Section 24(h).

"QF Status" shall have the meaning set forth in Section
-3 ^

"Qualified Terminal Operator" shall be any Person
selected by the Trustee to be a successor to or assignee of the
Lessee under this Agreement, provided,ceded, however, any Qualified
Terminal Operator shall be subject to the prior approval of the
Port Authority, such approval not to be unreasonably withheld,
conditioned or delayed. In determining whether to issue such
approval, the Port Authority shall only consider whether such
Person has: (i) sufficient experience or personnel with
sufficient experience in operating and maintaining airline
passenger terminals on a basis consistent with the standards set
forth in this Agreement, (ii) a reputation for honesty, integrity
and reliability and (iii) the financial capability to operate and
maintain the Premises on a basis consistent with the standards
set forth in this Agreement, with such Person being deemed to
have such requisite financial capability if such Person has or is
projected to have sufficient capital (or access to capital),
whether by virtue of cash on hand, sponsor support commitments,
projected revenues, any combination thereof, or otherwise, to
meet all of ouch Person's operations and maintenance expenses and
obligations to make rental and other payments to the Port
Authority in respect of the Premises for the one (1) year period
following the date on which such Person would become a Qualified
Terminal Operator; provided that, at the election of the Trustee
the ability to pay Facility Rental shall not be taken into
account for purposes of this clause (iii).
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"Quarter" shall mean, for each Annual Period, the
respective periods (j) from January 1 to March 31; (a.i) from
April 1 to June 30; (;;;) from July 1 to September 30; and (i_v_)
from October 1 to December 31.

"Quarterly Funding Date° shall have the meaning set
forth in Section 8(I)(c).

"Quarterly Fundings" shall have the meaning set forth
in Section 8(I)(c).

"Ramp Services" shall have the meaning set forth in	 t
Section 62(a).

"Records" shall have the meaning set forth in Section
60(a).

"Recordkeeping Person" shall have the meaning set forth
in Section 60(a).

"Reference Month" shall have the meaning set forth in
Section 78(g).

"Registrar" shall mean the person or entity appointed
by the Port Authority to act as "Registrar" in connection with
the Passenger Terminal Bonds and the term "Registrar's Agreement"
shall mean the separate agreement appointing the Registrar and
specifying the rights, responsibilities and duties of such
appointee in accordance with the Resolutions. The Lessee shall
advise the Port Authority of an acceptable bank or trust company
which meets the qualifications to act as Registrar, as set forth
in the Resolutions,

"Relocation Work" shall have the meaning set forth in
Section 18(j).

"Remediation Completion Date" shall have the meaning
set forth in Section 42(b).
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"Remediation Completion Report" shall have the meaning
set forth in Section 42(b).

"Replacement Financing Party" shall have the meaning
set forth in Section 23(a).

"Replacement Leasehold Mortgage" shall have the meaning
set forth in Section 23(a).

"Report Date" shall have the meaning set forth in
Section 40(a).

"Requesting Airline" shall have the meaning set forth
in Section 54(a).

"Reserve Amounts" shall mean the amounts required to be
deposited pursuant to Sections 6(B)(4), 6(B)(5), 6(B)(6) and
6(B)(7) of Appendix A to the Trust Administration Agreement.

"Reserved Uses" shall have the meaning set forth in
Section 44(d).

"Resident Engineer" shall mean the person designated as
the Resident Engineer at the Airport by the Chief Engineer of the
Port Authority.

"Resolutions" shall mean collectively the Special
Project Bond Resolution and the Special Project Bond Series
Resolution.

"Retail Sublease" shall have the meaning set forth in
Section 44(b).

"Retail Sublessee" shall have the meaning set forth in
Section 5(b).

"Revenue Seats Daily Average for the Premises" shall
have the meaning set forth in Section 53(a).
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"Runways" (including approaches thereto) shall mean the
portion of the Airport used for the purpose of the landing and
taking off of aircraft.

"Savings" shall have the meaning set forth in Section
18.

"Scheduled Aircraft Operator" shall mean a Civil
Aircraft Operator engaged in transportation by aircraft operated
wholly or in part on regular flights to and from the Airport in
accordance with published schedules; but so long as the Federal
Aviation Act of 1958, or any similar federal statute providing
for the issuance of Foreign Air Carrier Permits or Certificates
of Public Convenience and Necessity or substantially similar
permits or certificates, is in effect, no Person shall be deemed
to be a Scheduled Aircraft Operator within the meaning of this
Agreement unless it also holds such a permit or certificate.

"Scheduled and Commuter Aircraft Operators" shall have
the meaning set forth in Section 53(c)

"Schiphol" shall have the meaning set forth in Section
31 (a) .

"Schiphol Pledge" shall have the meaning set forth in
Section 31(d).

"Second Additional Land Rental" shall have the meaning
set forth in Section 8(I)(d),

"Second Additional Land Rental Balance" shall have the
meaning set forth in Section 8(1)(d).

"Second Extension Period" shall have the meaning set
forth in Section 23(f).

"Section 7101 Action" shall have the meaning set forth
in Section 25(b).
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"Security Documents" shall mean the Trust Indenture,

the Trust Administration Agreement, the Leasehold Mortgage, the
Personal Property Security Interest, the Assignment of Leases and
Rents, the Port Authority Assignment of Rents, the Assignment of
Contracts, the Guaranty, the Lease Assignment, and the Port
Authority Financing Consent and Agreement (and any and all other
instruments, agreements and documents given to secure obligations
arising in connection with the Bonds, which are designated as
Security Documents therein) each as the same may be amended,
supplemented, consolidated, replaced, extended, renewed or
otherwise modified from time to time.

"Security Plan" shall have the meaning set forth in
Section 20(a).

"Semi-Annual Funding Date" shall have the meaning set
forth in Section 8(I)(b).

"Series Resolution" see "Special Project Bond Series
Resolution."

"Signatory Carriers" shall have the meaning set forth
in Section 43(a).

"Site" is the area shown in stipple on Exhibit 18.1 of
this Agreement.

'I SMS" shall have the meaning set forth in Section
31(a).

"Special Project Bond Rate" shall be a percentage rate
equal to 6.224741k applied on an Annual Basis.

"Special Project Bond Resolution" shall mean the
resolution of the Port Authority adopted on June 9, 1983,
authorizing an issue of Special Project Bonds including any
amendments, modifications or supplements thereto.
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"Special Project Bonds" shall mean bonds of the issue
established by the Special Project Bond Resolution.

"Special Project Bond Series Resolution" or "Series
Resolution" shall mean the resolution of the Port Authority
adopted on October 17, 1996, establishing and authorizing the
issuance of the Passenger Terminal Bonds, including any
amendments, modifications or supplements thereto.

"Staging Area" shall have the meaning set forth in
Exhibit i8.lo.

"Staging Area Termination Date" shall have the meaning
set forth in Section 18(c).

"Strategic Transfer" shall have the meaning set forth
in Section 31(f).

"Street Prices" or "Street Pricing" shall have the
meaning set forth in Section 44(b)

"Sublease" shall mean any sublease, license or other
agreement entered into by the Lessee with any party other than
the Port Authority for the use or occupancy of, or the providing
of services to the public at, the Premises or any part thereof,
and "Sublessee" shall mean any such party to a Sublease.

"Sublessee" shall have the meaning set forth above in
the definition of "Sublease".

"Submissions" shall have themeaning set forth in
Section 57(c).

"Subordinated Debt Service" shall mean a Contingent
Obligation in an amount equal to debt service due each Quarter
with respect to third-party debt incurred by the Lessee to
finance scope changes, costs in excess of GMC, capital
improvements after the Completion Date, working capital and other
costs of a capital nature; prodded, however, that the Lessee
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shall not have outstanding an aggregate amount of such debt in
any Annual Period in excess of	 through the year 2005,

for the years 2006 through 2015 and $25,000,000 for
each Annual Period thereafter without obtaining prior Port
Authority approval and provided, further, that, subject to the
above limitations, the aggregate amount of debt incurred for
working capital shall in no event exceed $5,000,000 as increased
annually from the Effective Date at the Annual CPI Percentage
Increase. In the event the Subordinated Debt Service is not fully
paid due to insufficient Available Net Cash Flow during any
Annual Period, the contingent Obligation for Subordinated Debt
Service for the remainder of the Term may be adjusted according
to the terms of the third-party financing arrangement.

"Subordinated Funding" shall have the meaning set forth
in Section B(I)(c),

"Subordinated Management Funds" shall mean a Proratable
Amount and Contingent Obligation for Lessee Unrestricted Funds
equal to	 per year.

"Subordinated Management Refund" shall mean a Deferred
Amount accruing in each Annual Period equal to any Subordinated
Management Funds actually made available to the Lessee as Lessee
Unrestricted Funds in the period from the Effective Date until
DBO.

"Substantial Part" shall have the meaning set forth in
Section 78(a).

"Subuse Accountant" shall have the meaning set forth in
Section 60(k).

"Summary Basis of Design" shall have the meaning set
forth in Section 1B.

"SUSA" shall have the meaning set forth in Section
31 (a) .
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E
"Taking" shall have the meaning set forth in Section

34 (b) .

I

	

	 "Tax Obligations" shall have the meaning set forth in
Section 22(e).

"Taxi Dispatcher" shall have the meaning set forth in
Section 59(b).

"Taxi Dispatcher Period" or "TDP" shall have the
meaning set forth in Section 59(b).

"Taxilane" shall mean portions of premises at the
Airport which are leased to third parties and which are
designated for the taxiing of aircraft of Aircraft Operators
using such premises or in instances where such taxi lanes are so
designated, are for use in common by such Aircraft operators and
by Aircraft Operators using premises adjacent thereto.

"Taxiways" shall mean the portion of the Airport used
for the purpose of the ground movement of aircraft to, from and
between the Runways, the Public Ramp and Apron Area, the Public
Aircraft Parking and Storage Area and other portions of the
Airport (not including, however, any taxi lanes, the exclusive
use of which is granted to the Lessee or any other Person by
lease, permit or otherwise).

"10%- Owner" shall have the meaning set forth in Section
31(d).

"Tenant Alteration Application" shall have the meaning
set forth in Section 19(a).

"Temporary Ground Transportation Staging Area" shall
have the meaning set forth in Section 18(s)

"Temporary Interest" shall have the meaning set forth
in Section 34(a).
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"Term" shall have the meaning set forth in Section
3 (a) .

"Terminal FIS Premises" shall have the meaning set
forth in Section 76(b).

"Terminal Five" shall have the meaning set forth in
Section 2(e).

"Terminal Three" shall have the meaning set forth in
Section 2(d).

"Terminal Maintenance" shall have the meaning set forth
in Section 36(b).

"Testing Deadline" shall have the meaning set forth in
Section 42(a).

"Thermal Distribution System" and "TDS" shall have the
meaning set forth in Section 52(a).

"Third Additional Land Rental" shall have the meaning
set forth in Section 8(I)(d).

"Third Additional Land Rental Balance" shall have the
meaning set forth in Section 8(I)(d).

"Third Party" shall have the meaning set forth in
Section 31(c).

"Total Revenue Seats" shall have the meaning set forth
in Section 53(f).

"Tower Utilities" shall have the meaning set forth in
Section 78(a).

"Transfer" shall have the meaning set forth in Section
31 (b) .
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"Trigger Event" shall have the meaning set forth in
Section 22(f).

"True-up Date" shall have the meaning set forth in
Section 8(I)(c)•

"True-up Deduction" shall have the meaning set forth in
Section 8(I)(c).

"True-up Fundings" shall have the meaning set forth in
Section 8(I)(c)•

% Trust Administration Agreement" shall mean the
separate agreement between the Trustee and the Lessee, with
respect to the use, investment and disposition of the proceeds
of, and other actions to be taken in connection with, the
Passenger Terminal Bonds.

"Trust Estate" shall have the meaning set forth in the
Special Project Bond Series Resolution.

"Trust Indenture" shall mean the separate agreement
between the Trustee and the Port Authority specifying the rights,
responsibilities and duties of the Trustee and providing for the
mortgage, pledge and assignment by the Port Authority of the
Trust Estate.

"Trustee" shall mean the single trustee, fiduciary or
other representative of the Bondholders appointed by the Port
Authority from time to time in conformity with the Resolutions to
serve as Trustee under the Trust Indenture. The Trustee shall
represent and act for and on behalf of the Bondholders in
connection with the Passenger Terminal Bonds, the Leasehold
Mortgage, the Personal Property Security Interest, the Trust
Indenture, the Trust Administration Agreement and the other
Security Documents. The rights of the Trustee in this respect
and in all other respects shall be in addition to and not in
substitution of any and all rights which would otherwise inure to
the Bondholders. whenever the Trustee takes or purports to take
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action of any kind pursuant to or under the Passenger Terminal
Bonds, this Agreement, the Trust Indenture, the Trust
Administration Agreement, the Resolutions, the Leasehold
Mortgage, the Personal Property Security Interest, the Guaranty
or any of the other Security Documents, the Port Authority may
rely upon the action taken by the Trustee without obtaining
evidence of the authority of the Trustee to so act or evidence of
consent of the Bondholders. The Lessee shall advise the Port
Authority of an acceptable bank or trust company which meets the
qualifications to act as Trustee, as set forth in the
Resolutions.

"Trustee Election Notice" shall have the meaning set
forth in Section 23(g),

"Trustee Extension Notice" shall have the meaning set
forth in Section 23(g).

"Trustee Notice" shall have the meaning set forth in
Section 23(g),

11 2015 Mode" shall mean the portion of the Term from the
Effective Date to the earlier of (,j,) the end of such Term or (3^)
the day prior to Conversion Date.

"2015 Mode Port Authority Leveraged Leasing
Distribution" shall have the meaning set forth in Section
8 (I) (g) .

"Unamortized Capital Investment" shall mean the Project
Cost plus the principal portion of the Equity Capital Investment
as such amount is established as of the Effective Date, less (x)
any amounts paid to the Lessee as repayment of the principal
portion of the Equity Capital Investment as such amount is
established as of the Effective Date and (y) any amounts paid to
the holders of the Passenger Terminal Bonds as payments of
principal In addition, the Unamortized Capital Investment shall
include, if any Passenger Terminal Bonds are redeemed in
connection with the payment of same, the costs of redeeming
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outstanding Passenger Terminal Bonds including, without
limitation, the outstanding aggregate principal balance thereof
and any accrued interest and redemption penalties or fees
thereon. Notwithstanding any portion of the foregoing definition
to the contrary, in no event shall the Unamortized Capital
Investment be an amount less than the then outstanding principal
portion of the Passenger Terminal Bonds.

"Underground Fuel System" shall have the meaning set
forth in Section 4.021 of the General Airport Agreement.

1
"Utility Charge" shall have the meaning set forth in

Section 76(a)

"Utility Restoration" shall have the meaning set forth
in Section 35(b).

"Utility Servicing" shall have the meaning set forth in
Section 35(b).

"Utility Systems" shall have the meaning set forth in

Section 35(b).

"Women-owned Business Enterprise" or "WBE" shall have
the meaning set forth in Exhibit E.

Section 2.	 Letting

(a) The Port Authority hereby lets to the Lessee and the
Lessee hereby hires and takes the land shown in stipple and stipple
diagonal hatching on the sketch and data table marked "Exhibit 2.1
(3 pages) ,, together with all buildings, structures and other
improvements located or to be located or to be constructed therein,
thereon or thereunder and the equipment permanently affixed or
permanently located therein, such as electrical, plumbing,
sprinkler fire protection and fire alarm, heating, steam, sewage,
drainage, cooling, refrigerating, telephone and other
communications, gas and other systems, and their pipes,
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wires, mains, lines, tubes, conduits, equipment and fixtures and
all paving, drains, culverts, ditches and catch basins (all of
the foregoing, the "Premises"), The Premises shall not include
Utility Systems or portions of the Underground Fuel System not
exclusively serving the Premises.

(b) The parties acknowledge that the Premises constitute
nonresidential real property.

(c) Subject only to the appropriate written concurrence of
the tenants or users as set forth below in this paragraph (d),
the strip of land lying along and within the westerly boundary
line of the Premises as shown in stipple and diagonal hatch and
designated Area No. 2 on Exhibit 2.1 (Page 2 of 3), together with
the corresponding contiguous strip of land lying along and within
the easterly boundary of space forming a part of the areas
collectively known as Terminal Three and immediately abutting the
westerly side of the Premises (which strip is shown in crosshatch
and designated Area No. 1 on Exhibit 2,1 (Page 2 of 3)) shall be
subject to a joint and mutual easement for a taxiway to be used
jointly by the Lessee and the tenants, occupants and permittees
of Terminal Three or by any successors in interest of the Lessee
or said Persons or sublessees or other occupants or the Lessee or
said Persons or sublessees or other occupants or users who,
pursuant to Port Authority permission, may occupy or use the
Premises or Terminal Three and such right of easement for such
taxiway purposes shall continue during the effective periods of
the respective agreements covering or which may cover the same.

(d) Subject only to the appropriate written concurrence of
the tenants or users as set forth below in this paragraph (e),
the strip of land lying along and within the northerly boundary
line of the Premises as shown in stipple and diagonal hatch and
designated Area No. 3 on Exhibit 2.1 (Page 2 of 3), together with
the corresponding contiguous strip of land lying along and within
the southerly boundary of space of Terminal Five and immediately
abutting the southerly side of the Premises (which strip is shown
in crosshatch and designated Area No. 4) on Exhibit 2,1 (Page 2
of 3) shall be subject to a joint and mutual easement for a
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taxiway to be used jointly by the Lessee and tenants and users of
Terminal Five or by any successors in interest of either or any
of them or other sublessees or others occupants or users who,
pursuant to Port Authority permission, may occupy or use the
Premises or Terminal Five and such rights of easement for such
taxiway purposes shall continue during the effective period of
the respective agreements covering the same.

(e) Except to the extent required for the performance of
any of the obligations of the Lessee hereunder nothing contained
in this Agreement shall grant to the Lessee any rights whatsoever
in the air space above the Premises in excess of the height
elevation limitations described in Exhibit 2.2 "Height Elevation
Limitation".

(f) The Port Authority hereby reserves (i) an easement to
use the portions of the Premises (shown in crosshatch on Exhibit
2.3 (Page 1 of 7) and shown in bold lines on Exhibit 2.3 (Pages 2
through 7) for the construction, operation and maintenance of a
portion of the LRS and the supporting structure of said portion
of the LRS (the "LRS Easement").

(g) The Lessee acknowledges that the Premises are occupied
by the Persons listed in Exhibit 2.4 (the "Existing Occupants")
under the existing leases, permits and operating agreements with
the Port Authority as listed in Exhibit 2.4 (the "Existing
'Occupancy Agreements"). The Port Authority hereby assigns
(except to the extent the same cover services or activities the
Lessee is unable to provide because it is not the Airport
Operator) the Existing Occupancy Agreements to the Lessee as
designated in Exhibit 2.4. The parties acknowledge that the
occupancy agreements (the "Prior Occupancy Agreements") listed on
Exhibit 2.5 were terminated by mutual agreement between the Port
Authority and the respective parties (the "Prior Occupants")
thereto or otherwise immediately prior to the Effective Date.

(h) The Port Authority and the Lessee each agree that
payments invoiced to, due from and received from Existing
Occupants and Prior Occupants as rentals or charges for a payment
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period under an Existing occupancy Agreement or a Prior Occupancy
Agreement which is both before and after the Effective Date or
payments of such rentals, fees and charges reported, or otherwise
designated, by an Existing Occupant or a Prior Occupant as
covering such period, shall be credited by the recipient to the
other party on a pxQ zata basis, based on the actual amounts due
prior to or subsequent to, as the case may be, the Effective Date
compared to amounts due for the whole payment period. In
computing amounts due under the previous sentence, (i) fixed
rentals or other payments for the use of space and gross receipts
payments shall be prorated based on the ratio the number of days
(x) prior to the Effective Date or (y) after and including the
Effective Date, bears in each case to the number of days in the
payment period during which the Effective Date occurs and (ii)
payments based on airline flight or passenger volume shall be
based on the actual experienced volumes on the days of
occurrence.

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

(j) The Lessee acknowledges that it has not relied upon any
representation or statement of the Port Authority or its
Commissioners, officers, employees or agents as to the physical
condition of the Premises or the suitability thereof for the
operations permitted on the Premises by this Agreement. The
Lessee shall take possession of the Premises in the condition
they are in as of the Effective Date except as otherwise
expressly provided in Section 42 of this Agreement.
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Section 3.	 Term

(a) The term of the letting under this Agreement (the
"Term") shall commence on the Effective Date.

(b) Unless sooner terminated, the Term shall expire on the
first to occur of (i) the later of (x) December 31, 2025 and (y)
the date which is twenty-five (25) years after DBO and(ii) the
later of (x) December 30, 2015 and(y) the day prior to the
expiration date of any Basic Lease Extension. On any specific
date, the Term shall be the period from the Effective Date to the
then effective expiration date (the "Expiration Date.")

(c) Nothing in this Agreement shall impose or be deemed to
impose any obligation, duty, responsibility or liability
whatsoever on the Port Authority to enter into any Basic Lease
Extension or to enter into, hold or continue any discussions or
negotiations with the City of New York or any other Person with
respect thereto or with respect to any extension of the Basic
Lease or any agreement of lease, sale or other transfer of the
Airport. The Port Authority shall have full, complete and sole
right and discretion to discuss, negotiate and enter into or not
enter into any agreement with the City of New York for the
extension of the term of the Basic Lease or for any agreement of
lease, sale or other transfer of the Airport and as to any and
all of the terms and conditions of any such extension or other
agreement, and neither this Section nor anything contained herein
shall or shall be deemed to impair, limit or affect the said
right and discretion of the Port Authority. The Lessee hereby
expressly understands, acknowledges, agrees and accepts that the
Port Authority hereby makes no promises, representations,
warranties, assurances, agreements or commitments of any kind
whatsoever that it will undertake or enter into any discussions,
negotiations, or agreements with the City of New York or any
other Person or entity with respect to the extension of the Basic
Lease or with respect to any agreement of lease, sale or any
other transfer of the Airport.
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(d) If at any time pursuant to paragraph (b) above the
Expiration Date is scheduled to occur on or after twenty-five
(25) years after DBO (the "Base Term Expiration Date") and a
Basic Lease Extension is in effect with an expiration date on or
after the thirtieth (30th) anniversary of the Date of Beneficial
Occupancy, the Lessee shall have the right to request that the
Port Authority further extend the Term to a date which would be
set forth in a Lease Extension Supplement (as defined below) and
which date would be the day immediately preceding the thirtieth
(30th) anniversary of the Date of Beneficial Occupancy (such date
being called the "Extension Date" and such period being called
the "Additional Term"); subject, however to the following
additional terms and further conditions (as such terms and
conditions may be modified by written agreement between the
parties):,

(i) The Lessee shall submit such request for the
Additional Term in writing to the Port Authority, which written
request shall be submitted no earlier than eighteen (18) months
prior to the Base Term Expiration Date and no later than twelve
(12) months prior to the Base Term Expiration Date.

(ii) The Port Authority shall, after its receipt of the
Lessee's written request, determine the amount of any additional
rental (the "Additional Term Building Rental") to be payable
under the same terms and conditions as the payment of Ground
Rental (which shall continue in effect as escalated) and shall
send to the Lessee not later than nine (9) months prior to the
Base Term Expiration Date a statement setting forth the amount of
any such Additional Term Building Rental, without limiting or
impairing any other term or provision of this Agreement, in
determining the Additional Term Building Rental, the Port
Authority hereby agrees to consider, and to meet with the Lessee
to discuss, the appropriate weight to be allowed by the Port
Authority to the amounts and type of capital investment, if any,
made by the Lessee in the Premises during the five (5) year
portion of the Term immediately prior to the Base Term Expiration
Date; on condition that, and if-and to the extent, the
consideration of such capital investment by the Port Authority is

E

0	 67



Terminal Four
Lease

consistent with then existing Port Authority policy, if any, and
only if and to the extent such capital investment made by'the
Lessee, if any, had received the prior written approval of the
Port Authority in accordance with this Agreement and is in such
amounts and nature to satisfactorily meet then existing Port
Authority criteria, if any, for such consideration.

(iii) The Lessee shall not later than six (6) months
prior to the Base Term.Expiration Date give written notice to the
Port Authority of its acceptance or non-acceptance of the said
Additional Term Building Rental set forth in the Port Authority's
statement; it being expressly understood and agreed that (1) in
the event the Lessee's notice states its election to accept said
proposed rentals and fees ("Lessee's Rentals Additional Term
Acceptance Notice") the Port Authority shall prepare and submit
to the Lessee a Lease Extension supplement (as defined below)
setting forth the Extension Date subject to all the terms and
conditions herein, and (2) in the event the Lessee's notice
states its election not to accept the Port Authority's proposed
Additional Term Building Rental, there shall be no Additional
Term and the Lessee shall have no further right to request the
same, and the Port Authority shall have no further obligation to
consider any request of the Lessee for an Additional Term.

(iv) if and only in the event the Lessee gives the
Lessee's Additional Term Acceptance Notice to the Port Authority,
the Lease Extension Supplement (as defined below) shall be
prepared by the Port Authority and sent to the Lessee for
execution by it. Such supplement shall be effective as of the
day preceding the Base Term Expiration Date and shall include
such other additional terms and provisions as the Port Authority
may determine appropriate; it being understood that such
supplement shall not change the location or size of the Premises,
provided, however, that notwithstanding the foregoing such
supplement may require the Lessee to pay to the Port Authority
the Basic Lease Extension Adjustment. Within thirty (30) days
after the Port Authority has sent the said proposed supplement to
the Lessee, the Lessee shall have the right (but not the
obligation) to execute and return the said proposed supplement to
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the Port Authority for its execution and delivery. In the event
the Lessee fails so to execute and return the said proposed
supplement to the Port Authority then the Port Authority shall
have no further obligation with respect to the proposed
Additional Term hereunder and there shall be no Additional Term.
If the Lessee executes and returns such proposed supplement in a
timely fashion, the Port Authority shall execute and deliver such
supplement to the Lessee within thirty (30) days thereafter. If
the said supplement is fully executed and delivered by both the
Port Authority and the Lessee, the same shall be the "Lease
Extension Supplement".

(v) Notwithstanding anything to the contrary herein,
in no event shall the Lessee have any right to request or receive
an Additional Term nor the Port Authority any obligation or
liability whatsoever to grant or give such an Additional Term
unless (in addition to and without limiting any of the other
terms and conditions hereof) immediately prior to the effective
date of the Lease Extension Supplement and immediately prior to

®	 the date of the Port Authority's execution and delivery of the
Lease Extension Supplement (1) this Agreement is in full force
and effect and (2) the Port Authority shall not have issued any
Notice of Termination pursuant to Section 25 that remains in
effect without waiver.

(e) This Agreement including the Lease Extension
Supplement, if any, shall at all times be subject and subordinate
to any Basic Lease (as the same may be amended, supplemented or
extended, including, without limitation, any Basic Lease
Extension) and to any and all terms and provisions thereof which
affect or may affect the terms and provisions of this Agreement,
as this Agreement may be amended, supplemented or extended
(including, without limitation, the Lease Extension Supplement)
Notwithstanding the foregoing, it is understood and agreed that
nothing in this paragraph shall alter or affect or be deemed to
have altered or affected the terms and conditions of Section 4 or
8(i)(f) of this Agreement.
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(f) It is expressly understood and agreed that the Port
Authority shall have no obligation under this Section to make any
payment to the Lessee, including, without limitation, any payment
of the Unamortized Capital Investment (except as otherwise
provided in Section 34 or Section 66), in the event for any
reason there is no extension of the Term hereunder beyond the
Base Term Expiration Date.

(a) The Port Authority makes the following recitals of fact
and hereby acknowledges that the Lessee is entering into this
Agreement in reliance thereon: (i) The Port Authority is a body
corporate and politic, duly created and validly existing under
and by virtue of the Compact of April 30, 1921, made by and
between the States of New York and New Jersey and thereafter
consented to by the Congress of the United/States of America;
(ii) The Port Authority has all the necessary power and authority
under Law, the Basic Lease and otherwise to enter into, perform,
enforce and observe the agreements evidenced by this Agreement;
(iii) The execution and delivery by the Port Authority of this
Agreement and the consummation and performance of the transaction
contemplated by this Agreement will not violate any of the
provisions of the laws of the States of New York or New Jersey
applicable to the Port Authority or violate, or constitute a
default under the provisions of, any Law, agreement or other
instrument to which the Port Authority is a party or by which the
Port Authority is bound.

(b) This Agreement and the letting hereunder shall, in any
event, terminate with the termination or expiration of the Basic
Lease with the City of New York which covers the Premises, such
termination to be effective on such date and to have the same
effect as if the term of the letting had on that date expired;
provided,  however, that in the event of a termination of the
Basic Lease in connection with any transaction constituting a
Basic Lease Extension, the Term hereunder shall continue in
accordance with Section 3. Except as set forth in the foregoing
proviso, the rights of the Port Authority in the Premises are
those granted to it by the Basic Lease, and no greater rights are

r1
LJ

70

	 40



Terminal Four
Lease

granted or intended to be granted to the Lessee than the Port
Authority has power thereunder to grant.

(c) The Port Authority covenants that, during the Term, the
Port Authority will not take any action the taking of which, or
omit to take any action the failure of which to take, would
amount to or have the effect of canceling, surrendering,
terminating, modifying or amending the Basic Lease prior to the
date specified in the Basic Lease for its expiration insofar as
such surrender, cancellation, modification, amendment or
termination would in any manner deprive the Lessee of any of its
rights, licenses or privileges under this Agreement,

(d) Nothing herein contained shall prevent the Port
Authority from entering into an agreement with The City of New
York pursuant to which the Basic Lease is surrendered, canceled
or terminated provided that The City of New York, at the time of
such agreement, assumes the obligations of the Port Authority
under this Agreement and that either (i) there are no Passenger
Terminal Bonds outstanding or (ii) in the opinion of nationally
recognized bond counsel such agreement will not have a material
adverse effect on any outstanding Passenger Terminal Bonds.

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

Section 5.	 Assignment and Sublease

(a) (i) The Lessee shall not directly or indirectly sell,
convey, transfer, mortgage, pledge or assign this Agreement or
any part hereof, or any rights created hereby (including the
right to receive rents, revenues or any other income from the
Premises) or the letting hereunder or any part thereof, or enter
into any Sublease (any of the foregoing transactions, an
"Assignment") except as contemplated under the Financing

E
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Arrangement, without the prior written consent of the Port
Authority.

(ii) No Assignment shall be effective if on the
proposed effective date thereof (1) an Event of Default shall
have occurred and be continuing under this Agreement; (2) this
Agreement shall not be in full force and effect; or (3) the Port
Authority shall have served a Notice of Termination; unless, in
any such case, the Port Authority shall have delivered an express
written waiver hereof.

(iii) Any Assignment not made in accordance with the
provisions of this Agreement shall be null and void Ah 'Nitio and
of no force or effect, unless the Port Authority shall have
delivered an express written waiver of compliance with such
provisions.

(iv) No consent granted by the Port Authority pursuant
to the provisions hereof shall be deemed (1) to operate as a
waiver of the Port Authority's right to review, approve (or
disapprove) and consent (or not consent) to any subsequent
Assignment, or (2) to release, relieve or discharge the Lessee or
any assignee, successor or transferee of the Lessee, or any other
person claiming any right, title or interest in this Agreement,
from the requirement of obtaining the prior written consent of
the Port Authority to any proposed further Assignment; and the
Lessee and any assignee, successor or transferee, or any other
person claiming any right, title or interest in this Agreement,
shall not enter into any Assignment without obtaining the Port
Authority's prior written consent.

(v) If, without the prior written consent of the Port
Authority, the Lessee makes or attempts to make an Assignment in
violation of the provisions of this Section or if the Premises
are occupied by any Person other than the Lessee and the Lessee's
Sublessees hereunder, the Port Authority may collect rent from
any Person who claims a right under this"Agreement or who
occupies the Premises, and the Port Authority shall apply the net
amount collected to the rental hereunder; but no such collection
shall be deemed a waiver by the Port Authority of the
requirements of this Section, an acceptance by the Port Authority
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•	 of any such assignee, subtenant, claimant or occupant as Lessee
or Sublessee or a release by the Port Authority of the Lessee
from further performance of the covenants contained herein.

(b) (i) Subject to the terms and conditions of this
Agreement, the Lessee shall enter into Subleases with (w)
Scheduled Aircraft Operators in accordance with Section 43 below
(such Persons, "Airline Sublessees"), (x) providers of retail
consumer goods and services in accordance with Section 44 below
(such Persons, "Retail Sublessees"), (y) the Federal Inspection
Service agencies and other governmental agencies and (z) such
other Persons for such other purposes as are permitted under this
Agreement (any such Person, an "Additional Sublessee", and any
such Sublease, an "Additional Sublease").

(ii) Prior to executing any Sublease, the Lessee shall
submit the form of such Sublease to the Port Authority for its
review and approval, together with the name of the proposed
Sublessee and such information and data as the Port Authority may
request regarding the nature and scope of the operations to be
conducted by the proposed Sublessee under the proposed Sublease,
the financial background of the proposed Sublessee and the
business background of the proposed Sublessee, and the persons or
entities owning or controlling the proposed Sublessee.

(iii) The Port Authority shall review the proposed
form of Sublease and the data and information submitted by the
Lessee and, upon the determination by the Port Authority that:

(1) the proposed Sublessee has a reputation for
honesty, integrity and reliability and is suitable and
qualified as a Sublessee hereunder; and

(2) the terms and provisions of the proposed
Sublease agreement entered into between the Lessee and the
proposed Sublessee are consistent with and in compliance
with the terms and provisions of this Agreement;

then, in such event, the Port Authority shall expeditiously
prepare and submit to the Lessee for execution by the Lessee and
the Sublessee a form of Consent Agreement (the "Consent
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Agreement") substantially as set forth in Exhibit 5.1 hereof, and
containing such other and additional terms and conditions as the
Port Authority may require (provided that no such term or
condition shall alter the rates and charges provided in the
proposed form of Sublease or disallow any Sublease term provided
for in the currently effective Airline Leasing Plan or
Comprehensive Retail Plan, as the case may be), under which the
Port Authority will set forth its consent to the proposed
Sublease. it is expressly understood and agreed that the
effectiveness of each Sublease shall be conditioned upon the due
execution of a Consent Agreement among the Port Authority, the
Lessee and the Sublessee.

(iv) Notwithstanding the provisions of subsection (a)
of this Section and subparagraphs (ii ,) and (iii) of this
subsection (b), the prior written consent of the Port Authority
shall not be required with respect to any Airline Sublease,
Retail Sublease or Additional Sublease meeting all of the
following requirements (each such Sublease, an "Exempt
Sublease"):

(1) it has an aggregate term, including
extensions and renewals provided for in the Sublease, of not
more than seven (7) years and, if an Additional Sublease, is
terminable on thirty (30) days' notice without cause;

(2) if an Airline Sublease or a Retail Sublease,
it is in conformance with the Airline Leasing Plan or the
Comprehensive Retail Plan, as the case may be;

(3) if a Retail Sublease, it covers premises
constituting not more than twenty-five percent (25 16) of the
Concession Areas;

(4) if a Retail Sublease, it covers not more than
one Concession, unless otherwise already approved in the
currently effective Comprehensive Retail Plan;

(5) if a Retail Sublease, the Person which is the
Retail Sublessee thereunder, and any Affiliate of such
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Pi
Person, is not already a Retail Sublessee at the Premises
and is not the Lessee or any Affiliate of the Lessee; aad

(6) it is in the form of Airline Sublease, Retail
Sublease or Additional Sublease, as the case may be,
previously approved by the Port Authority.

The Lessee shall deliver to the Port Authority, within five (5)
days following the execution of an Exempt Sublease, a true,
correct and complete copy thereof.

(v) Notwithstanding the provisions of this Section or
any other section of this Agreement, the Port Authority shall be
deemed to have consented to, and to have waived any noncompliance
with the requirements of this Section, Section 44 and Section 60
by, (x) any Sublease assigned by the Port Authority to the
Lessee, except with respect to any changes or modifications
(including extensions) thereto entered into after the Effective
Date, other than supplements substantially in accordance with any
form supplements approved by the Port Authority and (y) any
interim Sublease for Scheduled Aircraft operators the form of
which the Port Authority has approved and the term of which is to
end on or before the date which is five (5) years after the
Effective Date.

(vi) No Sublease shall be changed, modified or
extended without the prior written approval of the Port Authority
unless such Sublease as changed, modified or extended would
qualify as an Exempt Sublease; provided, however, that the Lessee
may terminate a Sublease at any time for any or no reason.

(c) The Lessee hereby covenants with respect to each
Sublease:

(i) The Lessee shall not enter into any Sublease
unless the proposed Sublessee has a reputation for honesty,
integrity and reliability and is able to provide the
certifications set forth in paragraph (d)(x) below.

(ii) All acts and omissions of a Sublessee with
respect to obligations undertaken by the Lessee hereunder shall
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be deemed to be acts and omissions of the Lessee under this
Agreement and the Lessee shall also be severally responsible
therefor, including without limitation the Lessee's obligations
of indemnification and repair.

(iii) In the event that any Sublessee shall at any
time assert to the Lessee that the Lessee is in default of the
Lessee's obligations under a Sublease, the Lessee shall promptly
notify the Port Authority, in writing, of the assertion of such
claim.

(iv) The Lessee shall enforce the provisions of each
Sublease, except that the Lessee shall not be required to enforce
such provisions to the extent that it is not commercially
reasonable to do so.

(v) Notwithstanding the foregoing, the Port Authority
shall have the right, throughout the term of the Sublease, to
enforce directly against the Sublessee the obligations of the
Sublessee under the Sublease with respect to , any part of the
Premises if, after ten (10) days' written notice is given to the
Lessee by the Port Authority, the Lessee fails to or inadequately
proceeds to do so, all of the Port Authority's costs of such
enforcement, including without limitation the cost of providing
its own legal counsel and/or of outside legal counsel, to be
reimbursed to the Port Authority by the Lessee upon demand as
additional rent hereunder, constituting Permitted o&M Expenses.

(d) Each Sublease shall contain the following provisions:

(i) The Sublease shall be subject and subordinate to
all of the terms, covenants, conditions and provisions of this
Agreement and the rights of the Port Authority hereunder.

(ii) The Sublessee shall be bound by and subject to
all the terms and provisions of this Agreement as to the
Sublessee's occupancy and use of the Premises or portion thereof,
and the proposed Sublessee's operations and activities on the
Airport, as if it were the Lessee under this Agreement, including
without limitatiow the obligations of the Lessee under this
Agreement with respect to law compliance, compliance with Port
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Authority Rules and Regulations, the conduct of prohibited
activities and operations, rights of entry and non-
discrimination.

(iii) The Port Authority shall have the right,
throughout the term of the Sublease, as a third-party beneficiary
to enforce directly against the Sublessee the obligations of the
Sublessee under the Sublease set forth in this Section 5(d), with
respect to any part of the Premises.

(iv) The Sublessee shall indemnify and hold harmless
the Port Authority and the Trustee, and their Commissioners,
directors, officers, employees, agents and representatives, as
third party beneficiaries under the Sublease, from and against
(and shall reimburse the Port Authority and the Trustee for their
respective costs and expenses including legal expenses incurred
in connection with the defense of) all claims and demands,
(including claims and demands in respect of death, personal
injury or property damage)arising out of the use or occupancy of
the Premises by the Sublessee, or by others with its consent, or
out of any other acts or omissions of the Sublessee, its officers
representatives, agents, contractors and employees on the
Premises or elsewhere at the Airport and its, guests, contractors
and business visitors on the Premises, or out of the acts or
omissions of others on the Premises with the Sublessee's consent,
including claims and demands of the City , of New York, from which
the Port Authority derives its rights in the Airport, for
indemnification, arising by operation of law or through agreement
of the Port Authority with the said City of New York. The
Sublessee shall at its own expense defend any suit based upon any
such claim or demand (even if such suit, claim or demand is
groundless, false or fraudulent), and in handling such it shall
not, without obtaining express advance permission from the
General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, its Commissioners, officers, agents
or employees, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental
nature of the Port Authority or'the provisions of any statutes
respecting suits against the Port Authority.
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(v) The Sublease shall terminate and expire as to the
Sublessees right thereunder to use and occupy the subleased
premises, without notice to the Sublessee, on the day preceding
the Expiration Date or earlier termination of this Agreement, or
on such earlier date as the Lessee and the Sublessee may agree
upon, or on the effective date of any revocation of the Port
Authority's consent to the Sublease, if any (any such revocation
to be made only in accordance with the respective Consent
Agreement, if applicable); provided, however, that no Sublease
shall terminate or expire in connection with any assignment or
foreclosure of this Lease, or execution of a New Lease, by the
Trustee in accordance with Section 23 hereof, notwithstanding any
intervening termination or expiration of this Agreement.

(vi) On the termination of this Agreement prior to the
Expiration Date, the Sublessee shall attorn to, or shall enter
into a direct lease on terms identical to its Sublease with, (x)
the Trustee (or any designee of the Trustee), at the Trustee's
option, in connection with any assignment or foreclosure of this
Agreement, or execution of a New Lease, or (y) the Port
Authority, at the Port Authority's option, under other
circumstances, for the balance of the unexpired term of the
sublease.

(vii) The Sublessee shall not sub-sublease all or any
portion of the premises under the Sublease without the prior
written consent of the Port Authority.

(viii) Except for security deposits and any other
amounts deposited with the Lessee in connection with the payment
of insurance premiums, real property taxes and assessments and
other similar charges and expenses, the Sublessee shall not pay
rent or other sums payable under the Sublease to the Lessee for
more than one month in advance.

(ix) The Sublessee shall be prohibited from performing
any activity or services at the Airport for which the Port
Authority requires payment of fees to the Port Authority unless
the Sublessee pays such fees (including the obtaining of a Port
Authority-issued permit if so required).
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(x)	 The Sublessee shall certify that neither the

Sublessee nor any officer, director or Affiliate of, or nominal
or beneficial owner of a ten percent (lot) or more interest in,
the Sublessee:

(1) has ever used a name, trade name or
abbreviated name or federal taxpayer identification number
other than the ones reported to the Lessee in connection
with the Sublease;

(2) has ever been party to an agreement which was
terminated by the Port Authority, for any reason, prior to
its expiration date (other than any such party with which
the Port Authority has subsequently entered into another
agreement relating to similar subject matter, and other than
IAB tenants as of the date hereof)F

(3) is, as of the effective date of the Sublease,
in default under any agreement with the Port Authority or
has been, within the preceding five years, in default,
beyond any applicable grace period, under any agreement with
the Port Authority;

(4) has been suspended, debarred, found not
responsible or otherwise disqualified from entering into any
contract with any governmental agency or been denied a
government contract for failure to meet standards related to
integrity;

(5) has had a contract terminated by any
governmental agency for breach of contract or for any cause
based in whole or in part on indictment or conviction;

(6) has had any business or professional license
suspended or revoked or, within the previous five years, had
any single sanction imposed in excess of $50,000 as a result
of any judicial or administrative proceeding with respect to
any license held or with respect to any violation of a
federal, state or local environmental law, rule or
regulation;
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SCHEDULE 7-3(a)

Calculation and Payment of Post-DBO Rent

Preliminary Matters:

The description and illustration of the Post-DBO Rent set forth in this Schedule 7-3 is based on
pro forma information as set forth herein based on the current estimates available to the parties
hereto (the "Rent Pro Forma"). The Rent Pro Forma makes certain assumptions including (i)
square footage of "Usable Area" based on the preliminary drawings attached hereto as Annex 7-
3, pages I through 14; (ii) ATA Permitted O&M Expense amounts and allocations; (iii)
passenger counts; and (iv) baggage counts. Upon Phase I DBO, Delta and IAT shall (1) confirm
the final actual Usable Area and non-Usable Area, the locations, land areas, and other matters set
forth in Annex 7-3, and other base line numbers and percentages used in the Rent Pro Forma and
this Schedule 7-3 based on the actual final Terminal 4 facilities at Phase I DBO pursuant to the
"as-built" plans completed in connection with the Phase I IAT Project, and (2) utilize the most
current information available as of Phase I DBO (including the then current budget for Terminal
4) to update the applicable Tables set forth in this Schedule 7-3. All tables provided herein are to
illustrate the rent calculation methodology and actual rents will change from year to year based
on actual costs, occupancy, and utilization by both Contract Carriers and Delta. Capitalized
terms used but not defined in the body of the Agreement shall have the meanings assigned to
such terms in this Schedule 7-3.

Delta shall pay Post-DBO Rent based on the allocation of costs from and occupancy and
utilization of both the Original Terminal 4 facilities, as defined below, and the Phase I IAT
Project facilities. Post-DBO Rent shall be calculated and paid according to the following:

(1) If the Delta Premises includes fewer than seven (7) Delta Gates located in the
portion of Terminal 4 as Terminal 4 existed prior to the Phase I IAT Project (the
"Original Terminal 4") as of Phase I DBO, the Post-DBO Rent shall be
calculated and paid in accordance with the "Cost Allocation Methodology"
pursuant to the terms of Section V below until the date that the Delta Premises
includes seven (7) or more Delta Gates located in Original Terminal 4.

(2) If the Delta Premises includes a total of seven (7) Delta Gates located in Original
Terminal 4 at any time from and after Phase I DBO, the Post-DBO Rent shall be
calculated and paid in accordance with the "Percentage Methodology" pursuant
to the terms of Section VI below commencing as of the date that the seventh Delta
Gate located in Original Terminal 4 is added to the Delta Premises and continuing
until the earlier of (x) the date on which the Delta Premises includes more than
seven (7) Delta Gates located in Original Terminal 4 or (y) January 1, 2020, in
which cases the provisions of clause (3) below shall apply.

(3) If the Delta Premises includes more than seven (7) Delta Gates located in Original
Terminal 4 at any time from and after Phase I DBO, or if the Delta Premises
includes at least seven (7) Delta Gates located in Original Terminal 4 on or after
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January 1, 2020, the Post-DBO Rent shall be the greater of the rent calculated in
accordance with (x) the Cost Allocation Methodology established pursuant to
Section V below, or (y) the Percentage Methodology established pursuant to
Section VI below; provided that, if at any time the Delta Premises includes
sixteen (16) Delta Gates located in Original Terminal 4, then (i) for each Annual
Period (or portion thereof) Delta shall receive a credit against the Post-DBO Rent
in an amount equal to 100% of the revenues of IAT during such period less (x) the
revenues derived under the Concession Subleases during such period, and (y)
revenues derived by IAT from the operation and management of the Terminal 3
Site during such period, and (ii) credits or payments for the Terminal 4 Gate Turn
Fee and the Terminal 4 Hardstand Use Fee shall no longer be made.

Post-DBO Rent for each Annual Period shall be determined annually in advance in connection
with the preparation of the Budget, and reconciled in accordance with Section 7.04. Post-DBO
Rent shall be pro-rated for any partial Annual Periods based on a 360 day year as follows: (i) if
Phase I DBO does not occur on the first day of an Annual Period, for the Annual Period during
which Phase I DBO occurs, and (ii) if the Term ends on a day other than the last day of an
Annual Period, for the Annual Period during which the Term ends. If changes to Post-DBO Rent
are required during an Annual Period as a result of the addition of Delta Gates pursuant to
clauses (1), (2), or (3) above, the applicable Post-DBO Rent for each portion of the applicable
Annual Period shall be pro-rated based on a 360 day year. Post-DBO Rent shall be paid in equal
monthly installments over the applicable Annual Period, or, if applicable, partial Annual Period.

I.	 Categories of Costs:

A.	 Components of "Fixed Costs" and assigned definitions:

"Ground Rental" is defined in the Port/1AT Lease.

"Capital Charge" means an amount equal to 	 t,,r annum, which such
amount is in lieu of any allocation to Delta of Facility Rental (as such term is defined in
the Port/IAT Lease), or any amounts under that certain Supplemental Lease Agreement
No. 1 to the Port/IAT Lease that became an Additional Investment pursuant to, and as
defined in, that certain Supplemental Lease Agreement No. 2 to the Port/IAT Lease in
connection with the completion of Terminal 4.

"Additional Capital Charge" means, initially, an amount equal to
Commencing on December 1, 2013 and on the first day of each Annual Period thereafter,
an amount shall be added to the then applicable Additional Capital Charge equal to (1)
the sum of (i) the preceding Annual Period's Additional Capital Charge plus (ii) the
Capital Charge, multiplied by (2) the greater of (x) '	(y) one-half of any CPI
increase (expressed as a percentage) over the prior Annual Period; provided that the
Additional Capital Charge will be adjusted, if applicable, upon the final determination of
any applicable CPI increase.

• "Lessee Terminal Management Funds" is defined in the Port/IAT Lease.
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• "First Additional Land Rental Charge" means an amount equal to 	 ,er
annum, which such amount is in lieu of any allocation to Delta of Series 6 First
Additional Land Rental (as such term is defined in the Port/IAT Lease) and shall be
included in Post-DBO Rent through December 1, 2025.

• "Series 8 Bonds Debt Service" shall mean the actual annual principal, interest and other
scheduled annual payments to be made under the Series 8 Bonds but shall not include any
optional redemption payments unless made with Delta's consent, or any accelerated
redemption payments unless, and then only to the extent, required due to the act or
omission of Delta.

• "Series 8 First Additional Land Rental" is defined in the PorWAT Lease.

B. Components of "Variable Costs" and assigned definitions:

• "ATA Direct O&M Expenses" means the actual costs related to the following categories
of ATA Permitted O&M Expenses: (i) Repair & Maintenance, (ii) Outsourced Labor,
(iii) Utilities, and (iv) IAT's obligation to fund the Major Maintenance and Renewal
Fund, the Operation & Maintenance Reserve Fund and the Capital Improvements
Reserve Fund in any Annual Period (each such fund a "Reserve" and, collectively, the
"Reserves")-

• "ATA Indirect O&M Expenses" means the actual costs related to the following
categories of ATA Permitted O&M Expenses: (i) General Administrative, and (ii)
Personnel.

• Note that the combination of ATA Direct O&M Expenses and ATA Indirect O&M
Expenses is intended to cover all items of ATA Permitted O&M Expenses and the
general identified categories above (such as Repair & Maintenance and etc.) will be as
per the identified categories in the Budget from time to time.

C. Miscellaneous components that do not follow the allocation methodologies.

• Adjusted Terminal Management Fee.

IL	 Allocate Fixed and Variable Costs Between Airfield Cost Cent4 is and Terminal
Cost Center:

Terminal 4 shall be divided into two major cost een%r$^4: The "Terminal Cost Center",
which shall comprise all building areas on the Terminal 4 Site and the landside terminal access
roads and parking facilities and the "Airfield Cost Center", which shall comprise the balance of
the Terminal 4 Site, including but not limited to the aircraft parking positions, aircraft movement
areas, airside circulation roadways, and ground support equipment staging and storage areas on
the Terminal 4 Site, all as identified on Annex 7-3, pages 17 and 18.
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A. Fixed

• Ground Rental: shall be allocated between the Terminal Cost Center and the Airfield
Cost Center based on the relative share of the total acreage of the Terminal 4 Site under
the Terminal Cost Center and under the Airfield Cost Center. After completion of the
Phase I IAT Project the percentages shall be fixed on the actual acreage. For purposes of
this Agreement, the parties estimate that the Terminal Cost Center will occupy
approximately 26 acres and the Airfield Cost Center will occupy approximately 138
acres, resulting in a preliminary Ground Rental allocation as follows:

Airfield Cost Center:	 84.0%
Terminal Cost Center:	 16.0%

e The Capital Charge, Additional Capital Charge, First Additional Land Rental Charge, and
Lessee Terminal Management Funds shall be allocated between the Terminal Cost Center
and the Airfield Cost Center in accordance with the following fixed percentages, which
are based on the relative percentage of actual construction costs incurred by IAT for the
completion of Original Terminal 4:

Airfield Cost Center:	 14.8%
Terminal Cost Center:	 85.2%

Series 8 Bonds Debt Service and Series 8 First Additional Land Rental shall be allocated
between the Terminal Cost Center and the Airfield Cost Center based on the actual costs
of construction of the Phase 1 IAT Project funded with the Series 8 Bonds. The
percentages shall be fixed after Phase I DBO and final closeout of the Phase I IAT
Project based on the actual costs of construction of the Phase I TAT Project funded with
Series 8 Bonds. As of the date of this Agreement, the percentages are estimated to be as
follows:

Airfield Cost Center:	 9.0%
Terminal Cost Center:	 91.0%

B. Variable

ATA Direct O&M Expenses shall be allocated between the Airfield Cost Center and the
Terminal Cost Center based on actual expenditures except for Reserves and Utilities (for
example, the types of expenses that would typically be allocable to the Airfield Cost
Center would include, among other items, ramp repair, ramp striping, ramp security,
snow removal, fod removal, and other expenses of a similar nature customarily allocated
to operation and maintenance of an airport ramp position). As of the date of this
Agreement, the percentages are estimated to be as follows:

Airfield Cost Center:	 10.0%
Terminal Cost Center: 	 90.0%
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Post-DBO Rent for each Annual Period shall include an amount equal to the aggregate
required funding of Reserves in such Annual Period. It the obligation to fund any
Reserve in an Annual Period is due to an increase in budgeted operation and/or
maintenance expenses from the prior Annual Period, then a corresponding amount of the
required funding of such Reserve shall be allocated in the same manner as ATA Indirect
O&M Expenses are allocated to Cost Centers above. If the obligation to fund any
Reserve in an Annual Period is due to a permitted draw down on the funds in such
Reserve, then a corresponding amount of the required funding of such Reserve (i.e., to
replenish such Reserve) shall be allocated to the Cost Center in which the proceeds of the
permitted draw down were expended. For illustration purposes, if funds in a particular
Reserve were permissibly drawn to fund an expenditure in the Concourse B Expansion
Cost Center, then a corresponding amount of the required funding of such Reserve shall
be allocated to the Concourse B Expansion Cost Center.

• The Utilities component of the ATA Direct O&M Expenses shall be allocated between
the Airfield Cost Center and the Terminal Cost Center based on the following fixed
percentages:

Airfield Cost Center:	 3.0%
Terminal Cost Center:	 97.0%

• ATA Indirect O&M Expenses shall be allocated between the Airfield Cost Center and the
Terminal Cost Center in the same aggregate proportion as all ATA Direct O&M
Expenses (including Utilities) are allocated to the Airfield Cost Center and the Terminal
Cost Center.

The costs allocated above shall be accumulated in each Cost Center and then further allocated in
Sub-Cost Centers for purposes of rental rate calculations pursuant to Sections III and IV below.

III.	 Airfield Sub-Cost Centers, Allocations and Cost Per Aircraft Parking Position

A.	 The Airfield Cost Center shall be further divided into the sub-cost centers described
below and as further identified on Annex 7-3, page 19 (the "Airfield Sub-Cost Centers"):

• "Original Gate Parking Positions" means the Original Gate Parking Positions adjacent
to the 16 Gates in the Original Terminal 4.

• "Expansion Gate Parking Positions" means the 9 expansion gate Aircraft Parking
Positions to be constructed pursuant to the Phase 1 Concourse B Expansion.

• Remote Aircraft Parking Positions with Fuel Pits.
• Remote Aircraft Parking Positions — Group V.
• Remote Aircraft Parking Positions — Group IV.

The number and type of parking positions referred to above (collectively referred to as the
"Aircraft Parking Positions") may change over time. As of Phase I DBO, the parties anticipate
the Airfield Sub-Cost Centers, including the numeric breakdown of remote Aircraft Parking
Positions will be as shown on Annex 7-3, page 19 and in Table A.
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TABLE A
Allocation of Airfield Costs to Terminal 4 Aircraft Parking Positions

Column 1 2 3 4
Airfield Sub -Cost Current Weighting Allocation Total

Center Number of Factor Percentage Allocation
Parking Costs per Percentage
Positions Parking by Sub-Cost

Position Center
Original Gate 16 100.00% 2.9412% 47.0588%
Parking Positions
Expansion Gate 9 100.00% 2.9412% 26.4706%
Parking Positions
Remote Aircraft 3 70.00% 2.0588% 6.1765%
Parking Positions -
With Fuel
Remote Aircraft 9 60.00% 1.7647% 15.8824%
Parking Positions -
Grou V

Remote Aircraft 3 50.00% 1.4706% 4.4118%
Parking Positions -
Group IV
Total 40 100.0000%

B.	 Costs allocated to the Airfield Cost Center in accordance with Section II above shall be
further allocated to the Airfield Sub-Cost Centers as provided in the gate weighting schedules set
forth in Tables A and B in order to calculate the "Airfield Sub-Cost Center Requirement" and
the "Cost Per Aircraft Parking Position".

TABLE B
Allocation of Airfield Cost to Original Terminal 4 Gates

Column 1 2 3 4
Airfield Sub -Cost Current Weighting Allocation Total

Center Number of Factor Percentage Allocation
Parking Costs per Percentage
Positions Parking by Sub-Cost

Position Center
Original Gate 16 100.00% 4.0000% 64.0000%
Parking Positions

^ Remote Aircraft 3 70.00% 2.8000% 8.4000%
Parking Positions -
With Fuel
Remote Aircraft 9 60.00% 2.4000% 21.6000%
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Parking Positions -
Group V
Remote Aircraft 3 50.00% 10000% 6.0000%
Parking Positions -
Group IV
Total 31 100.0000%

1. Ground Rental, ATA Direct O&M Expenses, and ATA Indirect O&M Expenses shall be
allocated to the Airfield Sub-Cost Centers in Table C in accordance with the allocation
percentages in column 4 of Table A.

2. The Capital Charge, Additional Capital Charge, First Additional Land Rental Charge and
Lessee Terminal Management Funds shall be allocated to all of the Airfield Sub-Cost Centers in
Table C, except for the Expansion Gate Parking Positions, in accordance with the allocation
percentages in column 4 of Table B.

3. The Series 8 Bonds Debt Service and the Series 8 First Additional Land Rental shall be
allocated to the Expansion Gate Parking Positions only, as shown in Table C, and shall be
divided equally by the number of Expansion Gate Parking Positions (9), all of which have a
100.0% weighting factor.

4. Notwithstanding anything to the contrary contained in this Section III.B.4, all costs and
expenses that IAT is permitted to fund from its Capital Improvements Reserve Fund or its Major
Maintenance and Renewal Fund (whether or not paid from such funds) related to the repair,
rehabilitation or replacement of pavement and any sub-base (if required), to the applicable Port
Authority specifications and standards for "replacement" thereof, in the areas shown on Annex
7-3-1 as "Pavement Rehabilitation Area" (both green area and gray diagonal hatched area),
"New Asphalt Pavement", "New Concrete Pavement' and "Rehabilitated Pavement', in each
case to the extent the same is on the Terminal 4 Site and has not been completed in connection
with the Phase I IAT Project (collectively, the "Specified Paving Areas"), including all costs and
expenses to Remediate and all costs and expenses that may be required to satisfy Environmental
Requirements to excavate, store, dispose, treat or transport any items or materials, including soil
and water, containing Hazardous Substances incurred in connection with such repair,
rehabilitation or replacement of such pavement and sub-base, to the same extent as would have
been required by Delta if such repair, rehabilitation or replacement of such pavement and sub-
base were performed and such costs and expenses were incurred as part of the Phase I IAT
Project, and regardless of whether IAT is permitted to fund any such costs and expenses to
Remediate or to satisfy such Environmental Requirements from its Capital Improvements
Reserve Fund or its Major Maintenance and Renewal Fund, shall be allocated to the Expansion
Gate Parking Positions Airfield Sub-Cost Center only. Once any such repair, rehabilitation or
replacement of all or any portion of the Specified Paving Areas has been performed to the
applicable Port Authority specifications and standards for "replacement' thereof, and all related
costs and expenses have been paid for by Delta in accordance with the special allocation
described in this Section III.B.4, the special allocation described in this Section III.B.4 with
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respect to the applicable "replaced" portion of the Specified Paving Areas shall be of no further
application to subsequent costs and expenses of repair, rehabilitation or replacement thereof.

5.	 The costs calculated pursuant to the allocations in Sections III.B.1-4 above shall be
summed by Airfield Sub-Cost Center, and divided by the number of Aircraft Parking Positions in
each Sub-Cost Center, to determine the Rental Rate Per Aircraft Parking Position as illustrated in
Table C below:

-8-
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TABLE C
Airfield Sub-Cost Cost Requirement and Cost Per Aircraft Parking Position

Column 1 2 3 4 5 6
Original Gate Expansion Remote Aircraft Remote Aircraft Remote Aircraft Total

Parking Gate Parking Parking Parking Parking
Positions Positions Positions with Positions - Positions -

—
I}relPits Group V Group IV

Ground Rental
Capital Chaz e $-
Additional Capital
Charge
Lessee Terminal
Management Funds
Series 6 First $-
Additional Land
Rental
ATA Direct O&M
Expenses
ATA Indirect O&M
Expenses
Debt Service on $- $- $ $
Series 8 Bonds
Series 8 First $- $ $ $-
Additional Land
Rental
Total Sub-Cost
Center Requirement
Cost/Position
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IV,	 Terminal Sub, Cast Centers, Allocations and Cost Per Leasable Square Foot:

A. There shall be established the following sub-cost centers within the Terminal Cost
Center (the "Terminal Sub-Cost Centers"):

• "Original Headhouse" means that portion of the Headhouse existing prior to the
Phase I Head House Improvements.

• Phase I Headhouse. Improvements.
• Concourse A.
• "Original Concourse B" means that portion of Concourse B in existence prior to

the Phase 1 Concourse B Expansion, excluding the Concourse B Bus Gate.
• "Concourse B Bus Gate" means the Concourse B Bus Gate.
• Phase I Concourse B Expansion..

As of Phase I DBO, the parties anticipate the TerminalSub-Cost Centers will be as
shown on Annex 7-3, page 17.

B. Costs allocated to the Terminal Cost Center in Section II above shall be further
allocated to the Terminal Sub-Cost Centers as provided below.

1.	 Ground Rental shall be allocated to all Terminal Sub-Cost Centers based on the
following fixed percentages in column 2 of Table D, which are derived from the
respective number of.acres occupied by the footprint of . the Terminal Sub-Cost Centers
(excluding the landside area which will be excluded from the ground rental allocation):

TABLE D
Ground Rent Allocation to Terminal Sub-Cost Centers

Column' 1 2
Terminal Sub-Cost Center Acreage Percentage/ Allocation
Original Headhouse 8.04 50.5660%
Phase I Headhouse Improvements 1.28 8.0503%
Concourse A 1 30 8.1761%v
Original Concourse B .' 2.72 17.10690A
Concourse B Bus Gate 0.11 0.6918do
Phase I Concourse B Ex ansion 2.45 15.4088%

Total 15.90 100.000(P/o

1	 The Capital Charge, the Additional Capital Charge, the First Additional Land
Rental Charge, and the Lessee Terminal Management Funds shall be allocated only to the
Terminal Sub-Cost Centers included in Original Terminal 4, based on the fixed
percentages in Table E, which are derived from the relative percentage of actual
construction costs incurred by IAT for the Terminal Cost Center of Original Terminal 4:
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TABLE E
Original Terminal 4 Sub-Cost Centers Allocation Percentages

Terminal Sub-Cost Center Allocation
Headhouse- Original 81.1033%

Concourse A 6.8075%
Concourse B- Original 11.6197%

Concourse B Bus Gate 0.4695%
Total 100.0000%

3. Series 8 Bonds Debt Service and Series 8 First Additional Land Rental shall be
allocated only to the Phase I Headhouse Improvements and the Phase I Concourse B
Expansion Terminal Sub-Cost Centers based on the actual expenditures of Series 8 Bond
proceeds for the costs of construction of the Phase I IAT Project. The percentages shall
be fixed after Phase I DBO and final closeout of the Phase I IAT Project. As of the date
of this Agreement, the percentages are estimated to be as follows:

Phase I Headhouse Improvements: 34.8315%
Phase I Concourse B Expansion: 65.1685%

4. ATA Direct O&M Expenses and ATA Indirect O&M Expenses shall be allocated
to all Terminal Sub-Cost Centers based on the Usable Area within the Terminal Sub-Cost
Centers, provided that the benefit of the associated O&M expense accrues to the
appropriate Terminal Sub-Cost Center, it being understood, for example, that:

(i) Any ATA O&M (Direct or Indirect) Expense that is an item of cost requested
by Delta or a Delta Affiliate Carrier using the Delta Space, or incurred with the
consent of Delta or a Delta Affiliate Carrier using the Delta Space, and that
exclusively benefits

(a) Delta or one or more Delta Affiliate Carriers; and/or
(b) the Delta Space and/or
(c ) areas of Terminal 4 that only serve the Delta Space or Delta's
operations in the Delta Premises

shall be allocated to the "Delta Space - Exclusive/Preferential" Functional Area in
the appropriate Terminal Sub-Cost Center; and
(ii) Any ATA O&M (Direct or Indirect) Expense that is an item of cost requested
by a Contract Carrier, or incurred with the consent of a Contract Carrier, and that
exclusively benefits

(a) one or more Contract Carriers; and/or
(b) space in Terminal 4 other than the Delta Premises; and/or
(c ) areas of Terminal 4 that only serve the space occupied by one or more
Contract Carriers or one or more Contract Carrier's operations in Terminal
4

shall be allocated to the "IAT Space - Exclusive[Preferential" Functional Area in
the appropriate Terminal Sub-Cost Center.
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C. Each Terminal Sub-Cost Center shall be divided into "Usable Area" and "Non-
Usable Area" as shown in Annex 7-3, page 16. Usable Area is further divided into
"Usable Area — Exclusive and Preferential," which comprises all interior Usable Area
in Terminal 4 used or designed for use on an exclusive or preferential use basis (whether
or not actually occupied) including gates, holdrooms, ticket counters/queuing, office
space, support space (exclusive), Concession Space, and airline club space, and "Usable
Area — Common," which comprises all other interior Usable Area in Terminal 4,
including Customs/FIS Space (Headhouse), Customs/Sterile Area (Concourse), Domestic
Baggage Claim Space, Baggage Recheck Space, and Checked Baggage Screening Space,
all as further shown on Annex 7-3, ,age I6. "Non-Usable Area" comprises all interior
space in Terminal 4 other than Usable Area and includes restrooms, security checkpoint,
arrivals lobby public areas, mechanical/electrical rooms, public corridors and vertical
circulation, common corridors and certain non-exclusive communication rooms.

D. The total of all costs allocated to a Terminal Sub-Cost Center in accordance with
Section IV.B, shall be divided by the number of square feet of Usable Area within such
Terminal Sub-Cost Center, to determine a cost per square foot of Usable Area. This
process is illustrated in Table F in Section V, below.

V. Cost Allocation Methodology for Determining Post-DBO Rent: The "Cost
Allocation Methodology" shall be calculated in accordance with this Section V, all as
further shown on Annex 7-3, page 15.

A. Delta Rent for Aircraft Parking Positions:

For purposes of calculating Delta Rent for the Aircraft Parking Positions included within
the Delta Space, the cost for each such Aircraft Parking Position included within the
Delta Space, calculated pursuant to Section III above, shall be added for the applicable
period and Delta shall pay the sum of said amounts on a monthly basis.

B. Delta Rent for Delta Premises in the Terminal Cost Center:

For purposes of this Section V.B, "Delta Flights" means flights operated by Delta or a
Delta Affiliate Carrier and "non-Delta Flights" means all other flights operating at
Terminal 4. "Delta Passengers" means passengers of Delta or a Delta Affiliate Carrier.
"International Arrival Passenger" means a passenger arriving at Terminal 4 who is
considered by the United States Customs and Border Protection to be an international
passenger entering the United States through the Airport. To calculate Delta Rental for
Delta Premises in the Terminal Cost Center, the cost per square foot of Usable Area for
each Terminal Sub-Cost Center (calculated in Table F below) shall be multiplied by the
number of square feet of Usable Area within each functional area of such Terminal Sub-
Cost Center (shown in Table G, below) resulting in the "Functional Area Requirement'
for each "Functional Area" and in the Requirement for each Terminal Sub-Cost Center
as shown in Table H. Lastly, costs allocated to each of the Terminal Functional Area in
Table H shall be allocated to IAT Carriers and Delta as defined below and summarized in
Table I.
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TABLE F
Calculation of total cost per square foot of Usable Area for each Terminal Sub-Cost Center

Phase I Phase I Total (for
Original	 Headhouse Original Concourse B Concourse B verification)

Allocated Costs Headhouse	 Improvements

$-

Concourse A Concourse B Bus Gate
--

Expansion

___
Ground Rental
Capital Char e
Additional Capital
Charge

$

$Lessee Terminal S-
Management Funds ^f

$Series 6 First $-

Additional Land
Rental

—

Debt Service on $-	 $	 $ $
Series 8 Bonds
Series 8 First $-
Additional Land
Rental
ATA Direct O&M
Exxpenses
ATA Indirect O&M
Expenses

Total Sub-Cost
Center
Requirement

-I3-
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Phase I Phase I Total (for
Original

FImprovements
eadhouse Original Concourse B Concourse B verification)

Allocated Costs Headhouse Concourse A Concourse B Bus Gate Expansion
(Divided by) Usable 434,365 57,470 167,046 259,627 7,737 245,087
Area'

Cost Per fe of NIA
Usable Area
Series 8 & FALR N/A N/A N/A N/A N/A N/A
Cost Per f' of
Usable Area
ATA Permitted N/A N/A N/A N/A N/A N/A
O&M Expenses Per
ft2 of Usable Area

x

' Square footage is based on drawings attached as Annex 7-3.
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TABLE G
Square footage of Usable Area by Functional Areas within the Terminal Sub-Cost Centers

(Each Functional Area is defined below based on the respective areas identified as such on Annex 7-3, page 16)

Column 1 2 3 5 6 7
Phase I Phase I Total Usable Square

Original = Headhouse ,Original Concourse B Concourse B Footage by
Functional Area Headhouse Improvements Concourse A Concourse B Bus Gate Expansion Functional Area

"Delta Space- 17,857 1,690 - 123,715 192,843 336,105
Exclusive/
Preferential"
"IAT Space- 144,933 505 153,952 85,467 7,737 20,196 412,790
Exclusive/
Preferential" ._
"Customs/FIS Space 1	 207,808 11,095 - 218,903
(Headhouse)"

"Customs/Sterile Area - - 13,094 50,445 32,048 95,587
(Concourse)"

"Domestic Baggage 1,296 26,929 - - 28,225
Claim space,
`Baggage Recheck 1	 6,324 - 6,324
Space"

"Checked Baggage 56,147 17,251 73,398
Screening Space"

Total Usable Area 434,365 57,470 167,046 259,627 7,737 245,087 1,171,332

-15-
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TABLE H
Calculation of Functional Area Requirements by Terminal Sub-Cost Centers

Cnbimn	 1	 2	 3	 4	 5	 67

Phase I Phase I Total
Original Headhouse Original Concourse B Concourse B Functional

Headhouse Improvement Concourse A Concourse B Bus Gate Expansion Area
s Requirement$ $

I-

Functional Area

Delta Space -
Exclusive/
Preferential
IAT Space
Exclusive/Preferential
Customs/FIS Space
(Headhouse)

Customs/Sterile Area

Domestic Baggage
Claim Space Capital
Domestic Baggage
Claim Space O&M
Baggage Recheck
Space
Checked Baggage
Screening Space
Total Terminal Sub-
Cost Center

$-	 $-	 $-	 $-

i

^	 1

-16-
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TABLE 
Delta Share of Terminal Functional Area Requirement for each Terminal Functional Area

Allocation
Functional Area Methodology Estimated Delta

Allocation
Delta Space - Exclusive/ Actual Square Feet Actual Square Feet
Preferential

Customs/FIS Space (Headhouse) International Arriving 55.0%
Passen ers in FIS Facility

Customs/Sterile Area (Original Usable Area of Occupied 67.5°/%
Concourse B) Gates/Usable Area of All Gates

Customs/Sterile Area (Concourse Usable Area of Occupied 100.0%
B Expansion) Gates/Usable Area of All Gates
Customs/Sterile Area (Concourse Usable Area of Occupied 0.0%
A) Gates/Usable Area of All Gates

Domestic Baggage Claim Space Actual number of bags 95.0%
Capital — Original Headhouse
Domestic Baggage Claim Space Delta 100.0%
Capital — Expansion Headhouse
Domestic Baggage Claim Space Actual number of bags 95.0%
O&M
Baggage Recheck Space _ Actual number of bags 95.0°/%

Checked Baggage Screening Space Actual number of bags 62.0%

1. Post-DBO Rent for the Delta Space within the Terminal Cost Center,(^omprising
all Delta exclusive and preferential space within the Terminal"Cost Center) shall be the
sum of the products derived by multiplying the number of square feet of De1ta,Space
within each Terminal Sub-Cost Center (as shown in Table G) by the cost per square foot
of Usable Area determined for such Terminal Sub-Cost Center (as : showp in Table F).
Said product is shown above in column 7 of Table H for the ` 1)elfa,space —
Exclusive/Preferential". However, Concession Space in the Phase I Coiloourse B
Expansion Area shall be consi4,ered IAT Exclusive Space and IAT shall pay the debt
service on Series 8 Bonds and Series 8 first Additional Land Rent allocated t6 that space
based on actual concession square footage and Delta shall pay the allocated ATA
Permitted O&M Expenses allocated based on actual concession square footage.

2. Delta Rent for Customs/FIS Space (Headhouse) shall be determined, for the
applicable period, by multiplying the Customs/FIS (Headhouse) Functional Area
Requirement, calculated pursuant to Table H above, by the number of Delta Passengers
that are International Arrival Passengers processed through the FIS Facility, divided by
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the total number of International Arrival Passengers processed through the FIS Facility
during the applicable period.

3. Delta Rent for Customs/Sterile Area (Concourse) shall be the sum of a portion of
the costs allocated to the Customs/Sterile Area (Concourse) Functional Area calculated
pursuant to Table H for each Terminal Sub-Cost Center included within the Delta
Premises determined as follows:

a portion of the total costs allocated to the Customs/Sterile Area (Concourse)
located in the Phase I Concourse B Expansion which shall be calculated based
upon the ratio of the square footage of the Usable Area of the Delta Gates located
in the Phase I Concourse B Expansion to the total square footage of the Usable
Area of all Gates located in the Phase I Concourse B Expansion; plus
a portion of the total costs allocated to the Customs/Sterile Area (Concourse)
located in Original Concourse B which shall be calculated based upon the ratio of
the square footage of the Usable Area of the Delta Gates located in Original
Concourse B to the total square footage of the Usable Area of all Gates located in
Original Concourse B; plus
a portion of the total costs allocated to the Customs/Sterile Area (Concourse)
located in Concourse A which shall be calculated based upon the ratio of the
square footage of the Usable Area of the Delta Gates located in Concourse A (if
any) to the total square footage of the Usable Area of all Gates located on
Concourse A.

4. Delta Rent for the Domestic Baggage Claim Space shall be determined as
follows:

Capital costs of the Original Terminal 4 Area to the Domestic Baggage Claim
Space shall be allocated to Delta based on the ratio of bags through the
system, as shown in Table I.
Capital costs of the Terminal 4 Expansion Area to the Domestic Baggage
Claim Space shall be allocated 100% to Delta, as shown in Table I.
ATA Permitted O&M Expenses allocated to the Domestic Baggage Claim
Space shall be allocated to Delta based on the ratio of bags through the
system, as shown in Table 1.

5. Delta Rent for the Baggage Recheck Space shall be a pro rata share of the
Baggage Recheck Space Functional Area Requirement for the applicable period, based
upon the ratio for the applicable period of the number of bags from Delta Flights that are
inducted into the Baggage System at the Baggage Recheck Space to the total number of
bags that are inducted into the Baggage System at the Baggage Recheck Space during the
applicable period.

6. Delta Rent for the Checked Baggage Screening Space shall be a pro rata share of
the Checked Baggage Screening Space Functional Area Requirement for the applicable
period, based upon the ratio for the applicable period of the number of bags inducted into
the Baggage System from the Terminal 4 ticket lobby for Delta Flights to the total
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number of bags inducted into the Baggage System from the Terminal 4 ticket lobby for
the applicable period.

C.	 Delta Additional Rents and Credits:

• Adjusted Terminal Management Fee (100% allocated to Delta without regard to
space occupied by Delta at Terminal 4) shall be payable in equal monthly
payments based on the applicable Semi-Annual Period for which it is due.

• Delta shall receive a credit against Post-DBO Rent on account of all common area
maintenance, expenses and utility charges reimbursable by the Concession
Sublessees located in the Phase I Concourse B Expansion.

• Post-DBO Rent shall be adjusted up or down, as applicable, on account of
applicable Delta Gate Use Fees and Terminal 4 Hardstand Use Fees to be credited
to, or paid by, Delta, as applicable.

• Delta shall receive a credit against Post-DBO Rent on account of all amounts
previously paid by Delta which are reimbursed to IAT by any ATA Airline
Sublessee.

• Delta's Share of ATA Permitted Remediation Costs shall be included as
Additional Rent in accordance with the terms of Section 7.05.

• In calculating Post-DBO Rent, any components of debt service (or payments in-
lieu of debt service) used in calculating Post-DBO Rent attributable to any
Terminal 4 Project Bonds shall be excluded where the costs of redemption have
been paid or reimbursed by Delta directly or indirectly (recognizing that Delta has
no obligation to pay or reimburse such amounts).

• From and after the completion of the 2026 Condition Survey report, and
implementation of the Approved 2026 Capital Repairs Financing, Delta will
receive a semi-annual credit in the amount equal to fifty percent (50%) of
Additional Re-lifing Rental for such Semi-Annual Period, but not in excess of
seventy-five percent (75%) of the Capital Charge paid during that Semi-Annual
Period.

• Delta's Share of the Concourse B Bus Gate Terminal Sub-Cost Center shall be
allocated based on Delta's proportionate share of the total number of Delta
Passengers using the Concourse B Bus Gate as compared to the total number of
passengers at Terminal 4 using the Concourse B Bus Gate.

• If curbside space is allocated exclusively or preferentially for Delta's use, such
curbside space shall be allocated as Usable Area.

• The use of the loading dock by Delta shall only be included in the calculation of
Delta Rent to the extent Delta's use thereof is greater than de minimis use.
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D.	 Delta Total Rent:

Based on the above cost center allocations and functional area allocations based on
occupancy/usage, the Total Post-DBO Rent would be calculated as follows:

Table J
Total Delta Post-DBO Rent

Cost Center/Sub-Cost Center Delta Allocated Share
Airfield
Original Headhouse
Ex anion Headhouse
Concourse A
Original Concourse B

$-Concourse B Bus Gate
Concourse B Expansion
Total Delta Post-DBO Rent
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V1. Methodology Using the Greater of Percentage Methodology or the Allocation
Methodology for Determining Post-DBO Rent: The "Percentage Methodology" shall
be:

A.	 Follow steps I through IV of the Cost Allocation Methodology, to determine the
Requirement for each Terminal Sub-Cost Center and Functional Area within each
Terminal Sub-Cost Center, and each Airfield Sub-Cost Center.

B,	 The "Original Terminal 4 Airfield Costs" are all: costsmllocated to the Airfield
Sub-Cost Centers as shown in Table C, except for Debt Service oti the Series 8 Bonds
and the Series 8 First Additional Land Rental. Calculate the component of Post-DBO
Rent allocable to the Original Terminal 4 Airfield Costs as shown in Table K-I below.

TABLE K-1
Delta Share of Original Terminal 4 Airfield Costs

	

Requirements Cost Per Aircraft	 Delta	 Delta

Airfield Sub-Cost	 (From Table Parking Position 	 Occupied	 Allocable

Centers	 C)	 (From Table C)	 Aircraft	 Rent
Parking

_	 Positions
Original Gate Parking	 7
Positions	

r	 I
Expansion Gate	 9
Parking Positions
(Ground Rental and
ATA Permitted O&M

Remote Aircraft	 $-
Parking Positions with

Parking Positions
Group V
Remote Aircraft	 2
Parking Positions
Group IV
Total Airfield Costs	 21
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C. Determine Post-DBO Rent for Delta Premises located in the Terminal Cost
Center in accordance with the percentage allocation determined in accordance with the
calculations set forth in Section V.B(2) through (6) above. Based on the Delta Rent Pro
Forma and the functional area utilization assumptions in Table I above, the Post-DBO
Rent of each Terminal Functional Area Requirement for each Terminal Functional Area
included in Original Terminal 4 is calculated below. Note that these Terminal Functional
Areas may be in more than one Terminal Sub-Cost Center.

D. Based on the Delta Rent Pro Forma, Tables K-2 through K-5 show the calculation of
Post-DBO Rent allocable to each Functional Area and within each Terminal Sub-Cost Center
included in Original Terminal 4.

TABLE K-2
Delta Share of Original Headhouse Sub-Cost Center Requirement

Functional Area

Sub-Cost Center
Requirement

From Table H Delta Share Delta Rent
Delta Space - Exclusive/
Preferential

Actual Square
Footage

55.001.Customs/FIS Space (Headhouse)

Customs/Sterile Area
(Concourse)

$0 Concourse A: 0.0%
Concourse B: 69.5%

n	 $0

Domestic Baggage Claim Space 95.0%
Baggage Recheck Space 95.0%

'Checked Baggage Screening
Space

i

62.0%
'-

--
Total Original Headhouse

,n
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TABLE K-3
Delta Share of Concourse A Sub-Cost Center Requirement

Functional Area

Sub-Cost Center
Requirement
From Table H Delta Share Delta Rent

Exclusive/Preferential Actual Square
Footage

$0

Customs/FIS Space (Headhouse) $0 55.0% $0

Customs/Sterile Area
(Concourse)

A:
B:

Concourse A: 0.0%
Concourse B: 67.5%

$0

Domestic Baggage Claim Space $0 95,0% $0
Baggage Recheck Space $0 95.0% $0

Checked Baggage Screening
Space

$0 62.0% $0

Total Concourse A

TABLE K-4
Delta Share of Original Concourse B Sub-Cost Center Requirement

Sub-Cost Center
Requirement

Functional Area From Table H Delta Share _Delta Rent
Exclusive/Preferential Actual Square

Footage
Customs/FIS Space (Headhouse) .$0; 55.0% $0

Customs/Sterile Area A: $0 Concourse A: 0.0%
(Concourse) B Concourse B: 67.5%

Domestic Baggage Claim Space $0 95.0% $0
Baggage Recheck Space $0 95.0% $0

Checked Baggage Screening $0 62.0% $0
Space

Total Original Concourse B
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TABLE K-5
Delta Share of Concourse B Bus Gate Sub-Cost Center Requirement

Functional Area

Sub-Cost Center
Requirement
From Table H Delta Share Delta Rent

Exclusive/Preferential Actual Square
Footage

$0

CustomB/FIS Space (Headhouse) $0 55.0% $0

Customs/Sterile Area
(Concourse)

$0 Concourse A: 0,0%
Concourse B: 67.5%

$0

Domestic Baggage Claim Space $0 95.0% $0
Baggage Recheck Space $0 95.0% $0

Checked Baggage Screening
Space

$0	 62.0% $0

Total Concourse B Bus Gate $0

E.	 The "Original Terminal 4 Requirement" is the sum of the Requirements for
each of the Airfield Sub-Cost Centers and the Terminal Sub-Cost Centers comprising
Original Terminal 4, shown as the Total of the "Total Requirement" column in Table K-6
below. Then, express the Delta Rent allocable to Original Terminal 4 as a percentage of
the Original Terminal 4 Requirement as shown in Table K-6 below. The aggregate Delta
Rent allocable to Original Terminal 4 expressed as a percentage of the Original Terminal
4 Requirement is referred to as that..Velta Original Terminal 4 Rent Percentage".

TABLE K-6.
Calculation of Delta's Share of Original Terminal 4 Requirements

Cost Center/	 Total	 Delta Rent as % of
Functional Area	 Requirement	 Delta Rent	 Total Requirement

;adhouse (Table I-3
A (Table 1-4) 	 —	 $0
B (Table I-5)
Fable 1-6)_ $O r

Totals
("Original	 ("Delta Original

Terminal 4	 Terminal 4 Rent
Requirement")	 Percentage")
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F.	 Compare the Delta Original Terminal 4 Rent Percentage (calculated in Table K-6
above) to Table L below.

TABLE L

Number of Delta Gates located
in Ori final Terminal 4

Delta's Share of Original
Terminal 4 Requirement

7 40.0%
8 46.7%
9 53.3%
10 60.0%
11 66.7%
12 73.3%

80.0%13
14 86.7%
15 93.3%
16 100.0%

G. When the Percentage Methodology for calculating Delta Rent applies, adjust the
Delta Rent calculated in accordance with the Cost Allocation Methodology as follows:
Subtract the Delta Original Terminal 4 Rent Percentage from the applicable percentage
shown in Table L.

1. If the result is positive, multiply the Original Terminal 4 Requirement by
such percentage and add the result to the Delta Rent calculated in accordance with the
Cost Allocation Methodology for the applicable period.

2. If the result is negative, multiply the Original Terminal 4 Requirement by
such percentage and subtract the result from the Delta Rent calculated in accordance with
the Cost Allocation Methodology for the applicable period.

H.	 When the greater of the rent established by the Cost Allocation Methodology or
the Percentage Methodology applies (excluding in each instance any adjustments made in
accordance with Section V.C, above), subtract the Delta Original Terminal 4 Rent
Percentage from the applicable percentage shown in Table L. If the result is a negative
number, the Delta Rent shall be calculated by the Cost Allocation Methodology for the
applicable period, If the result is a positive number, then adjust the Delta Rent calculated
in accordance with the Cost Allocation Methodology as stated in Section VI.G.1
immediately above.
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Terminal 4 Gate Use Fee/Terminal 4 Hardstand Use Fee
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SCHEDULE 7-3(b)

Calculation of Terminal 4 Gate Use Fee and Terminal 4 Hardstand Use Fee

Preliminary Matters:

The calculations of the Terminal 4 Gate Use Fee and the Terminal 4 Hardstand Use Fee
as defined in this Schedule 7-3(b) make reference to certain information, tables, and
definitions set forth in Schedule 7-3(a) (Calculation and Payment of Post-DBO Delta
Rent) which are based on current estimates available to the parties, subject to adjustment
upon Phase I DBO as described in Schedule 7-3(a). Capitalized terms used but not
defined in the body of the Agreement shall have the meanings assigned to such terms in
Schedule 7-3(a) or this Schedule 7-3(b), as applicable.

T.	 Calculation of "Terminal 4 Gate Use Fee":

A.	 Determine the Terminal 4 Gate Use Fee as follows:

(1)	 Multiply the calculated Cost per Square Foot of Useable Area for the
Concourse A, Original Concourse B, Concourse B Bus Gate, and Phase 1 Concourse B
Expansion Terminal Sub-Cost Centers, as determined in Table F of Schedule 7-3(a), by
the holdroom square footage in each respective Terminal Sub-Cost Center as shown on
Annex 7-3 of Schedule 7-3(a) pages 15 and 16 to determine the "Gate Holdroom
Costs".

(ii) Add from Table C of Schedule 7-3(a), the Total Sub-Cost Center
Requirement for the Original Gate Parking Positions and the Expansion Gate Parking
Positions.

(iii) Divide the total costs in subsections A(i) and A(ii) above by the total
number of Original Gate Parking Positions and Expansion Gate Parking Positions
(assumed to be 25 after Phase I DBO) and further divide the resulting quotient by 360 to
obtain the "Daily Gate Cost Allocation'. The Daily Gate Cost Allocation will be
divided by the Average Turn Number (defined below) resulting in the "Terminal 4 Gate
Use Fee", all as illustrated in the table below:

Phase'
Original	 Concourse B Concourse B

Concourse A Concourse B	 Bus Gate	 Expansion	 Total
Cost Per Square Foot of Usable

9ahcda(c 7-3(b)

NYI 7381666x.5

251



Original Concourse B
Phase I

Concourse B
Concourse A ! Concourse B Bus Gate Ex ansion Tot 1

Daily Gate Cost Allocation
(360 days)

Average Turn Number s
Terminal 4 Gate Use Fee

B. As part of the budgeting process, the upcoming Annual Period's Terminal 4 Gate
Use Fee will be established by determining the average number of turns (rounded to the
nearest tenth) per day per gate during the just-ending fiscal year (annualizing any partial
year periods that a gate was in service), resulting in the "Average Turn Number". The
Terminal 4 Gate Use Fee for the upcoming Annual Period will be established by dividing
the Daily Gate Cost Allocation by the Average Turn Number.

C. Where applicable, the Terminal 4 Gate Use Fee will be paid or credited, as the
case may be, for each Turn. A "Turn" means the arrival and departure of an aircraft,
excluding returns to ramp not involving a change of load. Notwithstanding the
foregoing, one-half (1/2) of the Terminal 4 Gate Use Fee will be paid or credited, as the
case may be, for aircraft diversions using a Delta Gate or IAT Gate as appropriate that do
not involve the deplanement of passengers or a change of load.

II.	 Calculation of "Terminal 4 Hardstand Use Fee":

A. Add from Table C of Schedule 7-3(a), the Total Sub-Cost Center Requirement for
the three (3) Remote Aircraft Parking Position Sub-Cost Centers set forth in columns 3, 4
and 5 thereof.

B	 Divide the total from Section II.A above by the number of remote Aircraft
Parking Positions (presently 10), and further divide the quotient by 360 days per year to
result in the "Daily Cost Per Hardstand Position". The Daily Cost Per Hardstand
Position shall be further divided by 24 hours to obtain the "Hourly Hardstand Cost
Allocation", as shown in the table below:

Calculation of Terminal 4 Hourly Hardstand Cost Allocation

Remote Aircraft Parking Positions wl Fuel Piis
Remote Aircraft Parking Posit ons Group V
Remote Aircraft Parking Positions Group IV
Total Hardstand Parking P sitions Requirements
Terminal 4 Aircraft Parking Positions
Daily Cost Per Hardstand Position
Hourly Handstand Cost Allocation

s<hedwe 7a(b)
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C.	 The "Terminal 4 Hardstand Use Fee" will be determined by multiplying the
Hourly Hardstand Cost Allocation by the number of hours (counting any partial hour as a
complete hour) of each use of a Hardstand Position subject to the Terminal 4 Hardstand
Use Fee pursuant to the terms of the Agreement. 	 4

4

i
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SCHEDULE 7-4

Adjusted Terminal Management Fees

[see attached]
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SCHEDULE 7-4

Definition of "Adjusted Terminal Management Fee"

For purposes of this Schedule 7-4 only, capitalized terms not otherwise defined herein shall have
the meaning set forth in the JFK IAT Member LLC Agreement (defined below), and the
following terms shall have the following meanings:

"Alternative Annual Period" means a twelve-month period (or portion thereof) during
the term of the Port/lAT Lease beginning on December 1 and ending on November 30, the first
such period which commenced on the JFK IAT Effective Date.

"Base Fee" means the amount for any Semi-Annual Period that would be payable to IAT
for such period (or portion thereof), regardless of whether there is sufficient Available Net Cash
Flow to pay such amount, pursuant to Section 8(I)(c)(2) of the Port/IAT Lease as a Subordinated
Funding (as such term is defined in the Port/IAT Lease) in respect of ninety percent (90%) of the
Lessee Terminal Management Funds (as such term is defined in the Port/IAT Lease).

"Existing Terminal 4 Square Footage" means 1,536,730 square feet.

"JFK IAT Member LLC Agreement" means that certain Second Amended and
Restated Limited Liability Company Agreement of JFK IAT Member, dated as of December 9,
2010, as the same has heretofore been amended, supplemented or otherwise modified.

"JFK IAT Effective Date" means the "Effective Date" as such term is defined in the
JFK IAT Member LLC Agreement.

"JFK Passengers" means, for any Semi-Annual Period, the "JFK Total Passengers"
including revenue, non-revenue, international and domestic passengers, shown in the Annual
Traffic Report for such period published by the Port Authority.

"T3/T4 Passengers" means, for any Semi-Annual Period, all revenue, non-revenue,
international, territorial and domestic passengers, who board or disembark during such period
from an aircraft, on either scheduled or non-scheduled service, at Terminal 3 or Terminal 4.

"Terminal 4 Square Footage" means the gross square footage comprising Terminal 4 as
existing from time to time, calculated on a basis consistent with the basis used to calculate the
Existing Terminal 4 Square Footage.

For purposes of this Agreement, "Adjusted Terminal Management Fee" means the following:

(a) Semi-Annual Period that includes Phase I DBO. With respect to the Semi-Annual
Period in which Phase I DBO occurs, the portion of such period from and including Phase I DBO
and ending on the day immediately preceding the first day of the Semi-Annual Period
commencing on or after Phase I DBO shall be hereinafter referred to as the "Post DBO Stub

-I-
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Period." The Adjusted Terminal Management Fee for the Semi-Annual Period in which Phase I
DBO occurs shall be an amount equal to the positive difference between (i) the product of (x) the
pro-rata portion of the Base Fee attributable to the Post DBO Stub Period multiplied by (y) a
fraction, the numerator of which is the Terminal 4 Square Footage on the last day of such Semi-
Annual Period and the denominator of which is the Existing Terminal 4 Square Footage, minus
(ii) the pro-rata portion of the Base Fee attributable to the Post DBO Stub Period (the "Stub
Period Adjusted Terminal Management Fee").

(b) Post DBO Semi-Annual Periods. The Adjusted Terminal Management Fee with
respect to the first Semi-Annual Period commencing after Phase I DBO shall be the amount of
the Stub Period Adjusted Terminal Management Fee, semi-annualized to reflect a full one
hundred eighty (180) day period, and, subject to the proviso in clause (b)(ii)(C) below, the
Adjusted Terminal Management Fee with respect to each Semi-Annual Period thereafter shall be
the Adjusted Terminal Management Fee with respect to the immediately preceding Semi-Annual
Period, subject in each case to the following adjustments:

(i) Annual CPI Percentage Increase. Effective on the first day of the first
Alternative Annual Period commencing on or after Phase I DBO and thereafter on each
anniversary of such date, the Adjusted Terminal Management Fee with respect to the
Semi-Annual Period commencing on such date shall be increased from the Adjusted
Terminal Management Fee with respect to the immediately preceding Semi-Annual
Period by the Annual CPI Percentage Increase (as defined in the Port/IAT Lease but
applied as of the first day of such Alternative Annual Period and on each anniversary
thereof) provided, however, that, with respect to such adjustment to occur on the first day
of the first Alternative Annual Period commencing on or after Phase I DBO, such Annual
CPI Percentage Increase shall be pro-rated in a manner such that the adjustment will
apply only to the portion of such Alternative Annual Period not covered by the Annual
CPI Percentage Increase applied to the Base Fee pursuant to the Port/IAT Lease.

(ii) Terminal 4 Square Footage Adiustment.

(A) Effective on the first day of the first Alternative Annual Period
commencing on or after Phase I DBO, the Adjusted Terminal Management Fee
with respect to the Semi-Annual Period commencing on such date (as adjusted
pursuant to clause (b)(i) above) shall be multiplied by a fraction, the numerator of
which is the Terminal 4 Square Footage on the date of Phase I DBO and the
denominator of which is the Existing Terminal 4 Square Footage.

(B) If one or more additional material changes to the Terminal 4 Square
Footage occur (each, a "Terminal 4 Square Footage Material Change") during
the Post DBO Stub Period or any Semi-Annual Period occurring after Phase I
DBO, then, effective on the first day of the next succeeding Semi-Annual Period
(the "Adjustment Date"), an adjustment shall be made for each such change by
multiplying the Adjusted Terminal Management Fee with respect to the Semi-
Annual Period commencing on the Adjustment Date (as adjusted pursuant to
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clause (b)(i) and (b)(ii)(A) above) by a fraction, the numerator of which is the
Terminal 4 Square Footage immediately after the Terminal 4 Square Footage
Material Change and the denominator of which is the Terminal 4 Square Footage
immediately prior to the Terminal 4 Square Footage Material Change;rop vided,
however, that, any adjustment pursuant to this clause (B) shall be made only if
such fraction yields a number greater than one (1) unless the reduction in
Terminal 4 Square Footage is due to a permanent reduction in such space as a
result of a casualty, condemnation or similar event, in which case the adjustment
shall be made using such fraction yielding a number less than one (1).

(C) Notwithstanding the foregoing, any adjustment to the Adjusted
Terminal Management Fee for a Semi-Annual Period pursuant to the foregoing
clauses (A) or (B) shall be pro-rated to reflect, in the case of clause (A), the
number of days between the date on which Phase I DBO occurs and the first day
of the first Alternative Annual Period commencing on or after Phase I DBO, and,
in the case of clause (B), the number of days between the date on which any
additional Terminal 4 Square Footage Material Change occurs and the applicable
Adjustment Date for such change, in each case relative to a one hundred eighty
(180) day period; provided, however, that for purposes of determining the
Adjusted Terminal Management Fee with respect to the Semi-Annual Period
immediately succeeding the Semi-Annual Period in which adjustments are made
pursuant to clause (b) above, any adjustment pursuant to the foregoing clauses (A)
or (B) shall be semi-annualized to reflect a one hundred eighty (180) day period.

(iii) JFK Passenger Adjustment. Effective on the first day of the second (2"d)
Alternative Annual Period commencing after Phase I DBO, the Adjusted Terminal
Management Fee with respect to the Semi-Annual Period commencing on such date (as
adjusted pursuant to clause (b)(i) and (b)(ii) above) shall be multiplied by a fraction, the
numerator of which is the total number of JFK Passengers during the first Alternative
Annual Period commencing on or after Phase I DBO and the denominator of which is the
total number of JFK Passengers during the twelve (12) month period immediately
preceding the first Alternative Annual Period commencing on or after Phase 1 DBO;
provided that if such fraction yields a number less than 1.0, then such fraction shall equal
1.0, and if such fraction yields a number greater than 1.02, then such fraction shall equal
1.02.

(iv) T31T4 Passenger Adjustment. Effective on the first day of the third (3`d)
Alternative Annual Period commencing after Phase 1 DBO and thereafter on each
anniversary of such date, the Adjusted Terminal Management Fee with respect to the
Semi-Annual Period commencing on such date (as adjusted pursuant to clause (b)(i) and
(b)(ii) above) shall be multiplied by a fraction, the numerator of which is the total number
of T3/T4 Passengers during the immediately preceding Alternative Annual Period (the
"Latest Year") and the denominator of which is the total number of T3/T4 Passengers
during the Alternative Annual Period immediately preceding the Latest Year (it being
understood and agreed that such adjustment may be an increase or decrease and,
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accordingly, may either increase or decrease the Adjusted Terminal Management Fee for
such period (as adjusted pursuant to clause (b)(i) and (b)(ii) above)); provided, however,
that if the total number of T3/T4 Passengers during the Latest Year represents a decrease
from the Alternative Annual Period immediately preceding the Latest Year, and the
percentage of such decrease is greater than the percentage decrease or increase in the total
number of JFK Passengers during the Latest Year compared to the total number of JFK
Passengers during the Alternative Annual Period immediately preceding the Latest Year,
then the fraction set forth in this clause (b)(iv) shall be replaced with a fraction, the
numerator of which is the total number of JFK Passengers during the Latest Year and the
denominator of which is the total number of JFK Passengers during the Alternative
Annual Period immediately preceding the Latest Year.

(v) Partial Semi-Annual Periods. If IAT is dissolved or liquidated pursuant to
Article VII of the JFK IAT Member LLC Agreement or otherwise, the Adjusted Terminal
Management Fee for such portion of a Semi-Annual Period during which such
dissolution or liquidation occurs shall be adjusted by multiplying the Adjusted Terminal
Management Fee with respect to such period by a fraction, the numerator of which is the
number of days in such period up to and including the last day with respect to which
distributions of Adjusted Fee Income to SUSA Inc. are to be made pursuant to Article IV
of the JFK IAT Member LLC Agreement and the denominator of which is 180.

(c) PortIMT Lease Reconciliations. In the event IAT or the Port Authority makes
any adjustments, true-ups or other reconciliations to amounts under the Port1IAT Lease that
would affect the amount of the Adjusted Terminal Management Fee calculated pursuant to this
Schedule 7-4 with respect to any period, IAT and Delta shall promptly make the corresponding
adjustment, true-up or other reconciliation to the Adjusted Terminal Management Fee with
respect to such period and any subsequent periods.
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Port Authority Rules and Regulations

[see attached]
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SCHEDULE 8-1

Port Authority Rules and Regulations

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
AIRPORT RULES AND REGULATIONS

Issued August 4, 2009, pursuant to Article IX of the by-laws of The Port Authority's of New
York and New Jersey adopted at a meeting of the Board of Commissioners held on July 26,
2007, and amended at a meeting of that body on May 22, 2008.

Issued by The Port Authority of New York & New Jersey - Aviation Department.

Together with such Airport bulletins issued from time to time by the Managers as necessary to
amend the Port Authority Rules and Regulations.
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SCHEDULE 8-2

Terminal 4 Rules and Regulations

[see attached]
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SCHEDULE 8-2

Terminal 4 Rules and Regulations

JFK INTERNATIONAL AIR TERMINAL, LLC
TERMINAL 4 - AIRSIDE OPERATIONS GUIDE

2. JFK INTERNATIONAL AIR TERMINAL, LLC
TERMINAL 4 OPERATIONS MANUAL
Effective as of April 2006

Including:

Attachment 1: Solicitation
Attachment 2: Quality and Customer Service Standards — Food and Beverage
Attachment 3: Quality and Customer Service Standards — Shops and Services
Attachment 4: Terminal and Landside Technical Instructions
Attachment 5: Airside Technical Instructions
Attachment 6: Safety and Security Policy and Procedures
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SCHEDULE 8-3

Terminal 3 Parking Fee

[see attached]
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SCHEDULE 8-3

Terminal 3 Parking Fees

Capitalized terms used but not defined in the body of the Agreement shall have the meanings
assigned to such terms in this Schedule 8-3.

The "Terminal 3 Parking Fee" shall be determined by multiplying the amount of time a
Contract Carrier or Other JFK Carrier is utilizing a Terminal 3 Hardstand Position by the
applicable Terminal 3 Hardstand Daily Use Fee or Terminal 3 Hardstand Hourly Use Fee, as
appropriate, and shall be applied as a credit to Post-DBO Rent in accordance with Section 8.3 of
the Agreement.

For purposes of this Schedule 8-3, the following definitions shall apply:

"Delta Use Carrier" shall mean Delta and Delta Affiliate Carriers which may operate through
arrangements with Delta.

"Other JFK Carriers" shall mean Contract Carriers (excluding Delta Use Carriers) and other
Scheduled Aircraft Operators operating at the Airport.

"Terminal 3 Additional Rental" means any rental other than Terminal 3 Ground Rental paid by
Delta to the Port Authority from time-to-time under the Terminal 3 Parking Space Permit. This
amount shall exclude fees paid or payable by the Permittee to the Port Authority, independent of
the Basic Fee under the Permit, arising out of or related to the enforcement of the Permit
provisions, e.g., late fees, audit service fees, legal fees and expenses, etc.

"Terminal 3 Capital Charge" means an annual amount determined by amortizing over the
lesser of ten (10) years or the remaining period of permission of the Terminal 3 Parking Space
Permit, at the interest rate of the longest maturity of the Series 8 Bonds, the sum of all
unreimbursed costs and expenses incurred by Delta with respect to the design, demolition (of
Terminal 3) and construction of the 2010 Construction Work (as defined in Supplement No. 3 to
the Port/Delta Lease), excluding (i) construction of the Terminal 2-4 Pedestrian Connector and
costs and expenses relating thereto, (ii) all underground environmental Remediation of
Hazardous Substances, (iii) the demolition of the Air Train connector and elevator core at
Terminal 3, together with any unreimbursed Capital Expenditures made by Delta with respect to
the Terminal 3 Site during the term of the Terminal 3 Parking Space Permit. To the extent any
amount is included in the Terminal 3 Capital Charge that is later reimbursed, the Terminal 3
Capital Charge shall be recalculated prospectively taking into account the reimbursement amount
received. As of the date upon which the Port Authority PFC application for funding for the 2010
Construction Work is approved, any amount that is to be reimbursed to the Permittee by Port
Authority PFC funds shall be excluded from the Terminal 3 Capital Charge; however, if any of
these amounts submitted to the Port Authority for reimbursement from PFC funds are not
reimbursed by the Port Authority then these amounts shall be included in the Terminal 3 Capital
Charge on a prospective basis.

Sch. 8-3
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"Terminal 3 Direct and Indirect O&M Expenses" shall mean Delta's direct, actual costs for
performing its maintenance and repair obligations pursuant to Special Endorsement 9 of the
Terminal 3 Parking Space Permit plus indirect O&M expenses equal to 15% of such amount.

"Terminal 3 Deferred Ground Rental" shall mean the Area IB Ground Rental (as defined in
the Port[Delta Lease) paid by Delta to the Port Authority under the Port/Delta Lease excluding, if
the Terminal 3 Site Surrender Date (as defined in the Port/Delta Lease) has not occurred by the
end of the twenty-fourth (24th) month from and including the month in which the Demolition
Commencement Date (as defined in the Port/Delta Lease) occurs, the difference between (1) any
amounts accrued and paid at the Second Deferred Area IB Ground Rental Rate (as defined in the
Port/Delta Lease) and (2) the amounts that would have been accrued and paid at the First
Deferred Area IB Ground Rental Rate (as defined in the Port/Delta Lease) had the Terminal 3
Site Surrender Date (as defined in the Port/Delta Lease) occurred by the end of the twenty-
fourth (24th) month from and including the month in which the Demolition Commencement
Date (as defined in the Port/Delta Lease) occurs.

"Terminal 3 Ground Rental" shall mean the Basic Fee (as defined in the Terminal 3 Parking
Space Permit), paid by Delta to the Port Authority under the Terminal 3 Parking Space Permit.

"Terminal 3 Hardstand Daily Use Fee" shall be calculated, on a per Terminal 3 Hardstand
Position basis, by allocating the Terminal 3 Hardstand Expenses pro-rata to each of the Terminal
3 Hardstand Positions and then by dividing the Terminal 3 Hardstand Expenses allocated to each
Terminal 3 Hardstand Position by a 364-day year.

"Terminal 3 Hardstand Expenses" shall mean, for the applicable year, the total of all Terminal
3 Ground Rental, Terminal 3 Deferred Ground Rental, Terminal 3 Additional Rental, if any,
Terminal 3 Direct and Indirect O&M Expenses, and Terminal 3 Capital Charges.

"Terminal 3 Hardstand Hourly Use Fee" shall be calculated, per Terminal 3 Hardstand
Position, by dividing the Terminal 3 Hardstand Daily Use Fee by 24 hours per day.

"Terminal 3 Hardstand Position" shall mean the hardstand positions located on the Terminal 3
Site which are the subject of the Terminal 3 Parking Space Permit.

The pro-forma calculations of the Terminal 3 Hardstand Daily Use Fees and Terminal 3
Hardstand Hourly Use Fees are illustrated in Exhibit A to Schedule 8-3 attached hereto.

Sch. 8-3
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EXHIBIT A to Schedule 8-3

Terminal 3 Hardstand Parking Position Rental Calculation

[see attached]
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Exhibit A to Schedule 8-3

Terminal 3 Handstand Parking Position Rental Calculation

2013	 2014	 2015
Ground Rental Note

Terminal 3 Acres 48.3497	 48.3497	 48.3497	 48.3497

Terminal 3 Ground Rental/Acre (AYC325) 1/ if
Terminal 	 Ground Rental/Acre (Permit)
Terminal 3 Deferred Ground Rent 21

Terminal 3 Ground Rent
Terminal 3 Deferred Ground Rent Amortized 31 6.50%
Total Terminal 3 Ground Rent & Deferred Ground Rent

Capital Investment
Terminal 	 Capital Charge 41

Terminal 	 Additional Rental 51 -	 -
T4 -2010

Operation & Maintenance Expenses 61 Budget
Direct O&M Expenses

Marking & Line Painting
Ramp Scrubbing
Ramp Sweeping
Maintenance
Snow Removal
IncineratiorrTrash Removal
FOD Program
Utilities
Total Direct O&M

Indirect O&M Expenses
Personnel (10% of Direct O&M
G&A Costs (50/* of Direct O&M and Personnel)

Total Direct and Indirect O&M

Total Terminal  Hardstand Expenses

Terminal  Handstand Positions
Terminal 3 Annual Cost Per Position	 71

Terminal  Handstand Daily Use Fee Per Position
Terminal 3 Hardstand Average Hours of Utilization Per Day
Terminal  Hardstand Hourly Use Fee Per Position

11 Terminal 3 Ground Rental rate is based on current AYC325 rate through 2017.
21 Terminal  Ground Rem assumed deferred from 511/2013 through 51112015.
31 Terminal 3 Deferred Ground Rent is amortized at the long bond rate through 2020.
41 Based on Delta equity investment at Terminal 3 site amortized for 10 years at 6% (long bond rate)
51 Based on actual future investement recoverable through the Handstand Use Fee
61 Terminal 3 Handstand O&M Expenses are based on Terminal  actual ramp O&M expenses for illustration purposes only.
7/ Proforna estimate only,Terminal3 Handstand Use Fee will be based on the above methodology and actual annual costs.

2016	 2017	 2015

46.3497	 46.3497	 48.3497



SCHEDULE 10-1

Committee Representatives

[see attached]
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SCHEDULE 10-1

Committee Representatives

Trilateral Committee

• Delta Corporate Real Estate
Vice President

• SUSA Inc. President

• President

Management Committee

• President

• Delta Director Corporate Real
Estate

Operations Advisory Committee

• Delta Vice President— Airport
Customer Service JFK

• IAT COO

• Additional designees appointed
by Management Committee
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SCHEDULE 10-2

Pro Forma Budget

[see attached]
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delta)fk\tc

DOCUMENT
DATE

DIVISION 16 — ELECTRICAL (Refer to DIVISION 26 ELECTRICAL specification sections)

AA Section 16122 Cables, Splices, Terminations (D.C. Traction Power Cable) June 11, 2010

AA Section 16430 Solid State Frequency Converter June 11, 2010

AA Section 16432 Manual Aircraft Docking Guidance Unit June 11, 2010

AA Section 16465 Cable Hoists June 11, 2010

+ Section 16640 Aviation Fuel System Cathodic Protection by Galvanic Anodes June 11, 2010

+ Section 16980 Aviation Fuel Distribution Electrical June 11, 2010

+ Section 16985 Aviation Fuel Distribution Instrumentation June 11, 2010

+ Section 16988 Aviation Fuel Distribution Emergency Fuel Shutoff System June 11, 2010

+ Section 16990 Aviation Fuel Distribution Control System June 11, 2010

FACILITIES SERVICES SUBGROUP

DIVISION 21 — FIRE SUPPRESSION

Section 21 05 00 Common Work Results for Fire-Suppression June 11, 2010

Section 2105 48 Vibration and Seismic Controls for Fire-Suppression Piping
and Equipment June 11, 2010

Section 21 10 00 Water-Based Fire Suppression Systems June 11, 2010

Section 21 13 16 Dry-Pipe Sprinkler Systems June 11, 2010

Section 2122 00 Clean-Agent Fire Extinguishing Systems June 11, 2010

DIVISION 22 — PLUMBING

Section 22 05 00 Common Work Results for Plumbing June 11, 2010

Section 22 05 19 Meters and Gages for Plumbing Piping June 11, 2010

Section 22 05 23 General-Duty Valves for Plumbing Piping June 11, 2010

Section 22 05 29 Hangers and Supports for Plumbing Piping and Equipment June 11, 2010

Section 22 05 33 Heat Tracing for Plumbing Piping June 11, 2010

Section 22 05 48 Vibration and Seismic Controls for Plumbing Piping and Equipment June 11, 2010

*	 Section 22 05 53 Identification for Plumbing Piping and Equipment June 11, 2010
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DOCUMENT
DATE

Section 22 07 00 Plumbing Insulation June 11, 2010

*	 Section 22 11 16 Domestic Water Piping June 11, 2010

Section 22 11 19 Domestic Water Piping Specialties June 11, 2010

Section 22 13 16 Sanitary Waste and Vent Piping June 11, 2010

Section 22 13 19 Sanitary Waste Piping Specialties June 11, 2010

Section 22 14 13 Facility Storm Drainage Piping June 11, 2010

Section 22 14 23 Storm Drainage Piping Specialties June 11, 2010

Section 22 14 29 Sump Pumps June 11, 2010

Section 22 33 00 Electric Domestic Water Heaters June 11, 2010

Section 22 40 00 Plumbing Fixtures June 11, 2010

*	 Section 22 47 00 Drinking Fountains and Water Coolers June 11, 2010

DIVISION 23 — HEATING, VENTILATING and AIR CONDITIONING

*	 Section 23 05 00 Common Work Results for HVAC June 11, 2010

Section 23 05 01 Basic Piping Materials and Methods June 11, 2010

Section 23 05 02 Unit Prices for HVAC June 11, 2010

Section 23 05 13 Common Motor Requirements for HVAC Equipment June 11, 2010

*	 Section 23 05 16 Expansion Fitting and Loops for HVAC Piping June 11, 2010

Section 23 05 19 Meters and Gauges for HVAC Piping June 11, 2010

Section 23 05 23 General Duty Valves for HVAC Piping June 11, 2010

Section 23 05 23-01 Manual Valves (Calpine Piping) June 11, 2010

Section 23 05 29 Hangers and Supports for HVAC Piping & Equipment June 11, 2010

Section 23 05 29-01 Piping and Equipment Supports, Anchors and
Sleeves (Calpine Piping) June 11, 2010

Section 23 05 48 Mechanical Noise, Vibration and Seismic Controls June 11, 2010

Section 23 05 53 Identification for HVAC Piping and Equipment June 11, 2010

Section 23 05 93 Testing, Adjusting and Balancing June 11, 2010

Section 23 07 13 Duct Insulation June 11, 2010
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DOCUMENT
DATE

Section 23 07 16 HVAC Equipment Insulation June 11, 2010

Section 23 07 19 HVAC Pipe Insulation June 11, 2010

Section 23 07 19-01 Insulation (Calpine Piping) June 11, 2010

Section 23 21 13 Hydronic Piping June 11, 2010

Section 23 21 13-01 Calpine Piping Within the Building June 11, 2010

Section 23 21 13-02 Piping Specialties (Calpine Piping) June 11, 2010

Section 23 21 13-03 Pipe and Pipe Fittings (Calpine Piping) June 11, 2010

Section 23 21 23 Hydronic Pumps June 11, 2010

Section 23 25 00 HVAC Water Treatment June 11, 2010

Section 23 31 13 Metal Ducts June 11, 2010

Section 23 33 00 Air Duct Accessories June 11, 2010

Section 23 3413 Axial HVAC Fans June 11, 2010

Section 23 34 16 Centrifugal Fans June 11, 2010

Section 23 34 23 HVAC Power Ventilators June 11, 2010

Section 23 36 00 Air Terminal Units June 11, 2010

*	 Section 23 37 13 Diffusers, Registers and Grilles June 11, 2010

*	 Section 23 4100 Particulate Air Filtration June 11, 2010

Section 23 57 00 Heal Exchangers for HVAC June 11, 2010

Section 23 7313 Modular Indoor Central Station Air-Handling Units June 11, 2010

*	 Section 23 81 23 Computer Room Air Conditioning units June 11, 2010

Section 23 82 19 Fan-Coil Units June 11, 2010

Section 23 82 39-02 Propeller Unit Heaters June 11, 2010

Section 23 8313 Electric Heat Tracing for Freeze Protection June 11, 2010

DIVISION 25- INTEGRATED AUTOMATION

Section 25 01 00 Integrated Automation Facility Controls June 11, 2010

Section 25 95 00 Integrated Automation Control Sequences for HVAC June 11, 2010
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DOCUMENT
DATE

VOLUME 4- Divisions 26, 27, 28, 31, 32, 33 and 34

DIVISION 26 — ELECTRICAL

Section 26 05 00 Common Work Results for Electrical June 11, 2010

Section 26 0510 Unit Prices June 11, 2010

Section 26 05 13 Medium-Voltage Cables June 11, 2010

Section 26 0519 Low-Voltage Electrical Power Conductors and Cables June 11, 2010

Section 26 05 26 Grounding and Bonding for Electrical Systems June 11, 2010

Section 26 05 29 Hangers and Supports for Electrical Systems June 11, 2010

Section 26 05 33 Raceway and Boxes for Electrical Systems June 11, 2010

Section 26 05 36 Cable Tray for Electrical Systems June 11, 2010

Section 26 05 43 Underground Ducts and Raceways for Electrical Systems June 11, 2010

Section 26 05 53 Identification for Electrical Systems June 11, 2010

Section 26 05 73 Over Current Protective Device Coordination Study June 11, 2010

Section 26 09 13 Electrical Power Monitoring and Control June 11, 2010

Section 26 09 23 Lighting Control Devices June 11, 2010

Section 26 0943 Network Lighting Control June 11, 2010

Section 26 11 16 Secondary Unit Substations June 11, 2010

Section 26 12 00 Medium-Voltage Transformers June 11, 2010

Section 26 13 00 Medium-Voltage Switchgear June 11, 2010

Section 26 22 00 Low-Voltage Transformers June 11, 2010

Section 26 23 00 Low-Voltage Switchgear June 11, 2010

Section 26 24 13 Switch Boards June 11, 2010

Section 26 24 16 Panel Boards June 11, 2010

Section 26 2713 Electricity Metering June 11, 2010

Section 26 27 26 Wiring Devices June 11, 2010
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DOCUMENT
DATE

Section 26 28 16 Enclosed Switches and Circuit Breakers June 11, 2010

Section 26 29 13 Enclosed Controllers June 11, 2010

Section 26 29 23 Variable-Frequency Motor Controllers June 11, 2010

June 14 2010RaeGtisn-26 x3213--

Section 2633 53

Engine

Static Uninterruptible Power Supply June 11, 2010

Section 26 35 33 Power Factor Correction Equipment June 11, 2010

Section 26 36 00 Transfer Switches June 11, 2010

Section 2641 13 Lightning Protection for Structures June 11, 2010

Section 26 4313 Transient Voltage Suppression for Low-Voltage
Electrical Power Circuits June 11, 2010

Section 26 51 00 Interior Lighting June 11, 2010

Section 26 56 00 Exterior Lighting June 11, 2010

DIVISION 27- COMMUNICATIONS

Section 27 05 00 Common Work Results for Communications June 11, 2010

Section 27 05 26 Grounding and Bonding for Communications Systems June 11, 2010

Section 27 05 28 Pathways for Communications Systems June 11, 2010

Section 27 05 53 Identification for Communications Systems June 11, 2010

Section 27 1100 Communications Equipment Room Fittings June 11, 2010

Section 27 13 00 Communications Backbone Cabling June 11, 2010

Section 27 15 00 Communications Horizontal Cabling June 11, 2010

*	 Section 27 21 00 Data Communications Network Equipment June 11, 2010

Section 27 21 33 Data Communications Wireless Access Points June 11, 2010

Section 27 31 00 Voice Communications Switching and Routing Equipment June 11, 2010

Section 27 42 16 Display Systems June 11, 2010

Section 27 51 16 Public Address System June 11, 2010

Section 27 53 13 Clock Systems June 11, 2010

Section 27 5319 Private Mobile Radio and Antenna Systems June 11, 2010
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DIVISION 28 — ELECTRONIC SAFETY AND SECURITY

Section 28 05 00	 Common Work Results for Electronic Security 	 June 11, 2010

Section 28 13 00	 Access Control Alarm Monitoring System	 June 11, 2010

Section 28 23 00	 Closed Circuit Television Surveillance System 	 June 11, 2010

Section 28 31 11	 Digital Addressable Fire Alarm System	 June 11, 2010

Section 28 5100	 Security Intercommunication System	 June 11, 2010

SITE AND INFRASTRUCTURE SUBGROUP

DIVISION 31 — EARTHWORK (Refer to DIVISION 02 SITEWORK specification sections in Volume 1)

DIVISION 32 — EXTERIOR IMPROVEMENTS (Refer to DIVISION 02 SITEWORK specification sections in
Volume 1)

DIVISION 33 — UTILITIES (Refer to DIVISION 02 SITEWORK specification sections in Volume 1)

DIVISION 34 - TRANSPORTATION

++	 Section 34 77 16	 Baggage Handling System	 Not Issued

PROCESS EQUIPMENT SUBGROUP — NOT USED
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DRAWING LIST

Delta Air Lines — JFK Terminal 4 Redevelopment, Concourse B Extension

Concourse B —Architecture and Building Systems Drawing List

Volume I —Architecture & Signage

G-000 DRAWING INDEX

G-001 GENERAL ARCHITECTURAL INFORMATION

G-002 PROJECT NOTES

A-100 SITE PLAN

D-101 LEVEL 1 OVERALL DEMOLITION PLAN

D-101G LEVEL 1 CONCOURSE B DEMOLITION PART PLAN G

D-101Q LEVEL 1 CONCOURSE B PART DEMOLITION PLAN Q

D-101 R LEVEL 1 CONCOURSE B PART DEMOLITION PLAN R

D-101S LEVEL 1 CONCOURSE B PART DEMOLITION PLAN S

D-101T LEVEL 1 CONCOURSE B PART DEMOLITION PLAN T

D-101U LEVEL 1 CONCOURSE B PART DEMOLITION PLAN U

D-101V LEVEL 1 CONCOURSE B PART DEMOLITION PLAN V

D-102 LEVEL 2 OVERALL DEMOLITION PLAN

D-102G LEVEL 2 CONCOURSE B PART DEMOLITION PLAN G

D-102Q LEVEL 2 CONCOURSE B PART DEMOLITION PLAN Q

D-102R LEVEL 2 CONCOURSE B PART DEMOLITION PLAN R

D-102S LEVEL 2 CONCOURSE B PART DEMOLITION PLAN S

D-1 02T LEVEL 2 CONCOURSE B PART DEMOLITION PLAN T

D-102U LEVEL 2 CONCOURSE B PART DEMOLITION PLAN U

D-1 02V LEVEL 2 CONCOURSE B PART DEMOLITION PLAN V

D-103 LEVEL 3 OVERALL DEMOLITION PLAN

D-1 03G LEVEL 3 CONCOURSE B PART DEMOLITION PLAN G

D-1 03Q LEVEL 3 CONCOURSE B PART DEMOLITION PLAN Q

D-103R LEVEL 3 CONCOURSE B PART DEMOLITION PLAN R

D-103S LEVEL 3 CONCOURSE B PART DEMOLITION PLAN S

D-103T LEVEL 3 CONCOURSE B PART DEMOLITION PLAN T

D-103U LEVEL 3 CONCOURSE B PART DEMOLITION PLAN U

D-103V LEVEL 3 CONCOURSE B PART DEMOLITION PLAN V

A-000 POTENTIAL FUEL SPILL POINT SETBACK SITE PLAN

A-001 LEVEL 1 OVERALL EGRESS PLAN

A-001B4 LEVEL 1 CONCOURSE B PART EGRESS PLAN B4

A-00185 LEVEL 1 CONCOURSE B PART EGRESS PLAN B5

A-00186 LEVEL 1 CONCOURSE B PART EGRESS PLAN BE

A-001B7 LEVEL 1 CONCOURSE B PART EGRESS PLAN B7

A-002 LEVEL 2 OVERALL EGRESS PLAN

A-00281 LEVEL 2 CONCOURSE B PART EGRESS PLAN B1
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A-002134 LEVEL 2 CONCOURSE B PART EGRESS PLAN B4

A-002135 LEVEL 2 CONCOURSE B PART EGRESS PLAN B5

A-002136 LEVEL 2 CONCOURSE B PART EGRESS PLAN B6

A-002137 LEVEL 2 CONCOURSE B PART EGRESS PLAN B7

A-003 LEVEL 3 OVERALL EGRESS PLAN

A-003B4 LEVEL 3 CONCOURSE B PART EGRESS PLAN B4

A-003135 LEVEL 3 CONCOURSE B PART EGRESS PLAN B5

A-00386 LEVEL 3 CONCOURSE B PART EGRESS PLAN B6

A-003B7 LEVEL 3 CONCOURSE B PART EGRESS PLAN B7

A-004 ROOF LEVELILEVEL 4 OVERALL EGRESS PLAN

A-00484 ROOF LEVEL/LEVEL 4 CONCOURSE B PART EGRESS PLAN B4

A-020 SECTIONAL FIRE RATING DIAGRAMS

A-101 LEVEL 1 OVERALL PLAN

A-101G LEVEL 1 CONCOURSE B PART PLAN G

A-101 Q LEVEL 1 CONCOURSE B PART PLAN Q

A-101 R LEVEL 1 CONCOURSE B PART PLAN R

A-101S LEVEL 1 CONCOURSE B PART PLAN S

A-101T LEVEL 1 CONCOURSE B PART PLAN T

A-101U LEVEL 1 CONCOURSE B PART PLAN U

A-101V LEVEL 1 CONCOURSE B PART PLAN V

A-101BA LEVEL 1 CONCOURSE B PART PLAN BA

A-101BB LEVEL 1 CONCOURSE B PART PLAN BB

A-101 BC LEVEL 1 CONCOURSE B PART PLAN BC

A-101 BD LEVEL 1 CONCOURSE B PART PLAN BD

A-101 BE LEVEL 1 CONCOURSE B PART PLAN BE

A-101 BF LEVEL 1 CONCOURSE B PART PLAN BF

A-102 LEVEL 2 OVERALL PLAN

A-1 02G LEVEL 2 CONCOURSE B PART PLAN G

A-102Q LEVEL 2 CONCOURSE B PART PLAN Q

A-102R LEVEL 2 CONCOURSE B PART PLAN R

A-102S LEVEL 2 CONCOURSE B PART PLAN S

A-1 02T LEVEL 2 CONCOURSE B PART PLAN T

A-102U LEVEL 2 CONCOURSE B PART PLAN U

A-102V LEVEL 2 CONCOURSE B PART PLAN V

A-102BA LEVEL 2 CONCOURSE B PART PLAN BA

A-102BB LEVEL 2 CONCOURSE B PART PLAN BB

A-102BC LEVEL 2 CONCOURSE B PART PLAN BC

A-102BD LEVEL 2 CONCOURSE B PART PLAN BD

A-102BE LEVEL 2 CONCOURSE B PART PLAN BE

A-102BF LEVEL 2 CONCOURSE B PART PLAN BF

A-103 LEVEL 3 OVERALL PLAN

A-103G LEVEL 3 CONCOURSE B PART PLAN G
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A-103Q LEVEL 3 CONCOURSE B PART PLAN Q

A-103R LEVEL 3 CONCOURSE B PART PLAN R

A-103S LEVEL 3 CONCOURSE B PART PLAN S

A-103T LEVEL 3 CONCOURSE B PART PLAN T

A-103U LEVEL 3 CONCOURSE B PART PLAN U

A-103V LEVEL 3 CONCOURSE B PART PLAN V

A-103BA LEVEL 3 CONCOURSE B PART PLAN BA

A-103BB LEVEL 3 CONCOURSE B PART PLAN BB

A-103BC LEVEL 3 CONCOURSE B PART PLAN BC

A-103BD LEVEL 3 CONCOURSE B PART PLAN BD

A-103BE LEVEL 3 CONCOURSE B PART PLAN BE

A-103BF LEVEL 3 CONCOURSE B PART PLAN BF

A-104 LEVEL 4 OVERALL PLAN

A-1 04G ROOF LEVEL CONCOURSE B PART PLAN G

A-104Q ROOF LEVEL CONCOURSE B PART PLAN Q

A-104R ROOF LEVEL CONCOURSE B PART PLAN R

A-104S ROOF LEVEL CONCOURSE B PART PLAN S

A-1 04T ROOF LEVEL CONCOURSE B PART PLAN T

A-1040 ROOF LEVEL CONCOURSE B PART PLAN U

A-104V ROOF LEVEL CONCOURSE B PART PLAN V

A-104BA ROOF LEVEL CONCOURSE B PART PLAN BA

A-104BB ROOF LEVEL CONCOURSE B PART PLAN BB

A-104BC ROOF LEVEL CONCOURSE B PART PLAN BC

A-104BD ROOF LEVEL CONCOURSE B PART PLAN BD

A-104BE ROOF LEVEL CONCOURSE B PART PLAN BE

A-104BF ROOF LEVEL CONCOURSE B PART PLAN BF

A-105 LEVEL 5 OVERALL PLAN

A-105BA LEVEL 5 CONCOURSE B PART PLAN BA

A-105BB LEVEL 5 CONCOURSE B PART PLAN BB

A-221 CONCOURSE B OVERALL ELEVATIONS

A-222 CONCOURSE B PARTIAL LARGE SCALE ELEVATIONS

A-223 CONCOURSE B PARTIAL LARGE SCALE ELEVATIONS

A-224 CONCOURSE B PARTIAL LARGE SCALE ELEVATIONS

A-225 CONCOURSE B PARTIAL LARGE SCALE ELEVATIONS

A-226 CONCOURSE B PARTIAL LARGE SCALE ELEVATIONS

A-261 CONCOURSE B TRANSVERSE BUILDING SECTIONS

A-262 CONCOURSE B LONGITUDINAL BUILDING SECTION

A-263 CONCOURSE B LONGITUDINAL BUILDING SECTION

A-310 FIXED BRIDGE KEY PLAN

A-315 FIXED BRIDGE PLANS - LEVEL 1 & LEVEL 2

A-316 FIXED BRIDGE PLANS - LEVEL 3 & ROOF

A-317 FIXED BRIDGE REFLECTED CEILING PLANS
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A-318 FIXED BRIDGE ELEVATIONS

A-319 FIXED BRIDGE SECTIONS

A-320 FIXED BRIDGE SECTIONS

A-321 FIXED BRIDGE SERVICE STAIR & INTERIOR ELEVATIONS

A-323 CONCOURSE B EXISTING FIXED BRIDGE PLANS

A-330 ENLARGED FIXED BRIDGE ENTRY PLANS AND ELEVATIONS

A-340 CB EXIT STAIR TYPE 1A PLANS

A-341 CB EXIT STAIR TYPE 1A ELEVATIONS AND SECTIONS

A-342 CB EXIT STAIR TYPE 1 B CLUB STAIR PLANS

A-343 CB EXIT STAIR TYPE 16 CLUB STAIR ELEVATIONS AND SECTIONS

A-344 CB EXIT STAIR TYPE 3 / ELEV. TYPE 3 ENLARGED PLANS

A-345 CB EXIT STAIR TYPE 3/ELEV. TYPE 3 ENLARGED SECTIONS

A-346 CB EXIT STAIR TYPE 6 ENLARGED PLANS

A-347 CB EXIT STAIR TYPE 6 ENLARGED SECTIONS

A-348 CB EXIT STAIR TYPE 4 ENLARGED PLANS

A-349 CB EXIT STAIR TYPE 4 ENLARGED SECTIONS

A-352 CB STAIR TYPE 7 ENLARGED PLANS

A-353 CB STAIR TYPE 7 ENLARGED SECTIONS & DETAILS

A-360 CB ELEVATOR TYPE 2 ENLARGED PLANS & SECTIONS

A-361 CB ELEVATOR TYPES 2 & 4 ENLARGED PLANS & SECTIONS

A-362 CB ELEVATOR TYPE 5 ENLARGED PLANS & SECTIONS

A-363 CB ELEVATOR TYPES 2 & 3 FINISH FLOOR PLANS, RCP'S & ELEVATIONS

A-365 CB LVL 2 MOVING WALKWAY ENLARGED PLANS & SECTIONS

A-366 CB LVL 3 MOVING WALKWAY ENLARGED PLANS & SECTIONS

A-375 CONCOURSE B LEVEL 1 ENLARGED TOILET PLANS & ELEVATIONS

A-376 CONCOURSE B LEVEL 1 ENLARGED TOILET PLANS & ELEVATIONS

A-377 CONCOURSE B LEVEL 1 ENLARGED TOILET PLANS & ELEVATIONS

A-378 CONCOURSE B LEVEL 1 ENLARGED TOILET PLANS & ELEVATIONS

A-379 CONCOURSE B LEVEL 2 ENLARGED TOILET PLANS & ELEVATIONS

A-380 CONCOURSE B LEVEL 2 ENLARGED TOILET PLANS & ELEVATIONS

A-381 CONCOURSE B LEVEL 2 ENLARGED TOILET PLANS & ELEVATIONS

A-382 CONCOURSE B LEVEL 2 ENLARGED TOILET PLANS & ELEVATIONS

A-383 CONCOURSE B LEVEL 2 ENLARGED TOILET PLANS & ELEVATIONS

A-384 CONCOURSE B LEVEL 2 ENLARGED TOILET PLANS & ELEVATIONS

A-385 CONCOURSE B LEVEL 3 ENLARGED TOILET PLANS & ELEVATIONS

A-386 CONCOURSE B LEVEL 3 ENLARGED TOILET PLANS & ELEVATIONS

A-387 CONCOURSE B LEVEL 3 ENLARGED TOILET PLANS & ELEVATIONS

A-388 CONCOURSE B LEVEL 3 ENLARGED TOILET PLANS & ELEVATIONS

A-389 CONCOURSE B LEVEL 3 ENLARGED TOILET PLANS & ELEVATIONS

A-390 CONCOURSE B LEVEL 3 ENLARGED TOILET PLANS & ELEVATIONS

A-391 CONCOURSE B LEVEL 3 ENLARGED TOILET PLANS & ELEVATIONS

A-392 CONCOURSE B LEVEL 3 ENLARGED TOILET PLANS & ELEVATIONS
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A-393 LEVEL 3 EXISTING TOILET ENLARGED PLAN & ELEVATIONS

A-394 TOILET DETAILS

A-395 TOILET DETAILS

A-396 TOILET DETAILS

A-398 MISCELLANEOUS ENLARGED PLANS AND SECTIONS

A-399 PASSENGER SERVICES (IROP)

A-401 LEVEL 1 OVERALL REFLECTED CEILING PLAN

A-401G LEVEL 1 CONCOURSE B PART REFLECTED CEILING PLAN G

A-401 Q LEVEL 1 CONCOURSE B PART REFLECTED CEILING PLAN Q

A-401 R LEVEL 1 CONCOURSE B PART REFLECTED CEILING PLAN R

A-401S LEVEL 1 CONCOURSE B PART REFLECTED CEILING PLAN S

A-401T LEVEL 1 CONCOURSE B PART REFLECTED CEILING PLAN T

A-401U LEVEL 1 CONCOURSE B PART REFLECTED CEILING PLAN U

A-401V LEVEL 1 CONCOURSE B PART REFLECTED CEILING PLAN V

A-401BA LEVEL 1 CONCOURSE B PART REFLECTED CEILING PLAN BA

A-401BB LEVEL 1 CONCOURSE B PART REFLECTED CEILING PLAN BB

A-401 BC LEVEL 1 CONCOURSE B PART REFLECTED CEILING PLAN BC

A-401BD LEVEL 1 CONCOURSE B PART REFLECTED CEILING PLAN BD

A-401 BE LEVEL 1 CONCOURSE B PART REFLECTED CEILING PLAN BE

A-401 BF LEVEL 1 CONCOURSE B PART REFLECTED CEILING PLAN BF

A-402 LEVEL 2 OVERALL REFLECTED CEILING PLAN

A-402G LEVEL 2 CONCOURSE B PART REFLECTED CEILING PLAN G

A-402Q LEVEL 2 CONCOURSE B PART REFLECTED CEILING PLAN Q

A-402R LEVEL 2 CONCOURSE B PART REFLECTED CEILING PLAN R

A-402S LEVEL 2 CONCOURSE B PART REFLECTED CEILING PLAN S

A-402T LEVEL 2 CONCOURSE B PART REFLECTED CEILING PLAN T

A-402U LEVEL 2 CONCOURSE B PART REFLECTED CEILING PLAN U

A-402V LEVEL 2 CONCOURSE B PART REFLECTED CEILING PLAN V

A-402BA LEVEL 2 CONCOURSE B PART REFLECTED CEILING PLAN BA

A-402BB LEVEL 2 CONCOURSE B PART REFLECTED CEILING PLAN BB

A-402BC LEVEL 2 CONCOURSE B PART REFLECTED CEILING PLAN BC

A-402BD LEVEL 2 CONCOURSE B PART REFLECTED CEILING PLAN BD

A-402BE LEVEL 2 CONCOURSE B PART REFLECTED CEILING PLAN BE

A-402BF LEVEL 2 CONCOURSE B PART REFLECTED CEILING PLAN BF

A-403 LEVEL 3 OVERALL REFLECTED CEILING PLAN

A-403BA LEVEL 3 CONCOURSE B PART REFLECTED CEILING PLAN BA

A-403BB LEVEL 3 CONCOURSE B PART REFLECTED CEILING PLAN BB

A-403BC LEVEL 3 CONCOURSE B PART REFLECTED CEILING PLAN BC

A-403BD LEVEL 3 CONCOURSE B PART REFLECTED CEILING PLAN BD

A-403BE LEVEL 3 CONCOURSE B PART REFLECTED CEILING PLAN BE

A-403BF LEVEL 3 CONCOURSE B PART REFLECTED CEILING PLAN BF

A-404 LEVEL 4 OVERALL REFLECTED CEILING PLAN

Delta Air Lines 00 15 00-5	 Drawing List
JFK Terminal 4 Concourse B Extension	 January 29, 2010
Jamaica, New York	 Issued for PANYNJ TAA Submission: June 11, 2010



SECTION 00 15 00

AD IIATITINTICIPWI

A-404BA	 LEVEL 4 CONCOURSE B PART REFLECTED CEILING PLAN BA

A-404BB	 LEVEL 4 CONCOURSE B PART REFLECTED CEILING PLAN BB

A-410	 ENLARGED REFLECTED CEILING PLANS

A-411	 ENLARGED REFLECTED CEILING PLANS

A-412	 ENLARGED REFLECTED CEILING PLANS

A-413	 ENLARGED REFLECTED CEILING PLANS

A-501	 EXTERIOR WALL PERFORMANCE CRITERIA

A-502	 EXTERIOR WALL PERFORMANCE CRITERIA

A-503	 CONCOURSE B - EXTERIOR WALL PLAN SECTION AND ELEVATION TYPICAL

A-504	 CONCOURSE B - EXTERIOR WALL PLAN SECTION AND ELEVATION AT LOUVERS

A-505	 CONCOURSE B - EXTERIOR WALL PLAN SECTION AND ELEVATION AT RETAIL NODE

A-506	 CONCOURSE B - EXTERIOR WALL SECTIONS

A-507	 CONCOURSE B - SECTIONS AND ELEVATION AT ROLLING DOORS

A-511	 CONCOURSE B - EXTERIOR WALL OVERHEAD DOOR AND MASONRY WALL DETAILS

A-512	 CONCOURSE B - MASONRY WALL DETAILS

A-513	 CONCOURSE B - EXTERIOR WALL DETAILS

A-514	 CONCOURSE B - EXTERIOR WALL DETAILS

A-515	 CONCOURSE B - EXTERIOR WALL DETAILS

A-516	 CONCOURSE B - EXTERIOR WALL DETAILS

A-517	 CONCOURSE 8 - EX-I- ERIOR WALL DETAILS

A-518	 CONCOURSE B - EXTERIOR WALL DETAILS

A-519	 CONCOURSE B - EXTERIOR WALL EXPANSION JOINT DETAILS

A-520	 CONCOURSE B - EXTERIOR WALL DETAILS

A-530	 FIXED BRIDGE DETAILS

A-531	 FIXED BRIDGE DETAILS

A-532	 FIXED BRIDGE DETAILS

A-533	 FIXED BRIDGE DETAILS - EXPANSION JOINTS

A-534	 FIXED BRIDGE DETAILS - EXPANSION JOINTS

A-535	 FIXED BRIDGE DETAILS- EXPANSION JOINTS

A-550	 AESS DETAILS

A-551	 AESS DETAILS

A-552	 AESS DETAILS

A-580	 FOUNDATION DETAILS

A-581	 FOUNDATION DETAILS

A-582	 FOUNDATION DETAILS

A-590	 CONCOURSE ROOF DETAILS

A-591	 CONCOURSE ROOF DETAILS

A-592	 CONCOURSE ROOF DETAILS

A-593	 CONCOURSE ROOF DETAILS

A-594	 CONCOURSE ROOF DETAILS

A-595	 SAW TOOTH DETAILS

A-596	 SAWTOOTH DETAILS
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A-610 INTERIOR ELEVATIONS CONCOURSE B

A-611 INTERIOR ELEVATIONS CONCOURSE B

A-612 INTERIOR ELEVATIONS CONCOURSE B

A-613 INTERIOR ELEVATIONS CONCOURSE B

A-614 INTERIOR ELEVATIONS CONCOURSE B

A-615 INTERIOR ELEVATIONS CONCOURSE B

A-616 INTERIOR ELEVATIONS CONCOURSE B

A-617 INTERIOR ELEVATIONS CONCOURSE B

A-618 INTERIOR ELEVATIONS CONCOURSE B

A-701 DOOR! FRAME TYPES

A-702 DOOR SCHEDULE CONCOURSE B

A-703 DOOR SCHEDULE CONCOURSE B

A-710 PARTITION SCHEDULE

A-711 MASONRY DETAILS

A-712 PARTITION DETAILS

A-713 PARTITION DETAILS

A-715 COLUMN DETAILS

A-716 GRG COLUMN DETAILS

A-718 COLUMN DETAILS

A-719 WALL EXPANSION JOINTS

A-720 FLOOR EXPANSION JOINTS

A-730 DOOR DETAILS

A-731 DOOR DETAILS

A-732 DOOR DETAILS

A-733 DEVICE DETAILS

A-735 INTERIOR METAL PANEL SYSTEM DETAILS

A-736 INTERIOR METAL PANEL SYSTEM DETAILS

A-740 IMPACT PROTECTION PANEL DETAILS

A-743 FIRE HOSE CABINET DETAILS

A-744 FIRE HOSE CABINET DETAILS

A-745 ORNAMENTAL METAL DETAILS

A-746 ORNAMENTAL METAL DETAILS

A-750 CONCOURSE B FLOOR FINISH DETAILS

A-751 CONCOURSE B FLOOR FINISH DETAILS

A-760 CEILING DETAILS AND TYPICAL CEILING TRANSITIONS

A-761 CEILING DETAILS AND TYPICAL CEILING TRANSITIONS

A-762 CEILING DETAILS AND TYPICAL CEILING TRANSITIONS

A-770 SUSPENDED FIDS DETAILS

A-771 SUSPENDED GIDS & TV DETAILS

A-780 EXIT STAIR TYPE 1 DETAILS

A-781 EXIT STAIR TYPES 2-6 DETAILS

A-784 RAMP DETAILS
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A-785 ELEVATOR DETAILS

A-788 ELEVATOR DETAILS
A-787 MOVING WALKWAY DETAILS
A-788 ESCALATOR DETAILS
A-789 MISCELLANEOUS METAL FABRICATION DETAILS

A-792 MISCELLANEOUS MILLWORK

A-802 LEVEL 2 OVERALL FINISH PLAN
A-802BA LEVEL 2 CONCOURSE B FINISH PART PLAN BA

A-802BB LEVEL 2 CONCOURSE B FINISH PART PLAN BB
A-802BC LEVEL 2 CONCOURSE B FINISH PART PLAN BC
A-802BD LEVEL 2 CONCOURSE B FINISH PART PLAN BD

A-802BE LEVEL 2 CONCOURSE B FINISH PART PLAN BE
A-802BF LEVEL 2 CONCOURSE B FINISH PART PLAN BF
A-803 LEVEL 3 OVERALL FINISH PLAN

A-803BA LEVEL 3 CONCOURSE B FINISH PART PLAN BA

A-803BB LEVEL 3 CONCOURSE B FINISH PART PLAN BB

A-BOBC LEVEL 3 CONCOURSE B FINISH PART PLAN BC

A-803BD LEVEL 3 CONCOURSE B FINISH PART PLAN BD

A-803BE LEVEL 3 CONCOURSE B FINISH PART PLAN BE

A-803BF LEVEL 3 CONCOURSE B FINISH PART PLAN BF

V-001 ELEVATOR, ESCALATOR, MOVING WALKWAY KEY PLAN LEVEL 2

V-002 ELEVATOR, ESCALATOR, MOVING WALKWAY KEY PLAN LEVEL 3

V-003 ELEVATOR SCHEDULE

V-005 MOVING WALKWAY & ESCALATOR SCHEDULE

W-101 G WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN G
W-101 Q WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN Q
W-101 R WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN R

W-101 S WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN S

W-101T WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN T
W-1011.1 WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN U
W-101V WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN V
W-101 BA WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN BA
W-101BB WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN BB
W-101BC WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN BC
W-101BD WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN BD
W-101BE WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN BE
W-101BF WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN BF

W-102G WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN G

W-102Q WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN Q

W-102R WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN R
W-1 02S WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN S
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W-1 02T WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN T

W-102U WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN U

W-102V WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN V

W-102BA WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN BA

W-10288 WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN BB

W-1028C WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN BC

W-102BD WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN BD

W-102BE WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN BE

W-102BF WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN BF

W-103G WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN G

W-1 03Q WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN Q

W-103R WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN R

W-1 03S WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN S

W-1 03T WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN T

W-103U WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN U

W-103V WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN V

W-103BA WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN BA

W-103BB WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN BB

W-103BC WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN BC

W-103BD WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN BD

W-103BE WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN BE

W-103BF WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN BF

W-104BA WAYFINDING AND SIGNAGE LEVEL 4 PART PLAN BA

W-104BB WAYFINDING AND SIGNAGE LEVEL 4 PART PLAN BB

W-700 WAYFINDING INTRODUCTION COLOR & TYPOGRAPHY

W-701 WAYFINDING INTRODUCTION PICTOGRAMS

W-702 WAYFINDING INTRODUCTION LAYOUTS

W-703 WAYFINDING GRAPHICS SIGN TYPES

W-704A WAYFINDING GRAPHICS DIRECTIONALS, SHEET 1

W-704B WAYFINDING GRAPHICS DIRECTIONALS, SHEET 2

W-704C WAYFINDING GRAPHICS DIRECTIONALS, SHEET 3

W-704D WAYFINDING GRAPHICS DIRECTIONALS, SHEET 4

W-705A WAYFINDING GRAPHICS DIRECTIONALS, SHEET 5

W-705B WAYFINDING GRAPHICS DIRECTIONALS, SHEET 6

W-705C WAYFINDING GRAPHICS DIRECTIONALS, SHEET 7

W-706A WAYFINDING GRAPHICS CODE SIGNAGE, SHEET 8

W-706B WAYFINDING GRAPHICS MISCELLANEOUS, SHEET 9

W-706C WAYFINDING GRAPHICS MISCELLANEOUS, SHEET 10
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Volume 11— Mechanical Engineering. Controls, Plumbing Enaineerina & Fire Protection Engineering

Mechanical Engineering

	

No. Drg No.	 Drawing Title
Scale

1. M-001	 MECHANICAL, DRAWING LIST
NTS

2. M-002	 MECHANICAL, SYMBOLS, & VENT INDEX
NTS

3. M-003	 MECHANICAL, ABBREVIATIONS, & NOTES
NTS

4. M-010	 MECHANICAL, SCHEDULES, SHEET 1
NTS

5. M-011	 MECHANICAL, SCHEDULES, SHEET 2
NTS

6. M-012	 MECHANICAL, SCHEDULES, SHEET 3
NTS

7. M-013	 MECHANICAL, SCHEDULES, SHEET 
NTS

8. M-014	 MECHANICAL, SCHEDULES, SHEET 5
NTS

9. M-015	 MECHANICAL, SCHEDULES, SHEET 6
NTS

10. M-101	 MECHANICAL, LEVEL 1, OVERALL PLAN
1" = 100'-0"

11. M-101Q	 CONCOURSE B, MECHANICAL, LEVEL 1, PART PLAN Q
118" =1'-0"

12. M-101V	 CONCOURSE B, MECHANICAL, LEVEL 1, PART PLAN V
1/81, 	 1'-0"

	

11 M-101 BA	 CONCOURSE B, MECHANICAL, LEVEL 1, PART PLAN BA
178" = 1'-0"

14. M-101BB	 CONCOURSE B, MECHANICAL, LEVEL 1, PART PLAN BB
1!8" = 1'-0"

15. M-101BG	 CONCOURSE B, MECHANICAL, LEVEL 1, PART PLAN BC
1/8" = 1'-0"
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16. M-101 BD	 CONCOURSE B, MECHANICAL, LEVEL 1, PART PLAN BD

118" = 1'-0"

17. M-101BE	 CONCOURSE B, MECHANICAL, LEVEL 1, PART PLAN BE
118" = 1'-0"

18. M-102	 MECHANICAL, LEVEL 2, OVERALL PLAN
V= 100'-0"

19. M-102Q	 CONCOURSE B, MECHANICAL, LEVEL 2, PART PLAN Q
118" = V-0"

20. M-102BA	 CONCOURSE B, MECHANICAL, LEVEL 2, PART PLAN BA
118" = 1'-0"

21. M-102BB	 CONCOURSE B, MECHANICAL, LEVEL 2, PART PLAN BB
118" = V-0"

22. M-102BC	 CONCOURSE B, MECHANICAL, LEVEL 2, PART PLAN BC
1!8" = 1'-0"

23. M-102BD	 CONCOURSE B, MECHANICAL, LEVEL 2, PART PLAN BD
118" = V-0"

24. M-102BE	 CONCOURSE B, MECHANICAL, LEVEL 2, PART PLAN BE
118" = V-0"

25, M-103	 MECHANICAL, LEVEL 3, OVERALL PLAN
1" = 100'-0"

26. M-103BA	 CONCOURSE B, MECHANICAL, LEVEL 3, PART PLAN BA
1/8" = 1'-0"

27. M-103BB	 CONCOURSE B, MECHANICAL, LEVEL 3, PART PLAN BB
1/8" = V-0"

28. M-103BC	 CONCOURSE B, MECHANICAL, LEVEL 3, PART PLAN BC
118" = 1' 0"

29. M-103BD	 CONCOURSE B, MECHANICAL, LEVEL 3, PART PLAN BD
118" = 1'-0"

30. M-103BE	 CONCOURSE B, MECHANICAL, LEVEL 3, PART PLAN BE
118" = 1'-0"

31. M-104	 MECHANICAL, LEVEL 4, OVERALL PLAN
1" = 100'-0"

32. M-104BA	 CONCOURSE B, MECHANICAL, LEVEL 4, PART PLAN BA
1!8" = 1' 0"
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33. M-104BB	 CONCOURSE B, MECHANICAL, LEVEL 4, PART PLAN BB

1/8" = 1'-0"

34. M-105BA,B	 CONCOURSE B, MECHANICAL, LEVEL 5, PART PLAN BA/B
1 t8" = 1'-0"

35. M-201	 MECHANICAL, LEVEL 1, PIPING, OVERALL PLAN
1" = 100'-0"

36. M-201Q	 CONCOURSE B, MECHANICAL, LEVEL 1, PIPING, PART PLAN Q
1/8" = V-0"

37. M-201V	 CONCOURSE B, MECHANICAL, LEVEL 1, PIPING, PART PLAN V
118" = 1'-0"

38. M-201BA	 CONCOURSE B, MECHANICAL, LEVEL 1, PIPING, PART PLAN BA
118" = 1'-0"

39. M-201BB	 CONCOURSE B, MECHANICAL, LEVEL 1, PIPING, PART PLAN BB
1/8" = 1'-0"

40, M-201 BC	 CONCOURSE B, MECHANICAL, LEVEL 1, PIPING, PART PLAN BC
1!8" = 1'-0"

41. M-201BD	 CONCOURSE B, MECHANICAL, LEVEL 1, PIPING, PART PLAN BD
118" = 1'-0"

42. M-201BE	 CONCOURSE B, MECHANICAL, LEVEL 1, PIPING, PART PLAN BE
1/8" = 1'-0"

43. M-202	 MECHANICAL, LEVEL 2, PIPING, OVERALL PLAN
11,

	 100'-0"

44. M-202Q	 CONCOURSE B, MECHANICAL, LEVEL 2, PIPING, PART PLAN Q
1/8" = 1'-0"

45, M-202BA	 CONCOURSE B, MECHANICAL, LEVEL 2, PIPING, PART PLAN BA
1/8" = 1'-0"

46. M-202BB	 CONCOURSE B, MECHANICAL, LEVEL 2, PIPING, PART PLAN BB
118" = V-0"

47. M-202BC	 CONCOURSE B, MECHANICAL, LEVEL 2, PIPING, PART PLAN BC
118" = 1'-0"

48. M-202BD	 CONCOURSE B, MECHANICAL, LEVEL 2, PIPING, PART PLAN BD
1!8" = 1'-0"

49, M-202BE	 CONCOURSE B, MECHANICAL, LEVEL 2, PIPING, PART PLAN BE
118" = 1'-0"

Delta Air Lines	 00 15 00-12	 Drawing List
JFK Terminal  Concourse B Extension 	 January 29, 2010
Jamaica, New York	 Issued for PANYNJ TAA Submission: June 11, 2010



SECTION 00 15 00

DRAWING LIST
50. M-203	 MECHANICAL, LEVEL 3, PIPING, OVERALL PLAN

1" = 100'-0"

51. M-203D	 T4 HEADHOUSE, MECHANICAL, LEVEL 3, PIPING, PART PLAN D
1 /8" = 1'-0"

52, M-203E	 T4 HEADHOUSE, MECHANICAL, LEVEL 3, PIPING, PART PLAN E
118" = 1'-0"

53. M-203G	 CONCOURSE B, MECHANICAL, LEVEL 3, PIPING, PART PLAN G
1/8" = T-0"

54. M-203H	 T4 HEADHOUSE, MECHANICAL, LEVEL 3, PIPING, PART PLAN H
1/8 1, = 1'-0"

55. M-203BA	 CONCOURSE B, MECHANICAL, LEVEL 3, PIPING, PART PLAN BA
1/8" = V-0"

56. M-203BB	 CONCOURSE B. MECHANICAL, LEVEL 3, PIPING, PART PLAN BB
1/8.1 	 1'-0"

57, M-203BC	 CONCOURSE B, MECHANICAL, LEVEL 3, PIPING, PART PLAN BC
1/8" = V-0"

58. M-203BD	 CONCOURSE B, MECHANICAL, LEVEL 3, PIPING, PART PLAN BD
1 /8.1 	 1'-0"

59, M-203BE	 CONCOURSE B, MECHANICAL, LEVEL 3, PIPING, PART PLAN BE
1/6. = V 0"

60. M-204	 MECHANICAL, LEVEL 4, PIPING, OVERALL PLAN
1" = 100'-0"

61. M-204G	 T4 HEADHOUSE, MECHANICAL, LEVEL 4, PIPING, PART PLAN G
1 /8" = 1'-0"

62. M-204Q	 CONCOURSE B. MECHANICAL, LEVEL 4, PIPING, PART PLAN Q
1 /8" = 1'-0"

63. M-204R	 CONCOURSE B, MECHANICAL, LEVEL 4, PIPING, PART PLAN R
1/8" = V-0"

64. M-204S	 CONCOURSE B, MECHANICAL, LEVEL 4, PIPING, PART PLAN S
1/8" = 1'-0"

65. M-204T	 CONCOURSE B. MECHANICAL, LEVEL 4, PIPING, PART PLAN T
1/8" = T-0"

66. M-2040	 CONCOURSE B, MECHANICAL, LEVEL 4, PIPING, PART PLAN U
1/8" = 1'-0"
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67. M-204V	 CONCOURSE B, MECHANICAL, LEVEL 4, PIPING, PART PLAN V

118" = 1'-0"

68. M-204RA	 CONCOURSE B, MECHANICAL, LEVEL 4, PIPING, PART PLAN BA
118" = 1'-0"

69. M-401	 T4 HEADHOUSE, CHILLED WATER, PIPING SINGLE, LINE DIAGRAM, SHEET 1
NTS

70. M-402	 CONCOURSE B, CHILLED WATER, PIPING SINGLE, LINE DIAGRAMS, SHEET
2NTS

71. M-403	 CONCOURSE B, HOT WATER, PIPING SINGLE, LINE DIAGRAMS, SHEET 3
NTS

72. M-404	 CONCOURSE B, HOT WATER, PIPING SINGLE, LINE DIAGRAMS, SHEET 2
NITS

73, M-405	 T4 HEADHOUSE, DUAL TEMP, PIPING SINGLE, LINE DIAGRAM, SHEET 5
NTS

74. M-420	 MECHANICAL, AIR BALANCE, SCHEDULES
NITS

75. M421	 MECHANICAL, ZONE, DIAGRAM, LEVEL 1, 2 AND 3
1"=40-0"

76, M-422	 MECHANICAL, ZONE, DIAGRAM, LEVEL 
NTS

77. M-423	 MECHANICAL, SINGLE LINE, DIAGRAM, CONCOURSE B, SHEET 1
NTS

78. M-424	 MECHANICAL, SINGLE LINE, DIAGRAM, CONCOURSE B, SHEET 2
NTS

79. M-425	 MECHANICAL, SINGLE LINE DIAGRAM, CONCOURSE B, SHEET 3
NTS

80. M-426	 MECHANICAL, SINGLE LINE DIAGRAM, CONCOURSE B, SHEET 
NITS

81. M-427	 MECHANICAL, SINGLE LINE DIAGRAM, CONCOURSE B, SHEET 5
NITS

82. M-428	 MECHANICAL, SINGLE LINE DIAGRAM, CONCOURSE B, SHEET 6
NTS

83. M-429	 MECHANICAL, SINGLE LINE DIAGRAM, CONCOURSE B, SHEET 7
NTS
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84. M-430	 MECHANICAL, SINGLE LINE DIAGRAM, CONCOURSE B, SHEET 8
NTS

	

85, M-431	 MECHANICAL, SINGLE LINE DIAGRAM, CONCOURSE B, SHEET 10
NTS

86. M-432	 MECHANICAL, SINGLE LINE, DIAGRAMS, SHEET 12
NTS

87. M-701	 CONCOURSE B, MECHANICAL, LEVEL 1 & 4, PLANT ROOMS
3/16" = T-0"

	

88, M-702	 CONCOURSE B, MECHANICAL, LEVEL 1 & 4, PIPING, PLANT ROOMS
3116" = T-0"

89. M-703	 CONCOURSE B, MECHANICAL, LEVEL 2, PLANT ROOM 1
3116" = T-0"

90. M-704	 CONCOURSE B, MECHANICAL, LEVEL 2, PIPING, PLANT ROOM 1
3/16" = T-0"

91. M-705	 CONCOURSE B, MECHANICAL, LEVEL 2, PLANT ROOM 2
3/16" = V-0"

	

92, M-706	 CONCOURSE B, MECHANICAL, LEVEL 2, PIPING, PLANT ROOM 2
3/16" = V-0"

	

91 M-707	 CONCOURSE B, MECHANICAL, LEVEL 2, PLANT ROOM 3
3/16" = V-0"

94. M-708	 CONCOURSE B, MECHANICAL, LEVEL 2, PIPING, PLANT ROOM 3
3/16" = 1'-0"

95. M-720	 MECHANICAL, SECTIONS, SHEET 1
1/4" = 1'-0"

96. M-721	 MECHANICAL, SECTIONS, SHEET 2
IMP = T-0"

97. M-722	 MECHANICAL, SECTIONS, SHEET 3
1/4" = 1'-0"

98. M-801	 MECHANICAL, DETAILS, SHEET 1
NTS

99. M-802	 MECHANICAL, DETAILS, SHEET 2
NTS

100. M-803	 MECHANICAL, DETAILS, SHEET 3
NTS

	

Delta Air Lines	 00 15 00-15	 Drawing List

	

JFK Terminal	 4 Concourse B Extension	 January 29, 2010

	

Jamaica, New	 York	 Issued for PANYNJ TAA Submission: June 11, 2010



SECTION 00 15 00

DRAWING LIST
101. M-804 MECHANICAL, DETAILS, SHEET 
NTS

102. M-805 MECHANICAL, DETAILS, SHEET 5
NTS

103. M-806 MECHANICAL, DETAILS, SHEET 6
NTS

104, M-807 MECHANICAL, DETAILS, SHEET 7
NTS

105. M-808 MECHANICAL, DETAILS, SHEET 8
NTS

106. MD-101Q CONCOURSE B, MECHANICAL, LEVEL 1, DEMOLITION, PART PLAN Q
118" = 1'-0"

107. MD-101T CONCOURSE B, (MECHANICAL, LEVEL 1, DEMOLITION, PART PLAN T
118"= V-0"

108. MD-101V CONCOURSE B, MECHANICAL, LEVEL 1, DEMOLITION, PART PLAN V
1f8" = 1'-0"

109. MO-1020 CONCOURSE B, MECHANICAL, LEVEL 2, DEMOLITION, PART PLAN 0
118" = 1'-0"

Controls

No.	 Drg No. Drawing Title
Scale

1. N-001 CONTROLS, INTEGRATED, AUTOMATIONS, FACILITIES, ARCHITECTURE
NTS

2. N-301 CONTROLS, INTEGRATED, AUTOMATIONS, FACILITIES, SHEET 1
NTS

3, N-302 CONTROLS, INTEGRATED, AUTOMATIONS, FACILITIES, SHEET 2
NTS

4. N-303 CONTROLS, INTEGRATED, AUTOMATIONS, FACILITIES, SHEET 3
NTS

5. N-304 CONTROLS, INTEGRATED, AUTOMATIONS, FACILITIES, SHEET 4
NTS

6. N-305 CONTROLS, INTEGRATED, AUTOMATIONS, FACILITIES, SHEET 5
NTS

Delta Air Lines 00 15 00-16	 Drawing List
JFK Terminal 	 Concourse B Extension	 January 29, 2010
Jamaica, New York Issued for PANYNJ TAA Submission: June 11, 2010



SECTION 00 15 00

DRAWING LIST

Plumbing Engineering

	

No. Drg No.	 Drawing Title
Scale

1. P-001	 PLUMBING, DRAWING LIST
NTS

2. P-002	 PLUMBING, SYMBOLS, NOTES, ABBREVIATIONS, & SCHEDULES
NTS

3. P-100	 PLUMBING, UNDER SLAB, OVERALL PLAN
1" = 100'-0"

4. P-100BA	 CONCOURSE B, PLUMBING, UNDER SLAB, PART PLAN BA
1/81, =1'-0"

5. P-100BB	 CONCOURSE B, PLUMBING, UNDER SLAB, PART PLAN BB
1/8" = V-0"

6, P-100BC	 CONCOURSE B, PLUMBING, UNDER SLAB, PART PLAN BC
1/8" = V-0"

7, P-100BD	 CONCOURSE B, PLUMBING, UNDER SLAB, PART PLAN BD
1/8" = 1'-0"

8. P-100BE	 CONCOURSE B, PLUMBING, UNDER SLAB, PART PLAN BE
1/8" = 1'-0"

9. P-101	 PLUMBING, LEVEL 1, OVERALL PLAN
1" = 100'-0"

10. P-101G	 CONCOURSE B, PLUMBING, LEVEL 1, PART PLAN G
1/8" = 1'-0"

11. P-101Q	 CONCOURSE B, PLUMBING, LEVEL 1, PART PLAN Q
1/8" = 1'-0"

	

12, P-101R	 CONCOURSE B, PLUMBING, LEVEL 1, PART PLAN R
1/8" = 1'-0"

13. P-101T	 CONCOURSE B, PLUMBING, LEVEL 1, PART PLAN T
1/8" = 1'-0"

14. P-101U	 CONCOURSE B, PLUMBING, LEVEL 1, PART PLAN U
1/8'.  = 1'4"

15. P-101V	 CONCOURSE B, PLUMBING, LEVEL 1, PART PLAN V
1/8" = 1'-0"
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16. P-101BA
118" = V-0"

17, P-101BB
118" = 14"

18. P-1018C
118" = 1'-0"

19. P-101BD
118" = 1'-0"

20. P-101BE
118" = V-0"

21. P-102
1" = 100'-0"

22. P-102Q
1/8" = 1'-0"

23. P-102R
118" = V-0"

24. P-102S
118" = 1'-0"

25. P-102T
118" = V-0"

26. P-1020
118" = 1'-0"

27. P-102V
1t8" = 1'-0"

28. P-102BA
118" = 1'-0"

29, P-102BB
118" = 1'-0"

30. P-102BC
118" = 1'-0"

31. P-102BD
118" = 1'-0"

DRAWING LIST
CONCOURSE B, PLUMBING, LEVEL 1, PART PLAN BA

CONCOURSE B, PLUMBING, LEVEL 1, PART PLAN BB

CONCOURSE B, PLUMBING, LEVEL 1, PART PLAN BC

CONCOURSE B, PLUMBING, LEVEL 1, PART PLAN BD

CONCOURSE B, PLUMBING, LEVEL 1, PART PLAN BE

PLUMBING, LEVEL 2, OVERALL PLAN

CONCOURSE 8, PLUMBING, LEVEL 2, PART PLAN Q

CONCOURSE B, PLUMBING, LEVEL 2, PART PLAN R

CONCOURSE B, PLUMBING, LEVEL 2, PART PLAN S

CONCOURSE 8, PLUMBING, LEVEL 2, PART PLAN T

CONCOURSE B, PLUMBING, LEVEL 2, PART PLAN U

CONCOURSE B, PLUMBING, LEVEL 2, PART PLAN V

CONCOURSE B, PLUMBING, LEVEL 2, PART PLAN BA

CONCOURSE B, PLUMBING, LEVEL 2, PART PLAN BB

CONCOURSE B, PLUMBING, LEVEL 2, PART PLAN BC

CONCOURSE B, PLUMBING, LEVEL 2, PART PLAN BD

32. P-102BE	 CONCOURSE B, PLUMBING, LEVEL 2, PART PLAN BE
118" = 1'-0"
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33. P-103 PLUMBING, LEVEL 3, OVERALL PLAN

1" = 100'-0"

34, P-103D T4 HEADHOUSE, PLUMBING, LEVEL 3, PART PLAN D

1 /8.1 	 1'-0"

35. P-103G CONCOURSE B, PLUMBING, LEVEL 3, PART PLAN G
1/8"= 1'-0"

36. P-103BA CONCOURSE B, PLUMBING, LEVEL 3, PART PLAN BA
1/81, 	 1'-0"

37. P-103BB CONCOURSE B, PLUMBING, LEVEL 3, PART PLAN BB
1/8" = 114"

38. P-103BC CONCOURSE B, PLUMBING, LEVEL 3, PART PLAN BC
1/81, 	 1'-0"

39. P-103BD CONCOURSE B, PLUMBING, LEVEL 3, PART PLAN BD
1/8" = 1'-0"

40. P-103BE CONCOURSE B, PLUMBING, LEVEL 3, PART PLAN BE
1/8"= 1'-0"

41. P-104 PLUMBING, LEVEL 4, OVERALL PLAN
1" = 100'-0"

42. P-104BA CONCOURSE B, PLUMBING, LEVEL 4, PART PLAN BA

1/8" = 1'-0"

43. P-104BB CONCOURSE B, PLUMBING, LEVEL 4, PART PLAN BB

1/8" = 1'-0"

44. P-104BC CONCOURSE B, PLUMBING, LEVEL 4, PART PLAN BC
1/8" = 1'-0"

45. P-104BD CONCOURSE B, PLUMBING, LEVEL 4, PART PLAN BD
1/81,  = 114"

46. P-104BE CONCOURSE B, PLUMBING, LEVEL 4, PART PLAN BE

1/8" = 1'-0"

47. P-105BA,B CONCOURSE B, PLUMBING, LEVEL 5, PART PLAN BA/B

1/8" = T-0"

48, P-401 CONCOURSE B, PLUMBING, DOMESTIC WATER, RISER DIAGRAM, SHEET 1

NTS

49. P402	 CONCOURSE B, PLUMBING, DOMESTIC WATER, RISER DIAGRAM, SHEET 2

NTS
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50. P-403	 CONCOURSE B, PLUMBING, DOMESTIC WATER, RISER DIAGRAM, SHEET 3

NTS

51. P-404	 CONCOURSE B, PLUMBING, DOMESTIC WATER, RISER DIAGRAM, SHEET 4
NTS

52. P-405	 CONCOURSE B, PLUMBING, SANITARY, RISER DIAGRAM, SHEET 1
NTS

53. P-406	 CONCOURSE B, PLUMBING, SANITARY, RISER DIAGRAM, SHEET 2
NTS

54. P-407	 CONCOURSE B, PLUMBING, SANITARY, RISER DIAGRAM, SHEET 3
NTS

55, P-408	 CONCOURSE B, PLUMBING, STORM WATER, RISER DIAGRAM, SHEET 1
NTS

56, P-409	 CONCOURSE B, PLUMBING, STORM WATER, RISER DIAGRAM, SHEET 2
NTS

57. P-410	 CONCOURSE B, PLUMBING, FIRE STANDPIPE, RISER DIAGRAM
NTS

58. P-701 CONCOURSE B, PLUMBING, LEVEL 1, TOILET PLANS
114" = 1'-0"

59. P-702 CONCOURSE B, PLUMBING, LEVEL 2, TOILET PLANS
114 „ =1'-0"

60. P-703 CONCOURSE B, PLUMBING, LEVEL 3, TOILET PLANS
114" = 1'-0"

61. P-801	 PLUMBING, DETAILS, SHEET 1
NTS

62. P-802	 PLUMBING, DETAILS, SHEET 2
NTS

63. P-803	 PLUMBING, DETAILS, SHEET 3
NTS

64. P-604	 PLUMBING, DETAILS, SHEET 4
NTS

65. PD-101T	 CONCOURSE B, PLUMBING, LEVEL 1, DEMOLITION, PART PLAN T
1/8" = 1'-0"

66. PD-1011.1	 CONCOURSE B, PLUMBING, LEVEL 1, DEMOLITION, PART PLAN U
1f8"= T-0"
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67. PD-101V	 CONCOURSE B, PLUMBING, LEVEL 1, DEMOLITION, PART PLAN V

118" = 1'-0"

68. PD-102Q	 CONCOURSE B, PLUMBING, LEVEL 2, DEMOLITION, PART PLAN Q
118„ = 1'4"

69. PD-102R	 CONCOURSE B, PLUMBING, LEVEL 2, DEMOLITION, PART PLAN R
118" = 1'-0"

70. PD-102S CONCOURSE B, PLUMBING, LEVEL 2, DEMOLITION, PART PLAN S
118" = 1'-0"

71. PD-1020 CONCOURSE B, PLUMBING, LEVEL 2, DEMOLITION, PART PLAN U
118" = 1'-0"

72, PD-102V CONCOURSE B, PLUMBING, LEVEL 2, DEMOLITION, PART PLAN V
118" = 1'-0"

73, PD-103D	 T4 NEADNOUSE, PLUMBING, LEVEL 3, DEMOLITION, PART PLAN D
1/8" = 1'-0"

74, PD-103G	 CONCOURSE B, PLUMBING, LEVEL 3, DEMOLITION, PART PLAN G
118" = 1'41

Fire Protection Engineering

No. Drg No.	 Drawing Title
Scale

1. F-001	 FIRE PROTECTION, DRAWING LIST
NTS

2. F-002 FIRE PROTECTION, SYMBOLS, NOTES, & ABBREVIATIONS
NTS

3. F-101 FIRE PROTECTION, LEVEL 1, OVERALL PLAN
1" =100'-0"

4. F-101G CONCOURSE B, FIRE PROTECTION, LEVEL 1, PART PLAN G
118" = 114"

5. F-101Q	 CONCOURSE B, FIRE PROTECTION, LEVEL 1, PART PLAN Q
178" = 1'-0"

6. F-101S	 CONCOURSE B, FIRE PROTECTION, LEVEL 1, PART PLAN S
118" = 114"

7. F-101T	 CONCOURSE B, FIRE PROTECTION, LEVEL 1, PART PLAN T
1/8" = 1'-0"
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8. F-101 U	 CONCOURSE B, FIRE PROTECTION, LEVEL 1, PART PLAN U

1/8" = 1'-0"

9. F-101V	 CONCOURSE B, FIRE PROTECTION, LEVEL 1, PART PLAN V
1/8" = 1'-0"

10. F-101BA	 CONCOURSE B, FIRE PROTECTION, LEVEL 1, PART PLAN BA
1/8" = 1'-0"

11. F-101BB	 CONCOURSE B, FIRE PROTECTION, LEVEL 1, PART PLAN BB
1/8" = V-0"

12. F-101 BC	 CONCOURSE B, FIRE PROTECTION, LEVEL 1, PART PLAN BC
1/8" = 1'4"

13. F-101BD	 CONCOURSE B, FIRE PROTECTION, LEVEL 1, PART PLAN BD
1/8" = 1'-0"

	

14, F-101BE	 CONCOURSE B, FIRE PROTECTION, LEVEL 1, PART PLAN BE
1/8" = 1'-0"

15. F-102	 FIRE PROTECTION, LEVEL 2, OVERALL PLAN
1" = 100'-0"

16. F-102Q	 CONCOURSE B, FIRE PROTECTION, LEVEL 2, PART PLAN Q
1/8" = 1'-0"

17. F-102S	 CONCOURSE B, FIRE PROTECTION, LEVEL 2, PART PLAN S
1/8'. 	 1'-0"

18. F-102T	 CONCOURSE B, FIRE PROTECTION, LEVEL 2, PART PLAN T
1/8" = 1'-0"

19. F-102U	 CONCOURSE B, FIRE PROTECTION, LEVEL 2, PART PLAN U
1/8" = 1'4"

20. F-1 02V	 CONCOURSE B, FIRE PROTECTION, LEVEL 2, PART PLAN V
1/8" = V-0"

21. F-102BA	 CONCOURSE B, FIRE PROTECTION, LEVEL 2, PART PLAN BA
1/8" = 1'-0"

22. F-102BB	 CONCOURSE B, FIRE PROTECTION, LEVEL 2, PART PLAN BB
1/81,  = 1'-0"

	

21 F-102BC	 CONCOURSE B, FIRE PROTECTION, LEVEL 2, PART PLAN BC
1/8" = 1'-0"

	

24. F-1028D	 CONCOURSE B, FIRE PROTECTION, LEVEL 2, PART PLAN BD
1/8" = 1'-0"
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DRAWING LIST
25. F-102BE	 CONCOURSE B, FIRE PROTECTION, LEVEL 2, PART PLAN BE

118" = 1'-0"

26. F-103	 FIRE PROTECTION, LEVEL 3, OVERALL PLAN
1" = 100'4,

27. F-103G	 CONCOURSE B, FIRE PROTECTION, LEVEL 3, PART PLAN G
118" = 1'-0"

28. F-103BA	 CONCOURSE B, FIRE PROTECTION, LEVEL 3, PART PLAN BA
118" = 1'40"

29. F-103BB	 CONCOURSE B, FIRE PROTECTION, LEVEL 3, PART PLAN BB
118" = 1'-0"

30. F-103BC	 CONCOURSE B, FIRE PROTECTION, LEVEL 3, PART PLAN BC
118" = 1'4"

31. F-103BD	 CONCOURSE B, FIRE PROTECTION, LEVEL 3, PART PLAN BD
1/8" = 1'-0"

32. F-103BE	 CONCOURSE B, FIRE PROTECTION, LEVEL 3, PART PLAN BE
118" =1'-0"

33. F-104	 FIRE PROTECTION, LEVEL 4, OVERALL PLAN
1" = 100'-0"

34. F-104BA	 CONCOURSE B, FIRE PROTECTION, LEVEL 4, PART PLAN BA
118„ = 1'-0"

35. F-104BB	 CONCOURSE B, FIRE PROTECTION, LEVEL 4, PART PLAN BB
118 1, = 1'-0"

36. F-401	 FIRE PROTECTION, SPRINKLER, RISER DIAGRAM
NITS

37. F-801	 FIRE PROTECTION, DETAILS, SHEET 1
NTS

38. F-802	 FIRE PROTECTION, DETAILS, SHEET 2
NTS

39. F-803	 FIRE PROTECTION, DETAILS, SHEET 3
NTS

40. FD-101G	 CONCOURSE B, FIRE PROTECTION, LEVEL 1, DEMOLITION, PART PLAN G
178 1, = 1'-0"

41. FD-101Q	 CONCOURSE B, FIRE PROTECTION, LEVEL 1, DEMOLITION, PART PLAN Q
118" = 1'-0"
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DRAWING LIST
42, FD-101T	 CONCOURSE B, FIRE PROTECTION, LEVEL 1, DEMOLITION, PART PLAN T

1/8" = 1'-0"

43. FD-101U	 CONCOURSE B, FIRE PROTECTION, LEVEL 1, DEMOLITION, PART PLAN U
1/8" = 1'-0"

44. FD-101V	 CONCOURSE B, FIRE PROTECTION, LEVEL 1, DEMOLITION, PART PLAN V
1/8" = T-0"

45. FD-102Q	 CONCOURSE B, FIRE PROTECTION, LEVEL 2, DEMOLITION, PART PLAN Q
1/8" = 1'-0"

46. FD-102V	 CONCOURSE B, FIRE PROTECTION, LEVEL 2, DEMOLITION, PART PLAN V
1/81,  = V-0"

47. FD-103G	 CONCOURSE B, FIRE PROTECTION, LEVEL 3, DEMOLITION, PART PLAN G
1/8" = 1'-0"

Volume III — Electrical Engineering Fire Alarm, Communications, Public Address & Security

Electrical Engineering & Fire Alarm

No. Drg No.	 Drawing Title
Scale

1. E-001	 ELECTRICAL, DRAWING LIST
NTS

2. E-002	 ELECTRICAL, SYMBOLS &, ABBREVIATIONS
NTS

3. E-003	 ELECTRICAL, NOTES &, SCHEDULES
NTS

4. E-004	 ELECTRICAL, PANEL, SCHEDULES
NTS

5. E-005	 ELECTRICAL, PANEL, SCHEDULES
NTS

6. E-006	 ELECTRICAL, PANEL, SCHEDULES
NTS

7. E-007	 ELECTRICAL, PANEL, SCHEDULES
NTS

8. E-008	 ELECTRICAL, PANEL, SCHEDULES
NTS
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DRAWING LIST
9. E-009	 ELECTRICAL, PANEL, SCHEDULES

NTS

10. E-010	 ELECTRICAL, PANEL, SCHEDULES
NTS

11. E-101	 ELECTRICAL, LEVEL 1, POWER, OVERALL PLAN
1" =100'-0"

12. E-101G	 CONCOURSE B, ELECTRICAL, LEVEL 1, POWER, PART PLAN G
1/8" = 1'-0"

13. E-101Q	 CONCOURSE B, ELECTRICAL, LEVEL 1, POWER, PART PLAN Q
1/8.1  = 1'-0"

14. E-101R	 CONCOURSE B, ELECTRICAL, LEVEL 1, POWER, PART PLAN R
1/8" = 1'-0"

15. E-1015	 CONCOURSE B, ELECTRICAL, LEVEL 1, POWER, PART PLAN S
118" = 1'-0"

16, E-101T	 CONCOURSE B, ELECTRICAL, LEVEL 1, POWER, PART PLAN T
1/8" = 1'4"

17. E-101 U	 CONCOURSES, ELECTRICAL, LEVEL 1, POWER, PART PLAN U
1/8" = 1'-0"

18. E-101V	 CONCOURSE B, ELECTRICAL, LEVEL 1, POWER, PART PLAN V
1/8" = 1'-0"

19. E-101 BA	 CONCOURSE B, ELECTRICAL, LEVEL 1, POWER, PART PLAN BA
1/8" = 1'-0"

20. E-101BB	 CONCOURSE B, ELECTRICAL, LEVEL 1, POWER, PART PLAN BB
1/8" = 1'4"

21. E-101BC	 CONCOURSE B, ELECTRICAL, LEVEL 1, POWER, PART PLAN SC
1/8" = 1'-0"

22. E-101BD	 CONCOURSE B, ELECTRICAL, LEVEL 1, POWER, PART PLAN BD
1/8" = 1'-0"

23. E-101BE	 CONCOURSE B, ELECTRICAL, LEVEL 1, POWER, PART PLAN BE
1/8" = V-0"

24. E-102	 ELECTRICAL, LEVEL 2, POWER, OVERALL PLAN
1.1

	 100'-0"

25. E-102G	 CONCOURSE B, ELECTRICAL, LEVEL 2, POWER, PART PLAN G
1/8" = V-0"
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26. E-1 02Q	 CONCOURSE B. ELECTRICAL, LEVEL 2, POWER, PART PLAN Q

1/81,  = V-0"

27. E-102R	 CONCOURSE B, ELECTRICAL, LEVEL 2, POWER, PART PLAN R
1/8" = 1'4"

28. E-102S	 CONCOURSE B, ELECTRICAL, LEVEL 2, POWER, PART PLAN S
1 /8" = 1'-Y'

29. E-102T	 CONCOURSE B, ELECTRICAL, LEVEL 2, POWER, PART PLAN T
1181, 	 1'-0"

30. E-102U	 CONCOURSE B, ELECTRICAL, LEVEL 2, POWER, PART PLAN U
1 /8" = 1'-0"

31. E-102V	 CONCOURSE B, ELECTRICAL, LEVEL 2, POWER, PART PLAN V
1/8"= 1'-0"

32. E-102BA	 CONCOURSE B, ELECTRICAL, LEVEL 2, POWER, PART PLAN BA
1/8" = 1'-0"

33. E-102BB	 CONCOURSE B, ELECTRICAL, LEVEL 2, POWER, PART PLAN BB
118" = V-0"

34. E-102BC	 CONCOURSE B, ELECTRICAL, LEVEL 2, POWER, PART PLAN BC
1/8" = 1'-0"

35, E-102BD	 CONCOURSE B, ELECTRICAL, LEVEL 2, POWER, PART PLAN BD
1/8" = 1'-0"

36. E-102BE	 CONCOURSE B, ELECTRICAL, LEVEL 2, POWER, PART PLAN BE
1/8" = 1'-0"

37. E-103	 ELECTRICAL, LEVEL 3, POWER, OVERALL PLAN
1.1

	 100'-0"

38. E-103D	 T4 HEADHOUSE, ELECTRICAL, LEVEL 3, POWER, PART PLAN D
1/8" = V-0"

39. E-103E	 T4 HEADHOUSE, ELECTRICAL, LEVEL 3, POWER, PART PLAN E
1/8" = 1'4"

40. E-103G	 CONCOURSE B, ELECTRICAL, LEVEL 3, POWER, PART PLAN G
1/8" = 1'-0"

41, E-103Q	 CONCOURSE B, ELECTRICAL, LEVEL 3, POWER, PART PLAN Q
1/81,  = 1'-0"

42. E-103R	 CONCOURSE B, ELECTRICAL, LEVEL 3, POWER, PART PLAN R
1/8" = 1'-0"
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43. E-1 03T	 CONCOURSE B, ELECTRICAL, LEVEL 3, POWER, PART PLAN T

1/81,

44. E-1030	 CONCOURSE B, ELECTRICAL, LEVEL 3, POWER, PART PLAN U
118" = 1'-0"

45. E-103V	 CONCOURSE B, ELECTRICAL, LEVEL 3, POWER, PART PLAN V
1/8" = 1'-0"

46. E-103BA	 CONCOURSE B, ELECTRICAL, LEVEL 3, POWER, PART PLAN BA
1/8" = 1'-0"

47, E-103BB	 CONCOURSE B, ELECTRICAL, LEVEL 3, POWER, PART PLAN BB
1/8" = 1'-0"

48, E-103BO	 CONCOURSE B, ELECTRICAL, LEVEL 3, POWER, PART PLAN BC
1/8" = 1'-0"

49. E-103BD	 CONCOURSE B, ELECTRICAL, LEVEL 3, POWER, PART PLAN BD
1/8" = V-0"

50. E-103BE	 CONCOURSE B, ELECTRICAL, LEVEL 3, POWER, PART PLAN BE
1 /8" =1'-0"

51. E-104	 ELECTRICAL, LEVEL 4, POWER, OVERALL PLAN
1" =100'-0"

52. E-104BA	 CONCOURSE B, ELECTRICAL, LEVEL 4, POWER, PART PLAN BA
1/8" = T-0"

53, E-104BB	 CONCOURSE B, ELECTRICAL, LEVEL 4, POWER, PART PLAN BB
1/8" = V-0"

54. E-104BC	 CONCOURSE B, ELECTRICAL, LEVEL 4, POWER, PART PLAN BC
1/8" = 1'-0"

55. E-104BD	 CONCOURSE B, ELECTRICAL, LEVEL 4, POWER, PART PLAN BD
118" = 1'-0"

56. E-104BE	 CONCOURSE B, ELECTRICAL, LEVEL 4, POWER, PART PLAN BE
1 /8" =1'-0"

57. E-105BA,B	 CONCOURSE B, ELECTRICAL, LEVEL 5, POWER, PART PLAN BA/B
1/8" = 1'-0"

58. E-201	 ELECTRICAL, LEVEL 1, LIGHTING, OVERALL PLAN
1" = 100'-0"

59. E-201Q	 CONCOURSE B, ELECTRICAL, LEVEL 1, LIGHTING, PART PLAN Q
1/8" =1'-0"
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DRAWING LIST
60. E-201 BA	 CONCOURSE B, ELECTRICAL, LEVEL 1, LIGHTING, PART PLAN BA

118" = 1'-0"

61. E-201BB	 CONCOURSE B, ELECTRICAL, LEVEL 1, LIGHTING, PART PLAN BB
1/8" = 1'-0"

62. E-201 BC	 CONCOURSE B, ELECTRICAL, LEVEL 1, LIGHTING, PART PLAN BC
1/8'.  = 1'-0"

63. E-201BD	 CONCOURSE B, ELECTRICAL, LEVEL 1, LIGHTING, PART PLAN BD
1/8" = 1'-0„

64. E-201BE	 CONCOURSE B, ELECTRICAL, LEVEL 1, LIGHTING, PART PLAN BE
118" = 1'-0"

65. E-202	 ELECTRICAL, LEVEL 2, LIGHTING, OVERALL PLAN
1" = 100'-0"

66. E-202Q	 CONCOURSE B. ELECTRICAL, LEVEL 2, LIGHTING, PART PLAN Q
1/8" = 1'-0"

67. E-202BA	 CONCOURSE B, ELECTRICAL, LEVEL 2, LIGHTING, PART PLAN BA
1/8" = 1'-0„

68. E-202BB	 CONCOURSE B, ELECTRICAL, LEVEL 2, LIGHTING, PART PLAN BB
1/8" =1'-0"

69. E-202BC	 CONCOURSE B, ELECTRICAL, LEVEL 2, LIGHTING, PART PLAN BC
118" = V-0"

70. E-202BD	 CONCOURSE B, ELECTRICAL, LEVEL 2, LIGHTING, PART PLAN BD
1 /8" = 1'-0"

71. E-202BE	 CONCOURSE B, ELECTRICAL, LEVEL 2, LIGHTING, PART PLAN BE
1/8" = 1'-0"

72. E-203	 ELECTRICAL, LEVEL 3, LIGHTING, OVERALL PLAN
1" = 100'-0"

73. E-203BA	 CONCOURSE B, ELECTRICAL, LEVEL 3, LIGHTING, PART PLAN BA
1/8" = V-0"

74. E-203BB	 CONCOURSE B, ELECTRICAL, LEVEL 3, LIGHTING, PART PLAN BB
118" = 1'-0"

75. E-203BC	 CONCOURSE B, ELECTRICAL, LEVEL 3, LIGHTING, PART PLAN BC
1/8" = 1'-0"

76. E-203BD	 CONCOURSE B, ELECTRICAL, LEVEL 3, LIGHTING, PART PLAN BD
1/8" = 1'-0"
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77. E-203BE	 CONCOURSE B, ELECTRICAL, LEVEL 3, LIGHTING, PART PLAN BE

1/8"= V-0"

78, E-204	 ELECTRICAL, LEVEL 4, LIGHTING, OVERALL PLAN
1" = 100'-0"

79. E-204BA	 CONCOURSE B, ELECTRICAL, LEVEL 4, LIGHTING, PART PLAN BA
118" = I'_Y.

80. E-204BB	 CONCOURSE B, ELECTRICAL, LEVEL 4, LIGHTING, PART PLAN BB
1/8'.  = V-0"

81, E-301	 FIRE ALARM, LEVEL 1, OVERALL PLAN
1" = 100'-0"

82. E-301Q	 CONCOURSE B, FIRE ALARM, LEVEL 1, PART PLAN Q
1/8" = 1'-0"

83. E-301BA	 CONCOURSE B, FIRE ALARM, LEVEL 1, PART PLAN BA
1/8" = V-0"

84. E-301BB	 CONCOURSE B, FIRE ALARM, LEVEL 1, PART PLAN BB
1/8" = 1'-0"

85, E-301 BC	 CONCOURSE B, FIRE ALARM, LEVEL 1, PART PLAN BC
1/8" = 1'-0"

86. E-301 BD	 CONCOURSE B, FIRE ALARM, LEVEL 1, PART PLAN BD
1/8" = 1'-0"

87. E-301BE	 CONCOURSE B, FIRE ALARM, LEVEL 1, PART PLAN BE
1/8" = V-0"

88. E-302	 FIRE ALARM, LEVEL 2, OVERALL PLAN
1" = 100'-0"

89. E-302Q	 CONCOURSE B, FIRE ALARM, LEVEL 2, PART PLAN Q
1/8" =1'-0"

90. E-302BA	 CONCOURSE B, FIRE ALARM, LEVEL 2, PART PLAN BA
1/8" = 1'-0"

91. E-302BB	 CONCOURSE B, FIRE ALARM, LEVEL 2, PART PLAN BB
1/8" = 114"

92, E-302BC	 CONCOURSE B, FIRE ALARM, LEVEL 2, PART PLAN BC
1/8"= 1'-0"

93. E-302BD	 CONCOURSE B, FIRE ALARM, LEVEL 2, PART PLAN BD
118" = 1'-0"
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94. E-302BE	 CONCOURSE B, FIRE ALARM, LEVEL 2, PART PLAN BE

1/8" = 1'-0"

95. E-303	 FIRE ALARM, LEVEL 3, OVERALL PLAN
1.1 10014"

96. E-303R	 CONCOURSE B, FIRE ALARM, LEVEL 3, PART PLAN R
1/8" = 1'-0"

97. E-303T	 CONCOURSE B, FIRE ALARM, LEVEL 3, PART PLAN T
1/8" = 1'-0"

	

98, E-303BA	 CONCOURSE B, FIRE ALARM, LEVEL 3, PART PLAN BA
1/8" = V-0"

99. E-303BB	 CONCOURSE B, FIRE ALARM, LEVEL 3, PART PLAN BB
1/8" = 1'-0"

100. E-303BC	 CONCOURSE B, FIRE ALARM, LEVEL 3, PART PLAN BC
1/8" = 1'-0"

101. E-303BD	 CONCOURSE B, FIRE ALARM, LEVEL 3, PART PLAN BD
1/8"= V-0"

102. E-303BE	 CONCOURSE B, FIRE ALARM, LEVEL 3, PART PLAN BE
1/8" = 1'-0"

103, E-304	 FIRE ALARM, LEVEL 4, OVERALL PLAN
1" = 100'-0"

104. E-304BA	 CONCOURSE B, FIRE ALARM, LEVEL 4, PART PLAN BA
1/8.1 	 1'-0"

105. E-304BB	 CONCOURSE B, FIRE ALARM, LEVEL 4, PART PLAN BB
1/8" = 1'-0"

106. E-401 ELECTRICAL, SUBSTATION W4, SINGLE LINE, DIAGRAM
NTS

107. E-402 ELECTRICAL, CONCOURSE B, PARTIAL SINGLE, LINE DIAGRAMS
NTS

108. E-410 ELECTRICAL, CONCOURSE B, FIRE ALARM SINGLE, LINE DIAGRAMS
NTS

109. E-601	 ELECTRICAL, GENERATOR, PLANT LAYOUT
1/8" = 1'-0"

110. E-701	 ELECTRICAL, ENLARGED PLANS, LEVEL 1
1/81, 	 1'-0"
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111. E-702	 ELECTRICAL, ENLARGED PLANS, LEVEL 2

1/81,  = 1'-0"

112. E-703	 ELECTRICAL, ENLARGED PLANS, LEVEL 2
1/8" = 1'-0"

113. E-801	 ELECTRICAL, DETAILS
NTS

114. E-802	 ELECTRICAL, DETAILS
NITS

115. E-803	 ELECTRICAL, DETAILS
NTS

116. ED-101Q	 CONCOURSE B, ELECTRICAL, LEVEL 1, DEMOLITION, PART PLAN Q
1/8" = 1'-0"

117. ED-101R	 CONCOURSE B, ELECTRICAL, LEVEL 1, DEMOLITION, PART PLAN R
1/8" = 1'-0"

118. ED-101S	 CONCOURSE B, ELECTRICAL, LEVEL 1, DEMOLITION, PART PLAN S
1181, 	 1'-0"

119. ED-101T	 CONCOURSE B, ELECTRICAL, LEVEL 1, DEMOLITION, PART PLAN T
1/8" = 1'-0"

120. ED-101U	 CONCOURSE B, ELECTRICAL, LEVEL 1, DEMOLITION, PART PLAN U
1/8" = V-0"

121. ED-101V	 CONCOURSE B, ELECTRICAL, LEVEL 1, DEMOLITION, PART PLAN V
1/8" = 1'-0"

122. ED-102Q	 CONCOURSE B, ELECTRICAL, LEVEL 2, DEMOLITION, PART PLAN Q
1/81, 	 1' 0"

123. ED-103G	 CONCOURSE B, ELECTRICAL, LEVEL 3, DEMOLITION, PART PLAN G
1/8" = 1'-0"

124. ED-103Q	 CONCOURSE B, ELECTRICAL, LEVEL 3, DEMOLITION, PART PLAN Q
1/8" = 1'-0"

125. ED-103R	 CONCOURSE B, ELECTRICAL, LEVEL 3, DEMOLITION, PART PLAN R
1/8" = 1'4"

126. ED-103S	 CONCOURSE B, ELECTRICAL, LEVEL 3, DEMOLITION, PART PLAN S
1/8" = 1'-0"

127. EDA03T	 CONCOURSE B, ELECTRICAL, LEVEL 3, DEMOLITION, PART PLAN T
1/8" = 1'-0"
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128. ED-1030	 CONCOURSE B, ELECTRICAL, LEVEL 3, DEMOLITION, PART PLAN U

1/8" = 1'-0"

129. ED-103V	 CONCOURSE B, ELECTRICAL, LEVEL 3, DEMOLITION, PART PLAN V
1/8" = 1'-0"

Communications & Public Address

	

No. Drg No.	 Drawing Title
Scale

1. T-001	 COMMUNICATIONS, DRAWING LIST
NTS

2. T-002	 COMMUNICATIONS, SYMBOLS, NOTES, & ABBREVIATIONS
NTS

3. T-101	 COMMUNICATIONS, LEVEL 1, OVERALL PLAN
1" = 100'-0"

4. T-101G	 CONCOURSE B, COMMUNICATIONS, LEVEL 1, PART PLAN G
1/8" = V-0"

5. T-101Q	 CONCOURSE B, COMMUNICATIONS, LEVEL 1, PART PLAN Q
1/8" = V-0"

6. T-101 R	 CONCOURSE B, COMMUNICATIONS, LEVEL 1, PART PLAN R
1/8" = 1'-0"

7. T-101S	 CONCOURSE B, COMMUNICATIONS, LEVEL 1, PART PLAN S
1/8" = 1'-0"

8. T-101T	 CONCOURSE B, COMMUNICATIONS, LEVEL 1, PART PLAN T
1/8" = T-0"

9. T-101U	 CONCOURSE 8, COMMUNICATIONS, LEVEL 1, PART PLAN U
1/8" = 1'-0"

10. T-101V	 CONCOURSE B, COMMUNICATIONS, LEVEL 1, PART PLAN V
1/8" = 1'-0"

	

11, T-101BA	 CONCOURSE B, COMMUNICATIONS, LEVEL 1, PART PLAN BA
1/8" = 1'-0"

12. T-101BB	 CONCOURSE B, COMMUNICATIONS, LEVEL 1, PART PLAN BB
1/8" = 1'-0"

13. T-101BC	 CONCOURSE B, COMMUNICATIONS, LEVEL 1, PART PLAN BC
1/8" = V-0"

	

Delta Air Lines	 001600-32	 Drawing List
JFK Terminal  Concourse B Extension	 January 29, 2010
Jamaica, New York	 Issued for PANYNJ TAA Submission: June 11, 2010



SECTION 00 15 00

DRAWING LIST
14. T-101BD	 CONCOURSE B, COMMUNICATIONS, LEVEL 1, PART PLAN BD

1/8" = V-0"

15. T-101BE	 CONCOURSE B, COMMUNICATIONS, LEVEL 1, PART PLAN BE
1/8" = V-0"

16. T-102	 COMMUNICATIONS, LEVEL 2, OVERALL PLAN
1" = 100'-0"

17. T-102G	 CONCOURSE B, COMMUNICATIONS, LEVEL 2, PART PLAN G
118" = 1'-0"

18. T-102Q	 CONCOURSE B, COMMUNICATIONS, LEVEL 2, PART PLAN Q
1/8" = V-0"

19. T-102R	 CONCOURSE B, COMMUNICATIONS, LEVEL 2, PART PLAN R
1/8" = 1'-0"

20. T-102S	 CONCOURSE B, COMMUNICATIONS, LEVEL 2, PART PLAN S
1/8" = V-0"

21. T-102T CONCOURSE B, COMMUNICATIONS, LEVEL 2, PART PLAN T
1/8" = 1'-0"

22. T-1020 CONCOURSE B, COMMUNICATIONS, LEVEL 2, PART PLAN U
1/8 1, =1'-0"

23. T-1 02V CONCOURSE B, COMMUNICATIONS, LEVEL 2, PART PLAN V
1/8" = 1'-0"

24. T-102BA	 CONCOURSE B, COMMUNICATIONS, LEVEL 2, PART PLAN BA
118" = V-0"

25. T-102BB	 CONCOURSE B, COMMUNICATIONS, LEVEL 2, PART PLAN BB
1/8" = V-0"

26. T-102BC	 CONCOURSE B, COMMUNICATIONS, LEVEL 2, PART PLAN BC
118" = V-0"

27. T-102BD	 CONCOURSE B, COMMUNICATIONS, LEVEL 2, PART PLAN BD
118"

28. T-102SE	 CONCOURSE B, COMMUNICATIONS, LEVEL 2, PART PLAN BE
1/8' .  = 1'4"

29. T-103	 COMMUNICATIONS, LEVEL 3, OVERALL PLAN
1" = 100'-0"

30, T-103G	 CONCOURSE B, COMMUNICATIONS, LEVEL 3, PART PLAN G
1/8" = 1'-0"
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31. T-103H	 CONCOURSE B, COMMUNICATIONS, LEVEL 3, PART PLAN H

1/8" = 1'-0"

32. T-103Q	 CONCOURSE B, COMMUNICATIONS, LEVEL 3, PART PLAN Q
1/8" = 1'-0"

33, T-103R	 CONCOURSE B, COMMUNICATIONS, LEVEL 3, PART PLAN R
1/8" = 1'-0"

34. T-103S	 CONCOURSE B, COMMUNICATIONS, LEVEL 3, PART PLAN S
1/8" = V-0"

35. T-103T	 CONCOURSE B, COMMUNICATIONS, LEVEL 3, PART PLAN T
1/8" = 1'-0"

36. T-1030 CONCOURSE B, COMMUNICATIONS, LEVEL 3, PART PLAN U
1/8" = 1'4"

37, T-1 03V CONCOURSE B, COMMUNICATIONS, LEVEL 3, PART PLAN V
1/8" = T-0"

38. T-103BA CONCOURSE B, COMMUNICATIONS, LEVEL 3, PART PLAN BA
1/8" = 1'-0"

39. T-103BB CONCOURSE B, COMMUNICATIONS, LEVEL 3, PART PLAN BB
1/8" = 1'-0"

40. T-103BG CONCOURSE B, COMMUNICATIONS, LEVEL 3, PART PLAN BC
1/8" = 1'-0"

41. T-103BD CONCOURSE B, COMMUNICATIONS, LEVEL 3, PART PLAN BD
1/8" = 1'-0"

42, T-103BE CONCOURSE B, COMMUNICATIONS, LEVEL 3, PART PLAN BE

1/8" = 1'-0"

43. T-104 COMMUNICATIONS, LEVEL 4, OVERALL PLAN
1" = 100'-0"

44. T-104BA CONCOURSE B, COMMUNICATIONS, LEVEL 4, PART PLAN BA
1/8" = 1'-0"

45. T-104BB CONCOURSE B, COMMUNICATIONS, LEVEL 4, PART PLAN BB
1/8" = 1'-0"

46. T-105BA,B	 CONCOURSE B, COMMUNICATIONS, LEVEL 5, PART PLAN BA/B
1/8" = 1'-0"

47. T-201	 COMMUNICATIONS, LEVEL 1, DAS COVERAGE, DIAGRAM
1" =100'-0"
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48. T-202 COMMUNICATIONS, LEVEL 2, DAS COVERAGE, DIAGRAM

1.1
	 100'-0"

49. T-203 COMMUNICATIONS, LEVEL 3, DAS COVERAGE, DIAGRAM

1" = 100'-0"

50. T-204 COMMUNICATIONS, LEVEL 4, DAS COVERAGE DIAGRAM

1" = 600'-0"

51. T-301 COMMUNICATIONS, LEVEL 1, WAP COVERAGE, DIAGRAM
11.

	 100'-0"

52, T-302 COMMUNICATIONS, LEVEL 2, WAP COVERAGE, DIAGRAM
11,

	 100'-0"

53. T-303 COMMUNICATIONS, LEVEL 3, WAP COVERAGE, DIAGRAM
1" = 100'-0"

54, T-304 COMMUNICATIONS, LEVEL 4, WAP COVERAGE, DIAGRAM

1"= 100'-0"

55. T-401 COMMUNICATIONS, SINGLE LINE, DIAGRAMS
NTS

56. T-402 COMMUNICATIONS, RISER DIAGRAM
NTS

57, T-403 COMMUNICATIONS, DAS & PMRS, RISER, DIAGRAM
NTS

58. T-701 COMMUNICATIONS, DELTA MCR 1, LAYOUT

AS SHOWN

59. T-702 COMMUNICATIONS, DELTA CC-801, LAYOUT
AS SHOWN

60. T-703 COMMUNICATIONS, DELTA CC-B02, LAYOUT

AS SHOWN

61. T-704 COMMUNICATIONS, DELTACC-1303, LAYOUT

AS SHOWN

62. T-705 COMMUNICATIONS, DELTA CC-804, LAYOUT

AS SHOWN

63. T-706 COMMUNICATIONS, DELTA CC-805, LAYOUT
AS SHOWN

64. T-707	 COMMUNICATIONS, JFK-IAT CC-B01, LAYOUT
AS SHOWN
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65. T-708 COMMUNICATIONS, JFK-IAT CC-602, LAYOUT

AS SHOWN

66. T-709 COMMUNICATIONS, JFK-IAT CC-B03, LAYOUT
AS SHOWN

67, T-710 COMMUNICATIONS, JFK-IAT CC-B04, LAYOUT
AS SHOWN

68, T-711 COMMUNICATIONS, JFK-IAT CC-B05, LAYOUT
AS SHOWN

69. T-712 COMMUNICATIONS, RADIO ROOM, LAYOUT
AS SHOWN

70. T-713 COMMUNICATIONS, EXISTING CLOSETS, LAYOUTS
3/4" = 1'-0"

71. T-801 COMMUNICATIONS, DETAILS 1
NTS

72. T-802 COMMUNICATIONS, DETAILS 2
NTS

73. T-803 COMMUNICATIONS, DETAILS 3
NTS

74. PA-001 PUBLIC ADDRESS, SYMBOLS, NOTES, & ABBREVIATIONS
NTS

75. PA-102 PUBLIC ADDRESS, LEVEL 2, OVERALL PLAN
1'. 	 100.4.

76. PA-102BA CONCOURSE B, PUBLIC ADDRESS, LEVEL 2, PART PLAN BA
1/8" = 1'-0"

77. PA-102BB CONCOURSE B, PUBLIC ADDRESS, LEVEL 2, PART PLAN BB
1/8" = 114"

78. PA-102BC CONCOURSE B, PUBLIC ADDRESS, LEVEL 2, PART PLAN BC
1/8" = 1'-0"

79. PA-102BD CONCOURSE B, PUBLIC ADDRESS, LEVEL 2, PART PLAN BD
1/8" = 1'-0"

80. PA-102BE CONCOURSE B, PUBLIC ADDRESS, LEVEL 2, PART PLAN BE
1/8" = 1'-0"

81. PA-103 PUBLIC ADDRESS, LEVEL 3, OVERALL PLAN
1" = 100'-0"
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82. PA-103BA CONCOURSE B, PUBLIC ADDRESS, LEVEL 3, PART PLAN BA

1/8" = 1'-0"

83, PA-103BB CONCOURSE B, PUBLIC ADDRESS, LEVEL 3, PART PLAN BB
1/8" = 1'-0"

84. PA-103BC CONCOURSE B, PUBLIC ADDRESS, LEVEL 3, PART PLAN BC
1/8" = 1'-0"

85. PA-103BD CONCOURSE B, PUBLIC ADDRESS, LEVEL 3, PART PLAN BD
1/8" = 1'-0"

86. PA-103BE CONCOURSE B, PUBLIC ADDRESS, LEVEL 3, PART PLAN BE
1/8.1 	 1'-0"

87, PA-301 PUBLIC ADDRESS, SINGLE LINE, DIAGRAMS
NTS

88, PA-801 PUBLIC ADDRESS, LOUDSPEAKER, MOUNTING DETAILS
NTS

Security

No.	 Drg No. Drawing Title
Scale

1. Z-001 SECURITY, DRAWING LIST
NTS

2. Z-002 SECURITY, SYMBOLS, NOTES, & ABBREVIATIONS
NTS

1 Z-101 SECURITY, LEVEL 1, OVERALL PLAN
11,

	 100'-0"

4. Z-101 BA CONCOURSE B, SECURITY, LEVEL 1, PART PLAN BA

1/8" = V-0"

5. Z-101BB CONCOURSE B, SECURITY, LEVEL 1, PART PLAN BB
1/8" = 1'-0"

6. Z-10113C CONCOURSE B, SECURITY, LEVEL 1, PART PLAN BC
1 /8" = 1'-0"

7. Z-10'IBD CONCOURSE B, SECURITY, LEVEL 1, PART PLAN BD
1/8" = 1'-0"

8. Z-101BE CONCOURSE B, SECURITY, LEVEL 1, PART PLAN BE
1/8"= 1'-0"
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9. Z-102	 SECURITY, LEVEL 2, OVERALL PLAN

1" = 100'-D"

10. Z-102BA	 CONCOURSE B, SECURITY, LEVEL 2, PART PLAN BA
1/8" = 1'-0"

11. Z-102BB CONCOURSE B, SECURITY, LEVEL 2, PART PLAN BB
1/8" = 1'-0"

12. Z-102BC CONCOURSE B, SECURITY, LEVEL 2, PART PLAN BC
1/8.1 	 1'-0"

13, Z-102BD CONCOURSE B, SECURITY, LEVEL 2, PART PLAN BD
1/8" = 1'-0"

14. Z-102BE CONCOURSE B, SECURITY, LEVEL 2, PART PLAN BE
1/8" = 1'-0"

15. Z-103 SECURITY, LEVEL 3, OVERALL PLAN
1" = 100'-0"

16, Z-103BA CONCOURSE B, SECURITY, LEVEL 3, PART PLAN BA
1/8" = 1'-0"

17. Z-103BB CONCOURSE B, SECURITY, LEVEL 3, PART PLAN BB
1/8" = 1'-0"

18. Z-103BC CONCOURSE B, SECURITY, LEVEL 3, PART PLAN BC

1/8" = 1'-0"

19, Z-103BD CONCOURSE B, SECURITY, LEVEL 3, PART PLAN BD
1/8" = 1'-D"

20, Z-103BE CONCOURSE B, SECURITY, LEVEL 3, PART PLAN BE
1/8" = 1'-0"

21. Z-104 SECURITY, LEVEL 4, OVERALL PLAN
1" = 100'-0"

22. Z-104BA CONCOURSE B, SECURITY, LEVEL 4, PART PLAN BA

1/8" = 1'-0"

23. Z-104BB	 CONCOURSE B, SECURITY, LEVEL 4, PART PLAN BB

1/8" = 1'-0"

	

24, Z-104BC	 CONCOURSE B, SECURITY, LEVEL 4, PART PLAN BC
1/8" = V-0"

	

25. Z-104BD	 CONCOURSE B, SECURITY, LEVEL 4, PART PLAN BD
1/8" = 1'-0"
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26. Z-104BE CONCOURSE B, SECURITY, LEVEL 4, PART PLAN BE

1/8" = V-0"

27. Z-105BA,B CONCOURSE B, SECURITY, LEVEL 5, PART PLAN BAJB

1/8" = 1'-0"

28. Z-401 SECURITY SYSTEMS PHYSICAL ARCH., ACCESS CONTROL, CCTV
SURVEILLANCE, AND INTERCOM
NTS

29, Z-801 SECURITY, DOOR DETAILS
NTS

30. Z-802 SECURITY, DOOR DETAILS
NTS

31. Z-803 SECURITY, CAMERA DETAILS
NTS

Concourse B —Airside Civil Drawing List

No.	 Drg No. Drawing Title
Scale

1. C-0000 GENERAL, Cover Sheet, Volume I of IV, Civil Engineering

NTS

2, C-0100 GENERAL, Drawing Index
1" = 200'

3. C-0200 GENERAL, Location Plan
1" = 200'

4. C-0300 GENERAL, Part Plan Frame, Locations

1" = 200'

5. C-0400 GENERAL, General Notes
NTS

6. C-0500 GENERAL, Erosion and, Sedimentation, Control Plan

NTS

7. C-2002 AIRSIDE, Existing Conditions
1"=150'

8. C-2112 AIRSIDE, Removal Details, Phase 1
1"=150'
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9. C-2114 AIRSIDE, Removal Details, Phase 1, Part Plan 4

1"=40'

10. C-2115 AIRSIDE, Removal Details, Phase 1, Part Plan 5

1"=40'

11. C-2116 AIRSIDE, Removal Details, Phase 1, Part Plan 6

1"=40'

12. C-2117 AIRSIDE, Removal Details, Phase 1, Part Plan 7

1"=40'

13. C-2118 AIRSIDE, Removal Details, Phase 1, Part Plan 8

1"=40'

14. C-2212 AIRSIDE, Aircraft Parking and, Equipment Layout, for Concourse'B'

1"=100'

15. C-2213 AIRSIDE, Aircraft Parking and, Equipment Layout for, Gates 20, 22, 24, and 26

1"=30'

16. C-2214 AIRSIDE, Aircraft Parking and, Equipment Layout for, Gates 28, 30, 32 and 34

1"=30'

17. C-2215 AIRSIDE, Aircraft Parking and, Equipment Locations for, Gates 36 and 38

1"=30'

18. C-2216 AIRSIDE, Aircraft Parking and, Equipment Layout for, Gate 31

1"=30'

19. C-2217 AIRSIDE, Aircraft Parking and, Equipment Layout for, Gate 41

1"=30'

20. C-2218 AIRSIDE, Aircraft Parking and, Equipment Layout for, Gates 33, 35, 37 and 39

1"=30'

21. C-2219 AIRSIDE, Aircraft Parking, and Layout for IAT and, DAL Hardstand Positions, 72,

73, and 74 1" = 30'

22. C-2230 AIRSIDE, Striping Removal Plan for, Gates 20, 22, and 24

1"=30'

23. C-2231 AIRSIDE, Striping Removal Plan for, Gates 26, 28, and 30

1"=30'

24, C-2232 AIRSIDE, Striping Removal Plan for, Gate 31 and VSR

1"=30'

25. C-2233	 AIRSIDE, Striping Removal Plan for, Hardstand Positions, 72 and 73

1"=30'
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26. C-2250	 AIRSIDE, Ramp Striping Co-ordinates, for Gates 20 and 22
ill 	 20'

27. C-2251	 AIRSIDE, Ramp Striping Co-ordinates, for Gates 24, 26 and 28
1.1 	 20'

28. C-2252	 AIRSIDE, Ramp Striping Co-ordinates, for Gates 30, 32 and 34
1"=20'

29. C-2253	 AIRSIDE, Ramp Striping Co-ordinates, for Gates 36 and 38
1"=20'

30. C-2254 AIRSIDE, Ramp Striping Co-ordinates, for Gates 31, 33 and 35

1"=20'

31. C-2255 AIRSIDE, Ramp Striping Co-ordinates, for Gates 37, 39 and 41

1"=20'

32. C-2256 AIRSIDE, Ramp Striping Co-ordinates, for Hardstand Positions, 72, 73, and 74

1"=20'

33, C-2271 AIRSIDE, Taxilane and Vehicle, Service Road Striping, Co-ordinates, Part 1

1"=30'

34, C-2272 AIRSIDE, Taxilane and Vehicle, Service Road Striping, Co-ordinates, Part 2
1"=30'

35. C-2273 AIRSIDE, Taxilane and Vehicle, Service Road Striping, Co-ordinates, Part 3

1"=30'

36. C-2274 AIRSIDE, Taxilane and Vehicle, Service Road Striping, Co-ordinates, Part 4

1"=30'

37. C-2275 AIRSIDE, Taxilane and Vehicle, Service Road Striping, Co-ordinates, Part 5

1"=30'

38. C-2276 AIRSIDE, Taxilane and Vehicle, Service Road Striping, Co-ordinates, Part 6
lit 	 30'

39. C-2277 AIRSIDE, Taxilane and Vehicle, Service Road Striping, Co-ordinates, Part 7
it, 	 30'

40. C-2290 AIRSIDE, Ramp Striping Details, and Specification for, Delta and IAT

NTS

41, C-2291 AIRSIDE, Taxilane, Release Lines„ and VSR Striping, Details and Specifications
NTS

42. C-2312	 AIRSIDE, Pavement Construction, General Layout, Phase 1

1" = 150'
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43. C-2314	 AIRSIDE, Pavement Construction, General Layout, Phase 1, Part Plan 4

1"=40'

44. C-2315	 AIRSIDE, Pavement Construction, General Layout, Phase 1, Part Plan 5
1"=40'

45. C-2316	 AIRSIDE, Pavement Construction, General Layout, Phase 1, Part Plan 6
1.1

	 40'

46. C-2317	 AIRSIDE, Pavement Construction, General Layout, Phase 1, Part Plan 7
1" = 40'

47. C-2318	 AIRSIDE, Pavement Construction, General Layout, Phase 1, Part Plan 8
1" = 40'

48. C-2412	 AIRSIDE, Proposed Pavement, Isopach Phase 1
1"=150'

49. C-2415	 AIRSIDE, Proposed Pavement, Isopach - Phase 1, Part Plan 5
1"=40'

50. C-2416	 AIRSIDE, Proposed Pavement, Isopach - Phase 1, Part Plan 6
1"=40'

51. C-2417	 AIRSIDE, Proposed Pavement, Isopach - Phase 1, Part Plan 7
ill 	 40'

	

52, C-2418	 AIRSIDE, Proposed Pavement, Isopach - Phase 1, Part Plan 8
1" = 40'

53. C-2502	 AIRSIDE, Proposed , Pavement, Existing Grading
1"=150'

54. C-2512	 AIRSIDE, Proposed Pavement, Grading - Phase 1, General Layout
1"=150'

55. C-2515	 AIRSIDE, Proposed Pavement, Grading - Phase 1, Part Plan 5
1.1

	 40'

56. C-2516	 AIRSIDE, Proposed Pavement, Grading - Phase 1, Part Plan 6
1"=40'

57. C-2517	 AIRSIDE, Proposed Pavement, Grading - Phase 1, Part Plan 7
1" = 40'

58. C-2518	 AIRSIDE, Proposed Pavement, Grading - Phase 1, Part Plan 8
ill 	 40'

	

59, C-2612	 AIRSIDE, Pavement, Concrete Bay, Setting Out, Phase 1
1"=150'

	

Della Air Lines	 00 15 00-42	 Drawing List

	

JFK Terminal 4	 Concourse B Extension	 January 29, 2010

	

Jamaica, New	 York	 Issued for PANYNJ TAA Submission: June 11, 2010



SECTION 00 15 00

DRAWING LIST
60. C-261A	 AIRSIDE, Pavement, Concrete Bay, Setting Out, Phase 1 - Part Plan A

1"=10'

61. C-261 B	 AIRSIDE, Pavement, Concrete Bay, Setting Out, Phase 1 - Part Plan B
1"=10'

62, C-261C	 AIRSIDE, Pavement, Concrete Bay, Setting Out, Phase 1 - Part Plan C
1" = 10'

63. C-261 D	 AIRSIDE, Pavement, Construction Concrete, Bay Setting Out, Phase 1 - Part Plan
D 1"=10'

64. C-261E	 AIRSIDE, Pavement, Concrete Bay, Setting Out, Phase 1 - Part Plan E
1" = 10'

65. C-261 F	 AIRSIDE, Pavement, Concrete Bay, Setting Out, Phase 1 - Part Plan F
1"=10'

66. C-261 G	 AIRSIDE, Pavement, Concrete Bay, Setting Out, Phase 1 - Part Plan G
1.1

	 10'

67. C-261 H	 AIRSIDE, Pavement, Construction Concrete, Bay Setting Out, Phase 1 - Part Plan

11" = 10'

68. C-2611	 AIRSIDE, Pavement, Construction Concrete, Bay Setting Out, Phase 1 - Part Plan
1 1" = 10'

69, C-2802	 AIRSIDE, Pavement, Construction, Standard Details
NTS

70. C-2803	 AIRSIDE, Pavement, Construction, Typical Pavement, Sections
NTS

71. C-2804	 AIRSIDE, Pavement, Construction, Standard Details
NTS

72, C-2805	 AIRSIDE, Pavement, Construction, Standard Details
NTS

73. C-2900	 AIRSIDE, Ground Service Equipment, Symbols and Abbreviations
AS SHOWN

74. C-2901	 AIRSIDE, Ground Service Equipment, GSE Equipment Layout, Part 1
AS SHOWN

75. C-2902	 AIRSIDE, Ground Service Equipment, GSE Equipment Layout, Part 2
AS SHOWN

76. C-2903	 AIRSIDE, Ground Service Equipment, GSE Equipment Layout, Part 3
AS SHOWN
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77. C-2920	 AIRSIDE, Ground Service Equipment, 400Hz Installation

AS SHOWN

78. C-2930 AIRSIDE, Ground Service Equipment, PCA Installation, Part 1
AS SHOWN

79. C-2931 AIRSIDE, Ground Service Equipment, PCA Installation, Part 2
AS SHOWN

80. C-2940 AIRSIDE, Ground Service Equipment, Potable Water Cabinet, Layout, Part 1
AS SHOWN

81, C-2941	 AIRSIDE, Ground Service Equipment, Potable Water Cabinet, Layout, Part 2
AS SHOWN

82. C-2942	 AIRSIDE, Ground Service Equipment, Potable Water Cabinet, Layout, Part 3

AS SHOWN

83. C-2950	 AIRSIDE, Ground Service Equipment, Aircraft Docking Guidance, Unit Installation,
Part 1 AS SHOWN

84. C-2951	 AIRSIDE, Ground Service Equipment, Aircraft Docking Guidance, Unit Installation,
Part2 AS SHOWN

85, C-2952	 AIRSIDE, Ground Service Equipment, Aircraft Docking Guidance, Unit Installation,
Part 3 AS SHOWN

86. C-2960 AIRSIDE, Ground Service Equipment, Passenger Boarding, Bridge One Line,
Diagram AS SHOWN

87, C-2980 AIRSIDE, Ground Service Equipment, Passenger Boarding, Bridge Details
AS SHOWN

88. C-2981 AIRSIDE, Ground Service Equipment, 400Hz Equipment, Details, Part 1
AS SHOWN

89. C-2982 AIRSIDE, Ground Service Equipment, 400Hz Equipment, Details, Part 2
AS SHOWN

90. C-2983 AIRSIDE, Ground Service Equipment, 400Hz Equipment, Details, Part 3
AS SHOWN

91, C-2984 AIRSIDE, Ground Service Equipment, PCA Equipment, Details, Part 1
AS SHOWN

92. C-2985 AIRSIDE, Ground Service Equipment, PCA Equipment, Details, Part 2
AS SHOWN

93. C-2986	 AIRSIDE, Ground Service Equipment, PCA Equipment, Details, Part 3
AS SHOWN
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94. C-2987 AIRSIDE, Ground Service Equipment, Potable Water Cabinet, Details

AS SHOWN

95. C-2988 AIRSIDE, Ground Service Equipment, Aircraft Docking Guidance, Unit Details
AS SHOWN

96. C-3014 UTILITIES, Proposed Composite, Phase 1, Part Plan 4
1" = 40'

97. C-3015 UTILITIES, Proposed Composite, Phase 1, Part Plan 5
1"=40'

98. C-3016 UTILITIES, Proposed Composite, Phase 1, Part Plan 6
1" = 40'

99. C-3017 UTILITIES, Proposed Composite, Phase 1, Part Plan 7
1" = 40'

100, C-3018 UTILITIES, Proposed Composite, Phase 1, Part Plan 8
1"=40'

101. C-3100 UTILITIES, Existing Electric, Site Wide
1" = 150'

102. C-3110 UTILITIES, Proposed Electric, Phase 1
1" = 150'

103, C-3114 UTILITIES, Proposed Electric, Phase 1, Part Plan 4
1"=40'

104. C-3115 UTILITIES, Proposed Electric, Phase 1, Part Plan 5
1"=40'

105, C-3116 UTILITIES, Proposed Electric, Phase 1, Part Plan 6
1"=40'

106. C-3117 UTILITIES, Proposed Electric, Phase 1, Part Plan 7

1"=40'

107. C-3118 UTILITIES, Proposed Electric, Phase 1, Part Plan 8
1"=40'

108. C-3140 UTILITIES, Proposed Electric, Profiles
AS NOTED

109. C-3141 UTILITIES, Proposed Electric, Profiles
AS NOTED

110. C-3170 UTILITIES, Existing Electric, One Line 5KV Feeder, Diagram
NTS
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111. C-3171 UTILITIES, Proposed Electric, One Line 5KV Feeder, Diagram, Phase 1
NTS

112. C-3180 UTILITIES, Electric Alignment, and Structure Tables
NTS

113. C-3190 UTILITIES, Electric Details
NTS

114. C-3200 UTILITIES, Existing, Communication, Site Wide
1"=150'

115. C-3210 UTILITIES, Proposed, Communications, Phase 1
1"=150'

116. C-3215 UTILITIES, Proposed, Communications, Phase 1, Part Plan 5
1"=40'

117. C-3216 UTILITIES, Proposed, Communications, Phase 1, Part Plan 6
Ill 	 40'

118. C-3217 UTILITIES, Proposed, Communications, Phase 1, Part Plan 7
1"=40'

119. C-3218 UTILITIES, Proposed, Communications, Phase 1, Part Plan 8
1" = 40'

120, C-3300 UTILITIES, Existing Sanitary, Site Wide
1" = 150'

121. C-3310 UTILITIES, Proposed Sanitary, Phase 1
1"=150'

122, C-3314 UTILITIES, Proposed Sanitary, Phase 1, Part Plan 4
ill 	 40'

123, C-3315 UTILITIES, Proposed Sanitary, Phase 1, Part Plan 5
1" = 40'

124, C-3316 UTILITIES, Proposed Sanitary, Phase 1, Part Plan 6
1"=40'

125. C-3318 UTILITIES, Proposed Sanitary, Phase 1, Part Plan 8
1"=40'

126. C-3340 UTILITIES, Proposed Sanitary, Profiles, Sheet 1 of 1
AS NOTED

127. C-3390 UTILITIES, Sanitary Details
NTS
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128. C-3391 UTILITIES, Sanitary Lift Station, Details
NTS

129. C-3392 UTILITIES, Sanitary, Cross Sections, and Schedules
NTS

130. C-3400 UTILITIES, Existing Water, Site Wide
V=150'

131. C-3410 UTILITIES, Proposed Water, Phase 1
1"=150'

132. C-3414 UTILITIES, Proposed Water, Phase 1, Part Plan 4
1"=40'

133. C-3415 UTILITIES, Proposed Water, Phase 1, Part Plan 5
1"=40'

134. C-3416 UTILITIES, Proposed Water, Phase 1, Part Plan 6
1"=40'

135, C-3418 UTILITIES, Proposed Water, Phase 1, Part Plan 8

1"=40'

136. C-3440 UTILITIES, Proposed Water, Profiles, Sheet 1 of 1
AS NOTED

137, C-3490 UTILITIES, Water Details
AS NOTED

138. C-3491 UTILITIES, Water Details
AS NOTED

139. C-3800 UTILITIES, GSE Fueling Facility, Partial Site Plan
AS SHOWN

140. C-3801 UTILITIES, GSE Fueling Facility, Soil Management, Plan
AS SHOWN

141. C-3810 UTILITIES, GSE Fueling Facility, Tank Details
AS SHOWN

142, C-3811 UTILITIES, GSE Fueling Facility, Piping Plan
AS SHOWN

143. C-3812 UTILITIES, GSE Fueling Facility, Dispenser and, Miscellaneous Details
AS SHOWN

144. C-3813 UTILITIES, GSE Fueling Facility, UST Vault Details
AS SHOWN
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145.C-3814	 UTILITIES, GSE Fueling Facility, Oil Water Separator and, Miscellaneous

Drainage, Details
AS SHOWN

146. C-3815	 UTILITIES, GSE Fueling Facility, Tank and Piping Details
AS SHOWN

147. C-3816	 UTILITIES, GSE Fueling Facility, Electrical Shed Details
AS SHOWN

	

148, C-3820	 UTILITIES, GSE Fueling Facility, Fuel System, Electric Schematic
AS SHOWN

149. C-3821	 UTILITIES, GSE Fueling Facility, Fuel System, Power Plan
AS SHOWN

150. C-3822	 UTILITIES, GSE Fueling Facility, Fuel System, NEC Hazard Zone Plan, and Fuel
Mgt.Schematic

AS SHOWN

151. C-3830	 UTILITIES, GSE Fueling Facility, Fuel System, Fire Suppression, System Details
AS SHOWN

	

152, C-3831	 UTILITIES, GSE Fueling Facility, Digital Cellular, Communications Details
AS SHOWN

153. C-3840	 UTILITIES, GSE Fueling Facility, Shoring Details
AS SHOWN

154. C-4000	 STORMWATER, Existing Conditions, Site Wide
1" = 150'

155. C4010	 STORMWATER, Existing Watersheds, Site Wide
1" = 200'

156. C-4200	 STORMWATER, Proposed Watersheds, Site Wide
1" = 200'

157. C-4210	 STORMWATER, Proposed Design Phase 1, Site Wide
1" = 150'

	

158, C-4215	 STORMWATER, Proposed Design, Part Plan 5
1" = 40'

159. C-4216	 STORMWATER, Proposed Design, Part Plan 6
T. = 40'

160. C-4217	 STORMWATER, Proposed Design, Part Plan 7
1" = 40'

	

161, C-4218	 STORMWATER, Proposed Design, Part Plan 8
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1" = 40'

162. C4400	 UTILITIES, Proposed Storm, Profiles
AS NOTED

163. C-4500	 STORMWATER, Setting Out, and Schedule
ill 	 40'

164. C-4900	 STORMWATER, Details, Sheet 1 of 3

N.T.S.

165. C-4910	 STORMWATER, Details, Sheet 2 of 3
N.T.S.

166. C-4920	 STORMWATER, Details, Sheet 3 of 3
N.T.S.

167. C-7000	 CONSTRUCTION, STAGING, Airside and Concourse, Stage 0, (Existing
Conditions)	 1" = 150'

168. C-7010	 CONSTRUCTION, STAGING, Airside and Concourse, Stage 1
1" = 150'

169. C.7020	 CONSTRUCTION, STAGING, Airside and Concourse, Stage 2
1" = 150'

170. C-7030 CONSTRUCTION, STAGING, Airside and Concourse, Stage 3
1" = 150'

171, C-7040 CONSTRUCTION, STAGING, Airside and Concourse, Stage 4A
1" = 150'

172. C-7050 CONSTRUCTION, STAGING, Airside and Concourse, Stage 4B
1"=150'

173. C-7060	 CONSTRUCTION, STAGING, Airside and Concourse, Stage 5, Phase 1 Complete
1" = 150'

Concourse B — Hydrant Fueling Drawing List

1- C-3700 HYDRANT FUELING EXTENTS, LOCATION PLAN & DRAWING INDEX
2- C-3701 HYDRANT FUELING FUEL LEGEND
3- C-3702 HYDRANT FUELING FUEL ABBREVIATIONS
4- C-3703 HYDRANT FUELING EXISTING CONDITIONS
5- C-3704 HYDRANT FUELING GENERAL NOTES & FINAL OVERALL LAYOUT
6- C-3705 HYDRANT FUELING PHASE 1 EXTENTS
7- C-3706 HYDRANT FUELING CONSTRUCTION SEQUENCING PLAN
8- C-3707 HYDRANT FUELING FUEL PIPING & AIRCRAFT LAYOUT PLAN
9- C-3708 HYDRANT FUELING EXISTING FUEL SYSTEM DEMOLITION PLAN SHEET 1
10- C-3709 HYDRANT FUELING EXISTING FUEL SYSTEM DEMOLITION PLAN SHEET 2
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11- C-3710 HYDRANT FUELING PARTIAL PLAN - 1
12- C-3711 HYDRANT FUELING PARTIAL PLAN — 2
13- C-3712 HYDRANT FUELING GATES 30 & 31 HYDRANT PITS PARTIAL PLAN — 3
14- C-3713 HYDRANT FUELING HARDSTAND 61 AREA PARTIAL PLAN -4
15- C-3720 HYDRANT FUELING VAULT LAYOUT PLAN
16- C-3721 HYDRANT FUELING PROFILES SHEET 1
17- C-3722 HYDRANT FUELING PROFILES SHEET 2
18- C-3723 HYDRANT FUELING CATHODIC PROTECTION PLAN
19- C-3724 HYDRANT FUELING CATHODIC PROTECTION DETAILS SHEET 1
20- C-3725 HYDRANT FUELING CATHODIC PROTECTION DETAILS SHEET 2
21- C-3726 HYDRANT FUELING CATHODIC PROTECTION DETAILS SHEET 3
22- C-3730 HYDRANT FUELING IVV-B1 PLAN & ELEVATIONS
23- C-3731 HYDRANT FUELING IVV-B2 PLAN & ELEVATIONS
24- C-3732 HYDRANT FUELING IVV-B3 PLAN & ELEVATIONS
25- C-3733 HYDRANT FUELING IVV-B4 PLAN & ELEVATIONS
26- C-3734 HYDRANT FUELING VAULT DETAILS SHEET 1
27- C-3735 HYDRANT FUELING VAULT DETAILS SHEET 2
28- C-3736 HYDRANT FUELING PIPING DETAILS SHEET 1
29- C-3737 HYDRANT FUELING PIPING DETAILS SHEET 2
30- C-3738 HYDRANT FUELING PIPING DETAILS SHEET 3
31- C-3750 HYDRANT FUELING IVV-B1 STRUCTURAL PLANS
32- C-3751 HYDRANT FUELING IVV-B2 STRUCTURAL PLANS
33- C-3752 HYDRANT FUELING IVV-B3 STRUCTURAL PLANS
34- C-3753 HYDRANT FUELING IVV-B4 STRUCTURAL PLANS
35- C-3754 HYDRANT FUELING VAULTS STRUCTURAL REMOVABLE GRATING PLANS

& SECTIONS
36- C-3755 HYDRANT FUELING IVV-B1 THROUGH IVV B-4 STRUCTURAL SECTIONS &

DETAILS
37- C-3756 HYDRANT FUELING IVV-A1 PLAN & ELEVATIONS
38- C-3760 HYDRANT FUELING 404 DISTRIBUTION SYSTEM FLOW DIAGRAM SHEET 1
39- C-3761 HYDRANT FUELING 404 DISTRIBUTION SYSTEM FLOW DIAGRAM SHEET 2
40- C-3762 HYDRANT FUELING SATELLITE FUEL FARM SYSTEM 404-3 PHASE I

LAYOUT
41- C-3763 HYDRANT FUELING SATELLITE FUEL FARM SYSTEM 404-4 PHASE 2

LAYOUT
42- C-3764 HYDRANT FUELING SATELLITE FUEL FARM SYSTEM 404-2 PHASE 3

LAYOUT
43- C-3765 HYDRANT FUELING SATELLITE FUEL FARM SYSTEM 404-1 PHASE 4

LAYO UT
44- C-3766 HYDRANT FUELING SATELLITE FUEL FARM SYSTEM 404 DETAILS SHEET

1
45- C-3767 HYDRANT FUELING SATELLITE FUEL FARM SYSTEM 404 DETAILS SHEET

2
46- C-3768 HYDRANT FUELING VALVE SCHEMATICS EXISTING & NEW CONTROL

PILOTS
47- C-3770 HYDRANT FUELING ELECTRICAL LEGEND
48- C-3772 HYDRANT FUELING EFSO ELECTRICAL SITE PLAN
49- C-3773 HYDRANT FUELING BUILDING ROOM PLAN & ELEVATIONS
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50- C-3775 HYDRANT FUELING WIRING DIAGRAMS
51- C-3777 HYDRANT FUELING EFSO & ELECTRICAL DETAILS

52- C-3779 HYDRANT FUELING ELECTRICAL SCHEDULES
53- C-3780 HYDRANT FUELING IVV-B1 & B2 ELECTRICAL LAYOUT
54- C-3782 HYDRANT FUELING IVV-B3 & B4 ELECTRICAL LAYOUT
55- C-3783 HYDRANT FUELING SATELLITE FUEL FARM ELECTRICAL OVERVIEW PLAN
56- C-3784 HYDRANT FUELING SATELLITE FUEL FARM - SYSTEM 404 ELECTRICAL

PLAN
57- C-3785 HYDRANT FUELING SATELLITE FUEL FARM - SYSTEM 404 110

MODIFICATIONS
58- C-3786	 HYDRANT FUELING SATELLITE FUEL FARM - SYSTEM 404 PANEL DETAILS

59- C-3787	 HYDRANT FUELING SATELLITE FUEL FARM - PUMP & HEADER
MODIFICATIONS

60- C-3788	 HYDRANT FUELING SATELLITE FUEL FARM - BUILDING 241 PLAN

61- C-3790	 HYDRANT FUELING SATELLITE FUEL FARM — PLC DELTA DETAILS

62- C-3792	 HYDRANT FUELING SATELLITE FUEL FARM —4160V STARTER
MODIFICATIONS

63- C-3793	 HYDRANT FUELING SATELLITE FUEL FARM —4160V STARTER
REFERENCE

64- C-3795	 HYDRANT FUELING SATELLITE FUEL FARM — EFSO & TANK LLCO
MODIFICATIONS

65- C-3796	 HYDRANT FUELING SATELLITE FUEL FARM — CABLE & CONDUIT

SCHEDULES
66- C-3798	 HYDRANT FUELING SATELLITE FUEL FARM — NETWORK DIAGRAM

Concourse B — Foundations and Structure Drawing List

No. Drg No.	 Drawing Title
Scale

1. S-001 DRAWING LIST
12" = 1'-0"

2. S-002 STRUCTURAL, SYMBOLS AND, ABBREVIATIONS
12" = 1'-0"

3. S-003 STRUCTURAL, GENERAL NOTES
12" = 1'-0"

4. S-011 STRUCTURAL, LOADING PLAN, SHEET 1

As indicated

5. 8-012	 STRUCTURAL, LOADING PLAN, SHEET 2
As indicated

6. 8-013	 STRUCTURAL, LOADING PLAN, SHEET 3
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As indicated

7. 5-014	 STRUCTURAL, LOADING PLAN, SHEET 
As indicated

8. S-015	 STRUCTURAL, LOADING PLAN, SHEET 5
As indicated

9. S-016	 STRUCTURAL, LOADING PLAN, SHEET 6
As indicated

10. SD-101Q	 LEVEL 1, CONCOURSE B, STRUCTURAL, DEMOLITION, PARTIAL PLAN Q
1/8" = V-0"

11, SD-101R	 LEVEL 1, CONCOURSE B, STRUCTURAL, DEMOLITION, PARTIAL PLAN R
178" =1'-0"

12. SD-101S	 LEVEL 1, CONCOURSE B, STRUCTURAL, DEMOLITION, PARTIAL PLAN S
118" = 1'-0"

13. SD-101T	 LEVEL 1, CONCOURSE B, STRUCTURAL, DEMOLITION, PARTIAL PLAN T
118" = 1'-0"

14, SD-101U	 LEVEL 1, CONCOURSE B, STRUCTURAL, DEMOLITION, PARTIAL PLAN U
118" = 1'-0"

15. SD-101V	 LEVEL 1, CONCOURSE B, STRUCTURAL, DEMOLITION, PARTIAL PLAN V
1t8" = 114"

16. 5-101Q	 LEVEL 1, CONCOURSE B, STRUCTURAL, PARTIAL PLAN Q
118" = V-0"

17. S-101R	 LEVEL 1, CONCOURSE B, STRUCTURAL, PARTIAL PLAN R
118" = 1'-0"

18. S-101S	 LEVEL 1, CONCOURSE B, STRUCTURAL, PARTIAL PLAN S
178" = V-0"

19. S-101T	 LEVEL 1, CONCOURSE B. STRUCTURAL, PARTIAL PLAN T
1/8" = 1'4"

20, S-101 U	 LEVEL 1, CONCOURSE B, STRUCTURAL, PARTIAL PLAN U
118" = 1'-0"

21, S-101V	 LEVEL 1, CONCOURSE B, STRUCTURAL, PARTIAL PLAN V
1/8" = T-0"

22. S-100BA	 CONCOURSE B, PILING, PARTIAL PLAN BA
118" = V-0"

23. S-100BB	 CONCOURSE B, PILING, PARTIAL PLAN BB
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118" = 1'-0"

24. 5-100BC	 CONCOURSE B, PILING, PARTIAL PLAN BC
1/8" = V-0"

25. 5-100BD	 CONCOURSE B, PILING, PARTIAL PLAN BD
178" = 1'-0"

26. 5-100BE	 CONCOURSE B, PILING, PARTIAL PLAN BE
118" = 1'-0"

27, S-101BA	 LEVEL 1, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BA
118" = 1'-0"

28. S-101BB	 LEVEL 1, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BB
1t8" = 1'-0"

29, S-1016C	 LEVEL 1, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BC
118" = 1'-0"

30. 5-10'IBD	 LEVEL 1, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BD
118" = 1.4.

31. S-101BE	 LEVEL 1, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BE
118" = 1'-0"

32. S-102BA	 LEVEL 2, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BA
1/8" = 1'-0"

33. S-102BB	 LEVEL 2, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BB
118" = 1'-0"

34. S-102BC	 LEVEL 2, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BC
1/8" = 1'-0"

35. S-102BD	 LEVEL 2, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BD
1/8" = 1'-0"

36. S-102BE	 LEVEL 2, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BE
1/8" = 1'-0"

37. S-103BA	 LEVEL 3, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BA
118" = 114"

38. 5-103BB	 LEVEL 3, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BB
118" = 1'-0"

39. S-103BC	 LEVEL 3, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BC
1/8" = V-0"

40. 8-103BD	 LEVEL 3, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BD
178„ = V-0"
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41, S-103BE LEVEL 3, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BE

1 /8" = 1'-0"

42. S-104SA ROOF LEVEL, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BA

1/8" = 1'4"

41 S-10466 ROOF LEVEL, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BB
1/8" = V-0"

44. 5-104BC ROOF LEVEL, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BC

1/8" = 1'-0"

45, S-104BD ROOF LEVEL, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BD
1/8" = 1'-0"

46. 5-104BE ROOF LEVEL, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BE
1/8" = 1'-0"

47. S-105BA LEVEL 5, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BA

1 /8" = 1'-0"

48. S-105BB LEVEL 5, CONCOURSE B, STRUCTURAL, FRAMING, PARTIAL PLAN BB

1/8" = 1'-0"

49. S-301 BA LEVEL 1, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BA

118" = 1'-0"

50. 5-301 BB LEVEL 1, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BB
1 /8" = 1'-0"

51. S-301 BC LEVEL 1, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BC
1/8" = T-0"

52. S-301 BD LEVEL 1, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BD

118" = 1'-0"

53. S-301BE LEVEL 1, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BE

118" = 1'-0"

54. 5-302BA LEVEL 2, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BA

118" = 1'-0"

55. S-302BB LEVEL 2, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BE

1/8" = 1'-0"

56. S-302BC LEVEL 2, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BC

1/8" = 1'-0"

57. S-302BD	 LEVEL 2, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BD

118" = 1'-0"

58. S-302BE	 LEVEL 2, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BE
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118" = 1'-0"

59. S-303BA LEVEL 3, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BA

118" = V-0"

60. S-303BB LEVEL 3, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BB
1/8" = 1'-0"

61. S-303BC LEVEL 3, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BC

118" = V-0"

62. S-303BD LEVEL 3, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BD

1 /8" = 1'-0"

63, S-303BE LEVEL 3, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BE
1/8" = 1'-0"

64. S-304BA ROOF LEVEL, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BA

1/8" = 114"

65. S-304BB ROOF LEVEL, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BB

1/8" = 1'-0"

66, S-304BC ROOF LEVEL, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BC

118" = 1'-0"

67. 5-304BO ROOF LEVEL, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BD

1/8" = 11-W

68, S-304BE ROOF LEVEL, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BE
1/81, 	 1'-0"

69. S-305BA LEVEL 5, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BA
1/8 1, =1'-0"

70. S-305BB LEVEL 5, CONCOURSE B, REINFORCEMENT, PARTIAL PLAN BB

1/8 1, =1'-0"

71. S-511 CONCOURSE B, STRUCTURAL, BRACED FRAME, ELEVATION, SHEET 1

118" = 1'-0"

72. S-512 CONCOURSE B, STRUCTURAL, BRACED FRAME, ELEVATION, SHEET 2
1/8" = V-0"

73. S-513 CONCOURSE B, STRUCTURAL, BRACED FRAME, ELEVATION, SHEET 3

1/8" = 1'-0"

74. S-514 CONCOURSE B, STRUCTURAL, BRACED FRAME, ELEVATION, SHEET 4

1/8" = V-0"

75. S-531	 CONCOURSE B, NORTH RETAIL, NODE, SECTIONS

As indicated
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76.S-601	 FIXED BRIDGE, FRAMING PLAN, AND SECTIONS

1/8" = 1'-0"

77. S-602	 FIXED BRIDGE, SECTIONS AND, ELEVATIONS
As indicated

78. S-621	 CONCOURSE B, SAWTOOTH ROOF, PARTIAL PLAN
1/4' = 1'-0"

79. S-651 CONCOURSE B, ELEVATOR TYPE 2 & STAIR TYPE 1, ENLARGE PLANS &
SECTIONS As indicated

80. 5-652 CONCOURSE B, STAIR/ELEVATOR, TYPE 3, ENLARGE PLANS & SECTIONS
1/4"=  1'-0"

81. S-653 CONCOURSE B, EXIT STAIR TYPE 4 AND TYPE 1 ENLARGE PLANS &
SECTIONS 1/4"=1'-0"

82. S-701	 PILE AND PILE CAP, TYPICAL DETAILS, SHEET 1
As indicated

83. S-702	 PILE AND PILE CAP, TYPICAL DETAILS, SHEET 2
As indicated

84. S-711	 STRUCTURAL, TYPICAL DETAILS, CONCRETE, SHEET 1
As indicated

85. 5-712	 STRUCTURAL, TYPICAL DETAILS, CONCRETE, SHEET 2
As indicated

86. 5-713	 STRUCTURAL, TYPICAL DETAILS, CONCRETE, SHEET 3
As indicated

87. S-714	 STRUCTURAL, TYPICAL DETAILS, CONCRETE, SHEET 4
As indicated

88. 5-715 STRUCTURAL, TYPICAL DETAILS, CONCRETE, SHEET 5
As indicated

89. S-721 STRUCTURAL, DETAILS, CONCRETE, SHEET 1
As indicated

90. S-722 STRUCTURAL, DETAILS, CONCRETE, SHEET 2
As indicated

91. S-723	 STRUCTURAL, DETAILS, CONCRETE, SHEET 3
As indicated

92. S-724	 STRUCTURAL, DETAILS, CONCRETE, SHEET 
As indicated

93. S-725	 STRUCTURAL, DETAILS, CONCRETE, SHEET 5
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As indicated

94. S-726 STRUCTURAL, DETAILS, CONCRETE, SHEET 6
As indicated

95. 5-751 STRUCTURAL, TYPICAL, BRACED FRAME, CONNECTION, DETAILS - SHEET
1 As indicated

96. S-752 STRUCTURAL, TYPICAL, BRACED FRAME, CONNECTION, DETAILS - SHEET
2 As indicated

97. 5-753	 STRUCTURAL, TYPICAL DETAILS, STEEL, SHEET 3
As indicated

98. S-754	 STRUCTURAL, TYPICAL DETAILS, STEEL, SHEET 4
As indicated

99. 5-755 STRUCTURAL, TYPICAL DETAILS, STEEL, SHEET 5
As indicated

100. S-756 STRUCTURAL, TYPICAL DETAILS, STEEL, SHEET 6
As indicated

101. 5-771 STRUCTURAL, DETAILS, STEEL, SHEET 1
As indicated

102. 5-772 STRUCTURAL, DETAILS, STEEL, SHEET 2
As indicated

103. S-773 STRUCTURAL, DETAILS, STEEL, SHEET 3
As indicated

104. S-774 SAWTOOTH ROOF, DETAILS
As indicated

105. S-775 STRUCTURAL, FACADE, CONNECTION, DETAILS
As indicated

106. S-776	 STRUCTURAL, STRUT, CONNECTION, DETAIL
As indicated

107. S-777	 STRUCTURAL, STRUT, CONNECTION, DETAILS
As indicated

108. S-778	 FIXED BRIDGE, STEEL DETAILS
As indicated

109. S-781	 STRUCTURAL, STAIR AND, ELEVATOR, DETAILS
As indicated

110. S-782	 STRUCTURAL, STAIR AND, ELEVATOR, DETAILS
As indicated
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SECTION 00 15 00

DRAWING LIST
111. S-901	 CONCOURSE B, STRUCTURAL, COLUMN, SCHEDULE, SHEET 1

As indicated

112. S-902	 CONCOURSE B, STRUCTURAL, COLUMN, SCHEDULE, SHEET 2
As indicated

113. S-903	 CONCOURSE B, STRUCTURAL, COLUMN, SCHEDULE, SHEET 3
As indicated

114. S-904	 EXTERIOR STAIR & ELEVATOR, COLUMN SCHEDULE
As indicated

115. S-905	 FIXED BRIDGE, COLUMN, SCHEDULE
As indicated

116. S-911	 STEEL BEAM SCHEDULE
As indicated

END OF DRAWING LIST
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SCHEDULE 6-3

Standard Draw Documentation

[see attached]
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SCHEDULE 6-3 TO THE ANCHOR TENANT AGREEMENT,

STANDARD DRAW DOCUMENT

[Date]

JFK International Air Terminal LLC
[Address]

Draw Document Number [ ]

This Standard Draw Document is delivered pursuant to Section 6.01(0 of the

Anchor Tenant Agreement, dated as of 	 2010, between JFK International

Air Terminal LLC ("IAT") and Delta Air Lines, Inc. ("Delta") to enable IAT to prepare

and submit a Series 8 Requisition Certificate pursuant to the Sixth Supplemental Trust

Administration Agreement, dated as of 	 , 2010 (the "TAA"), by and between

IAT and The Bank of New York Mellon, as Trustee, with respect to the Series 8 Bonds

and the 2010 Expansion Project, Any capitalized term used in this Standard Draw

Document without definition shall have the meaning specified in the TAA.

Delta hereby requests IAT to prepare a Series 8 Requisition Certificate instructing

the Trustee to make payments in the amount[s] and to the person[s] (which may include

IAT, the Trustee or the Authority) and at the address[es] or pursuant to the wire

instructions or, in the case of payment to the Series 8 Interest Account in the Bond Fund

(a "Series 8 Debt Service Requisition"), in accordance with attached instructions to make

such payment thereto for such purpose, for the elements of the 2010 Expansion Project,

each as specified on Schedule I to this Standard Draw Document, and represents as

follows:

23300988x5



(i) The obligation to pay (or to reimburse a person for paying) each such amount has
been incurred and the amount thereof constitutes a 2010 Expansion Project Cost and is a
proper charge against the Series 8 Account in the Construction Fund;

(ii) Schedule 1 to this Standard Draw Document describes in reasonable detail, except
in the case of a Series 8 Debt Service Requisition, the purpose for which the obligation to
pay (or to reimburse a person for paying) each such amount was incurred;

(iii) The obligation to pay (or to reimburse a person for paying) each such amount has
not been the basis of any previous withdrawal from the Series 8 Account in the
Construction Fund (unless the amount of such previous withdrawal was subsequently
reimbursed to the Series 8 Account in the Construction Fund);

(iv) The payment of the amount(s) specified on Schedule 1 to this Standard Draw
Document from the Series 8 Account in the Construction Fund will not render the
certification provided in Section 3.2(A), (B) or (C) of the TAA untrue; and

(v) Schedule 2 to this Standard Draw Document correctly reflects the status of
payments and expenditures for 2010 Expansion Project Costs from the Series 8 Bond
Proceeds to the best of the knowledge of the undersigned.

The undersigned certifies that he is authorized to submit this Standard Draw

Document.

DELTA AIRLINES, INC.

By

Title:
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Schedule 1

Standard Draw Document Number [ ]

Address/	
Element of the

Amount	 201
Name of Payee	 Wiring	 to be Pad	 Expansion	

Purpose
Instructions	 Project
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Schedule 2

Standard Draw Document Number [ I

Set forth below is a summary of payments and expenditures for 2010 Expansion

Project Costs from the Series 8 Bond Proceeds as of the date of this Standard Draw

Document:

Expenditure
Category

Costs
Previously
Paid and/or

Requisitioned

Costs Included
in This

Standard Draw
Document

Costs
Paid and/or

Requisitioned
To Date

Headhouse Improvements
Concourse B Expansion
Interest During Construction
Issuance Costs
Amount expended pursuant
to Section 3.2(B) of the TAA
Column Totals
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SCHEDULE 6-4

Phase I TAT Project Management Structure

[see attached]
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Construction Services
M. Chalmers, RA-AECOM Contract Packaging
G. Eggington, RA-AECOM DesignllntegratioN

Constructabllity
K. Velsor-AECOM Systems Integration
N. Abrams, PE-AECOM Environmental Manager
B. Heckman-AECOM Safety

Project ControlslContract Administration
P. Mania, PMP - AECOM Project Controls Advisor
J. Bayersdorfer, PE -AECOM Estimating
L Harrod - US Cost Estimating Support
G. Duller-AECOM Scheduling
G. Higgins - US Cost Control Mgt/Bidding &

Purchasing

SCHEDULE 6-4

Phase I IAT Project Management Structure

Executive Committee
Alain Macs - JFKIAT
John Boatright - Delta

Bond
Trustee

-------- 1

i
Construction Advisory

Delta

Committee
J. Lievers — JFKIAT
J. Greenwald - Delta 	 ;_ _	 Internal	 JFKIAT

Auditor	 Finance
Program Director	 M. Sibilia

D. Stott-Delta	 R. van Veen
Assistant Program

Director
T. Lang - Delta

Construction /Operations
Management Committee

M. Medeiros - Delta
R. Arisz—JFKIAT

S. Makinen - JFKIAT
P. Grad - Delta

_______________

i

i

i

Technical Support 	 Construction Administrator	 Administration	 Controls Manager
D. Brovm, PE -AECOM	 C. McDermott, PE, LEED, AP 	 N. Marquez—AECOM	 J. McCabe, CPA

M. Chalmers, RA-AECOM	 AECOM	 AVAIrPfos

A R AECOMee^	

I
	 Concourse

 D. Ques B	 I I	 GAECOMg
 
Demolition

	 I I	 AECOMg

i

i

i

i

i

Design Manager

K. Seaboh
KDS Architecture

On-site	 BHS
Design

Coordination
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SCHEDULE 7-1

Pre-DBO Rent (with per gate increases)

[see attached]
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SCHEDULE 7-1

Calculation of Pre-DBO Rent

Delta shall pay the following amounts for the applicable portions of the Pre-13130 Delta Premises
specified below as "Pre-DBO Rent":

I )	 Concourse B Gates 20, 22 and 24, Departures Level Check-in Counters - Row 5,
Counters 415.115 and 415.117, Three Curbside Positions at Door #3, and Baggage Make-
up Areas 5-IA/B and 5-2A/B: Thirty Four Million and 00/100 Dollars ($34,000,000.00) per
calendar year (prorated for partial calendar years) in twelve (12) equal monthly installments,
which shall be increased as of the first day of each calendar year by an amount equal to (x) the
then existing rate multiplied by (y) the Annual Percentage Increase. An amount equal to
$11,333,334.00 shall be added to the amount specified in the preceding sentence upon the date
that each Additional Phase I Gate is added to the Delta Premises (effective as of the date of such
addition and prorated for partial calendar years), provided that a commensurate amount (to be
determined by the amounts specified in the title of this paragraph) of departures level check-in
counters and baggage make-up areas are included in the Delta Premises simultaneously. If an
Additional Phase I Gate is added to the Delta Premises without the commensurate amount of
departures level check-in counters or baggage make-up areas, then the annual charge for such
Additional Phase I Gate shall be equitably reduced.

2) Counters 415.023 and 415.025: Eight Thousand Seventy Five and 54/100 Dollars
($8,075.54) per counter per calendar year (prorated for partial calendar years) payable in twelve
(12) equal monthly installments, which shall be increased as of the first day of each calendar
year by an amount equal to (x) the then existing rate multiplied by (y) the Annual Percentage
Increase.

3) Delta Support Space Location Numbers 172.004, 172.006, 172.010,272.054, 272.076,
272.030 and 114.106: Eighty Five Dollars ($85,00) per square foot per calendar year (prorated
for partial calendar years) payable in twelve (12) equal monthly installments, which shall be
increased as of the first day of each calendar year by an amount equal to (x) the then existing rate
multiplied by (y) the Annual Percentage Increase.

4) Former Northwest Support Space 263.004(a), 161.107, MT 1 -258, and 114.008:
Eighty Seven and 13/100 Dollars ($87.13) per square foot per calendar year (prorated for partial
calendar years) payable in twelve (12) equal monthly installments, which shall be increased as of
the first day of each calendar year by an amount equal to (x) the then existing rate multiplied by
(y) the Annual Percentage Increase.

5) Hardstand Positions 71, 74, 75, 76 and 77: Six Hundred Fifty Nine Thousand Three
Hundred Nine and 73/100 Dollars ($659,309.73) per Hardstand Position per calendar year
(prorated for partial calendar years) payable in twelve (12) equal monthly installments, which
shall be increased as of the first day of each calendar year by an amount equal to (x) the then
existing rate multiplied by (y) the Annual Percentage Increase. An amount equal to the then
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existing rate per Hardstand Position specified in the preceding sentence shall be subtracted from
the above amount for each such Hardstand Position that is removed from the Delta Premises
(effective as of the date of such removal and prorated for partial calendar years).

6) Hardstand Positions 72-73: Six Hundred Forty Three Thousand Two Hundred Twenty
Nine and 001100 Dollars ($643,229.00) per Hardstand Position per calendar year (prorated for
partial calendar years) payable in twelve (12) equal monthly installments, which shall be
increased as of the first day of each calendar year by an amount equal to (x) the then existing rate
multiplied by (y) the Annual Percentage Increase. An amount equal to the then existing rate per
Hardstand Position specified in the preceding sentence shall be subtracted from the above
amount for each such Hardstand Position that is removed from the Delta Premises (effective as
of the date of such removal and prorated for partial calendar years).

7) Ramp Control Tower Space Fee: Seventy Six and 88/100 Dollars ($76.88) per square
foot per calendar year (prorated for partial calendar years) payable in twelve (12) equal monthly
installments, which shall be increased as of the first day of each calendar year by an amount
equal to (x) the then existing rate multiplied by (y) the Annual Percentage Increase,

8) Arrivals Hall Service Center 112.021: Forty and 00/100 Dollars ($40.00) per square
foot per calendar year (prorated for partial calendar years) payable in twelve (12) equal monthly
installments, which shall be increased as of the first day of each calendar year by an amount
equal to (x) the then existing rate multiplied by (y) the Annual Percentage Increase

For purposes of this Schedule 7-1 only, "Annual Percentage Increase" means the percentage
increase, as set forth below:

2011 -2.5%
2012-2.5%
2013-2.0%
2014-2.0%
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at its option, pursue any one or more of the following remedies, upon not less than 10 Business
Days notice to IAT:

(a) bring a suit, action or proceeding (summary or otherwise) before any court of
competent jurisdiction for any charges, payments or credits required to be paid or credited by
IAT to Delta pursuant to this Agreement that are due and owing to Delta, and for all costs and
expenses incurred by Delta related thereto, including reasonable attorneys' fees; and/or

(b) bring a suit, action or proceeding (summary or otherwise) before any court of
competent jurisdiction for actual compensatory damages, and for all costs and expenses
incurred by Delta related thereto, including reasonable attorneys' fees; and/or

(c) exercise any and all of its rights and remedies available to Delta under
Section 365(h) and the other applicable provisions of the United States Bankruptcy Code;
and/or

(d) [Reserved]; and/or

(e) cure the IAT Event of Default (other than any IAT Event of Default in respect
of IAT's provision of O&M Services), in which case IAT shall reimburse Delta for the costs
and expenses incurred by Delta to cure such IAT Event of Default, including reasonable
attorneys' fees, upon demand, including an itemization in reasonable detail of such costs and
expenses and accompanied by reasonable evidence of the payment of such costs and expenses,
together with interest on such costs and expenses paid by Delta at the rate per annum equal to
the Prime Rate plus 2% or the highest rate permitted under applicable Law (whichever is less)
from the date the same were paid by Delta to the date the same are repaid by IAT; and/or

(f) upon the occurrence of an IAT Event of Default pursuant to Section 27.02 or, if
as a result of any other IAT Event of Default Delta has been deprived of its right to use and
occupy the Delta Premises or a material portion thereof for a period of at least 30 days,
terminate this Agreement, in which event Delta shall vacate the Delta Premises and surrender
the same to IAT pursuant to Section 25.01 on the termination date specified in Delta's notice of
termination; and, upon such termination, Delta shall have no further obligations or liabilities
hereunder, except for such obligations and liabilities outstanding at the time of such
termination or as expressly provided herein to survive the expiration or termination hereof;
and/or

(g) without duplication of any remedy described in paragraphs (a) — (f) hereof,
exercise any other rights or remedies available to Delta under this Agreement, under any other
applicable agreement, under applicable Law or otherwise, subject to the provisions of this
Agreement limiting or restricting liability or remedies.

Section 27.07. No Implied Waiver. Delta's payment of Rent hereunder during any
period of time when it has the right to terminate or to pursue any other remedies pursuant to this
Section shall not be construed as a waiver of such right to terminate or to pursue such other
remedies.
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Section 27.08. Cumulative Remedies. All rights and remedies available to Delta under
this Agreement shall be cumulative and additional to, and not in lieu or exclusive of, any other
rights and remedies available to Delta under this Agreement, under any other applicable
agreement, under applicable Law or otherwise, subject to the provisions of this Agreement
limiting or restricting liability or remedies. The exercise by Delta of any right or remedy under
this Agreement shall not prevent Delta from exercising any other right or remedy available to
Delta under this Agreement, under any other applicable agreement, under applicable Law or
otherwise, subject to the provisions of this Agreement limiting or restricting liability or remedies.
However, notwithstanding anything herein to the contrary, Delta shall not be entitled to have a
judgment or award for, or to collect or receive, under one right or remedy any amount that it has
theretofore had a judgment or award for under another right or remedy or otherwise collected or
received.

Section 27.09. Offset. (a) Whenever Delta exercises its remedy of self-help under
Section 27.06(e), or otherwise under this Agreement with respect to Emergency Repairs, Delta
may offset its costs and expenses in exercising such remedy without duplication for any amounts
in respect thereof that Delta would have otherwise had to pay in accordance with this Agreement,
against the Delta Rent payable by Delta under this Agreement in an amount not to exceed the
remaining amount of line items in the then-current Budget for the ATA Permitted O&M
Expenses with respect to the unperformed scope of the ATA Permitted O&M Expense items
which are the subject of the proposed offset (plus any amounts that IAT would be permitted to
transfer from other Budget categories and plus any amounts in addition to the relevant Budget
categories that IAT would be permitted to spend pursuant to Section 10.03(b)).

(b)	 Without limiting any rights or protections Delta may have under the United
States Bankruptcy Code, except as provided in this Section 27.09 or elsewhere in this
Agreement, the exercise by Delta of any remedy available to it under this Agreement or under
applicable Law shall not entitle Delta to offset, reduce, abate or otherwise not pay in full any
amount due to IAT under this Agreement when and as the same shall become due under the
terms of this Agreement.

Section 27.10. No Consequential Damages. Notwithstanding anything to the contrary,
in no event shall IAT have any liability for consequential, punitive or exemplary damages as a
result of an IAT Event of Default, and Delta hereby agrees to forego any rights and remedies it
may have for the recovery of consequential, punitive or exemplary damages and damage awards
to the extent the same are multiples of direct or other damages as provided by Law or otherwise.
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ARTICLE 28.
DISPUTE RESOLUTION

Section 28.01. Dispute Resolution. In the event of any claim, controversy or dispute,
IAT and Delta shall first attempt to settle such claim, controversy or dispute as promptly as
possible after the same arises by negotiation, by submitting the same to the Management
Committee for resolution (if not previously submitted to the Management Committee), by
submitting the same to the Trilateral Committee for resolution and/or, if specifically agreed to by
the parties, by mediation. Should such efforts fail (after submission to the Trilateral Committee),
either IAT or Delta may, within 180 days after the claim, controversy or dispute first occurred
(or within the period of the applicable statute of limitations if shorter) commence arbitration
pursuant to this Article 28 with respect to those matters subject to arbitration pursuant to Section
28.02(b)(i)-(ii) below, or with respect to Section 28.02(b)(iii), as agreed to by both IAT and
Delta. Failure to serve notice of arbitration with respect to any claim, controversy or dispute
within the time prescribed in the preceding sentence shall be a deemed a waiver of only the right
to arbitrate the claim controversy or dispute in question, not a waiver of any other right or
remedy with respect to such claim, controversy or dispute. Notwithstanding the foregoing or any
other provision of this Agreement, (i) no claim, controversy or dispute that relates to an
obligation or responsibility of either Delta or IAT to the Port Authority under this Agreement or
the Port/1AT Lease, shall be referred to arbitration except if and to the extent the same relates to
an obligation or responsibility of either Delta or IAT to the other under this Agreement, and (ii)
no Event of Default under Section 26.03(e) shall be referred to arbitration.

Section 28.02. Arbitration. (a) In the case of any claim, controversy or dispute that is
the subject of arbitration pursuant to Section 28,02(b), such arbitration shall be in accordance
with the Commercial Arbitration Rules of the American Arbitration Association (or any
organization successor thereto) then in effect, in accordance with Title 9 of the United States
Code and in accordance with the provisions of this Agreement. The arbitration shall take place
in The City of New York. Disputes other than those that are expressly subject to arbitration
pursuant to Section 28.02(b) shall be resolved by an action in a court of competent jurisdiction.

(b)	 The following claims, controversies or disputes under this Agreement, as
between Delta and IAT only, shall be submitted to arbitration, to wit: any claim, controversy
or dispute:

(i) arising under Article 6;

(ii) determining the ATA Permitted O&M Expenses used in calculating the
Delta Rent under Section 10.03; and

(iii) regarding any other matter to which IAT and Delta agree in writing to
arbitrate.

(c)	 If either IAT or Delta (in this Section, the "initiating party") desires to submit
any claim, controversy or dispute which this Agreement specifically provides shall be
submitted to arbitration, then the initiating party shall give written notice (in this Section, the
"initiating notice") to the other parry (in this Section, the "responding parry") specifying in the
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initiating notice the nature of the claim, controversy or dispute to be arbitrated and the name,
business affiliations, address and telephone and fax numbers of the individual arbitrator
designated by the initiating party to act as an arbitrator. Within 15 days after its receipt of the
initiating notice, the responding party shall give written notice (in this Section, the "responding
notice") to the initiating party specifying in the responding notice the name, business
affiliations, address and telephone and fax numbers of the individual arbitrator designated by
the responding party to act as an arbitrator. If the responding party fails to give the responding
notice designating an arbitrator within the said 15-day period specified in the preceding
sentence, then the claim, controversy or dispute shall be determined by the arbitrator
designated by the initiating party (and such arbitrator shall be deemed to be the arbitration
panel for purposes of this Section). If the responding party so designates the second arbitrator
within said 15-day time period, the claim, controversy or dispute shall be determined by an
arbitration panel (in this Section, the "arbitration panel") consisting of the first two arbitrators,
designated respectively by the initiating party and the responding party, and a third arbitrator,
appointed by the first two arbitrators or otherwise as provided below. The first two arbitrators
shall meet within 10 days after the initiating party's receipt of the responding notice. If the
first two arbitrators do not agree on the appointment of the third arbitrator, the third arbitrator
may be appointed by the agreement of the parties. If the third arbitrator is not appointed (either
by agreement of the first two arbitrators or agreement of the parties) within 20 days after the
initiating party's receipt of the responding notice, then either party, on behalf of both parties
and on notice to the other party, may request that the third arbitrator be appointed by the
American Arbitration Association (or its successor organization) in accordance with its
Commercial Arbitration Rules then in effect, or (y) if the American Arbitration Association
does not appoint the third arbitrator within 30 days after such request, by a court specified in
Section 36.17. In order to act as an arbitrator pursuant to this Section 28.02 an individual must
not have any ownership interest in, be a director, officer or employee of or have any material
business relationship with either party hereto or any Affiliate of either party hereto and is
preferred to have at least 10 years experience in a profession related to the matters in dispute.

(d)	 The arbitration panel appointed pursuant to subsection (c) of this Section 28.02
(whether consisting of three arbitrators or a single arbitrator as provided above) shall conduct
the arbitration in accordance with the expedited procedures provided for in said Commercial
Arbitration Rules. The arbitration panel shall hold such hearings, take such testimony and
receive such evidence and other materials as it shall determine to be necessary or appropriate to
render its decision and award. The parties may be represented by counsel, call witnesses and
submit evidence and other materials. All testimony before the arbitration panel shall be
transcribed. The arbitration panel may consult experts and competent authorities skilled in the
matters under arbitration. Any dispute as to a party's compliance with the time limits or
negotiation requirements set forth in this Article 28, with the applicable statute of limitations,
or with other conditions to arbitration shall be submitted to and finally resolved by the
arbitration panel. The arbitration panel shall render its decision and award upon the
concurrence of at least two of the arbitrators (or by the single arbitrator as provided above)
within 60 days after the appointment of the third arbitrator (or the single arbitrator as provided
above). In making its decision and award, the arbitration panel shall not add to, subtract from
or otherwise modify the provisions of this Agreement, but shall base its decision and award
upon and give effect to the provisions and intent of this Agreement. The decision and award
shall be in writing and contain a statement of facts and the reasons for the decision and award.
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Counterpart copies of the decision and award shall be delivered to the parties. The decision
and award of the arbitration panel shall be final and conclusive upon the parties. Judgment
may be had on the decision and award of the arbitration panel so rendered in any court of
competent jurisdiction.

(e)	 If a party commences any proceeding in a judicial or quasi-judicial forum
outside of the American Arbitration Association (or any successor thereto) for any claim,
controversy or dispute that is the subject of arbitration pursuant to Section 28.02(b), the
commencement of such proceeding shall constitute a breach of this Section 28 and the party
against whom such a proceeding is commenced shall be entitled to recover in the arbitration all
costs and attorneys' fees incurred as a result of the commencement of any such proceeding,
including, but not limited to, the costs and attorneys' fees incurred in connection with a motion
to dismiss and/or to compel arbitration.

(0	 Each party shall pay the fees and expenses of the arbitrator appointed by it and
the attorneys' fees, witness fees and other expenses incurred by it. The fees and expenses of
the third arbitrator and all other expenses of the arbitration shall be paid equally by the parties.
However, if the arbitration panel determines that the position of a party was taken willfully and
without merit, the arbitration panel may require such party to bear all the expenses of the
arbitration as well as the prevailing party's reasonable attorneys' fees, witness fees and other
expenses. The provisions of this subsection (f) are subject in all cases to the provisions of
Article 29.

(g)	 The provision for the resolution by arbitration of any such claim, controversy or
dispute where it is specifically provided in this Agreement that the same shall be submitted to
arbitration shall constitute a complete defense to any action, suit or proceeding commenced
contrary to this Article 28, and may be asserted or pleaded as such by either party in any
motion to a court of competent jurisdiction for a stay of any such action, suit or proceeding.
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ARTICLE 29.
ATTORNEYS' FEES AND EXPENSES

Section 29.01. Attorneys' Fees And Expenses. Without duplication of any other
provision of this Agreement with respect to attorney's fees and similar expenses, in the event that
(i) IAT or Delta is found to have breached this Agreement by a final, non-appealable judgment,
award or other decision in any action, suit, arbitration or other proceeding, then, such party (as
the breaching party) shall be liable to the other party (as the non-breaching party) for the non-
breaching party's reasonable costs and expenses as actually paid, including reasonable attorneys'
fees and disbursements, in connection with such action, suit, arbitration or other proceeding to
enforce its rights under this Agreement and to collect obligations due to it under this Agreement,
or (ii) IAT or Delta brings any action, suit, arbitration or other proceeding against the other party
with respect to an alleged breach of this Agreement by the other party and the other party (as the
prevailing party) is found not to have breached this Agreement by a final, non-appealable
judgment, award or other decision, then the party who brought such action, suit, arbitration or
other proceeding (as the non-prevailing party) shall be liable to the prevailing party for the
prevailing party's reasonable costs and expenses as actually paid, including reasonable attorneys'
fees and disbursements, in connection with such action, suit, arbitration or other proceeding.
This Section shall apply, without limitation, to any breach or alleged breach relating to
bankruptcy or insolvency, any bankruptcy or other insolvency proceeding and any such
reasonable costs and expenses, including reasonable attorneys' fees and disbursements, incurred
by the non-breaching party or the prevailing party in connection with any bankruptcy or other
insolvency proceeding with respect to, respectively, the breaching party or non-prevailing party.
This Section shall not apply to any claim, controversy, dispute, action, suit, arbitration or other
proceeding settled by the parties prior to the determination of the matter in question, unless the
parties otherwise agree.
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ARTICLE 30.
NO RECOURSE AGAINST EXCULPATED PARTIES

Section 30.01. IAT Exculpated Parties. (a) Notwithstanding any other provision of this
Agreement to the contrary, neither (x) any director, employee, committee member, manager,
managing director, officer, agent, representative nor any (y) owner, shareholder, member,
partner, controlling Person, principal or ultimate beneficial owner, in each case whether direct
or indirect, of IAT, or any Affiliate of IAT or of any of the foregoing (other than Delta and its
Affiliates), shall be charged personally or held contractually liable by or to the other party, or
any third-party beneficiary hereof, under, or in connection with, any term or provision of this
Agreement or of any supplement, modification or amendment to this Agreement or because of
any breach thereof, or because of its or their execution or attempted execution, provided that,
the foregoing shall not apply to IAT. The sole recourse of Delta (or its successors or assigns)
under this Agreement and any third party beneficiary hereof shall be against IAT's assets
irrespective of any failure of IAT to comply with applicable Law or any provision of this
Agreement, and (y) neither Delta (nor its successors or assigns) nor any third party beneficiary
hereof shall be subrogated, or have any right of subrogation, to any claim of IAT for any
capital contributions to IAT from any member of IAT.

(b)	 For the purposes of this Section, the protections afforded to IAT and its related
Persons or entities under this Article 30 shall also apply to and be deemed to protect, in respect
of any obligations hereunder or under any of the Terminal 4 Project Bond Documents, (x) the
Trustee[s], any nominee of the Trustee[s], the Bond Insurer, any successor to IAT, any Interim
Terminal Operator or any Qualified Terminal Operator and (y) (i) any officer, committee
member, director, manager, managing director, employee, agent or representative or (ii) any
controlling Person, shareholder, member, partner, principal or ultimate beneficial owner, in
each case whether direct or indirect, of any of the Persons mentioned in clauses (x) or (y)(i)
above.

Section 30.02. Delta Exculpated Parties. Notwithstanding any other provision of this
Agreement to the contrary, neither (x) any director, employee, committee member, manager,
managing director, officer, agent, representative nor any (y) owner, shareholder, member,
partner, controlling Person, principal or ultimate beneficial owner, in each case whether direct or
indirect, of Delta, or any Affiliate of Delta or of any of the foregoing, shall be charged personally
or held contractually liable by or to the other party, or any third-party beneficiary hereof, under,
or in connection with, any term or provision of this Agreement or of any supplement,
modification or amendment to this Agreement or because of any breach thereof, or because of its
or their execution or attempted execution, provided that the foregoing shall not apply to Delta.
The sole recourse of IAT (or its successors or assigns) under this Agreement and any third party
beneficiary hereof shall be against Delta's assets irrespective of any failure of Delta to comply
with applicable Law or any provision of this Agreement.
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ARTICLE 31.
DISCLOSURE, CONFIDENTIALITY AND PUBLIC ANNOUNCEMENTS

Section 31.01. Disclosure, Confidentiality And Public Announcements. (a) Neither IAT
nor Delta (in this Article 31, TAT or Delta, as the case may be, the "first party") shall in any
manner disclose or permit any of their respective Affiliates, officers, directors, members or
employees to disclose to any other Person, or use for the first party's own benefit (other than in
connection with the transactions contemplated by this Agreement), directly or indirectly, any
Confidential Information belonging to the other party (in this Article the "second party") that the
first party obtained from the second party pursuant to or in connection with this Agreement,
except (i) to the extent such disclosure or use is approved by the second party, (ii) to the extent
such disclosure is necessary or appropriate to comply with applicable Law or an order of a court
or administrative body or official of competent jurisdiction, (iii) to the extent such disclosure or
use is necessary or appropriate to comply with the provisions of and exercise rights under this
Agreement, the Port/IAT Lease, the Terminal 4 Project Bond Documents, the Freedom of
Information — Policy and Procedure of the Port Authority in effect from time-to-time or the other
Transaction Documents, (iv) to the first party's lenders or prospective lenders or purchasers or
prospective purchasers, or (v) to the first party's members, directors, officers, employees,
attorneys, accountants, consultants, architects, engineers, contractors and other representatives,
consultants and service providers, provided that, in the case of clauses (iv) and (v), such
disclosure shall be on a need-to-know and confidential basis substantially similar to that which
the first party applies to the first party's own Confidential Information.

(b)	 Neither TAT nor Delta shall make any public announcements regarding the
provisions of this Agreement or the transactions contemplated hereby, or disclose the same to
any third party who would be expected to make a public announcement regarding same,
without first obtaining the other party's approval to the nature and content of the disclosure,
and the person or persons to whom the disclosure will be made.

Section 31.02. Confidential Information, In this Article, "Confidential Information"
means with respect to each of IAT and Delta as the second party: (i) its business records and
information, including its customer lists and information, its personnel data and information, its
non-public schedules and Delta's non-public information relating to its Airline Activities; (ii) its
non-public financial records and information; (iii) its documents or information relating to trade
secrets, patents, copyrights or other intellectual property; and (iv) its other documents or
information that it furnishes to the first party with an indication the same is confidential or not to
be disclosed to third parties. Confidential Information shall not include any information that:
(A) is or becomes generally known to the public other than as a result of a disclosure in violation
of this Agreement, (B) is disclosed to the first party by a third Person (other than an Affiliate of
the first party or an officer, employee, agent or representative of the first party or such Affiliate)
having legitimate and unrestricted possession thereof and the unrestricted right to make such
disclosure, provided that the Person making such disclosure is not bound by a confidentiality
agreement with, or another confidentiality obligation to, a party to this Agreement with respect to
the information so disclosed, or (C) the first party can demonstrate that such information (of the
second party) was within its possession on a non-confidential basis prior to the Effective Date.
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Section 31.03. Survival. This Article 31 shall survive the expiration or termination of
this Agreement.
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ARTICLE 32,
OTHER REQUIREMENTS

Section 32.01, Federal Airport Aid Assurances. (a) The Port Authority has applied for
and received a grant or grants of money from the Administrator of the Federal Aviation
Administration pursuant to the Airport and Airways Development Act of 1970, as the same has
been amended and supplemented or superseded by similar federal legislation, and under prior
federal statutes which said Act superseded and the Port Authority may in the future apply for and
receive further such grants. In connection therewith, the Port Authority has undertaken and may
in the future undertake certain obligations respecting its operation of the Airport and the
activities of its contractors, lessees and permittees thereon. The performance by Delta of the
covenants, promises and obligations contained in this Agreement is therefore a special
consideration and inducement to the Port Authority's consent to this Agreement, and if the
Administrator of the Federal Aviation Administration or any other governmental officer or body
having jurisdiction over the enforcement of the obligations of the Port Authority in connection
with the Federal Airport Aid, shall make any orders, recommendations or suggestions respecting
the performance by Delta of such covenants, promises and obligations, Delta will promptly
comply therewith, at the time or times when and to the extent that the Port Authority may direct.

(b) Without limiting the generality of Section 32.01(a), this Agreement is subject to
the requirements of the U.S. Department of Transportation's regulations promulgated at 49
C.F.R. Pt. 23, Subpart F. Delta agrees that it will not discriminate against any business owner
because of the owner's race, color, national origin or sex in connection with the award or
performance of any concession agreement covered by such regulations.

(c) Delta agrees to include the provisions set forth in Section 32.01(b) in any
concession agreements that it enters into related to or connected with Delta's use of Terminal 4
and to cause those concessionaires similarly to include such provisions in any subcontracts
such concessionaires may enter into related to or connected with Terminal 4. The foregoing
shall not be construed as approval by IAT or the Port Authority of any such concession
agreements or subcontracts thereunder as required by this Agreement. Nothing herein is
intended to grant Delta the right to enter into concession agreements for Concession Space
with respect to Terminal 4.

(d) Except as provided in Section 32.01(c), the provisions of this Article 32 are
made solely for the benefit of the Port Authority, as a third party beneficiary of this
Agreement, and shall not give rise to any remedy in favor of any IAT Party, except to the
extent exercise thereof is required by the Port Authority.
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ARTICLE 33,
DISCRIMINATION AGAINST INDIVIDUALS

Section 33.01. PortlMT Lease; Federal Law. (a) Delta covenants with respect to its use
of Terminal 4, as a covenant running with the land and as and to the extent a part of the
consideration for this Agreement, for itself, its Sublessees, its successors in interest and its
permitted assigns, that: (i) no individual on the grounds of race, color, creed, national origin,
sex, age, disability or marital status shall be excluded from participation in, denied the benefits
of, or be otherwise subjected to discrimination in the use by Delta of the Delta Premises and the
exercise by Delta of any privilege under this Agreement; (ii) no individual on the grounds of
race, color, sex, creed or national origin shall be excluded from participation in, denied the
benefits of, or be otherwise subjected to discrimination by Delta in the construction of any
improvements on, over or under the Delta Premises and the exercise of any privilege by Delta
under this Agreement and the furnishing of services of any kind by Delta at the Delta Premises;
and (iii) the Delta Premises and any privilege under this Agreement shall be used by Delta in
compliance with all other requirements imposed by or pursuant to 49 C.F.R. Pt. 21 and any
other present or future Laws of the United States of America with respect thereto which from
time to time may be applicable to Delta's operations at Terminal 4 whether by reason of
agreement between the Port Authority and the United States Government or otherwise. Delta
shall include the provisions of Section 33.01(a) in every agreement or concession it may make
pursuant to which any person or persons, other than Delta, operates any facility on the Delta
Premises providing services to the public and shall also include therein a provision granting the
Port Authority a right to take such action as the United States may direct to enforce such
provisions.

(b) Delta agrees that it will with respect to its use of Terminal 4 undertake an
affirmative action program as and to the extent required by the Port/IAT Lease or 14 C.F.R. Pt.
152, Subpart E (or any successor statute) to ensure that: (i) no person on the grounds of race,
creed, color, national origin, or sex be excluded from participating in any employment activity
covered by 14 C.F.R. Pt. 152, Subpart E (or any successor statute); and (ii) no person shall be
excluded on said prohibited factors from participating in or receiving the services or benefits of
any program or activity covered by 14 C.F.R. Pt. 152, Subpart E (or any successor statute).
Delta further agrees that it will with respect to its use of Terminal 4 require that its covered
suborganizations (within the meaning of such term under 14 C.F.R, Pt. 152, Subpart E) (or any
successor statute) provide assurances to Delta that they similarly will undertake affirmative
action programs and that they, in turn, will require assurances from their suborganizations, as
and to the extent required by 14 C.F.R. Pt. 152, Subpart E (or any successor statute), to the
same effect.

(c) Any of the Port Authority, IAT and Delta shall have the right to take such action
as the United States Government may direct to enforce the provisions of this Section 33.01.

Section 33.02. State Law. Notwithstanding anything set forth in this Agreement, neither
Delta nor Delta's employees, officers, directors and agents shall discriminate in the conduct of
Delta's operations at Terminal 4 against any individual in violation of Sections 290-301 of the
New York State Executive Law (or any successor statute) and any other present or future New
York State law or regulation, or any present or future New York City ordinance or regulation,
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prohibiting discrimination on the basis of race, color, creed, national origin, sex, age, disability,
marital status or any other prohibited basis protected under New York State or New York City
law.

Section 33.03. Ongoing Affirmative Action/equal Opportunity Commitment.

(a) In addition to and without limiting any other term or provision of this
Agreement, in the conduct of its operations at Terminal 4, Delta shall not, and shall ensure that
its Sublessees do not, discriminate against employees or applicants for employment because of
race, creed, color, national origin, sex, age, disability or marital status and shall undertake or
continue existing programs of affirmative action to ensure that minority group persons and
women are afforded equal employment opportunity without discrimination. Such programs
shall include, but not be limited to, recruitment, employment, job assignment, promotion,
upgrading, demotion, transfer, layoff, termination, rates of pay or other forms of compensation,
and selections for training or retraining, including apprenticeship and on-the-job training.

(b) In addition to and without limiting the foregoing, and without limiting the other
provisions of this Article 33, it is hereby agreed that Delta in connection with its continuing
operation, maintenance and repair of the Delta Premises, or any portion thereof, and in
connection with every award or agreement for concessions or consumer services at Terminal 4,
shall throughout the term of this Agreement commit itself to and use good faith efforts to
implement an extensive program of affirmative action, to ensure maximum opportunities for
employment and contracting by minorities and women. In meeting said commitment, Delta
agrees to submit such affirmative action programs to the Port Authority. Delta shall
incorporate in such program such revisions and changes which the Port Authority initially or
from time to time may reasonably require. Delta throughout the Term of this Agreement shall
document its efforts in implementing such program, shall keep the Port Authority fully advised
of Delta's progress in implementing such and shall supply to the Port Authority such
information, data and documentation with respect thereto as the Port Authority may from time
to time and at any time request, including, but not limited to, annual reports.

(e) Delta's non-compliance with the provisions of this Section shall entitle the Port
Authority to pursue its remedies at law, as third party beneficiary of this Agreement, to enforce
compliance by Delta.

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

Section 33.04. General. (a) Under no circumstances shall Delta be required to take any
action, or omit to take any action, under this Article to the extent such action or omission would
be in conflict with, or in violation of, any applicable Law.
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(b) Nothing herein provided under this Article 33 is a limitation upon the
application of any Laws which establish different standards of compliance or upon the
application of requirements for the hiring of local or other area residents.

(c) Nothing in this Article 33 shall grant or be deemed to grant Delta the right to
make any agreement or award for concessions or consumer services at Terminal 4; however,
this Section 33.04(c) is not intended to negate or supersede any such rights granted elsewhere
in this Agreement.

Section 33.05. Benefit Of The Port Authority. Except as otherwise provided herein, the
agreements made by Delta in this Article 33 shall be solely for the benefit of the Port Authority,
as a third party beneficiary, of this Agreement, and shall not give rise to any remedy in favor of
any IAT Party, except to the extent exercise thereof by such IAT Party is required by the Port
Authority.
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ARTICLE 34.
ENVIRONMENTAL OBLIGATIONS

Section 34.01. Liability for Environmental Damages. (a) Delta shall be responsible for
any Assumed Environmental Damages and Delta's Share of ATA Permitted Remediation Costs.
Delta shall defend, indemnify, hold harmless and release the TAT Parties against Assumed
Environmental Damages arising out of (i) a claim, demand, judgment, injury, suit, cause of
action, proceeding or obligation by a Person, or (ii) any claim, demand, judgment, suit, cause of
action, award, fine, cost or expense in connection with an Environmental Requirement applicable
to the IAT Parties. Delta shall, at its election, either (i) at its sole expense defend any claims,
demands, suits, causes of action and proceedings relating to or arising out of Assumed
Environmental Damages, or (ii) reimburse the IAT Parties for all costs of defending against any
claims, demands, suits, causes of action and proceedings relating to or arising out of Assumed
Environmental Damages (including attorney's fees and costs, expenses or disbursements
incurred in defending against the foregoing), and shall not raise any defense involving in any
way the jurisdiction of the tribunal over the person of the Port Authority, its commissioners,
officers, agents and employees, the immunity of the Port Authority, its commissioners, officers,
agents or employees, the governmental nature of the Port Authority, or the provisions of any
statutes respecting suits against the Port Authority, without first obtaining the consent of the
general counsel of the Port Authority; provided, that, the election by Delta in respect of either (i)
or (ii) above shall not relieve Delta of its obligation in respect of indemnification for Assumed
Environmental Damages, If an Assumed Environmental Damage for which the IAT Parties seek
indemnification requires Remediation, Delta shall have the option to perform the Remediation.
This subsection (a) is only for the benefit of the IAT Parties and may not be relied upon by any
third-parties. The procedures set forth in Sections 24.03 and 24.04 shall be applicable to the
defense and indemnification obligations under this Section 34.01.

(b)	 IAT shall be responsible for any Excluded Environmental Damages. IAT shall
defend, indemnify, hold harmless and release the Delta Parties against any Excluded
Environmental Damages arising out of (i) a claim, demand, judgment, injury, suit, cause of
action, proceeding or obligation by a Person, or (ii) any claim, demand, judgment, suit, cause
of action, award, fine, cost or expense in connection with an Environmental Requirement
applicable to the Delta Parties. IAT shall, at its election, either (i) at its sole expense defend
any claims, demands, suits, causes of action and proceedings relating to or arising out of
Excluded Environmental Damages, or (ii) reimburse the Delta Parties for all costs of defending
against any claims, demands, suits, causes of action and proceedings relating to or arising out
of Excluded Environmental Damages (including attorney's fees and costs, expenses or
disbursements incurred in defending against the foregoing), and shall not raise any defense
involving in any way the jurisdiction of the tribunal over the person of the Port Authority, its
commissioners, officers, agents and employees, the immunity of the Port Authority, its
commissioner's, officer's agents or employees, the governmental nature of the Port Authority,
or the provisions of any statutes respecting suits against the Port Authority, without first
obtaining the consent of the general counsel of the Port Authority. If an Excluded
Environmental Damage for which the Delta Parties seek indemnification requires Remediation,
the IAT Parties shall have the option to perform the Remediation. This subsection (b) is only
for the benefit of the Delta Parties and may not be relied upon by any third parties. The
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procedures set forth in Sections 24.03 and 24.04 shall be applicable to the defense and
indemnification obligations under this Section 34.01.

(c)	 Delta may, but shall not be under an obligation to, on or before Phase I DBO,
cause an environmental investigation of the Delta Premises to be performed, as a Project Cost,
by an environmental consulting firm, for the express purpose of identifying, and measuring the
presence of, and/or concentration of, any Hazardous Substances. Delta shall: (i) notify IAT at
least 30 days prior to the commencement of any such on-site environmental investigation,
(ii) provide TAT fourteen (14) days to comment on a draft work plan for the investigation,
which comments Delta will consider in good faith, (iii) allow TAT to be present during the
performance of the investigation at the Delta Premises, and (iv) allow IAT to collect split
samples. Delta shall provide IAT with a draft of the report presenting the results of the
environmental investigation, allow IAT two weeks to provide reasonable comments on the
draft, and consider IAT's comments in good faith. Delta shall provide IAT, at Delta's cost and
expense, with a complete copy of the final report presenting the results of the environmental
investigation, including all test results obtained during the performance of the environmental
investigation.

Section 34.02. Compliance. (a) Delta and Delta's officers, directors and employees
shall comply with, and shall use commercially reasonable efforts to cause Delta's agents,
contractors, invitees, Affiliates and Sublessees to comply with, all Environmental Requirements
relating to (i) their respective operations and activities in and on the Delta Premises,
(ii) Assumed Environmental Damages, and (iii) Releases prohibited under Section 34.03.

(b) TAT and IAT's officers, directors and employees shall comply in all material
respects with, and shall use commercially reasonable efforts to cause its agents, contractors,
invitees, Affiliates and Sublessees to comply in all material respects with, all Environmental
Requirements relating to (i) their respective operations and activities in and on Terminal 4,
(ii) Excluded Environmental Damages, (iii) Releases prohibited under Section 34.03, and
(iv) work performed that constitutes ATA Permitted Remediation Costs.

Section 34.03. Prohibited Releases. (a) Delta shall not, and shall not permit Delta
Representatives to, Release any Hazardous Substance in, on, or under Terminal 4, and if such
Release occurs, shall be fully responsible for same in accordance with Section 34.01 above.

(b) IAT shall not, and shall not permit IAT's Affiliates, IAT's Sublessees, and their
respective officers, directors, employees, agents and contractors to, Release any Hazardous
Substance in, on, or under Terminal 4, and if such Release occurs, shall be fully responsible for
same in accordance with Section 34.01 above.

(c) Delta shall notify TAT, the general manager of the Airport and the applicable
Governmental Authority of, and promptly Remediate, or cause the Remediation of, at Delta's
sole cost and expense and in accordance with the provisions of Section 34.05, any Release
prohibited by subsection (a). IAT shall notify Delta, the general manager of the Airport and
the applicable Governmental Authority of, and promptly Remediate, or cause the Remediation
of, at the sole cost and expense of IAT and in accordance with the provisions of Section 34.05,
any Release prohibited by subsection (b).
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Section 34.04. Post-Term Obligations. (a) If after the end of the Term, IAT alleges that
Delta has an obligation to indemnify it under Section 34.01, Delta shall have the right (but not
the obligation), to cause an environmental investigation of the Delta Premises (or portions
thereof) to be performed, at Delta's cost and expense, by a reputable, independent environmental
consulting firm, for the purpose of verifying or disproving the basis for any such allegation.
Delta shall notify IAT at least 30 days prior to the commencement of any such on-site
environmental investigation, and IAT shall have the right to be present at and to observe any on.
site investigation conducted by Delta's consultant, and to take split samples for purposes of
conducting its own investigation. Delta shall promptly provide IAT, at Delta's cost and expense,
with the full and complete final copy of the independent environmental consulting firm's report,
including all test results and other data collected, measured, or otherwise relied upon by such
consulting firm.

(b) The parties' rights and obligations with respect to any Assumed Environmental
Damages and Excluded Environmental Damages, shall be subject to, and apportioned in
accordance with, the provisions of Section 34.01 and Remediated in accordance with the
provisions of Section 34.05.

(c) In the event IAT recovers from any Person, including a Delta Sublessee, any
amount payable in respect of any Assumed Environmental Damages, Delta's share of such
costs and expenses (if any), as determined in accordance with Section 34.01, shall be decreased
proportionately.

(d) The following provisions shall survive termination of this Agreement:
(i) Delta's obligation to release, indemnify or otherwise compensate IAT or the IAT Parties in
respect of any Assumed Environmental Damages under Section 34.01, (ii) Delta's obligation to
reimburse IAT for Delta's Share of ATA Permitted Rcmediation Costs pursuant to Section
7.05 related to costs of Rcmediation that, but for the expiration of the Term, would otherwise
constitute ATA Permitted Remediation Costs, provided such Remediation costs are not related
solely to matters or conditions first occurring or originating following the expiration of the
Term, and (iii) Delta's obligation to indemnify the Port Authority under Section 5.01(f).

(e) IAT's obligation to release, indemnify or otherwise compensate Delta or the
Delta Parties in respect of any Excluded Environmental Damages under Section 34.01 shall
survive termination of this Agreement.

Section 34.05. Remedial Standards. Whenever Delta or IAT shall be obligated under
this Article 34 to Remediate or participate in the Remediation of any Release prohibited under
Section 34.03 or to pay for Remediation, it is understood that the Remediation shall be
performed (i) to achieve a concentration of Hazardous Substances applicable to non-residential
property under then applicable Environmental Requirements or, if more stringent, the
requirements set forth in the Port/IAT Lease, (ii) cost effectively, including through the use of
monitoring, natural attenuation or risk assessments allowed by then applicable Environmental
Requirements, and (iii) with the use of engineering controls, engineered barriers or institutional
controls (such as deed restrictions) to the extent such controls or barriers are authorized in
writing by the Port Authority. Notwithstanding anything to the contrary stated in (i), (ii) and
(iii), above, Remediation shall be performed and completed as necessary in the judgment of the
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Port Authority to obtain timely compliance with the Basic Lease and accordingly, such Basic
Lease related compliance shall control and govern, provided that such standard is at least as
stringent as the Port/IAT Lease.

Section 34.06. Agents and Contractors. (a) For purposes of determining whether
Environmental Damages or a Release prohibited under Section 34.03 or any other event giving
rise to indemnification under the provisions of this Article 34 results from the act or omission of
an agent or contractor of Delta or Delta's Affiliates, no Approved Contractor or other Person
selected or approved by the Management Committee shall be deemed to be a contractor or agent
of Delta or Delta's Affiliates merely by reason of Delta's representation on the Management
Committee.

(b)	 For purposes of determining whether Environmental Damages or a Release
prohibited under Section 34.03 or any other event giving rise to indemnification under the
provisions of this Article 34 results from the act or omission of an agent or contractor of IAT
or IAT's Affiliates, no Approved Contractor or other Person selected or approved by the
Management Committee shall be deemed to be a contractor or agent of IAT or IAT's Affiliates
merely by reason of IAT's representation on the Management Committee.

Section 34.07. Environmental Information. Each party (in this Section, the "responding
party") shall make available to the other (in this Section, the "requesting party"), upon receiving
reasonable notice from the requesting party, any information reasonably within the responding
party's control such as results of investigations, investigations of releases, reports about
regulatory action or reports regarding an audit of conditions of the premises, including results,
investigations and reports prepared by or for the responding party to Governmental Authorities,
in each case pursuant to applicable Environmental Requirements. All reasonable requests for
such information shall be fulfilled within a reasonable period of time at the requesting party's
cost and expense.

Section 34.08. Access. (a) Without limiting anything contained in this Agreement, IAT
and its respective officers, employees, agents, representatives, designees, and independent
contractors, shall have the right, but not the obligation, to enter upon any portion of the Delta
Space, (i) upon at least five days' prior notice to Delta's station manager and Director of
Environmental Services, to conduct tests and related activities, install wells, dig, pump, remove
soil or water or other materials, perform inspections, and generally conduct such other activities
as may be necessary to carry out any Remediation for which IAT may be responsible, and
(ii) upon at least five days' prior notice to Delta's station manager and Director of Environmental
Services together with a statement of the reason and available evidence, to investigate any
reasonably held belief that Delta is or has been in violation of this Article 34. Any activity
conducted by IAT pursuant to this Section 34.08 shall be conducted at IAT's sole cost and
expense and IAT shall not, in conducting such activity, or in permitting such activity to be
conducted, interfere or permit interference with Delta's operations. IAT shall indemnify the
Delta Parties for any Damages incurred by them arising out of acts or omissions of IAT, the IAT
Parties, or their officers, employees, agents, representatives, designees, and independent
contractors, in the exercise of any right conferred by this Section 34.08.
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(b)	 Delta and its officers, employees, agents, representatives, designees, and
independent contractors, including the environmental consulting firm designated by Delta in
accordance with Section 34.04(a), shall have the right, during the Term and, upon notice to
IAT, after the end of the Term, to enter upon any portion of Terminal 4 to Remcdiate any
Release prohibited under Section 34.03 or to conduct such tests and related activities, including
taking soil or groundwater samples from existing or new borings or wells, as may be
reasonably required to exercise Delta's rights under Section 34.04(a) or carry out a
Remediation, and IAT shall obtain all necessary consents from the Port Authority (and/or the
subsequent owner or lessees of Terminal 4 superior in title to Delta) to allow Delta to exercise
its rights under this Section 34.08 after the end of the Term. Delta shall indemnify the TAT
Parties for any Damages incurred by them as a result of the negligence of Delta or Delta's
officers, employees, agents, representatives, designees, and independent contractors in the
exercise of any right conferred by this Section 34.08.

Section 34.09. Third Parties. Nothing in this Article 34 shall limit the rights and
remedies that IAT or Delta may have against third parties at law, in equity or otherwise.

Section 34.10. Survival. Except as otherwise provided in this Article 34, the terms and
provisions of this Article 34 shall survive the expiration or termination or this Agreement.
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ARTICLE 35.
PHASE II/III OPTIONS

Section 35.01. Phase IUIIf Option. Delta shall have the option (the "Phase II/III
Option"), to be exercised as provided below, to lease from IAT (at any time and from time to
time) that portion of the Terminal 4 Site adjacent to Concourse B as shown on Exhibit B, page 2
for purposes of completing Phase II (the "Phase II Space"), and/or those portions of Terminal 4
and the Terminal 4 Site adjacent to Concourse A and the Headhouse as shown on Exhibit B,

page 3 for purposes of completing Phase III (the "Phase III Space", collectively with the
Phase II Space, the "Option Spaces", and each, individually, an "Option Space"). Delta may
exercise the Phase II/III Option as to the Phase II Space or the Phase III Space, and if Delta
exercises said option as to only one (1) Option Space, it may exercise said option later as to the
other Option Space. In order to exercise the Phase II/III Option, Delta shall give written notice
of its desire to exercise the Phase II11II Option to IAT, specifying whether Delta wishes to
exercise the Phase II/III Option as to one or both Option Spaces. Such notice shall be given at
least 120 days prior to the date specified in its notice on which Delta desires to occupy the
applicable Option Space, provided that, if the design and construction activities for the
applicable Option Space have not commenced, in each case, prior to December 31, 2020, Delta
shall not have the option to proceed with the Phase II and/or Phase III, as applicable.

If Delta exercises the Phase II/III Option with respect to either or both of the Option
Spaces, IAT shall be deemed to have leased to Delta, effective as of the "Option Effective
Date" specified for such Option Space, the applicable Option Space together with all rights and
benefits appurtenant thereto, on terms generally consistent with the terms applicable to Phase I
and the Delta Premises as contemplated to exist during Phase I. If Delta exercises the Phase II/III
Option, IAT shall deliver the applicable Option Space in its "as is" condition at the time, subject
to reasonable wear and tear but in compliance with IAT's maintenance obligations under the
Port/IAT Lease with respect thereto.

Delta's exercise of any component of the Phase II/III Option shall be subject to the
following:

(a) no Event of Default shall have occurred and is then continuing under Article 26;

(b) any Contract Carriers that would be displaced from the applicable Option Space
shall be relocated to terminal space at the Airport as contemplated by a Phasing Strategy
implemented by IAT in consultation with Delta and taking into account any requirements
under the Port/IAT Lease, including any requirements that Terminal 4 remain the "terminal of
last resort" for 24/7 international arrivals at the Airport;

(c) assurance to IAT that the quality and efficacy of the operations and construction
of Terminal 4 shall be maintained with any decision to proceed with, complete and operate
under Phases II and/or Phase III;

(d) the risk profile to IAT will not be materially adversely affected by Phase II
and/or Phase III as reasonably determined by IAT and Delta;
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(e) Delta and IAT will cooperate in good faith with each other to achieve Phase II
and/or Phase III (to the extent Delta elects to pursue such Option Space) and shall work jointly
and diligently to pursue completion of the same on terms generally consistent with the
completion of Phase I, including terms relating to the financing of Phase II and Phase III,
designs, plans and specifications, construction schedules and other construction documents and
completion of construction of Phase II and/or Phase III, as applicable, on the terms and
conditions applicable to the Phase I IAT Project to meet IAT's and Delta's requirements and
specifications, including requirements as to timing of completion of the construction and
opening of Phase II and/or Phase III, as applicable, as established by Delta and agreed to by
Delta;

(f) Delta and IAT shall cooperate in good faith with each other in amending this
Agreement as may reasonably be necessary to reflect the final terms of this Agreement with
respect to the applicable Option Space and as required by the Port Authority, the Port/IAT
Lease, the Terminal 4 Project Bond Documents and any other applicable financing
requirements. The approval of any amendments required pursuant to this subsection (e) shall
not be unreasonably withheld, delayed or conditioned by IAT or Delta;

(g) Delta shall have obtained the necessary Port Authority approval and required
approvals under the Terminal 4 Project Bond Documents;

(h) In addition to Post-DBO Rent, Delta shall pay rent in respect of the applicable
Option Space for each Annual Period calculated in a manner consistent with the calculation of
Post-DBO Rent, which shall be deemed to be included as "Delta Rent" for all intents and
purposes hereunder following completion of the construction and opening of the Option Space
and the final terms of the Rent applicable to the subject Option Space shall be reflected
(consistent with the terms provided in this subsection (g)) in an amendment of the type referred
to in subsection (e) above;

(i) Delta shall have the right to determine the means and terms by which Phase II
and/or Phase III shall be financed or refinanced (including the selection of any lenders,
underwriters or other parties it deems appropriate), subject to consent of the Port Authority and
the consent of IAT. Delta will keep IAT regularly informed of Delta's determination of the
means and terms of such financing or refinancing of Phase II and/or Phase III;

0)	 Any Port Authority financing with respect to Phase II and/or Phase III shall be
non-recourse to, and shall not require credit support from, JFK IAT Member as the sole
member of IAT (or any affiliates of the members of JFK IAT Member other than IAT), Delta
or the Port Authority. Nothing herein shall require any Bonds or any future financing to
become a Delta obligation. In addition, there shall be no equity funding obligations for JFK
IAT Member, or any upstream entities thereto; and

(k)	 Any financing for Phase II and/or Phase III must not violate the Port/IAT Lease
or create a default with respect to the then outstanding Terminal 4 Project Bonds (including
coverage covenants) or under any Terminal 4 Project Bond Documents, provided, that IAT
shall use reasonable efforts to cooperate with Delta in obtaining any and all amendments,
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consents, waivers and variances necessary or desirable to obtain the desired financing and
prevent any such violation or default.
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ARTICLE 36.
MISCELLANEOUS

Section 36.01. Force Majeure. Notwithstanding any other provision of this Agreement,
each of Delta and TAT shall not be deemed to be in violation of this Agreement nor to have
breached this Agreement, nor shall it be deemed to be an Event of Default nor an IAT Event of
Default, as the case may be, to the extent that such party is prevented from performing specific
obligations under this Agreement by reason of any strikes, lock-outs, boycotts, other labor
disputes, embargoes, shortages of materials or supplies, fire, casualty, acts of God including
severe weather conditions, earthquakes, flood, acts of war, acts of an enemy of the United States,
riots, rebellion, sabotage or any other unusual circumstance for which such party is not
responsible and which is not within such party's control (collectively, "Force Majeure
Events"), in all cases only to the extent that a Force Majeure Event directly affects such specific
obligations under this Agreement, provided that, the foregoing shall not limit Delta's obligations
in respect of cost overruns pursuant to Section 6,02 or relieve Delta from paying the Rent
hereunder through the date of termination of this Agreement as a result of such Force Majeure
Event.

Section 36.02. Waste. Subject to any other rights or obligations arising from this
Agreement or the Port/IAT Lease, Delta shall not and IAT shall not cause, allow, suffer or
permit any common law waste or injury to Terminal 4, or permit any use of Terminal 4 that is a
common law nuisance or unlawfully inhibits the enjoyment or benefit of the other party's interest
in Terminal 4.

Section 36.03. Attornment. In the event that (x) IAT assigns or transfers its rights and
obligations under this Agreement (other than collateral assignments for security purposes in
connection with the Terminal 4 Project Bond Documents, unless and until such collateral
assignments are exercised by the holder thereof), (y) the Trustee[s], or the Port Authority or any
designee of the Trustee[s], or the Port Authority enter[s] into a lease replacing the Port/IAT
Lease, or (z) (i) the Trustee[s], or any designee of the Trustee[s] or (ii) the Port Authority
succeeds to the interest of IAT under the Port/IAT Lease and this Agreement, Delta shall attorn
to such assignee, transferee or designee, the Trustee[s], or the Port Authority (in this Section
"such transferee") and shall continue to be obligated by, and to perform all of its obligations
pursuant to, this Agreement in the manner required by this Agreement as if such transferee were
TAT, provided that, such transferee agrees to recognize (and recognizes) all of Delta's rights
pursuant to this Agreement and agrees to be obligated by, and to perform (and performs) all of
TAT's obligations pursuant to this Agreement in the manner required by this Agreement as if
such transferee were IAT. This Section shall be self-operative without any further writing being
necessary. Promptly after a request by such transferee, as a condition to the continued
effectiveness of the provisions of this Section benefiting Delta, Delta shall execute and deliver an
agreement with such transferee confirming the provisions of this Section in form and substance
reasonably satisfactory to such transferee and Delta. Promptly after a request by Delta, as a
condition to the continued effectiveness of the provisions of this Section benefiting such
transferee, such transferee shall execute and deliver an agreement with Delta confirming the
provisions of this Section in form and substance reasonably satisfactory to Delta and such
transferee. Nothing in this Section 36.03 shall be construed to permit, or waive any restriction
with respect to, any assignment or transfer prohibited or restricted under this Agreement.
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Section 36.04. Quiet Enjoyment. So long as no Event of Default shall have occurred and
be continuing, IAT covenants that Delta shall peaceably have and hold during the Term the Delta
Premises and the easements, rights and benefits under and pursuant to this Agreement free from
the claims of any Person claiming by, through or under IAT.

Section 36.05. Notices. All notices, requests, demands, consents, approvals and other
communications required or permitted under this Agreement shall be in writing and shall be
given by mail, overnight courier, facsimile, transmission or personal delivery to the addressee at
its addresses set forth below or, if the addressee has changed its addresses by notice as provided
herein, at its addresses set forth in the most-recent change-of-address notice:

(i) If to IAT:

JFK International Air Terminal LLC
John F. Kennedy International Airport (Terminal 4)
Room 161-022
Jamaica, New York 11430
Attention: President
Fax: 718-751-3729

with copy to:

Debevoise & Plimpton LLP
919 Third Avenue
New York, New York 10022
Attention: Darius Tencza
Fax: 212-909-6836

(ii) If to Delta:

Delta Air Lines, Inc.
Corporate Real Estate, Dept. 877
1030 Delta Boulevard
Atlanta, Georgia 30354
Attention: Vice President-Properties & Facilities
Fax: 404-715-2548

Any notice, request, demand, consent, approval or other communication hereunder shall be
deemed to have been duly given upon the earliest to occur of (x) when it is deposited in the
United States Postal Service and sent by registered or certified mail, return receipt requested,
postage pre-paid, and addressed to the addressee at its address set forth above or, if the addressee
has changed its addresses by notice as provided herein at its addresses set forth in the most recent
change-of-address notice, (y) when it is received by the addressee, and (z) when delivery is
refused by the addressee. Notwithstanding anything herein to the contrary, any time period
hereunder that is to be calculated from the time that a notice, request, demand, consent, approval
or other communication is given shall be calculated from the time that such notice, request,
demand, consent, approval or other communication is actually received or delivery is refused by
the addressee. Either party hereto may change the addresses to which notices, requests,
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demands, consents, approvals and other communications hereunder are to be delivered by giving
the other party notice in the manner required in this Section.

Section 36.06. Entire Agreement. This Agreement and the other Transaction Documents
constitute the entire agreement of the parties hereto with respect to the subject matter hereof. No
parole or extrinsic evidence shall be used to modify, supplement or amend the express terms of
this Agreement. No representations, inducements, arrangements or agreements, oral or
otherwise, between the parties with respect to the subject matter of this Agreement exist that are
not otherwise contained or set forth in writing in this Agreement or the other Transaction
Documents, and no such representations, inducements, arrangements or agreements shall have
any force or effect unless set forth herein or therein. Notwithstanding the foregoing, the
agreements and other documents listed on Schedule 36-1 shall survive the execution and delivery
hereof and continue in force and effect according to their respective provisions.

Section 36.07. Port/Delta Lease. Nothing in this Agreement shall apply to, modify, or
be deemed to modify, or relate in any way to, the activities or services performed by Delta on or
with respect to premises covered by the Port/Delta Lease or any other agreement between the
Port Authority and Delta,

Section 36.08. 2026 Condition Survey. IAT and Delta hereby agree that the following
provisions shall apply in connection with the Condition Survey, if any, conducted by the Port
Authority pursuant to Section 40(h) of the Port/IAT Lease in the 2026 calendar year (the "2026
Condition Survey"):

(a) Within five (5) days of IAT's receipt from the Port Authority of the name of the
proposed Condition Survey Contactor and the form of the proposed Condition Survey
Contract, IAT shall deliver same to Delta. Delta shall either approve, or provide reasonable
details of its objections to, the proposed Condition Survey Contractor or the proposed
Condition Survey Contract within ten (10) days after receipt from IAT. IAT shall not approve
the proposed Condition Survey Contractor or the form of the proposed Condition Survey
Contract without first addressing with the Port the objections, if any, raised by Delta (or if
Delta fails to respond during the applicable time period, IAT may approve or reject such
Condition Survey Contractor and/or Condition Survey Contract in accordance with the
Port/lAT Lease); provided that, Delta and IAT acknowledge that the Port is under no
obligation to accept IAT's objection to the Condition Survey Contract or the Condition Survey
Contractor.

(b) Within thirty (30) days after the Report Date, Delta and IAT shall consult with
one another with respect to the 2026 Condition Survey Report and shall ascertain which of the
items set forth in the 2026 Condition Survey, if any, are required to be performed as a 2026
Capital Repair. The parties expressly acknowledge that the Port Authority may require IAT to
complete maintenance, repairs and other work pursuant to the 2026 Condition Survey that do
not fall within the definition of 2026 Capital Repairs. Delta and IAT shall work cooperatively
to review the 2026 Condition Survey and Delta shall have consultation rights in respect thereof
(and IAT shall not consent to the inclusion of any recommended repairs being included as 2026
Capital Repairs without prior consultation with Delta), to mutually and reasonably agree as to
the scope, design, and other matters to be considered as Approved 2026 Capital Repairs,
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subject in each case to the terms of the Port/IAT Lease (any such work approved by Delta and
IAT, the "Approved 2026 Capital Repairs"), provided that, Delta and IAT acknowledge that
the Port is under no obligation to accept IAT's objection with respect to any items to be
included therein. IAT shall perform the Approved 2026 Capital Repairs, it being understood
that nothing contained herein shall alter or affect the maintenance and repair standards set forth
elsewhere in this Agreement, or in the Port/IAT Lease, or prevent Delta or IAT from disputing
the need for the performance of the 2026 Capital Repairs. The contracts and contractors
proposed to complete the Approved 2026 Capital Repairs shall be subject to the approval of
Delta in all respects. The Costs of the Approved 2026 Capital Repairs shall be financed by
IAT on terms and conditions reasonably acceptable to both Delta and IAT; provided, however,
in no case shall the amortization term be less than ten (10) years (the "Approved 2026 Capital
Repairs Financing").

(c) Delta shall pay as part of its Post-DBO Rent for Annual Periods during the
Term when IAT pays debt service on the Approved 2026 Capital Repairs Financing a share of
the debt service for the Approved 2026 Capital Repairs Financing, which shall be determined
by allocating fifty percent (50%) of such debt service payments for the applicable Annual
Period in accordance with the methodologies for allocation of ATA Direct O&M Expenses
described in Schedule 73(a), including without limitation, the allocation between the Airfield
Cost Center and the Terminal Cost Center based on actual expenditures and the allocation to
Terminal Sub-Cost Centers based on the Usable Area within the Terminal Sub-Cost Centers,
provided that the benefit of the associated Approved 2026 Capital Repair accrues to the
appropriate Terminal Sub-Cost Center (the "Additional Re-lifing Rental").

(d) Following each semi-annual reconciliation performed by IAT in accordance
with Section 7.04 of this Agreement with respect to any Semi-Annual Period in which Delta
has made a payment in respect of Additional Re-lifing Rental, Delta will be due a rental credit
(the "Re-lifing Credit") to be applied in the immediately succeeding Semi-Annual Period in
the amount equal to fifty percent (50%) of the Additional Re-lifing Rental paid in the Semi-
Annual Period then being reconciled in accordance with Section 7.04, but not to exceed an
amount equal to seventy-five percent (75%) of the portion of the Capital Charge included in
Delta's Post-DBO Rent for such Semi-Annual Period;ron vided, however, that such Re-lifing
Credit shall not exceed (i) with respect to the first Semi-Annual Period in an Annual Period,
the amount that IAT reasonably expects will be available as Port Authority Residual Rental (as
defined in the Port/lAT Lease) at the end of such Annual Period, and (ii) with respect to the
second Semi-Annual Period in such Annual Period, the amount that, when added to the Re-
lifing Credit applied in such second Semi-Annual Period (i.e., the Re-lifing Credit calculated
based upon the reconciliation of the Post-DBO Rent in the immediately preceding first Semi-
Annual Period), does not exceed the amount that IAT reasonably expects will be available as
Port Authority Residual Rental at the end of such Annual Period, as all such amounts (e.g.,
including Port Authority Residual Rental) may be reconciled in accordance with Section 7.04
of this Agreement and the Port/IAT Lease, as applicable.

(e) As used in this Section 36.08, the following terms shall have the following
meanings:
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(i) "2026 Capital Repairs" means deferred Capital Repair items identified in
the 2026 Condition Survey, but specifically excluding recommendations for remediation
of environmental conditions or for installation of (as opposed to replacement of) up-
graded technology, systems or other improvements not located at and serving Terminal 4
as of the Effective Date; and

(ii) "Costs of the 2026 Capital Repairs" means and include (i) the costs of
performing any Approved 2026 Capital Repairs actually performed in connection with
the recommendations set forth in the 2026 Condition Survey; (ii) financing costs
associated with the Approved 2026 Capital Repairs Financing; and (iii) IAT's 50% share
of the Costs of the Condition Survey for the 2026 Condition Survey.

Section 36.09. Recording Of Memorandum. Each party hereto, upon the written request
of the other party, shall execute and deliver a memorandum of this Agreement or of any
amendment, supplement, extension or other modification hereof in proper form for recording,
setting forth such provisions (other than rental terms) as shall be required by applicable Law or
reasonably requested by either party to give notice of the existence of this Agreement, such
amendment, supplement, extension or other modification and the provisions hereof or thereof,
Either party hereto may cause such memorandum of this Agreement or any amendment,
supplement, extension or other modification to be recorded, and whichever party causes such
recordation shall pay the cost of such recording. Each party hereto, upon the written request of
the other party shall execute and deliver such documents as are reasonably requested by the other
party, and in form and substance reasonably satisfactory to both parties, to permit such
recordation.

Section 36.10. Severability. If any provision of this Agreement is determined to be
unenforceable by a court of competent jurisdiction or by an arbitration pursuant to this
Agreement, such provision shall be deleted or may be altered by such court or arbitration, and
this Agreement shall be enforced subject to such deletion or alteration.

Section 36.11. Binding Effect. This Agreement shall be binding upon shall inure to the
benefit of each party hereto and its successors and assigns, and all references herein to IAT and
Delta shall include their respective successors and assigns, provided that, nothing in this Section
shall be construed to permit, or waive any restriction with respect to, any assignment or transfer
prohibited or restricted under this Agreement,

Section 36.12. No Third Party Beneficiaries. This Agreement is for the benefit of only
IAT and Delta and their respective successors and assigns, and there are no third party
beneficiaries of this Agreement, except as expressly provided herein. To the extent expressly
benefited hereunder as a third party beneficiary, the Port Authority and the Trustee[s] may
enforce this Agreement directly against either IAT or Delta.

Section 36.13, Amendment, This Agreement may be amended, changed or modified
only by a writing signed by IAT and Delta and, to the extent required by the Port/IAT Lease,
subject to the approval of the Port Authority and to the extent required by the Bond Documents,
subject to the approval of the Trustee[s] and Bond Insurer.
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Section 36.14. Waiver Of Breach. Any delay in enforcing its rights or remedies
hereunder shall not be a waiver by either party hereto of its rights and remedies hereunder. All
waivers of any right or remedy hereunder by either party hereto must be made in writing, and no
such waiver shall waive any rights or remedies except as expressly set forth therein.

Section 36.15. Relationship. This Agreement does not create any relationship between
the parties hereto other than a contractual relationship by and between two independent parties as
landlord and tenant. This Agreement shall not create a partnership, joint venture, employer-
employee, master-servant, or any other fiduciary relationship, and no such relationship shall be
inferred or construed hereunder.

Section 36.16. No Brokers. Each party hereto represents and warrants to the other and
agrees that no brokers of any kind or nature were utilized by such party in any manner in the
introduction of the parties, the negotiation of this Agreement or the execution thereof, and that
no broker whatsoever is entitled to any commission or other compensation or remuneration of
any kind as a result of such party's consummation of this Agreement.

Section 36.17. Choice Of Law. This Agreement shall be governed by and construed in
accordance with the Law of the State of New York,

Section 36.18. Choice Of Venue. Any and all disputes or controversies arising out of,
connected with or related to this Agreement that are not subject to arbitration in accordance with
Article 28 shall be brought in New York State Supreme Court, New York County or, if
jurisdictionally permitted, the United States District Court for the Southern District of New
York.

Section 36,19. Waiver Of Jury Trial. EACH PARTY HERETO HEREBY WAIVES
ANY RIGHT IT MAY OTHERWISE HAVE TO A TRIAL BY JURY OF ANY CLAIM,
DISPUTE OR CONTROVERSY BROUGHT BEFORE A COURT THAT ARISES OUT OF,
RELATES TO OR IS CONNECTED WITH THIS AGREEMENT, THE USE OR OPERATION
OF ANY PART OF TERMINAL 4 OR ANY BREACH OF OR FAILURE TO PERFORM
ANY PROMISE, TERM, COVENANT, AGREEMENT, CONDITION, REPRESENTATION,
WARRANTY OR OTHER PROVISION HEREOF.

Section 36.20. Specific Performance. Each party to this Agreement acknowledges (and
waives any defense based on a claim) that except where monetary damages elsewhere in this
Agreement are specifically provided, monetary damages are not an adequate remedy to redress a
breach by the other hereunder and that a breach by it hereunder would cause irreparable harm to
any other party to this Agreement. Accordingly, each party to this Agreement agrees that upon a
breach of this Agreement by any other party, the remedies of injunction, declaratory judgment
and specific performance shall be available to such non-breaching party.

Section 36.21, Counterparts. This Agreement may be executed in any number
counterparts, but not facsimile counterparts, each of which shall constitute an original agreement,
and all of which together shall constitute one and the same agreement.

Section 36.22. Delta Space Permit. Except as provided in connection with calculation of
the Delta Rent pursuant to Section 7.02, the Delta Space Permit is hereby terminated in all other
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respects and this Agreement shall govern the relationship between Delta and IAT in respect of
the Delta Premises previously governed by the Delta Space Permit.

Section 36.23. IAT Confidential Information. In this Agreement, whenever documents
and information are to be provided by IAT to Delta in connection with the preparation or review
of financial information, including in connection with the calculation of terminal fees, matters
provided in Section 7.04, or in connection with the Budget, IAT shall not be required to provide
confidential information related to the rates and charges paid by ATA Airline Sublessees under
their particular Sublease, or IAT's employee compensation (other than head count and
departmental cost basis used in preparing the Budget).

[remainder of page intentionally blank]
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IN WITNESS WHEREOF the parties have executed and delivered this Agreement as of
the date first written above.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name: Michael E. Sibilia
Title: Chief Financial Officer

[signatures continued on next page]

[Anchor Tenant Agreement Signature Page]
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DELTA AIR LINES, INC.

i
By:
Na	 o n W. Boatrig
Title: 'ce President — Corporate Real Estate

[Anchor Tenant Agreement Signature Page]
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SCHEDULE 1-1

ATA Permitted O&M Expenses

[see attached]
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SCHEDULE 1-1

Definition of ATA Permitted O&M Expenses

For purposes of this Agreement, ATA Permitted O&M Expenses shall include the Permitted
O&M Expenses (as defined in the Port/IAT Lease (the definition of which is repeated below for
convenience), as such definition may be amended from time-to-time, subject to the terms of this
Agreement) subject to the following adjustments:

(1)	 Specifically excluding the following items from the definition of Permitted O&M
Expenses:

(i) item 0) (Advertising and promotional expenses paid to third parties for the benefit
of Project Operations) in respect of any amounts that are reimbursed to IAT from Contract
Carriers as it relates to promotion and advertising;

(ii) item (m) (Costs and fees incurred in the development, implementation and
operation of computer systems, including, without limitation, hardware, software and peripheral
devices) in respect of any amounts for the CUTE System;

(iii) item (p) (Amounts refunded to sublessees and other third parties with respect to
amounts overpaid by such Persons);

(iv) item (i) (Amounts payable to Schiphol USA Inc. in satisfaction of the terms of the
Technical Cooperation and Construction Services Agreement, dated December 16, 1996 between
Schiphol USA Inc. and the Lessee other than costs payable as Project Costs) or any similar
amounts related to the 2010 Expansion Project (as defined in the Port/IAT Lease);

(v) any item of cost that is reimbursed to IAT by a Contract Carrier; and

(vi) amounts attributable to the Costs of the 2026 Capital Repairs.

For convenience, the definition of "Permitted O&M Expenses" from Exhibit 8.1 of the Port/IAT
Lease is repeated below:

I.	 "Permitted O&M Expenses" shall mean, with reference to any Annual Period, the sum
of the following items of cost:

(a) Wages, salaries, fringe benefits and other payroll costs or remuneration (including
reimbursement of employee expenses) paid to or for employees employed for the benefit of
Project Operations.

As used in this paragraph (a):

(i) "Fringe benefits" shall mean the items of cost which the Lessee is
obligated to payer incur pursuant to applicable collective bargaining agreements
or which the Lessee otherwise agrees to pay to employees as compensation for
employment including, without limitation:
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(1) paid time off, including, without limitation, for vacations, sick leave,
holidays, birthdays, jury duty, medical checkup, lunch time and relief time;

(2) bonuses, including, without limitation, incentive compensation and
profit sharing plans;

(3) costs related to training, relocation, severance or expatriation costs
as provided for in paragraph (i) below, professional or trade organization
memberships, subscriptions to trade publications, over-time meals or
transportation, uniforms, business travel expenses, pension plans, welfare and
training funds, and health, life, accident, or other such types of insurance; and

(4) any other payment made or cost incurred by agreement with such
employees and personnel or pursuant to the Lessee's policy with respect to such
employees and personnel.

(ii) "Other payroll costs" shall mean taxes and other payments payable
pursuant to law upon the basis of wages paid to employees, including, without
limitation, F.I.C.A., State Unemployment Insurance, Disability Insurance and
Federal Unemployment Insurance.

(b) The cost of ordinary maintenance, repairs, improvements, alterations and changes
related to the areas in the Central Terminal Area of the Airport set forth in the definition of
Project Operations including, without limitation, payments to third party contractors for cleaning,
rubbish removal, snow removal, facility maintenance, equipment maintenance, extermination
and other cleaning and maintenance services furnished by contractors for the benefit of Project
Operations other than any cost which is funded by subordinated debt or from the Major
Maintenance and Renewal Fund or the Capital Improvements Reserve Fund.

(c) Payments for electricity, water, sewer rents and other fuel, utilities and services
required for the benefit of Project Operations.

(d) The cost of provision, maintenance, repair and replacement of fixtures, furniture,
furnishings, operating supplies, equipment and tools used for the benefit of Project Operations.

(e) (i) The cost of any insurance car ried by the Lessee with respect to Project
Operations or with respect to any accident or casualty occurring with respect thereto.

(ii) The cost of any such accident or casualty with respect to Project Operations
paid for by the Lessee to the extent such accident or casualty is not reimbursed by
insurance proceeds and such accident or casualty was not caused by the gross negligence
or willful neglect of the Lessee.

(f) The costs of:

(i) telephone, telegraph, postage, messenger service and other communications
services; and
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(ii) trucking and other shipping services incurred for the benefit of Project
Operations.

(g) Payments for rental of leased equipment and supplies.

(h) Professional fees paid to third parties, for the benefit of Project Operations and
payments to third parties for legal, accounting, architectural, engineering, space planning and
other professional services for the benefit of Project Operations.

(i) Amounts payable to Schiphol USA Inc. in satisfaction of the terms of the Technical
Cooperation and Construction Services Agreement, dated December 16, 1996 between Schiphol
USA Inc. and the Lessee other than costs payable as Project Costs.

(j) Advertising and promotional expenses paid to third parties for the benefit of Project
Operations.

(k) 'faxes actually paid by the Lessee including, without limitation, excise taxes, New
York City sales and use tax and taxes on utilities or on the provision of utility services but
excluding New York State Corporation Franchise tax, New York City General Corporation tax
and New York City Unincorporated Business tax.

(1) Costs and fees incurred in connection with the obtaining and maintaining in effect of
any consent, permit, license or approval from any Governmental Authority. Any fees, charges,
penalties, judgments or other amounts assessed against the Lessee by any Governmental
Authority except as provided in II(f) of this Exhibit.

(m) Costs and fees incurred in the development, implementation and operation of
computer systems, including, without limitation, hardware. software and peripheral devices
excluding those amounts to be paid to Schiphol USA Inc. pursuant to paragraph (I) (1) above.

(n) Costs of both the Port Authority and the Lessee of dispute resolution of disputes
between the Port Authority and the Lessee, including reasonable attorney's fees (whether those
of the Port Authority's Law Department or otherwise) of both parties. Costs incurred by the
Lessee, including reasonable attorney's fees, for adjudication, arbitration, mediation or other
dispute resolution mechanisms used to resolve disputes between the Lessee and third parties.

(o) Amounts payable to third parties for services provided for the benefit of Project
Operations including, without limitation, financial services and any other services.

(p) Amounts refunded to sublessees and other third parties with respect to amounts
overpaid by such Persons.

(q) (i) Amounts paid to the Trustee or any registrar, securities depository or paying agent
(other than any such amount paid as a Project Cost) in accordance with the Lease, "Trust
Administration Agreement, Trust Indenture or other document relating to the financing of the
Project (including, without limitation, (x) all costs and expenses incurred in connection with the
preservation and enforcement of the Trustee's or the Bondholders' rights and remedies under the
Security Documents (including, without limitation, reasonable fees and expenses of counsel and
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(y) any amounts owed to the Trustee with respect to any indemnity provided by the Lessee, but
not including any payments with respect to Debt Service) and (ii) amounts paid to securities
rating agencies in connection with providing or maintaining the ratings on the Passenger
Terminal Bonds (other than any such amount paid as a Project Cost).

(r) Amounts payable in respect of the Lessee's indemnification obligations to the Port
Authority or third parties unless such obligation results from the gross negligence or willful act
or omission of the Lessee.

(s) Any other amounts specified in this Agreement to constitute or be payable as
"Permitted O&M Expenses".

(t) Any expenditure not itemized or referred to above which would be customarily and
properly included as an operation and maintenance cost, and as would reasonably be incurred by
a prudent operator in the conduct of or relating to the operation of a first-class international
airline terminal.

Each of the items of cost enumerated in this Exhibit above shall be treated as a current expense.
In no event shall any cost or expenditure be included in Permitted O&M Expenses more than
once even though fitting under more than one category provided for in this Exhibit.

II.	 Notwithstanding the above provisions of this Exhibit, and without otherwise limiting the
generality thereof, there shall be excluded from the Permitted O&M Expenses. or be deducted
therefrom, as appropriate:

(a) Except as set forth in I(k) of this Exhibit, transfer, gains, franchises, inheritance, estate and
income taxes imposed upon any Direct or Indirect Owner, Affiliate or any other Person than the
Lessee.

(b) Legal, accounting, tax-related and other professional fees, charges and disbursements paid or
incurred by the Lessee or any Direct or Indirect Owner or Affiliate in connection with the legal,
accounting, tax-related (excluding taxes set forth in I(k) of this Exhibit ) or other interests of any
Direct or Indirect Owner or Affiliate of the Lessee, including any expenses in connection with
the meeting or operation of the executive committee of the Lessee.

(c) Except as set forth in I(i) of this Exhibit, salaries, fringe benefits, bonuses, and other payroll
costs or compensation paid to or for salaried employees or principals of any Direct or Indirect
Owner or Affiliate of the Lessee, who is not also a full-time direct employee of the Lessee,
including, without limitation, any expenses incurred by such employee or principal of a Direct or
Indirect Owner or Affiliate of the Lessee; and any allocation of overhead. charges, fees or
disbursements for goods or services provided by any Direct or Indirect Owner or Affiliate of the
Lessee.

(d) Any other payment, disbursement, fee or emolument to a Direct or Indirect Owner or
Affiliate of the Lessee other than those (i) expressly allowed in paragraph (1) (i) above or (ii)
permitted under Section 21 of this Agreement. It is expressly understood that the payments
referred to in this paragraph and the immediately preceding two paragraphs are to be considered
liquidated by the Lessee Terminal Management Funds.

4
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(e) Except to the extent permitted under Section 21 of this Agreement, any charges, fees or
disbursements to any consultants or other third parties unless the goods and services provided by
such consultants or other third parties benefit the Project Operation and do not separately benefit
any Direct or Indirect Owner or Affiliate of the Lessee.

(f) Penalties assessed against the Lessee for the failure to cure a violation of any law, statute,
rule or requirement in circumstances in which Lessee's violation, or failure to cure such
violation, was caused by the gross negligence or willful act or omission of the Lessee (unless the
violation or the failure to cure such violation was commercially reasonable) .

(g) Any costs for goods or services collected from a Retail Sublessee or other sub-tenant or
permittee as part of a "Common Area Maintenance (CAM)" charge or "Retail Marketing Fee" or
for which the Lessee has otherwise received direct reimbursement from a Retail Sublessee or
other sub-tenant or permittee as a separate item of additional rent or fee, except to the extent the
revenues associated with such charge are included in Gross Revenues.

(h) Any payment, fee, disbursement or other cost, or part thereof, to any third party contractor,
agent, supplier, or other party whatsoever, that is above the fair market value under the
circumstances for the good or service that is being provided except to the extent incurred
pursuant to an arrangement previously entered into at fair market value.
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SCHEDULE 4-1

Port1IAT Lease

[see attached]
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SCHEDULE 4-1

Port/IAT Lease

1. Agreement of Lease between The Port Authority of New York and New Jersey (the "Port
Authori ") and JFK International Air Terminal LLC, a New York limited liability
company ("JFK IAT"), dated as of May 13, 1997, bearing Port Authority agreement
number AYC-685

2. Supplemental Lease Agreement No. 1 by and between the Port Authority and JFK IAT,
dated as of August 10, 2001

3. Supplemental Lease Agreement No. 2 by and between the Port Authority and JFK IAT,
dated as of December 20, 2002

4. Supplemental Lease Agreement No. 3 by and between the Port Authority and JFK IAT,
dated as of January 1, 2004

S. Supplemental Lease Agreement No. 4 by and between the Port Authority and JFK IAT,
dated as of December 1, 2004

6. Fifth Supplemental Agreement by and between the Port Authority and JFK IAT, dated as
of December 9, 2010
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SCHEDULE 4-2

Series 6 Bond Documents

[see attached]
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SCHEDULE 4-2

Series 6 Bond Documents

Series 6 Bond Documents (all terms used as defined in the Trust Administration Agreement)

(a) Series 6 Bonds,

(b) Trust Indenture,

(c) Trust Administration Agreement,

(d) Assignment of Rents,

(e) Series Resolution authorizing Series 6 Bonds, adopted October 17, 1997,

(f) Special Project Bond Resolution,

(g) Personal Property Security Interest,

(h) Leasehold Mortgage,

(i) Guaranty,

(j) Assignment of Construction Contracts, Plans and Specifications, and Service and
Other Contracts,

(k) Assignment of Tenant Leases and Rents,

(1)	 Port Authority Financing Consent and Agreement,

(m) Lease Assignment, and

(n) Any other Security Document defined as such in the Lease relating to the Series 6
Bonds.
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SCHEDULE 4-3

Series 8 Bond Documents

[see attached]
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SCHEDULE 4-3

Series 8 Bond Documents

Series 8 Bond Documents (all terms used as defined in the Trust Administration Agreement):

(a) Series 8 Bonds,

(b) Trust Indenture,

(c) Trust Administration Agreement,

(d) Assignment of Rents,

(e) Series Resolution authorizing Series 8 Bonds, adopted August 5, 2010,

(f) Special Project Bond Resolution,

(g) Personal Property Security Interest,

(h) Leasehold Mortgage,

(i) Guaranty,

(j) 2010 Assignment of Construction Contracts, Plans and Specifications, and
Service and Other Contracts,

(k) Assignment of Tenant Leases and Rents,

(1)	 Port Authority Financing Consent and Agreement,

(m) Any Parity Resolution,

(n) Lease Assignment, and

(o) Any other Security Document defined as such in the Lease.
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SCHEDULE 4-4

Transaction Documents

[see attached]
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SCHEDULE 4-4

Transaction Documents

Assignment of Construction Contracts, Plans and Specifications, and Service and Other
Contracts, dated as of December 9, 2010, between Delta Airlines, Inc., a Delaware corporation,
as assignor, and JFK International Air Terminal LLC, a New York limited liability company, as
assignee.
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SCHEDULE 6-1

Approved Phase I IAT Project Contract Documents

NONE
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SCHEDULE 6-2

Phase I IAT Project Contract Documents Pending Approval

[see attached]
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Section 02272 Soil Erosion and Sediment Control July 15, 2010

Section 02274 Geotextiles July 15, 2010
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Section 26 05 43 Underground Ducts and Raceways for Electrical Systems July 15, 2010
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SECTION 0015 00

DRAWING LIST

CIVIL

TC-0000 GENERAL, Cover Sheet, Volume I of I, TRAILER COMPLEX

TC-0100 GENERAL, Drawing Index and Location Plan, TRAILER COMPLEX

TC-2000 LANDSIDE, Existing Conditions, TRAILER COMPLEX

TC-2100 LANDSIDE, Site Plan, TRAILER COMPLEX

TC-2200 LANDSIDE, Removals, TRAILER COMPLEX

TC-2900 LANDSIDE, Standard Details, TRAILER COMPLEX

TC-2910 LANDSIDE, Structural Anchor Details, TRAILER COMPLEX

TC-3000 UTILITIES, Existing Composite, TRAILER COMPLEX

TC-3100 UTILITIES, Proposed Composite, TRAILER COMPLEX

TC-3110 UTILITIES, Proposed Composite, TRAILER COMPLEX

TC-3900 UTILITIES, Standard Details, Sheet 1 of 4, TRAILER COMPLEX

TC-3910 UTILITIES, Standard Details, Sheet 2 of 4, TRAILER COMPLEX

TC-3920 UTILITIES, Standard Details, Sheet 3 of 4, TRAILER COMPLEX

TC-3930 UTILITIES, Standard Details, Sheet 4 of 4, TRAILER COMPLEX

TC-4000 STORMWATER, Existing Conditions, TRAILER COMPLEX

TC-4100 STORMWATER, Stormwater and Erosion Control, TRAILER COMPLEX

TC-4900 STORMWATER, Standard Details, TRAILER COMPLEX

ARCHITECTURAL

A-2101	 ARCHITECTURAL, Standard Details, TRAILER COMPLEX
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Headhouse SD Issue drawing list

CIVIL DRAWING LIST

No. DWG No. DRAWING TITLE SCALE

1 C-0000 GENERAL, Cover Sheet, Volume t of 1, Civil Engineering NTS

2 0-0100 GENERAL, Location Plan 1" = 200'

3 C-0200 GENERAL, Port Plan Frome Locottons 1" = 60'

4 C-0300 GENERAL, General Notes and Legend NTS

5 C-2010 LANDSIDE, Existing Condttons, West Port Plan 1 to =	 t0'

6 C-2020 LANDSIDE, Existing Conditions, Eost Part Pion 2 1" =	 10'

7 C-2110 LANDSIDE, Removal Details, West Part Plan 1 1" =	 t0'

8 C-2120 LANDSIDE, Removal Details, East Part Plan 2 1" =	 10'

9 C-2210 LANDSIDE, Proposed Site Layout, West Part Plan 1 1"	 =	 10'

10 C-2220 LANDSIDE, Proposed Site Layout, East Part Plan 2 1" =	 10'

11 C-2310 LANDSIDE, Pavement Construction, West Part Pion 1 1" =	 t0'

12 C-2320 LANDSIDE, Pavement Construction, East Part Pion 2 1" =	 t0'

13 0-2510 LANDSIDE, Grading, West Port Pion 1 1"	 =	 10'

14 C-2520 LANDSIDE, Grading, East Port Plan 2 1"	 =	 t0'

15 C-3010 UTILITIES, Existing, West Part Plan 	 1 1" = 20'

16 C-3020 UTILITIES, Existing, East Port Plan 2 1" = 20'

17 C-3110 UTILITIES, Proposed Design, West Port Pion	 1 1" =	 10'

16 C-3120 UTILITIES, Proposed Design, East Part Plan 2 t"	 =	 t0'

19 C-4010 STORMWATER, Existing Conditions, West Part Plan 1 t" = 20'

20 C-4020 STORMWATER, Existing Conditions, East Part Plan 2 to = 20'

21 C-4100 STORMWATER, Existing Watersheds 11" =	 100'

22 C4200 STORMWATER, Proposed Watersheds I" =	 100'

23 C-4210 STORMWATER, Proposed Design, West Port Plan 1 1" =	 10'

24 C-4220 STORMWATER, Proposed Design, East Port Plan 2 	 1 1" =	 t0'

25 C-8000 GEOTECHNICS, Existing Ground InvesttgoVon 	 1 1" = 40'



STRUCTURAL DRAWING LIST

No. DWG No. DRAWING TITLE SCALE

1 S-001 STRUCTURAL, DRAWING LIST N.T.S.

2 S-101 LEVEL 1, HEADHOUSE, STRUCTURAL, FRAMING PLAN

3 S-101A LEVEL 1, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN A 1/8" = 1'-0"

4 S-101B LEVEL 1, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN B 1/8" = 1'-0"

5 S-101C LEVEL 1, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN C 1/6" = 1'-0"

6 S-10101 LEVEL 1, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN 01

7 5-1010 LEVEL 1. HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN 0
1/8'.

8 S-101F LEVEL 1, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN F

9 S-1011`1 LEVEL 1. HEADHOUSE. STRUCTURAL, FRAMING, PARTIAL PLAN F7

10 S-101G LEVEL 1, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN G

11 S-10TH LEVEL 1, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN H

12 S-101K LEVEL 1, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN K

13 S-101L LEVEL 1. HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN L

14 S-102 LEVEL 2, HEADHOUSE, STRUCTURAL, FRAMING PLAN

15 S-102D1 LEVEL 2, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN 01 1/8" = 1'-0"

16 S-102D LEVEL 2, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN D 1/8" = 1'-0"

17 S-102G LEVEL 2, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN G

18 S-102H LEVEL 2, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN IT = 1'-0"

19 S-102L LEVEL 2, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN L 1/8" = 1'-0"

20 S-103 LEVEL 3, HEADHOUSE, STRUCTURAL, FRAMING PLAN

21 5-103D1 LEVEL 3, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN 01

22 5-103D LEVEL 3, HEADHOUSE. STRUCTURAL FRAMING, PARTIAL PLAN D 1/8" = 1'-0"

23 5-103E LEVEL 3, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN E 1/8" = 1'-0"

24 5-103F LEVEL 3, HEADHOUSF, STRUCTURAL FRAMING, PARTIAL PLAN F 1/8" = 1'--0"

25 S-103F1 LEVEL 3, HEADHOUSE, STRUCTURAL FRAMING, PARTIAL PLAN FI

26 S-1030 LEVEL 3, HEADHOUSE, STRUCTURAL FRAMING, PARTIAL PLAN G

27 5-103H LEVEL 3, HEADHOUSE, STRUCTURAL FRAMING, PARTIAL PLAN H

28 5-103J LEVEL 3. HEADHOUSE, STRUCTURAL, FRAMING. PARTIAL PLAN J

29 5-103K LEVEL 3, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN K

30 S-103L LEVEL 3. HEADHOUSE, STRUCTURAL FRAMING, PARTIAL PLAN L

31 S-104 LEVEL 4. HEADHOUSE. STRUCTURAL FRAMING PLAN 1" = 40'-0"

32 S-10401 LEVEL 4, HEADHOUSE, STRUCTURAL FRAMING, PARTIAL PLAN DI

33 S-104D LEVEL 4, HEADHOUSE, STRUCTURAL FRAMING, PARTIAL PLAN D

34 5-104F LEVEL 4, HEADHOUSE, STRUCTURAL FRAMING, PARTIAL PLAN F 1/8" = 1'-O"

35 S-104F1 LEVEL 4, HEADHOUSE, STRUCTURAL FRAMING, PARTIAL PLAN F1 1/8" = 1'-0"

36 S-104H LEVEL 4, HEADHOUSE, STRUCTURAL, FRAMING, PARTIAL PLAN H 1/6" = 1'-O"

37 S-104J LEVEL 4, HEADHOUSE, STRUCTURAL. FRAMING, PARTIAL PLAN J 1/8" = 1'-0"

35 5-104K LEVEL 4. HEADHOUSE, STRUCTURAL FRAMING, PARTIAL. PLAN K

39 S-104L LEVEL 4, HEADHOUSE, STRUCTURAL FRAMING, PARTIAL PLAN L

40 S-511 STRUCTURAL BRACED FRAME, ELEVATIONS, SHEET 1 1/8" = V-O"

41 S-512 STRUCTURAL BRACED FRAME, ELEVATIONS, SHEET --2-

42 S-531 STRUCTURAL BUILDING SECTIONS 1/4" = V-0"

43 S-532 STRUCTURAL BUILDING SECTIONS 1/4" = V-0"

44 S-801 SECURITY, SCREENING, CHECKPOINT. STRUCTURAL DETAILS (1) As indicated

45 S-811 WEST, PLENUM STAIR, CONSTRUCTION, PHASING

46 S-512 EAST, PLENUM STAIR, CONSTRUCTION, PHASING

47 S-701 STRUCTURAL TYPICAL PILE CAP. DETAILS As indicated

48 S-721 STRUCTURAL CONCRETE, DETAILS, SHEET I

49 5-722 STRUCTURAL. CONCRETE, DETAILS, SHEET 2

50 5-771 STRUCTURAL STEEL, DETALS, SHEET 1



MIOG NO. I	 ARCHtLCTURE

G-COI DRAWINGIN0.X.
G-292 GENERAL ARCHITECTURAL INFORMATION
5-085 NOTES B ABBREVIATIONS
G-004 PROJECT NGTES, EXTERIOR ENCLOSJRE NOTES, DESIGN LOADS

C-108	 SITE PLAN

A-031 LEVEL 1 OVERALL EGRESS PLAN
A-031-1 LEVEL 1 AREA 1 EGRESS PLAN	 -
A-031-2 LEVEL 1 AREA 2 7 AND 8 EGRESS PLAN

A-031.3 LEVEL 1 AREA 3 EGRESS PLAN
A-033 LEVEL 3 OVERALL EGRESS PLAN
A-033.2 LEVEL .3 AREA 2 AND 8 EGRESS PLAN
A-033.3 LEVEL ,3 AREA 3 EGRESS P!AN

A-034 LEVEL A OVERALL EGRESS PLAN
A-034-1 LEVEL C AREA 1 AND 2 EGRESS PLAN
A-034.2 LEVEL 4 AREA 3 EGRESS PLAN

A-181 LEVEL 1 OVERALL PLAN
A-101A LEVEL 1 PART PLANA
A-1018 LEVEL I PART PLAN 

A-1010 LEVEL 1 PART PLAN C
A-WiD7 LEVEL 1 PART PLAN DI
A-121D LEVEL 1 PART PLAN D

A-101E LEVEL i PART PLANE
A-181F LEVEL I PART PLAN 
A-101 F1 LEVEL 1 PART PLAN Fl

A-101G LEVEL I PART PLAN 
A-191H LEVEL 1 PART PLAN H
A-191J LEVEL 1 PART PLAN J
A-101K LEVEL i PART PLANK

A-101L LEVEL 1 PART PLAN 
A-1:01M LEVEL 1 PART PLAN M
A-102 LEVEL 2 OVERAUL PLAN

A-10201 LEVEL 2 PART PLAN D3
A-192D LEVEL 2 PART PLAN 
A-102E LEVEL 2 PART PLAN E

A-102F LEVEL 2 PART PLAN 
A-102F1 LEVEL 2 PART PLAN Fl
A-1920 LEVEL 2 PART PLAN G

A-102H LEVEL 2 PARS PLAN H
A-iG2J LEVEL 2 PART PLAN 
A-142K LEVEL 2 PART PLANK

A-1112L LEVEL 2 PART PLAN 
A-103 LEVEL 3OVERALL'?LAN
A-lCSA LEVEL3PARTPLANA
A-1038 LEVEL 3 PART PLAN 

A-1030 LEVEL 3 PART PLAN C
A-193D1 LEVEL 3 PART PLAN Di
A-1030 LEVEL 3 PART PLAN D

A-10-3E LEVEL 3 PART PLANE
A-103F LEVEL 3 PART PLAN F
A-123Fi LEVEL 3 PART PLAN Fl

A-1430 LEVEL 3 PART PLAN 
A-1413H LEVEL 3 PART PLAN 
A-113J LEVEL 3 PART PLAN 

A-193K LEVEL 3 PART PLAN K
A-123L LEVEL 3 PART PLAN 
A-103M LEVEL 3 PART PLAN IA

A-1414 LEVEL 4 OVERALL PLAN
A-104A LEVEL 4 PART PLANA
A-1040 LEVEL 4 PART PLAN S
A-1414C LEVEL 4 PART PLAN 

A-104D1	 I LEVEL 4 PART'PLAN Di



A-104D LEVEL 4 PART PLAN D
A-104E LEVEL 4 PART PLAN E
A=104F LEVEL 4 PART PLAN F
A-104F1 LEVEL 4 PART PLAN Fl
A-104G LEVEL 4 PART PLAN G

A-104H LEVEL 4 PARS PLAN 
A-194J LEVEL4PARTPLANJ
A-1tl4K LEVEL 4 PART PLANK
A-104L LEVEL d PART PLAN L
A-194N. LEVEL t PART PLAN IA
A-105 ROOF OVERALL PLAN

A-MA ROOF PART PLAN 
A-1059 ROOF PART PLAN 9
A-1050 ROOF PART PLAN C
A-10501 ROOF PART PUN D 1
A-1950 ROOT PART PLAN D
A-105E ROOF PART PLAN E
A-105F ROOF PART PLAN F
A-105F1 ROOF PART PLAN Fl
A-1060 ROOF PART PLAN G
A-105H 8007 PART PLAN H
A-105J ROOF PART PLAN J
A-105K ROOF PART PLAN K
A-11[051. ROOF PART PLAN L

A-299 OVERAI L ELEVATIONS
A-261 PARTIAL ENLARGED NORTvi ELEVATIONS
A-202	 I PARTIAL ENLARGED EAST ELEVATION
A-263 PARTIAL ENLARGED %VEST ELEVATIONS
A-2x14 PARTIAL ENLARGED ELEVATIONS
A-05 PARTIAL ENLARGED ELEVATIONS
A-Zqo RALL SECTIONS
A-251 PARTIAL ENLARGED SECTONS
A-262 PARTIAL EHIARGED SECTIONS

263 PARTIAL iN	 GED SECTIONS

A-320 TOILET ROOMS
A-397 ENLARGED ESCALATOR PLANS &SECTIONS
A-369 ENLARGED LVL 3- LVL 4 VERTICAL TRANS. PLANS AND SECTIONS
A-369 ENLARGED LVL 3- LVL 4 VERTICAL TRANS. PLANS & SECTIONS
A-40i LEVEL 1 REFLECTED CEILING PLAN
A-443 LEVEL 3 REFLECTED CEILING PLAN
A-404 LEVEL 4 REFLECTED CEILING PLAN



DWG NO.	 RAMME Fi UMKG SYSTEM

BAD1 LEGEND, SYMBLCLS AND AB8RE47ATIONS
BADi LEVEL  OV€RA_L DEMOUTON PLAY
BADIPAY LEVEL I PARTIAL PLAN AREA M-FLOOR
B.1D7M.M. LEVEL I PARTIAL PLAN AREA M-CEILING

BAD2 LEVEL 2 OVERALL DEMOLITION PLAN
8.1DUAl LEVEL 2 PARTIAL PLAN AREA J - CEILING
8.1D2L.F LEVEL 2 PARTIAL P'LAN AREA L-FLOOR

SAW LEVEL 3OV€RAIL DEMOLITION PLAN
B.1 WD.M LEVEL 3 PARTIAL PLAN AREA D - CEILING
B.103E.M LEVEL 3PARTIAL PLAN AREA E-CEILING
11.10F.61 LEVEL 3 PARTIAL PLAN AREA  -CEILING
B.I D3J.F LEVEL 3 PARTIAL PMN AREA J - FLOOR
HA WK.M LEVEL 3 PARTIAL P"a.A4 AREA K - CEILING
TAIGA LEVEL 4 OVERALL DEMOMMON PLAN
8.1040.F LEVEL 4 PARTIAL 

PLAN 
AREA O - FLOOR

B.1DdJ ° LEV=L4 PARTIAL FLAN AREA J- FLOOR
SAUK.F LEVEL 4 PARTIAL PLAN AREA K - FLOOR
0.201 LEVEL 1 OVERALL INSTALLATION PLAN
0.2DID.F LEVEL 1 PARTIAL PLAN AREA D -FLOOR
0.2DID.M LEVEL 1 PARTIAL FAN AREA D - CEILING
82010.F ALT LEVEL I PARTIAL. PLAN AREA D -ALT-T-LOOR
8.2D1D.M ALT LEVEL 	 PARTIAL PLA`4 AREA D - ALT-CEILING
01D1FY LEVEL I PARTIAL RIAN AREA F -FLOOR

6.211F1.F LEVEL 1 PARTIAL P>AN AREA FI -FLOOR
B.2D1 FA LEVEL 	 PARTIAL P=AN AREA FI - CEILING
8.2D7 LF LEVEL L PARTIAL PLAN AREA L - CEILING

0.21511-JA LEVEL I PARTIAL PLAN AREA L - FLOOR
8.201M.F LEVEL I PARTIAL PLAN AREA KI - FLOOR
82DIM.M LEVEL I PARTIAL PLAN AREA M - CEILING
0.2E2 LEVEL 2 M-ERALL INSTAUATION PLAN

82WH.61 LEVEL 2 PARTIAL PLAN AREA H - CEILING
B.2E2J.F LEVEL 2 PARTIAL, PLAN AREA J - FLOOR
8.2	 J: 1 LEVEL 2 PARTIAL PLAN AREA J -CEILING

B.2E2LY LEVEL 2 PARTIAL PLAN AREA L - FLOOR
5.2E2L.M LEVEL 2 PARTIAL

PLAN 
AREA L - CEJUNG

B.2D21 .4 LEVEL 2 PARTIAL PLAN AREA M -CEILING
B2D3 LEVEL 3 OVERALL INSTALLATION PLAN
02WDI.M LEVEL 3 PARTIAL PLAN AREA D1 - CEILING
B203D.M LEVEL 3 PARTIAL. PLAN AREA D -CEILING
8.2ME.F LEVEL 3 PARTIAL P9AN AREA E - FLOOR
BMEM LEVEL 3 PARTIAL PLAN AREA E-CEAB4G
8.203F.F LEVEL 3 PARTIAL PAN AREA F -FLOOR
82DY.M LEVEL 3 PARTIAL PLAN AREA F-CEILING
B.2113Fl-F LEVEL 3 PARTIAL PLAN AREA F1- FLOOR
B.2D3F1.M LEVEL 3 PARTIAL PLAN AREA Ft - CEILING
B.203J.F LEVEL 	 PARTIAL PLAN ARE	 -FLOOR
82D3J.M LEVEL 3 PARTIAL PLAN AREA J -CEILING
B.2E13KF LEVEL 3 PARTIAL PLAN AREA K - FLOOR
8.203K.M LEVEL 3 PARTIAL KAN AREA K - CEILING
6203LY LEVEL 3 PARTIAL PLAN AREA L - FLOOR
02NL.M LEVEL 3 PARTIAL P3-AY AREA L - CEILtNG
9.2Ed LEVEL 4OVERA2.L INSTAUI.ATION PLAN

812D40.F LEVEL 4 PARTIAL PLAN AREA D - FLOOR
02MF.F LEVEL 4 PARTIAL PIA;Y AREA F-R.00R
8.2EL"H.F LEVEL 4 PARTIAL PLAN AREA H -F_COR

8.2W.F LEVEL 4 PARTIAL PIM AREA J -FLOOR
0.2D3K.F LEVEL 4 PARTIAL PLAN AREA K - FLOOR
8.3D1 SECT 10`48
SAM PHASING
SAM PHASING
UAW PHASING
B.6N PHASING
BAN PHASIKA
'""6 PHASING
B.6B7 PHA31N
B.SB1	 I TYPICAL DETAILS CONVEYOR LOADING DIAGRAMS
8.3D2	 I TMICAL DEfAI? S COMlEYOR LOADING DIAGRAMS



DWG NO-	 WAYFINDING SIGNAGE

'N-101A IWAYrINDING AND SIGNAGE%EVE{. 1PAR9PANA
'N-1015 VAYFINDING AND SIGNAGE =EVE_ 1 PART PAN 5
W-t02C WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN C
W40101 WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN Di.
W-1010 WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN D
W-10fE WAYFJNDING AND SIGNAGE LEVER. 1 PART PLANPLAN E
W10HF WAYFINDING AND SIGNAGE LEVEL i PART PLAN F
W-101F1 WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN Ft
W-1DtG WAYFINDING AND SIGNAGE BEVEL 1 PART PLAN G
W-101H WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN k
WtUtJ WAYFJNDING AND SIGNAGE LEVEL 1 PART PLAN J
W-101K WAYFINDING AND SIGNAGE LEVEL 1 PART PLAN K
W-4011 WAYFINDING AND SIGNAGE LEVEL 1 PART P^,AN L
'A'402A WAYFINDING AND 5IGNAGE LEVEL 2 PART FLAN A
'N402B VAYFINDING AND SIGNAGE LEVEL 2 PART PLAN B
W-tD2C WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN C
'N-02D1 WAYFINDING AND SIGNAGE BEVEL 2 PART P?AN Of

'A'4020 WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN D
W-102E VIAYFJNDING AND SIGNAGE LEVEL 2 PART PAN E
W-102F WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN r
'N-tD2F1 WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN Ft
'N-tD20 WAYFINDING AND SIGNAGE.LEVEI. 2 PART PLAN G

'N-1DZH WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN H
W-102J WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN J
'N-t02K WAYFINDING AND SIGNAGE LEVEL 2 PART PLAN K
W-1021. WAYFINDING AND SIGNAGE LEVEL 2 PART PAN L
ALMA WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN A
'N-1038 WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN B
W-t03C WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN C
7N-10301 WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN Of

'N-f03D WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN D
W-tD3E WAYFINDING AN D SIGNAGE LEVEL 3 PART PLAN E
'A'-t03F WAYFINDING AND SIGNAGE LEVER_ 3 PART PLAN F
W-tD3F1 WAYFINDING AND SIGNAGE LEVEE 3 PART PLAN Fl
W-203G WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN G
V i-103H WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN K
W103J WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN J
W-fWK WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN K
W-ML WAYFINDING AND SIGNAGE LEVEL 3 PART PLAN L
W404A WAYFINDING AND SIGNAGE LEVEL 4 PART PI AN A

W-1045 WAYFJNDING AND SIGNAGE LEVEL 4 PART PLAN B
W-fD4C WAYFINDING AND SIGNAGE LEVEL 4 PART PLAN C
W-10401 WAYFINDING AND SIGNAGE LEVEL 4 PART PLAN Dt
W-MM WAYFINDING AND SIGNAGE LEVEL 4 PART PLAN D
W-1D4E WAYFINDING AND SIGNAGE LEVEE 4 PART PLAN E
'N-104F WAYFINDING AND SIGNAGE LEVEE 4 PART PLAN F
W404F1 WAYFINDING AND SIGNAGE LEVEL 4 PARE PLAN F1
W-104G WAYFINDING AND SIGNAGE LEVEL 4 PART PLAN G
TN--tB4F WAYFINDING AND SIGNAGE LEVEL 4 PART PLAN H

WfD4J WAYFINDING AND SIGNAGE LEVEL 4 PART PIAN J
W404K WAYFINDING AND 51GNAGE LEVEL 4 PART P?AY K
Wf04L WAYFINDING AND SIGNAGE LEVEL 4 PART PAN L
W-20D WAYFINDING INMDUC71ON COLOR TYPOGRAP'1Y
'N•201 WAYFINDING INTRODUCTION PICTOGRAMS
'N-2D2 WAYFINDING GRAPHICS LAYOUTS
W-203 WAYFINDING GRAPHICS SIGN TYPES
'N-204A WAYFJNDING GRAPHICS DINECTIONALS SKEET2
'AL2D4B WAYFINDING GRAPHICS DIRECTIONALS, SKEET2
W-204C WAYFJNDING GRAPIfi1CS OIIttCTIObNALS, SHEET3
W-2040 WAYFINDING GRAPHICS D1REOTIONALS, SKEET4
W-204E WAYFINDING GRAPIVC501,"v^-CTIONALS, SI-ETS
W-2D9 WAYFINDING GRAPHICS OIWECTIONALS, SHEET
'N2DEA VIAYFINDING GRAPHICS DIRECTIONALS, SKFT 7
W20EB WAYFINDING GRAPHICS CODE SIGNAGE, SHEETS
W-205C WAYFINDING GRAPHICS AITSCELLANEOUS, SHEET 9



MECHANICAL DRAWING LIST

No. DWG No. DRAWING TITLE SCALE

1 M-001 MECHANICAL, DIMING LIST ICU.

2 Y—DO2 MECHANICAL, SYMBOLS, & VENT INDEX N.T,S.

3 M—DD3 MECHANICAL, MORMONS, & NOTES N.T,S.

4 Y-010 MECWWIGAL, SCHEDULES, SHEEP 1 FLT,S.

5 M-011 MECHANICAL, SCHMULES. SHEEP 2 U.S.

B M-101 MECHANICAL, LEVEL 1, OVERALL PLAN 1" = 40'—O'

7 M-1410 MECHANICAL, LEVEL 1, PART PLAN D 1/8` = 1'—D"

8 M-101F MECHANICAL, LEVEL 1, PART PLAN F 1/8` = V—O'

9 M-141F1 MECHANICAL, LEVEL 1, PART PLAN F1 1/8" = 1,-0"

10 M-101H MECHANICAL, LEVEL 1, PART PLAN H 1/g` = 1'-0'

11 M-101L MECHANICAL, LEVEL 1, PART PLAN L 1/8` = 1'-0"

12 M-102 MECHANNCAL, LEVEL 2. OVERALL PLAN 1" = 40,-416

13 M-1024 MECHANICAL., LEVEL 2, PART PLAN J 1/8` = 1'-0"

14 M—IG2K MECHANICAL, LEVEL 2, PART PLAN K 1/8` = 1,—O"

15 M-102L MECWNIGI., LEVEL 4 PART PLAN L 1/8` = V-0"

1B M-103 MECHANICAL, LEVEL 3, OVERALL PLAN 1" = 40`-l`

17 M-1030 MECHANICAL, LEVEL 3, PART PLAN D 1/8` = 1'-0"

18 M-103E MECHANICAL, LEVEL 3, PART PLAN E 1/8` = 1'-0"

19 M-103F MECHANICAL, LEVEL 3, PART PLAN F

20 M-103FI MECHANICAL, LEVEL 3, PART PLAN F1

21 M-1G3H MECHANICAL, LEVEL 3. PART PLAN H 1/8` = 1'-0'

22 M-1031 MECHANICAL, LEVEL 3, PART PLAN J

23 M— 103K MECHANICAL.., LEVEL 3, PART PLAN K

24 M-1031- MECHANICAL, LEVEL 3, PART PLAN L

25 M-104 MECHANICAL, LEVEL 4, OVERALL PLAN 1" = 40`—{1`

26 M-104F MECHNICAL, LEVEL 4, PART PLAN F

27 M— 104H MECHANICAL, LEVEL 4, PART PLAN H

25 M-1 04J MECHANICAL, LEVEL 4, PART PLAN J

29 M-104K MECHANICAL, LEVEL 4, PART PLAN K 18` = 1" 0'

30 M-1 04L MECHANICAL., LEVEL 4, PART PLAN L 1/8" = 1'-1Y'

31 M--401 MECHANICAL, CHILLED 'MATER, SINGLE LINE. DWWA I, HH, SHEET 1 N.T,S.

32 11-402 MECHANICAL, CHILLED WATER, SINGLE LINE, DIA{WAM, HH, SHEET 2 N.TS.

33 M-403 MECHANICAL., CHILLED WATER, SINGLE LINE, DIAf.m, HH, SHEEP 3 ALTS.

34 M-404 MECHANICAL, CHILLED WATER, SINGLE LINE, DIAGRAM, HH. SHEEf 4 N.T,S.

35 M-405 MECHANICAL, FHW, SINGLE LINE, DICRAM, HH, SHEET 5 U.S.

39 to-405 MECHANLCAL, WIN, SINGLE LINE, OIAGPAM, HH, SHEET 8 N.T.S.

37 M-447 MECHANICAL, HiIY, SINGLE LINE, DIAGRAM, HH, SHEEF 7 N.T.S.

38 M-408 MECHANICAL, H W, SINGLE LINE, OWGR4M, HH, SHEEF 8 U.S.

39 Y-420 MECHANICAL, SINGLE LINE, OXMI, HEADHOUSE, SHEET 1 M7.8.

40 M-421 MECWNM.A_, SINGLE LINE, LILACJ71dd, HEADHOUSE, SHEET 2 U.S.



PLUMBING DRAWING LIST
No_ DWG No. DRAWING TITLE SCALE

1 P-001 PLUIRNG, SrdMLS, NDTFS, ABBREVIATIONS d SCHEDULES NUM

2 P-002 PLASING, SNIBGLS, NDTFS, ABEMOnONS do SCHEDULES NM

3 P-700 PUMING, UNOERSIA8, PIPING, OVEPAIL PLAN 1" = 40`-0`

4 P-100D PLUMBING, UNOERSLAa PIPING, PART PLAN D 1/B` = 1'-0`

5 P-100F PLWBING, UNOERSLAS. PIPING, PART PLAN F 1/0" = 11-e

6 P-10CF1 PLUMEING, MEMO% PIPING, PART PLAN Fl 1/B" = 1'-0'

7 P-100H PLUMBING, UNOERSLAS, PIPING, PART PLAN H 1/B` = V-e
S P-101 PLUMBING, LEVEL 1, %TMLL PLAN 1" = 4;Y-p`

9 P-1010 PLUMBING, LEVEL 1, PART PLAN o 1/B" = 1,-e

10 P-101F PUMEING, LEVEL 1, PART PLAN F 1/B" = 1'-0"

11 P-IDIR PLUMBING, LEVEL 1, PART PM F1 1/B" = 11-'
12 P-101H PL MEMG, LEVEL 1, PART PLAN H 1/8` = 1'--0'

13 P-101L PLUMBING, LEVEL 1, PART PLAN L 1/B` = 1'--0`

FIRE PROTECTION DRAWING LIST
No. DWG No. DRAWING TITLE SCALE

1 F-001 FIRE PROTECT ON, SNEBIILS, NOTES, AMEMAnL1NS d: SCHEDULES N.T,B.

2 F-W FIRE PRTITDCIICN, SYMBOLS, NOTES k ASBREMIONS NTS

3 F-101 FIRE PROIDCnON, LEVEL 1, DVERALL PLAN 1" = 41Y-0`

4 F-1016 FIFE PROTWnON, LEVEL 1, PARE PLAN 0 1/B" = 1'--0`

5 F-101F FIRE PROTEMON, LEVEL 1, PART PLAN F 1/B" = 1'-11`

6 F-101F1 FIRE PROTMMCN, LEVEL 1, PARE PL M Ft 1/B" = 1'-11

7 F-101H FIRE PROTOMON, LEVEL 1, PART PLAN H 1 18` = 1"-o`

B F-1G1L FIRE PRATWnoN, LEVEL 1; PART PLAN L 1/9" = 1'--e

9 F-103 FIRE PFIOTWnON, LEVEL 3, DWEIViLL PLAN 1" = &-O`

10 F-103K FIRE PFCTEMON, LEVEL 3, PARE PLAN K 1/8" = 1"-D`



ELECTRICAL DRAWING LIST
No. DWG No. DRAWING TITLE SGAL.E

1 E-001 ELECIF>t!,AL, GENERAL NOTES N.T.S.

2 E-002 ELECRDCAL SYMMM, ASSAEVIATIONS, GENERAL NOTES KT5

3 E-101 ELECTT91GAI, LEVEL 1, PO'ATR 04ERALL PLAN 1' - 40'-0'

4 E-101D ELOCnWAL. LEVEL 1, POKEIR PORT PLAN 0 1/8* - v-0'

5 E-101F ELEGTWAL LEVEL 1, KWM. PART PLAN F 1/e - 1"-O'

b E-1O1F1 ELECTML. LEVEL 1, POM. PART PLAN F1 1/8' - 1"-0'

7 E-103 ELE RTICAL, LEVEL 3, POTU. OVERALL PLAN 1' - 40'-0"

8 E-1030 EIECWAL. LEVEL 3, POYU. PORT PLAN 0 1/6` - 1--O'

9 E-103F ELFICRbEAL LEVEL 3, P=7t PART PLAN F 1/8" - 1"-0'

10 E-103! ELEGTWAL. LEVEL 3, POATR, PARE PLAN J IN - 1"-0'
11 1	 E-103K EL17MWAL. LEVEL 3, POKER. PORT PLAN K 1/9" - 1"-0"

12 E-104 ELDURCAI, LEVEL 4, POWER OVERALL PLAN 1' - 40'-0"

13 E-104D ELEMWAL LEVEL 4, POSER, PMT PLAN D Ile - 1"-O'

14 E-1 04F ELE WCAL„ LEVEL 4, POWER. PORT PLAN F 1/8' - 1"-0"

15 E-104G ELWnWAL, LEVEL 4, PDXEX PMT PLAN G 1/8` - 1'-0`

16 E-104H ELEUWAL, LEVEL 4, POKER, PMT PLAN H 1/S' - 1"-G'

17 E-104J EL07RCAL, LEVEL 4, POAEX 'PART PLAN J 1/8' - 1"-O°

18 E-1O4K ELEi:WAL. LEVEL 4, POKER, PART PLAIT K 1/9' - 1"-0"

19 E-201 ELET;PWAL., LEVEL 1, LIG HTING, OVERALL PLAN 1' - 44Y-0°

20 E-2202 ELMTWGAL LEVEL 2, LIGHTING. GALL PLAN 16 - 40'-0'

21 E-2203 ELIDURI AL LEVEL 3, LIGITNG. OVERALL PLAN '16 - 4V-0'

22 E-204 ELErRKAL LEVEL 4, LIGHTNG, OVERALL PLAN 16 - 40'-0'

23 E-301 FIRE ALARM, LEVEL 1., OVERALL PLAN 1' - 40'-0'

24 E-,]010 FIRE ALARM, LEVEL. 1, PART PLAN 0 IN - 1"-0°

25 E-301F FIRE ALARM. LEVEL 1, PART PLAN F 1/8r - 1"-0'

26 E-303 FIRE AWBA, LEVEL 3, OVERALL PLAN 1' - 40'-0'

27 E-303J FlRE ALARM, LEVEL 3, PART PUW J IN - 1"-0"
28 E-303K FlRE ALARM, LEVEL 3, PART PLAN K 1/S' - 1"-O'

29 E-304 FlRE ALARM, LEVEL 4, OVERALL PLAN 16 - 40'-0'

30 E-304J FIRE ALARM, LEVEL. 4, PART PLAN J 1/8' - 1"-G'

31 E,301K FIRE ALARM, LEVEL 4, PART PLAN K 1/8' - 1"-G'

32 E-401 ELOMWAL POWER EAST, PARTIAL SINGLE, UNE INAGRAMS 1/8" - 1'-D'

33 E-402 FIRM ALORLI. SINGLE LINE, DGBAM 1/8' - 1'-D'



COMMUNICATIONS DRAWING LIST
No_ DWG No. DRAWING TITLE SCALE

1 7-001 COMMUNICATIONS, GDERAL N07M N.T.S.

2 T-201 COMMUNICATIONS, LEVEL. 1, 17 ZONES PLAN 1/32` — V—V

3 T-2112 CCMIUNICATI0NS, LEVEL Z, Cr ZONES PLAN 1/32" — 1'—e

4 T-203 COMMUNICATIONS, LEVEL 3, ICf ZONES PLAN 1/32" — 1'—W

5 T-204 COMMUNICATIONS, LEVEL 4, ICT ZONES PLAN 1132" — V—V

PUBLIC ADDRESS DRAWING LIST
No DWG No DRAWING TITLE

1 PA-001 PMIJC AGGRESS, SYMBOLS, N015 do ASBAEVIATIONS SJNTS
2 PA-101 PWLIC ADDRESS,LEVEL 1, 0VER L PLAN 1"

3 PA-104 PUB& ADDRESS.LEVEL 4, OYEWLL PLAN 1"

4 PA-30I PLOLIC ADDRESS.SYSW, BLOCK D140RAM



SECURITY DRAWING LIST

No. DWG No. DRAWING TITLE SCALE

1 Z-001 SECURP. GENERAL NWS N.T,S.

2 Z-101 SECURV. LEVEL 1, OVERALL PLAN 1' - 40'-0'

3 Z-101A SECLIVY, LEVEL 1, PART PLAN A 1/R" - f-0"

4 Z-1016 SECURfTY, LEVEL 1, PART PLAN B 1/9" - V-0"

5 Z-101C SECURITY, LEVEL 1, PART PLAN C 1/8" - f-0'

6 Z-1010 SECURITY, LEVEL 1, PART PLAN D

7 Z-10101 SECURRY, LEVEL 1, PART PLAN D1

8 Z-101E SECURfTY, LEVEL 1, PART PLAN E

9 Z-1D1F SECURRY, LEVEL 1, PART PLAN F 1/8' - V-0'

10 7-101F1 SECURITY, LEVEL 1, PART PLAN F1 1/9" - V-0'

11 Z-101C SECURITY, LEVEL 1, PART PLAN G

12 Z-101 H SECURITY, LEVEL 1, PART PLAN H

13 Z-101J SECURRY, LEVEL 1, PARE PLAN J 1/8` - V-0'

14 Z-101K SECURRY, LEVEL 1, PART PLAN K 1/8" - 1'-0'

15 Z-1D1L SECURfTY, LEVEL 1, PART PLAN L 1/86 - f-O'
18 7-102 SECUROY, LEVEL 2, OVERALL PLAN 1" - W-V
17 Z-10201 SECURV, LEVEL 2, PART PLAN D1 1/8' - V-0'

18 Z-1026 SECURITY, LEVEL 2, PART PLAN G 1/B' - V-0'

19 Z-102H SECURfTY, LEVEL 2, PART PLAN H 1/B` - 1'-0'

RD Z-102J SFCURfTY, LEVEL 2, PART PLAN J 1/8` - 1'-0'

21 Z-102K SECURfTY" LEVEL 2, PART PLAN K 1/8" - 1'-6'

22 Z-162L SECURRY, LEVEL 2, PART PLAN L 1/8` - V-0'

23 7-103 SECURITY, LEVEL 3, OVERALL PLAN 1' - 40'-0"

24 Z-1030 SECURRY, LEVEL 3, PART PLAN D 1/8" - 1'-0'

25 Z-103E MOM. LEVEL 3, PART PLAN E IN - 1'-0'

28 Z-103F SECURDY. LEVEL 3, PART PLAN F 1/B' - V-0'

27 Z-143F1 SECURRY, LEVEL 3, PART PLAN F1 1/86 - 1'-0'

28 Z-1036 SECURITY, LEVEL 3, PART PLAN C 1/8` - f-0"

29 Z-103H SECURITY, LEVEL 3, PART PLAN H 1/B" - f-0"

30 Z-1 NJ SECURfTY, LEVEL 3, PARE PLAN J 1/8" - f-04

31 Z-1038 SECURRY, LEVEL 3, PART PLAN K 1/9" - 1'-0`

32 Z-103L SECURITY, LEVEL 3, PART PLAN L 1/8` - f-0-

33 Z-104 SECURITY, LEVEL 4, OVERALL PLAN 1" - 40'--D'

34 Z-104D SECURV, LEVEL 4, PART PLAN D 1/5' - 1'-0"

35 Z-104D1 SFCURfTY, LEVEL 4, PART PLAN D1 1/8' - f-0`

38 Z-104F SECURITY, LEVEL 4, PARE PLAN F 1/8' - V-0'

37 Z-104F1 SECURITY, LEVEL 4. PART PLAN F1 1/0" - f-0'

38 Z-1046 SECURff. . LEVEL 4, PART PLAIT C 1/8" - f-0"

39 Z-104H SECURITY, LEVEL 4, PART PLAN H 1/8' - 1'-0"

40 Z-1m SECURITY, LEVEL 4, PART PLAN J OF - V-O'

41 Z-104K SECURITY, LEVEL 4, PART FIM K 1/8' - V-0"

42 Z-104L SECURfTY, LEVEL 4, PART PLAN L IN - 1'-0"

43 2-301 SECURITY SYSTEMS, PHYSICAL ARCH, AMESS CONTROL, CCTV SYSM AND INTDROOM N.T.S.

44 Z-302 SECURITY SYSTEMS, PHYSICAL ARCHS,. A.CDTV SYSIEY N_T,S_
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8.001 LEGEND, SYMBLOLS AND ABBREVIATIONS NTS
8.002 SCHEMATIC PLAN NTS
B.101 LEVEL 1 OVERALL PLAN 1/64"= V-0"

8.101G.M LEVEL 1 PARTIAL PLAN AREA G -CEILING 118.1

8.101 M.F LEVEL 1 PARTIAL PLAN AREA M - FLOOR 1/8" = V-0"

B.101M.M LEVEL I PARTIAL PLAN AREA M - CEILING 1/8"=1'-0"
B.101Q.M LEVEL I PARTIAL PLAN AREA 0-CEILING 118"=1'-0"

B.101R.M LEVEL I PARTIAL PLAN AREA R - CEILING 1/8"=1'-0"
B.101S.M LEVEL I PARTIAL PLAN AREA S - CEILING 1/8"=1'-0"
B,101T.F LEVEL 1 PARTIAL PLAN AREA T - FLOOR 1/8" = 1'-0"

B.101T.M LEVEL I PARTIAL PLAN AREA T - CEILING 1/8"=1'-0"
B.101U.F LEVEL I PARTIAL PLAN AAREAU - FLOOR 1/8"=1'-0"
B,IOIU.M LEVEL I PARTIAL PLAN AREA U - CEILING 1/8"=1'-0"
B,101V.F LEVEL I PARTIAL PLAN AREA V - FLOOR 1181,=1'-0"

B.101V.M LEVEL I PARTIAL PLAN AREA V - CEILING 1B"=1'-0"

8.102 LEVEL 2 OVERALL PLAN 1/64" = 1'-0"
B.102G.F LEVEL 2 PARTIAL PLAN AREA G - FLOOR 1/8" = 1'-0"
BA02G.M LEVEL 2 PARTIAL PLAN AREA G - CEILIING 1/8"=1'-0"
B.102H.F LEVEL 2 PARTIAL PLAN AREA H - FLOOR 1/8" = V 0" o

B.102H.M LEVEL 2 PARTIAL PLAN AREA H - CEILING 1/8" = V'0"

B.102J.M LEVEL 2 PARTIAL PLAN AREA J - CEILING 118"=1'-0"
B,102L.F LEVEL 2 PARTIAL PLAN AREA L - FLOOR 118" = 1'-0"

8.103 LEVEL 3 OVERALL PLAN 1/64" = 1'-0"

B.103D.M LEVEL 3 PARTIAL PLAN AREA D - CEILING 1/8" = 1'-0"

B.103E.M LEVEL 3 PARTIAL PLAN AREA E - CEILING 1/8"=1'-0" e

8.103F.M LEVEL 3 PARTIAL PLAN AREA F -CEILILNG 1/8"=

8.103J.F LEVEL 3 PARTIAL PLAN AREA J - FLOOR 1/8" = 114"

B.103K.M LEVEL 3 PARTIAL PLAN AREA K - CEILILNG 118"=1'-0"

6.104 LEVEL 4 OVERALL PLAN 1/64"=1'-0"
B.104D.F LEVEL 4 PARTIAL PLAN AREA D - FLOOR i/8" = 1'-0"

B,104J.F LEVEL 4 PARTIAL PLAN AREA J - FLOOR 1/8" = 1'-0"

B104K.F LEVEL 4 PARTIAL PLAN AREA K - FLOOR 1/8" = 1"o.,

B.201 LEVEL i OVERAL PLAN 1/64" = l'-0"
B,201D.F LEVEL I PARTIAL PLAN AREA D - FLOOR 1/8"=1'-0"

B.201D.M LEVEL I PARTIAL PLAN AREA D - CEILING 1/8"=1'-0"
B,201F.F LEVEL 1 PARTIAL PLAN AREA F - FLOOR 1/8" - 1'-0"
B.201F1.F LEVEL 1 PARTIAL PLAN AREA Ft -FLOOR 1/8" = V-0"

8.201 Fl.M LEVEL 1 PARTIAL PLAN AREA Fi - CEILING 1/8" = 1'-0"

8.201 G,M LEVEL 1 PARTIAL PLAN AREA G - CEILING 1/8" = V-0"

8.201 LY LEVEL 1 PARTIAL PLAN AREA L -CEILING 1/8" = 1'-0"

8.201L.M LEVEL 1 PARTIAL PLAN AREA L - FLOOR 1/8" = V41

6,201 M.F LEVEL 1 PARTIAL PLAN AREA M - FLOOR 1/8" = V-0"

B.201M,M LEVEL 1 PARTIAL PLAN AREA M -CEILING 1/8"= 14"

8.2010.E LEVEL i PARTIAL PLAN AREA 0 -FLOOR 1/8" = 1'-0"

B,201Q.M LEVEL 1 PARTIAL PLAN AREA Q - CEILING 1/8" = V-0"

8.201T.F LEVEL 1 PARTIAL PLAN AREA T - FLOOR 118" = V-0"

B201T.M LEVEL I PARTIAL PLAN AREA T - CEILING 118"=1'-0"

8.201U.M LEVEL 1 PARTIAL PLAN AREA U - CEILING 1/8"=1'-0"

6.201V,F LEVEL I PARTIAL PLAN AREA V - FLOOR 1/8"=I'U'

8.201V.M LEVEL I PARTIAL PLAN AREA V - CEILING 1/8"=1'-0"

8.202 LEVEL 2 OVERALL PLAN 1/B4"=1'-0"
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8.202G.M LEVEL 2 PARTIAL PLAN AREA G - CEILIING 1/8" =
B.202H,M LEVEL 2 PARTIAL PLAN AREA H - CEILING 1/8"=1'-0"
8.202J.M LEVEL 2 PARTIAL PLAN AREA J - CEILING 1/8" =

B202L.F LEVEL 2 PARTIAL PLAN AREA L - FLOOR 118" = 1'-0"
8,202L,M LEVEL 2 PARTIAL PLAN AREA L - CEILING 118"=1'-0"
8.202M.M LEVEL 2 PARTIAL PLAN AREA M - CEILING 1/6" = 114"
8.203 LEVEL 3 OVERALL PLAN 1164"= 1'-0"
B.203D1.M LEVEL 3 PARTIAL PLAN AREA Di - CEILING 118" = 1'-0" • •
8.203D.M LEVEL 3 PARTIAL PLAN AREA D - CEILING 118"= 1'-0"
B.203E.F LEVEL 3 PARTIAL PLAN AREA E - FLOOR 118" = 1'4"
B.203E,M LEVEL 3 PARTIAL PLAN AREA E - CEILING 118" = 1'4"
B203F.F LEVEL 3 PARTIAL PLAN AREA F - FLOOR 118" = 1'-0"
8.203F.M LEVEL 3 PARTIAL PLAN AREA F - CEILING 1/8" = 1W,
8.203F1,F LEVEL 3 PARTIAL PLAN AREA F1 - FLOOR 1/8" = V-0"
8.203F1.M LEVEL 3 PARTIAL PLAN AREA Fl -CEILING 1/8"= V-0"
B203J.F LEVEL 3 PARTIAL PLAN AREA J- FLOOR 1/8" = V-0"
8.2031M LEVEL 3 PARTIAL PLAN AREA J - CEILING 1/8"=1'-0"
B.203K.F LEVEL 3 PARTIAL PLAN AREA K - FLOOR 1/8" = P-0"
8.203K.M LEVEL 3 PARTIAL PLAN AREA K - CEILING 1/8" = 1'-0"
B.203L.F LEVEL 3 PARTIAL PLAN AREA L - FLOOR 1/8" = 1'-0" • s

8.203L,M LEVEL 3 PARTIAL PLAN AREA L - CEILING 1/6" = 1'-0"
8,204 LEVEL 4 OVERALL PLAN 1/64"=1'-0" •
8.204D.F LEVEL 4 PARTIAL PLAN AREA D - FLOOR 1/8"=1'-0" •
B.204F.F LEVEL 4 PARTIAL PLAN AREA F - FLOOR 118" = V-0"

B.204H.F LEVEL 4 PARTIAL PLAN AREA H - FLOOR 1/8"=1'-0"
B.204J,F LEVEL 4 PARTIAL PLAN AREA J - FLOOR 1/8" = 1'4"

8204K.F LEVEL 4 PARTIAL PLAN AREA K - FLOOR 1/8"=1'-0"

8.301 SECTIONS 1/4" = 1'4"
B.302 SECTIONS 1/4" = 1'-0"

8.601 STAGING
8,602 STAGING
B.603 STAGING
8.603 STAGING
8,805 STAGING • o

8,606 STAGING
8.607 STAGING
B.608 STAGING
8,609 STAGING
8,610 STAGING

8.611 STAGING
B,612 STAGING
B.613 STAGING

B,801 TYPICAL DETAILS CONVEYOR LOADING DIAGRAMS AS NOTED

8.802 TYPICAL DETAILS CONVEYOR LOADING DIAGRAMS AS NOTED

ASK-8062 LEVEL 1 TSA-BHS SPACES NTS
ASK-8063	 JLEVEL 2 TSA-BHS SPACES NTS
ASK-8064 LEVEL 3 TSA-BHS SPACES NTS
ASK-8065 LEVEL 4 TSA-BHS SPACES NTS
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De Ital3l4Jfkldrawing list

SECTION 0015 00

DRAWING LIST

GENERAL

	

G-001	 COVER SHEET

	

G-002	 DRAWING LIST AND GENERAL NOTES

	

G-003	 LEGENDS, SYMBOLS AND ABBREVIATIONS

AIRSIDE
AP-001 EXISTING AIRCRAFT PARKING LAYOUT FOR GATE 1
AP-002 NEW AIRCRAFT PARKING LAYOUT FOR GATE 1
AP-003 STRIPING REMOVAL PLAN
AP-004 STRIPING INSTALLATION PLAN
AP-005 STRIPING SPECIFICATIONS AND DETAILS

CIVIL

	

C-0200	 CIVIL LOCATION PLAN

	

C-0300	 CIVIL PART PLAN FRAME LOCATIONS

	

C-0400	 CIVIL GENERAL NOTES

	

C-0500	 CIVIL LEGEND

	

C-1000	 CIVIL EXISTING SITE PLAN

	

C-1100	 CIVIL TOPOGRAPHIC SURVEY REQUIREMENTS

	

C-1200	 CIVIL REMOVALS

	

C-1300	 CIVIL PAVEMENT, STRIPING, BARRIERS & FENCING

	

C-2000	 UTILITIES EXISTING UTILITIES (COMBINED)

	

C-2100	 UTILITIES UTILITY INVESTIGATION REQUIREMENTS

	

C-2200	 UTILITIES ELECTRIC

	

C-2300	 UTILTIES COMMUNICATIONS

	

C-2400	 UTILITIES SANITARY

	

C-2500	 UTILITIES WATER

	

C-2600	 UTILITIES GAS

	

C-2700	 UTILITIES KIAC / TDS

	

C-2600	 UTILITIES HYDRANT FUELING

	

C-2900	 UTILITIES STORMWATER

	

C-3100	 GEOTECHNICS GEOTECHNICAL INVESTIGATION REQUIREMENTS

	

C-4100	 CIVIL DETAILS SHEET 1 OF 3

	

C-4110	 CIVIL DETAILS SHEET 2 OF 3

	

C-4120	 CIVIL DETAILS SHEET 3 OF 3

	

C-4200	 UTILITIES DETAILS SHEET 1 OF 3

	

C-4210	 UTILITIES DETAILS SHEET 2 OF 3

	

C-4220	 UTILITIES DETAILS SHEET 3 OF 3
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Deltat3t4j Wdrawinglist

DEMOLITION

	

0-001	 DEMOLITION KEY PLAN

	

D-101A	 TERMINAL  DEMOLITION PLANS

	

D-101C	 TERMINAL 3 DEMOLITION PLANS

ARCHITECTURE
A-001 EGRESS PLAN
A-101 GROUND LEVEL OVERALL PLAN
A-101A GROUND LEVEL PARTIAL PLANS -AREAA
A-101 B GROUND LEVEL PARTIAL PLAN - AREA B
A-101C GROUND LEVEL PARTIAL PLAN -AREA C
A-102 MAIN LEVEL OVERALL PLAN
A-1 02A	 MAIN LEVEL PARTIAL PLANS - AREA A
A-102B	 MAIN LEVEL PARTIAL PLAN - AREA B
A-102C	 MAIN LEVEL PARTIAL PLAN - AREA C
A-103 ROOF LEVEL OVERALL PLAN
A-1 03A ROOF LEVEL PARTIAL PLANS - AREA A
A-103B ROOF LEVEL PARTIAL PLAN - AREA B
A-103C ROOF LEVEL PARTIAL PLAN -AREA C
A-201 OVERALL ELEVATIONS
A-202 PARTIAL ELEVATIONS
A-203 PARTIAL ELEVATIONS
A-251 SECTIONS
A-351 ENLARGED STAIR PLANS AND SECTIONS
A-352 STAIR DETAILS AND STAIR ENCLOSURE DTLS
A-353 STAIR DETAILS AND STAIR ENCLOSURE DTLS
A-355 MOVING WALKWAY SECTIONS AND DETAILS
A-360 ENLARGED PLANS & SECTIONS AT EXIST. TERMINALS
A-401A REFLECTED CEILING PLAN - EXTERIOR SOFFIT - AREA A
A-401 B REFLECTED CEILING PLAN - EXTERIOR SOFFIT - AREA B
A-401C REFLECTED CEILING PLAN - EXTERIOR SOFFIT -AREA C
A-402A REFLECTED CEILING PLAN - MAIN LEVEL - AREA A
A-402B REFLECTED CEILING PLAN - MAIN LEVEL - AREA B
A-402C REFLECTED CEILING PLAN - MAIN LEVEL - AREA C
A-501 EXTERIOR WALL SECTIONS
A-502 EXTERIOR WALL DETAILS
A-503 EXTERIOR DETAILS
A-521 EXPANSION JOINT DETAILS
A-601 PARTIAL INTERIOR ELEVATIONS
A-602 PARTIAL INTERIOR ELEVATIONS
A-603 PARTIAL INTERIOR ELEVATIONS
A-701 PARTITION TYPES, DOOR & FRAME TYPES
A-702 DOOR DETAILS
A-710 INTERIOR DETAILS
A-711 INTERIOR DETAILS
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WAYFINDING
W-102A WAYFINDING AND SIGNAGE CONNECTOR, AREA A
W-102B WAYFINDING AND SIGNAGE CONNECTOR, AREA B
W-102C WAYFINDING AND SIGNAGE CONNECTOR, AREA C
W-200 WAYFINDING INTRODUCTION: COLOR & TYPOGRAPHY
W-201 WAYFINDING INTRODUCTION: PICTOGRAMS
W-202 WAYFINDING INTRODUCTION: LAYOUTS
W-203 WAYFINDING GRAPHICS: SIGN TYPES
W-204 WAYFINDING GRAPHICS: DIRECTIONALS
W-205 WAYFINDING GRAPHICS: PLAQUES

STRUCTURAL
S-001	 STRUCTURAL SYSTEM DESCRIPTION
S-002	 GENERAL NOTES, ABBREVIATIONS AND SYMBOLS
S-003	 LOADING DIAGRAMS
S-004	 STRUCTURAL NOTES
S-005	 FOUNDATION SYSTEM DESCRIPTION AND NOTES AND EXCAVATION NOTES
S-101A	 FOUNDATION PARTIAL PLAN - AREA A
S-101 B	 FOUNDATION PARTIAL PLAN - AREA B
S-101C	 FOUNDATION PARTIAL PLAN - AREA C
S-1 02A	 MAIN LEVEL PARTIAL PLAN - AREA A
S-102B	 MAIN LEVEL PARTIAL PLAN - AREA B
S-102C	 MAIN LEVEL PARTIAL PLAN - AREA C
S-1 03A	 ROOF LEVEL PARTIAL PLAN - AREA A
S-103B	 ROOF LEVEL PARTIAL PLAN - AREA B
5-103C	 ROOF LEVEL PARTIAL PLAN - AREA C
S-200	 CONNECTOR BRIDGE AND TRUSS ELEVATIONS
S-201	 CONNECTOR BRIDGE AND TRUSS ELEVATIONS
S-300	 FOUNDATION SCHEDULES, SECTIONS AND DETAILS
S-301	 FOUNDATION SCHEDULES, SECTIONS AND DETAILS
S-400	 METAL DECK AND PRECAST CONCRETE DETAILS, NOTES AND SCHEDULES
S-500	 TYPICAL STRUCTURAL STEEL SECTIONS AND DETAILS
5-501	 COLUMN SCHEDULE AND DETAILS
S-502	 COLUMN SCHEDULE AND DETAILS
S-503	 COLUMN SCHEDULE AND DETAILS
S-504	 TYPICAL TRUSS DETAILS
S-505	 TYPICAL TRUSS DETAILS

MECHANICAL
M-001 HVAC SCOPE OF WORK, SYMBOLS LIST AND SCHEDULES
M-002 HVAC SEQUENCE OF OPERATION
M-102 HVAC MAIN LEVEL OVERALL PLAN
M-102A HVAC MAIN LEVEL PARTIAL PLANS -AREA A
M-1026 HVAC MAIN LEVEL PARTIAL PLAN -AREA B
M-102C HVAC MAIN LEVEL PARTIAL PLAN -AREA C
M-103 HVAC ROOF LEVEL OVERALL PLAN
M-103A HVAC ROOF LEVEL PARTIAL PLANS - AREA A
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M-103B HVAC ROOF LEVEL PARTIAL PLAN - AREA B
M-500 HVAC SECTION SHEET #1
M-501 HVAC SECTION SHEET #2
M-600 HVAC DETAILS SHEET #1

ELECTRICAL
E-001 ELECTRICAL SYMBOL LISTS AND SCHEDULES
E-101 ELECTRICAL GROUND LEVEL OVERALL PLAN
E-101A-L ELECTRICAL GROUND LEVEL LIGHTING PART PLANS AREA A
E-1018-L ELECTRICAL GROUND LEVEL LIGHTING PART PLAN AREA B
E-101C-L ELECTRICAL GROUND LEVEL LIGHTING PART PLAN AREA C
E-102 ELECTRICAL MAIN LEVEL OVERALL PLAN
E-102A-F ELECTRICAL MAIN LEVEL FIRE ALARM PART PLANS AREA A
E-102A-L ELECTRICAL MAIN LEVEL LIGHTING PART PLANS AREA A
E-102A-P ELECTRICAL MAIN LEVEL POWER PART PLANS AREA A
E-1 026-F ELECTRICAL MAIN LEVEL FIRE ALARM PART PLAN AREA B
E-1026-L ELECTRICAL MAIN LEVEL LIGHTING PART PLAN AREA B
E-102B-P ELECTRICAL MAIN LEVEL POWER PART PLAN AREA B
E-102C-F ELECTRICAL MAIN LEVEL FIRE ALARM PART PLAN AREA C
E-102C-L ELECTRICAL MAIN LEVEL LIGHTING PART PLAN AREA C
E-102C-P ELECTRICAL MAIN LEVEL POWER PART PLAN AREA C
E-102F-P ELECTRICAL T4 BLDG. POWER PART PLANS AREA F
E-103-LT ELECTRICAL ROOF LEVEL OVERALL LIGHTING PART PLAN
E-1 03-P ELECTRICAL ROOF LEVEL OVERALL POWER PART PLAN
E-500 ELECTRICAL PARTIAL POWER RISER DIAGRAM
E-501 ELECTRICAL FIRE ALARM RISER DIAGRAM
E-600 ELECTRICAL LIGHTNING PROTECTION DETAILS
E-601 ELECTRICAL DETAILS

PLUMBING
P-100 PLUMBING SCOPE OF WORK AND SYMBOLS
P-101 PLUMBING GROUND LEVEL OVERALL PLAN
P-101A PLUMBING GROUND LEVEL PARTIAL PLANS-AREA A
P-101 B PLUMBING GROUND LEVEL PARTIAL PLAN-AREA B
P-101 C PLUMBING GROUND LEVEL PARTIAL PLAN-AREA C
P-102 PLUMBING MAIN LEVEL OVERALL PLAN
P-102A PLUMBING MAIN LEVEL PARTIAL PLANS-AREAA
P-1028 PLUMBING MAIN LEVEL PARTIAL PLAN-AREA B
P-102C PLUMBING MAIN LEVEL PARTIAL PLAN-AREA C
P-103 PLUMBING ROOF LEVEL OVERALL PLAN
P-1 03A PLUMBING ROOF LEVEL PARTIAL PLANS-AREA A
P-103B PLUMBING ROOF LEVEL PARTIAL PLANS-AREA B
P-1 03C PLUMBING ROOF LEVEL PARTIAL PLAN-AREA C
P-500 PLUMBING SECTION, RISER, AND DETAILS
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FIRE PROTECTION
FP-100	 FIRE PROTECTION SCOPE OF WORK, AND SYMBOLS
FP-101	 FIRE PROTECTION GROUND LEVEL OVERALL PLAN
FP-101A	 FIRE PROTECTION GROUND LEVEL PARTIAL PLANS-AREA A
FP-1018	 FIRE PROTECTION GROUND LEVEL PARTIAL PLAN-AREA B
FP-101C	 FIRE PROTECTION GROUND LEVEL PARTIAL PLAN-AREA C
FP-102.1	 FIRE PROTECTION MAIN LEVEL OVERALL PLAN (UPPER SPRINKLERS)
FP-102.1A FIRE PROTECTION MAIN LEVEL PARTIAL PLANS (UPPER SPRINKLERS)-AREA A
FP-102.18 FIRE PROTECTION MAIN LEVEL PARTIAL PLAN (UPPER SPRINKLERS)-AREA B
FP-102.1C FIRE PROTECTION MAIN LEVEL PARTIAL PLAN (UPPER SPRINKLERS)-AREA C
FP-102.2	 FIRE PROTECTION MAIN LEVEL OVERALL PLAN (LOWER SPRINKLERS)
FP-102.2A FIRE PROTECTION MAIN LEVEL PARTIAL PLANS (LOWER SPRINKLERS)-AREA A
FP-102.26 FIRE PROTECTION MAIN LEVEL PARTIAL PLAN (LOWER SPRINKLERS)-AREA B
FP-103	 FIRE PROTECTION OVERALL ROOF PLANS
FP-103A	 FIRE PROTECTION ROOF LEVEL PARTIAL PLANS-AREA A
FP-1038	 FIRE PROTECTION ROOF LEVEL PARTIAL PLAN-AREA B
FP-500	 FIRE PROTECTION SECTIONS, RISERS AND DETAILS
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OHM

*	 ARUP Ova Arup & Partners Consulting Engineers
AA	 Aare Systems Engineering
+	 Argue Consulting
++	 BNP Associates
#	 VDA Van Deusen & Associates

VOLUMES 1, 2, 3, 4
TABLE OF CONTENTS

VOLUME 1- Divisions 1, 2 and 3

DRAWING LIST

Section 0015 00 Drawing List	 June 11, 2010

BIDDING REQUIREMENTS

Invitation to Bid	 Not Issued

Section 00 20 00 Instructions to Bidders 	 Not Issued

Section 00 41 00 Bid Form	 Not Issued

CONDITIONS OF THE CONTRACT

ACA582GC	 General Conditions of the Contract for Construction
April, 1991 (Format revision 4195) 	 Not Issued

GENERAL REQUIREMENTS SUBGROUP

DIVISION 01 — GENERAL REQUIREMENTS

Section 01 11 00 Summary of Work Not Issued

Section 0121 00 Allowances Not Issued

Section 0123 00 Alternates Not Issued

Section 01 26 00 Contract Modification Procedures Not Issued

Section 01 29 00 Payment Procedures Not Issued

Section 0131 00 Project Management and Coordination Not Issued

Section 0132 00 Construction Progress Documentation Not Issued
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DOCUMENT
DATE

Section 01 33 00 Submittal Procedures Not Issued

Section 01 3516 Alteration Project Procedures Not Issued

Section 0142 00 References Not Issued

Section 0145 00 Quality Control Not Issued

Section 01 50 00 Temporary Facilities and Controls Not Issued

Section 01 50 50 Construction Waste Management Not issued

Section 0160 00 Product Requirements Not Issued

Section 01 70 00 Execution and Closeout Requirements Not Issued

Section 01 85 00 Airport Construction and Security Procedures Not Issued

FACILITY CONSTRUCTION SUBGROUP

DIVISION 02 — SITEWORK

Section 02050 Demolition and Disposal June 11, 2010

Section 02073 Cutting, Patching and Removals June 11, 2010

Section 02101 Clearing and Grubbing Non Landscape Areas June 11, 2010

Section 02110 Demolition Work June 11, 2010

Section 02145 Dewatering June 11, 2010

Section 02150 Slabjacking of Concrete Slabs June 11, 2010

Section 02164 Prestressed Soil and Rock Anchors June 11, 2010

Section 02168 Slurry Walls June 11, 2010

*	 Section 02221 Excavation, Backfilling and Filling June 11, 2010

Section 02228 Instrumentation for Settlement and Ground Water Observations June 11, 2010

Section 02230 Hydraulic Fill June 11, 2010

Section 02231 Aggregate Base Course June 11, 2010

aesta.,^2232

Seotion 02233

^,...	 ....

^G°ded Aggregate Base Course

,

june 11 2010
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DOCUMENT
DATE

* Section 02241 Lime-Cement-Flyash Stabilized Fill Sand Base June 11, 2010

Section 02248 High-Strength Geotextile June 11, 2010

Section 02272 Soil Erosion and Sediment Control June 11, 2010

Section 02274 Geotextiles June 11, 2010

Section 02355 Pile Load Test Static Axial Compressive June 11, 2010

Section 02356 Dynamic Pile Testing June 11, 2010

Section 02357 Pile Load Testing - Static Axial Tensile (Uplift) June 11, 2010

Section 02358 Pile Load Test - Lateral Loads June 11, 2010

Section 02366 Steel Sheet Piling June 11, 2010

+ Section 02441 Utility Casings June 11, 2010

Section 02455 Driven Piles June 11, 2010

Section 02501 Siiane Sealer June 11, 2010

Section 02504 Polymer Concrete Patching June 11, 2010

Section 02506 Concrete Pavement Patching June 11, 2010

Section 02507 Pavement Crack Sealing June 11, 2010

Section 02509 Rapid Set Concrete with Latex and Latex with Steel Fibers June 11, 2010

Section 02512 Fibrous Concrete Overlay Pavement June 11, 2010

Section 02513A Portland Cement Concrete Paving June 11, 2010

" Section 02513B Cement Stabilized Subbase June 11, 2010

Section 02517 Concrete Pavers June 11, 2010

Section 02521 Econocrete Base Course June 11, 2010

Section 02545 Aeronautical Pavement Grooving and Regrooving June 11, 2010

Section 02551 Asphalt Concrete Paving June 11, 2010

Section 02555 Asphalt Bond Coat June 11, 2010

Section 02557 Coal Tar Epoxy Sealcoat June 11, 2010

Section 02561 Asphalt Concrete Paving (FAA) June 11, 2010
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ROM
Section 02563 Latex Modified Asphalt Concrete Paving with Blended Bitumen (FAA) June 11, 2010

Section 02564 Asphalt Concrete Paving with Blended Bitumen (FAA) June 11, 2010

Section 02566 Asphalt Concrete Drainage Mix June 11, 2010

Section 02567 Asphalt Concrete Paving Membrane (FAA) June 11, 2010

Section 02569 Rubberized Coal Tar Emulsion Sealcoat June 11, 2010

Section 02570 Kerf Cuts for Drainage June 11, 2010

Section 02571 Kerf Cuts for Electrical Conduits June 11, 2010

Section 02574 Abrasive Blasting of Pavements June 11, 2010

Section 02575 Pavement Milling June 11, 2010

Section 02576 Grit Tar Slurry Sealcoat June 11, 2010

Section 02578 Pavement Joint Sealing (1996) June 11, 2010

Section 02578A Pavement Joint Sealing (1997) June 11, 2010

Section 02579 Emulsified Asphalt Slurry Sealcoat June 11, 2010

Section 02583 High Performance Concrete Overlay Pavement June 11, 2010

Section 02588 Traffic Paint Pavement Markings June 11, 2010

Section 02610 Exterior Sanitary Sewer System June 11, 2010

* Section 02665 Exterior Water Supply System - Ductile Iron Pipe June 11, 2010

Section 02711 Subdrainage System June 11, 2010

Section 02720 Manholes and Drainage Structure June 11, 2010

Section 02721 Storm Drainage System - Reinforced Concrete Pipe June 11, 2010
(Inflt/Exflt testing required)

Section 02722 Storm Drainage System - Reinforced Concrete Pipe June 11, 2010
(InflUExflt testing not required)

* Section 02731 Storm Drainage System - Ductile Iron Pipe June 11, 2010

Section 02750 Vertical Wick Drains June 11, 2010

Section 02765 Cleaning Storm Drainage and Sanitary Sewer Systems June 11, 2010

Section 02844 Temporary Concrete Barrier June 11, 2010
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DATE

Section 02846 Temporary Water-Filled Barrier June 11, 2010

Section 02894 Handling, Treatment and Disposal of Non-Hazardous Soil Materials June 11, 2010
(NY)

Section 02930 Seeding (Hydro-Mulch & Dust Retardant) June 11, 2010

Section 02999

sa + n 02 36 60

Water Quality Device

Pyrramk; Pile Testing

June 11, 2010

' es

June 1+ , 2040

J
une 11 ,terv,v

010

DIVISION 03 — CONCRETE

*	 Section 03100 Concrete Formwork June 11, 2010

Section 03200 Concrete Reinforcement June 11, 201C

Section 03300 Cast-In-Place Concrete June 11, 2010

Section 03400 Precast Structural Concrete June 11, 201C

Section 03730 Concrete Spall Repairs June 11, 2010

Section 03734 Concrete Crack Repairs June 11, 2010

Section 03740 Concrete Sea ler

^/

Acrylicc

VOLUME 2- Divisio lam 4f V9 Vf / 1 ^/
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DIVISION 04 — MASONRY

Section 0420 00 Unit Masonry 	 June 11, 2010

DIVISION 05—METALS

*	 Section 05120 Structural Steel June 11, 2010

Section 05300 Metal Decking June 11, 2010

*	 Section 05506 Miscellaneous Steel June 11, 2010

Section 05610 Exterior Steel Platforms, Stairs and Railings June 11, 2010

Section 05 40 00 Cold-Formed Metal Framing June 11, 2010

Section 05 55 00 Metal Fabrications .Tune 11	 9010
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DATE

Section 05 60 00 Metal Stairs June 11, 2010

Section 05 70 00 Decorative Metal June 11, 2010

Section 05 80 00 Architectural Formed Metal June 11, 2010

DIVISION 06 —WOOD, PLASTICS AND COMPOSITES

Section 06 10 00 Rough Carpentry June 11, 2010

Section 06 40 00 Architectural Woodwork June 11, 2010

DIVISION 07 —THERMAL AND MOISTURE PROTECTION

Section 07 13 00 Sheet Waterproofing June 11, 2010

Section 07 17 00 Bentonite Waterproofing June 11, 2010

Section 07 23 00 Building Insulation June 11, 2010

Section 07 52 00 Modified Bituminous Membrane Roofing June 11, 2010

Section 07 62 00 Sheet Metal Flashing and Trim June 11, 2010

Section 07 65 00 Flexible Flashing June 11, 2010

Section 07 70 00 Roof and Wall Specialties and Accessories June 11, 2010

Section 07 81 00 Applied Fireproofing June 11, 2010

Section 07 84 00 Firestopping June 11, 2010

Section 07 92 00 Joint Sealants June 11, 2010

Section 07 95 13 Expansion Joint Cover Assemblies June 11, 2010

DIVISION 08 -OPENINGS

Section 08 03 50 Exterior Wall, General June 11, 2010

Section 0811 13 Hollow Metal Doors and Frames June 11, 2010

Section 08 31 00 Access Doors and Panels June 11, 2010

Section 08 33 00 Exterior Coiling Doors June 11, 2010

Section 08 33 10 High Speed Roll Up Doors June 11, 2010

Section 08 33 20 Side Acting Fire and Smoke Rated Doors with Integral Egress Doors June 11, 2010

Section 08 33 36 Side Coiling Security Grilles June 11, 2010
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Section 08 44 00 Curtain Wall and Glazed Assemblies June 11, 2010

Section 08 70 00 Hardware June 11, 2010

Section 08 70 10 Hardware Set Schedule June 11, 2010

Section 08 80 00 Glazing June 11, 2010

Section 08 8100 Interior Metal and Glass Systems June 11, 2010

Section 08 9100 Louvers June 11, 2010

DIVISION 09 — FINISHES

Section 09 21 17 Gypsum Board Systems June 11, 2010

Section 0927 13 Glass-Fiber-Reinforced Plaster Fabrications June 11, 2010

Section 09 30 00 Tiling June 11, 2010

Section 09 5100 Acoustical Ceilings June 11, 2010

Section 09 65 00 Resilient Flooring June 11, 2010

Section 0966 00 Terrazzo Flooring June 11, 2010

Section 09 67 00 Fluid Applied Flooring June 11, 2010

Section 09 68 00 Carpeting June 11, 2010

Section 09 69 00 Access Flooring June 11, 2010

Section 09 9100 Painting June 11, 2010

DIVISION 10—SPECIALTIES

Section 101400 Signage June 11, 2010

Section 10 14 50 Signage Schedule June 11, 2010

Section 1021 13 Toilet Compartments June 11, 2010

Section 10 26 00 Protective Wall Treatment Panels June 11, 2010

Section 10 28 13 Toilet Accessories June 11, 2010

Section 10 52 20 Fire Hasa Cab
i
nets Fire Extinguisher, Cabinets and Accessories June 11, 2010
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DOCUMENT
DATE

DIVISION 11 —EQUIPMENT

DIVISION 12 — FURNISHINGS— NOT USED

VOLUME 3- Divisions 13 14 15 16 21 22 23 and 25

DIVISION 13 — SPECIAL CONSTRUCTION

+	 Section 13950 Aviation Fuel System Pipe, Fittings and Installation June 11, 2010

+	 Section 13951 Aviation Fuel System Excavation, Bedding, and Backfill June 11, 2010

+	 Section 13952 Aviation Fuel System Piping Specialties June 11, 2010

+	 Section 13953 Aviation Fuel System General Valves June 11, 2010

+	 Section 13954 Aviation Fuel System Service Pits and Access Covers June 11, 2010

+	 Section 13955 Aviation Fuel System Coatings June 11, 2010

+	 Section 13956 Aviation Fuel System Inspection, Testing and Flushing June 11, 2010

+	 Section 13957 Aviation Fuel System Control Valves June 11, 2010

+	 Section 13999 Aviation Fuel System Description of Operation June 11, 2010

DIVISION 14—CONVEYING EQUIPMENT

#	 Section 14 24 00 Hydraulic Elevators June 11, 2010

Section 14 2713 Elevator Cab Finishes Not Issued

#	 Section 14 31 00 Escalators June 11, 2010

#	 Section 14 32 00

#	 Section 14 42 00

Moving Walks

Wheel Ghair Lifts

June 11, 2010

June 4 2010

DIVISION 16—MECHANICAL (Refer to DIVISION 22 PLUMBING and DIVISION 23 HVAC specification sections)

11
	 15590	 Fuel Oil Equipment	 June 11, 2010

AA	 Section 15730	 DX Point-of-Use Preconditioned Air units 	 June 11, 2010

AA	 Section 15845	 Aircraft Potable Water Cabinet	 June 11. 2010

AA	 Section 15846	 Apron Drive Passenger Boarding Bridge	 June 11, 2010
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(d) Without limiting Delta's obligations expressly stated herein, Delta shall be
bound by, subject to, and obligated to comply with, and perform, all of the terms and
provisions of the Port/lAT Lease as the same relate to Delta's performance of its obligations
and exercise of its rights under this Agreement, including Delta's construction of the Phase I
TAT Project, Delta's occupancy and use of Terminal 4 (including the Delta Premises or
portions thereof) and Delta's operations and activities at the Airport in, on or from Terminal 4
(including the Delta Premises), as if Delta were the lessee under the.Port/IAT Lease, including
the obligations of the lessee under the Port/IAT Lease with respect to compliance with
applicable Law, compliance with Port Authority Rules and Regulations, the conduct of
prohibited activities and operations, rights of entry and non-discrimination, it being understood
that, (i) Delta shall have no obligation to pay any rental, additional rental (including any
acceleration of the principal of or interest on the Bonds), fees, charges or payments required to
be paid by IAT under the Port/lAT Lease, except for Delta's share thereof to be paid by Delta
to IAT as expressly provided in this Agreement; (ii) other than as expressly provided in Section
21.04 (regarding insurance carried by Delta) or in Section 24.01 (regarding indemnification
obligations of Delta), Delta shall have no obligation to perform any work, labor or services
with respect to any restoration after any damage, destruction or condemnation; (iii) other than
with respect to the payment of Rent and as provided in Section 36.03 (regarding attornment
obligations by Delta), Delta shall have no obligation to make any payments to be made or
perform any obligations to be performed by IAT under the Port/lAT Lease; (iv) other than in
respect of the payment of Rent, as provided in Section 36.03 (regarding attornment obligations
by Delta), and in respect to completion of the Phase I TAT Project pursuant to Article 6, Delta
shall have no obligation or liability under the Port/IAT Lease for any failure of IAT to pay or
perform any of its obligations under the Port/lAT Lease or for any other act or omission of, or
undertaking by, TAT or any other Person, or for any financial or other consequences arising
therefrom to the extent that such failure or non-performance by IAT is not due to the failure or
non-performance by Delta of any of its obligations hereunder; and (v) other than as expressly
provided in Article 34 and in connection with payment of Delta's Share of ATA Permitted
Remediation Costs pursuant to Section 5.01(f), Section 7.05, Section 34.01 and Section
34.04(d), Delta shall have no other environmental obligations or liabilities under the Port/lAT
Lease.

(e) The Port Authority shall have the right, throughout the Term, as a third-parry
beneficiary to enforce directly against Delta the obligations of Delta under this Agreement with
respect to any part of Terminal 4.

(f) Delta shall indemnify and hold harmless the Port Authority, the City and the
Trustee[s] and their respective commissioners (if any), directors, officers, employees, agents
and representatives, as third-party beneficiaries under this Agreement, from and against (and
shall reimburse the Port Authority, the City and the Trustee[s] for their respective costs and
expenses, including legal expenses incurred in connection with the defense of) all claims and
demands (including claims and demands in respect of death, personal injury or property
damage) arising out of the use or occupancy of the Delta Premises by Delta, or by others with
Delta's consent, or out of any other acts or omissions of Delta, its officers, representatives,
agents, contractors and employees on the Delta Premises or elsewhere at the Airport, and its
guests, invitees and its business visitors on the Delta Premises, or out of the acts or omissions
of others on the Delta Premises with Delta's consent, including claims and demands of the City
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for indemnification arising by operation of law or the Basic Lease. Delta shall at its own
expense defend any suit based upon any such claim or demand (even if such suit, claim or
demand is groundless, false or fraudulent), and in handling such it shall not without obtaining
express advance permission from the general counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the person of the Port Authority, its
commissioners, officers, agents or employees, the immunity of the Port Authority, its
commissioners, officers, agents or employees, the governmental nature of the Port Authority or
the provisions of any statutes respecting suits against the Port Authority. Notwithstanding
anything to the contrary in this paragraph, the provisions of this paragraph shall not apply to (i)
claims and demands arising out of the sole gross negligence or willful misconduct of the Port
Authority, or (ii) claims and demands arising out of the sole gross negligence or willful
misconduct of the Trustee[s] and its directors, officers, employees, contractors, agents,
representatives, guests, invitees and business visitors; but shall apply to claims and demands
arising out of Assumed Environmental Damages, and claims and demands arising out of
Delta's breach of its environmental obligation governed by Article 34.

(g) Notwithstanding anything to the contrary herein, if this Agreement has not
theretofore terminated or expired, this Agreement shall terminate and expire as to Delta's
rights to use and occupy the Delta Premises without notice to Delta or IAT, on the day
preceding the expiration date or earlier termination of the Port/IAT Lease, or on such earlier
date as IAT and the Port Authority (with the prior written consent of the Trustee[s], if required)
may agree or on the effective date of any revocation of the Port Authority Consent to Sublease,
provided that, (i) this Agreement shall not terminate or expire in connection with any
assignment or foreclosure of the Port/IAT Lease, or the execution of a New Lease, by the
Trustce[s] pursuant to Section 23 of the Port/IAT Lease, notwithstanding any intervening
termination or expiration of the Port/IAT Lease; and (ii) this Agreement shall not terminate or
expire if (A) the PorUlAT Lease is replaced by a Replacement Lease from the City, the Port
Authority or any other Person having the right to lease Terminal 4, as Lessor Party, to IAT, as
lessee, and (B) if applicable, the Basic Lease is replaced by a Replacement Lease from the
City, as Lessor Party, to the Port Authority or any other Person who executes a Replacement
Lease pursuant to clause (A), as lessee. If the Port/IAT Lease is replaced by a Replacement
Lease pursuant to clause (A), all references herein to the "Port/IAT Lease" shall thereafter be
deemed to refer to such Replacement Lease, and all references herein to the "Port Authority"
as the Lessor Party under the Port/IAT Lease shall thereafter be deemed to refer to the Lessor
Party under such Replacement Lease. If the Basic Lease is replaced by a Replacement Lease
pursuant to clause (B), all references herein to the "Basic Lease" shall thereafter be deemed to
refer to such Replacement Lease, and all references herein to the "City" as the lessor under the
Basic Lease shall thereafter be deemed to refer to the Lessor Party under such Replacement
Lease.

(h) Except with respect to Delta Affiliate Carriers, Delta shall not sub-sublease all
or any portion of the Delta Premises without the prior written consent of the Port Authority.

(i) Delta shall not make any payment of Rent payable under this Agreement more
than one month in advance, except as provided in this Agreement.

36
NYl 7264620v31



0)	 Delta shall not perform, and shall cause its Sublessees not to perform, any
activities or services at the Airport for which the Port Authority requires the payment of fees
and/or the issuance of a Port Authority permit, unless Delta pays such required fees and/or
obtains such required permit

(k)	 In the event that IAT terminates the Port/IAT Lease pursuant to Section 65(a)
thereof, Delta shall have the right to terminate this Agreement upon not less than 30 days' prior
written notice to IAT and, if Delta exercises such right to terminate this Agreement, this
Agreement shall expire and terminate upon the Termination Date specified in Delta's
termination notice.

Section 5.02. Transaction Documents. (a) IAT shall comply with all of the provisions
of the Transaction Documents executed and delivered by IAT to the extent such provisions are
binding upon IAT, subject at all times to any waivers or modifications thereof that may be
granted by the Port Authority or other relevant parties from time to time that are not inconsistent
with the provisions of Section 5.02(b); in each case, if the noncompliance therewith would result
in a Material Adverse Effect, other than if such noncompliance is due to Delta's or its Affiliates'
or Sublessees' actions or omissions.

(b)	 Without Delta's prior written consent in each case, IAT shall not do any of the
following if such act would result in a Material Adverse Effect on Delta: (i) consent to any
amendment, supplement, termination, waiver or other modification of any of the terms,
covenants, agreements, conditions or other provisions of the Bond Documents and other
Transaction Documents, or (ii) take (or fail to take) any other action the taking (or failure to
take) of which would have the effect of amending, supplementing, terminating, waiving or
otherwise modifying any of the terms, covenants, agreements, conditions or other provisions of
the Bond Documents or other Transaction Documents, provided that, nothing contained in this
clause (b) shall prevent IAT from taking any action that is reasonably necessary for IAT to
comply with its obligations under the Port/lAT Lease, the Terminal 4 Project Bond Documents
and the other Transaction Documents rovided, further. that, during an Event of Default,
Delta's consent shall not be required to an amendment, supplement, termination, waiver or
other modification to the Bond Documents or other Transaction Documents unless the primary
purpose of such amendment, supplement, termination, waiver or other modification is not
related to a legitimate business purpose, but rather to disadvantage Delta during an Event of
Default. SAT shall deliver to Delta copies of initial drafts of any and all proposed amendments,
supplements, terminations, waivers or other modifications with respect to the Bond Documents
and any other Transaction Documents as promptly as practicable but in no event later than ten
(10) Business Days after IAT furnishes or receives any such proposed amendment,
supplement, termination, waiver or other modification (but in all instances at least ten
(10) Business Days prior to execution thereof or, in the case of any such proposed amendment,
supplement, termination, waiver or other modification that is to be executed by IAT less than
ten (10) Business Days after SAT has furnished or received an initial draft thereof,
simultaneously with IAT's furnishing or promptly upon IAT's receipt of such initial draft).
Delta shall have consultation rights in respect to any proposed amendments, supplements,
terminations, waivers or other modifications with respect to the Bond Documents and any
other Transaction Documents that could reasonably be expected to have a Material Adverse
Effect.
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(c) The rights of Delta under this Agreement shall be subject and subordinate to all
of the terms, covenants, conditions and provisions of the Bond Documents and the other
Transaction Documents and the liens, security interests, pledges, assignments, transfers and
hypothecations made by IAT and the Port Authority under the Terminal 4 Project Bond
Documents and the other Transaction Documents.

(d) IAT hereby grants to Delta consultation rights in respect of any and all
investments made or directed by IAT in respect of the proceeds of the Series 8 Bonds.

(e) Subject to IAT approval, at the request of Delta (i) all or any part of the Bonds
may be refinanced on commercially reasonable terms in connection with the financing of the
Phase I IAT Project, Phase II and/or Phase III, and (ii) the Series 8 Bonds may be refinanced
on commercially reasonable terms at any time. Except as provided in the preceding sentence,
any other refinancing of the Series 6 Bonds shall require the approval of IAT (which may be
granted or withheld in IAT's sole and absolute discretion) and the approval of Delta if such
refinancing would have a Material Adverse Effect on Delta. If the required consent of IAT and
Delta has been given as required by the preceding sentence, IAT and Delta shall use reasonable
efforts to accomplish any of the foregoing refinancing(s) on commercially reasonable terms
subject to consent of the Port Authority, it being understood that any refinancing of all or any
part of the Bonds, in any respect, will require approval by the Port Authority.

(f) Delta's consent shall be required for (i) any financing or refinancing of the
Terminal 4 Project Bonds that will materially and adversely affect rates and charges payable by
Delta or Delta Affiliate Carriers, or (ii) any financing or refinancing of the Terminal 4 Project
Bonds that will materially and adversely affect the ability to carry out Phase II and/or Phase III,
if such refinancing occurs on or prior to December 31, 2020, or after December 31, 2020 and
Delta has delivered a notice approved by IAT indicating its election to proceed with Phase II
and Phase III and Delta has commenced design and construction of Phase II and Phase III;
provided that, during an Event of Default by Delta in respect of Delta's obligations regarding
performing the Phase I IAT Project in accordance with Article 6, Delta's consent shall not be
required for any financing or refinancing of the Terminal 4 Project Bonds if such financing or
refinancing is reasonably necessary for the completion of the Phase I IAT Project, the payment
of amounts due in respect of any Phase I IAT Project Construction Contract or the payment of
any other amounts or the performance of any other obligations in respect of the Phase I IAT
Project.

(g) Upon the delivery by Delta of written notice to IAT that the Phase I IAT Project
has been completed substantially in accordance with the terms of Article 6, any balance
remaining in respect of proceeds of the Series 8 Bonds (other than amounts retained by the
Trustee to pay costs not then due and payable or for which the liability for payment is in
dispute or amounts to be retained therein by the Trustee, subject to compliance with Law
related to the Tax Exempt Bonds) shall be applied in accordance with the terms of the
applicable Bond Documents.

(h) Notwithstanding anything in this Agreement to the contrary, Delta hereby
acknowledges and agrees that Delta shall promptly pay over or assign (as applicable) to, or as
directed by, IAT (each, a "Reimbursement Payment"), for application in accordance with all
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applicable provisions of the PortIIAT Lease and the Bond Documents, any amount paid or
payable (as the case may be, a "Reimbursement") to Delta by the Construction Administrator,
any Approved Contractor, any Construction Contractor, any insurance provider, any
Governmental Authority or any other Person (as the case may be, a "Reimbursement Payor")
in respect of any portion or component of the Phase I IAT Project, any trade fixture, equipment
or other personal property, or the related construction or installation thereof, in each case that
was purchased or financed, in whole or in part, with the proceeds of the Series 8 Bonds (as the
case may be, "Tax Exempt Financed Property"), including, without limitation, in respect of
(i) overpayments by Delta to any such Reimbursement Payer (whether such Reimbursement is
paid to Delta in the form of an uncontested refund upon request, in the form of damages
awarded in litigation or arbitration, paid to Delta in settlement of a litigation or arbitration
claim, or otherwise), (ii) damages awarded in litigation or arbitration, paid to Delta in
settlement of a litigation or arbitration claim, or otherwise, relating to any claim Delta may
have against any such Reimbursement Payer for breach of contract, in tort or any other cause
of action, (iii) insurance proceeds, and (iv) condemnation proceeds; provided that, with respect
to any Reimbursement made in respect of property not purchased or financed entirely with the
proceeds of the Series 8 Bonds, to the extent that such Reimbursement exceeds the amount
required to be paid to the Trustee or other any Person pursuant to the PortIIAT Lease or any
Transaction Document, Delta may retain a percentage of such excess equal to the percentage of
the related Tax Exempt Financed Property that was not purchased or financed, directly or
indirectly, with the proceeds of the Series 8 Bonds.
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ARTICLE 6.
CONSTRUCTION OF THE PHASE I IAT PROJECT

Section 6.01. Construction Of The Phase IIAT Project. (a) Delta hereby covenants and
agrees, utilizing the proceeds of the Series 8 Bonds (which shall be made available to Delta for
such purposes as provided for herein and in the Series 8 Bond Documents), to diligently design,
construct and complete the Phase I IAT Project, in a first-class workmanlike manner, using new,
first-class materials and equipment, substantially in accordance and in compliance with the
Phase I IAT Project Contract Documents, and in compliance with (i) all applicable Laws, (ii) the
Port/IAT Lease, (iii) the Basis of Design, and (iv) applicable Port Authority Rules and
Regulations (including the Port Authority's tenant alteration application process). The
provisions of Section 18A of the Port/IAT Lease (and other provisions of the Port/IAT Lease that
expressly reference or are deemed to reference Section 18A) insofar as they relate to the
construction and completion of the 2010 Delta Expansion Project (as defined in the Port/IAT
Lease) are hereby incorporated herein by this reference and shall be binding on Delta; provided
that, other than as expressly provided in Article 34, Delta shall have no other environmental
obligations or liabilities under Article 18A of the Port/IAT Lease. Delta shall enter into all
Phase I IAT Project Construction Contracts with Approved Contractors in such forms as Delta
may determine except that the construction contracts for the Phase I IAT Project shall be fixed
priced contracts or guaranteed maximum cost contracts obtained through a competitive bidding
process acceptable to Delta and IAT in all respects; provided, however, that Delta (with IAT's
approval) may select other construction delivery methods or formats for specific portions of the
Phase I IAT Project. Delta and TAT have appointed the Construction Administrator for
coordinating the design and construction of the Phase I IAT Project pursuant to the Construction
Administration Services Agreement.

(b) The Phase I IAT Project shall be designed and constructed to meet Delta's and
IAT's requirements and specifications, with quality of construction and finishes matching the
quality of construction and finishes in the current Terminal 4 ("Terminal 4 Standards") and
the Basis of Design, except as otherwise approved by IAT and the Port Authority. However,
Delta and IAT agree to cooperate in an effort to satisfy the budgetary constraints set by Delta
in consultation with IAT ("Budgetary Limits") through modifications to the construction
plans and/or specifications, which modifications shall also be consistent with the Terminal 4
Standards and the applicable Basis of Design. The Phase I IAT Project is more particularly
described as the "2010 Delta Expansion Project" in the Port/IAT Lease.

(c) Attached hereto as Schedule 6-1 is a list of the construction schedules, plans and
specifications, Tenant Alteration Applications (as defined in the Port/IAT Lease) and other
similar technical construction documents relating to the Phase I IAT Project that have been
approved by IAT and Delta as of the date hereof. Included on said Schedule 6-1, for each
document, is a correct and complete list of all amendments, supplements, replacements,
modifications, change orders and other changes relating thereto in effect as of the date hereof,
including all Change Orders (as defined in the Port/IAT Lease), that have been approved by
IAT and Delta. IAT and Delta hereby acknowledge and agree that they have approved the
documents listed on said Schedule 6-1 ("Base Line Plans").
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(d) Attached hereto as Schedule 6-2 (as the same may be updated from time to time
by IAT and Delta) is a list of construction schedules, plans and specifications, proposed Tenant
Alteration Applications and other similar technical construction documents, or categories
thereof, relating to the Phase I IAT Project that IAT and Delta acknowledge and agree have not
yet been prepared or have not yet been approved by IAT and Delta. To the extent such items
have not yet been prepared, Delta shall prepare the same and submit or shall cause the
preparation and submission of the same to IAT for review in contemplation of approval. To
the extent such items have not yet been approved, IAT and Delta shall cooperate to approve
such items or to revise such items as necessary to achieve approval thereof by IAT and Delta.
Delta, IAT, the Construction Administrator and design consultants will work together to
continue to prepare construction schedules, plans and specifications, Tenant Alteration
Applications and other similar technical construction documents, which shall be submitted to
IAT and Delta, as applicable, for their review in contemplation of approval. Upon approval of
any such construction schedules, plans and specifications, Tenant Alteration Applications and
other similar technical construction documents by IAT and Delta, such construction schedules,
plans and specifications, Tenant Alteration Applications and other similar technical
construction documents shall be deemed included in the Base Line Plans.

(e) The Base Line Plans and the construction schedules, plans and specifications,
Tenant Alteration Applications, and other similar technical construction documents with
respect to the Phase I IAT Project deemed included therein pursuant to the preceding
subsection (d) together with the Phasing Strategy are collectively referred to herein as the
"Phase I IAT Project Contract Documents". Once any Phase I IAT Project Contract
Document (excluding the Phasing Strategy) has been approved by Delta and IAT, such Phase I
IAT Project Contract Documents (other than the Phasing Strategy) shall not thereafter be
amended, modified, supplemented or otherwise changed in any material respect, and no
Change Orders shall be submitted, without the consent of Delta and IAT, provided that, no
formal amendment to this Agreement or other agreement shall be required to evidence such
consent by either party.

(f) Subject to the provisions of this Section 6.01(f), IAT shall cooperate with Delta
in connection with all draw requests made under the Series 8 Bond Documents to pay Project
Costs or reimburse Delta for Project Costs, subject to receipt from Delta of (x) the Standard
Draw Documentation (appropriately completed), and (y) the applicable information referenced
in Schedule 6-3 together with the supporting documentation as may be reasonably required in
connection with such draw request. No portion of any draw request submitted by Delta
pursuant to this Section 6.01(1) shall be to pay (or to reimburse Delta for paying) any cost that
is not eligible to be paid (or reimbursed) upon delivery of a Series 8 Requisition Certificate
pursuant to the terms of the Trust Administration Agreement. Subject to the provisions of this
Section 6.01(f), within five (5) Business Days of receipt of the Standard Draw Documentation
and such other documentation from Delta, provided that Delta has complied with Section 5.1.6
(Contractor/CM & Consultant Payment Processing) of the Deha/JFK IAT Redevelopment
Program-Program Procedures Manual in effect at such time, IAT shall, deliver a corresponding
related draw request for the proceeds of the Series 8 Bonds under the Series 8 Bond
Documents and apply the proceeds thereof to pay Project Costs or reimburse Delta for Project
Costs, as directed by Delta, and if IAT shall receive any such amounts which it is not entitled
to retain, IAT shall hold, and be deemed to hold, the same in trust for Delta (subject to the
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interests of the Trustee and the Port Authority) until the same is paid in accordance with the
applicable Standard Draw Documentation. IAT shall not make any draw requests for proceeds
of the Series 8 Bonds without the consent of Delta (unless a Delta Event of Default has
occurred and is then continuing under Section 26.01), unless (i) failure to have the proceeds
available from such draw would result in IAT having to use its own funds to satisfy its
obligations related to completion of the Phase I IAT Project or the Series 8 Bonds under the
Port/lAT Lease, the Phase I TAT Project Contract Documents, the Bond Documents and/or the
other Transaction Documents, and (ii) Delta has been provided with such draw request
(including completed Standard Draw Documentation and supporting documents) and has failed
during the 30 days following receipt thereof to either (x) approve such draw request, or (y)
provide reasonably detailed information establishing that such draw request should not be
made, provided that, this clause (ii)(y) shall not apply to draw requests for proceeds of the
Series 8 Bonds made by IAT in connection with IAT's obligation to make payments of
principal and interest on the Series 8 Bonds if such payments constitute Project Costs. Upon
request, IAT shall promptly execute and deliver such documents as may be necessary in
connection with draw requests under the Series 8 Bond Documents. Delta hereby covenants
and agrees to perform all of its obligations under each Phase I TAT Project Contract Document
and to consult with IAT prior to Delta's exercise of (or determination to refrain from
exercising) any termination rights or remedies in connection with a default available to Delta
under or in respect of the Construction Administration Agreement or any Phase I IAT Project
Contract Document.

(g)	 Delta hereby agrees to collaterally assign its right, title and interest in and to
(i) the Construction Administration Agreement, (ii) each Phase I TAT Project Construction
Contract with an aggregate value for work in connection with the Phase I TAT Project in excess
of $10,000,000 (each a "Major Contract"), and (iii) each Phase I IAT Project Construction
Contract that is not a Major Contract if such Phase I IAT Project Construction Contract permits
the assignment thereof to IAT, for the benefit of IAT (and IAT's collateral assignment thereof
to the Port Authority and IAT's and the Port Authority's assignment thereof to the Trustee as
may be required by the Terminal 4 Project Bond Documents) pursuant to a collateral
assignment agreement substantially in the form attached hereto as Exhibit D (the
"Construction Contract Assignment Agreement"). Delta shall cause the Construction
Administrator under the Construction Administration Agreement and the service provider
under each Major Contract to execute and deliver an agreement (a "Contractor Consent and
Agreement") substantially in the form attached hereto as Exhibit E, or such other form
approved by IAT. Delta shall use commercially reasonable efforts to include in each Phase I
IAT Project Construction Contract that is not a Major Contract the provisions set forth on
Exhibit F; provided that, failure to obtain such language in the applicable Phase I IAT Project
Construction Contract shall not preclude Delta from hiring such contractor. Subject at all times
to the other provisions of this Agreement, provided that no Delta Event of Default shall have
occurred and is then continuing, Delta may exercise all of its rights and privileges under the
Construction Administration Agreement and each Phase I TAT Project Construction Contract
without any consent or approval of IAT. Delta's rights under the immediately preceding
sentence shall cease and terminate if an Event of Default shall have occurred and is then
continuing in respect of Delta's obligations in respect of the Phase I IAT Project in accordance
with this Article 6, in which event IAT shall have the right, but not the obligation, to elect, by
giving written notice to Delta and each Approved Contractor, to enforce the obligations of the
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Approved Contractors and to perform Delta's obligations under the Construction
Administration Agreement and the Phase I IAT Project Construction Contract, in the place and
stead of Delta subject to the limitations specified in any related Construction Contract
Assignment Agreement or the Contractor Consent and Agreement and/or the Phase I IAT
Project Construction Contract, as applicable. Upon an election by IAT as set forth in the
preceding sentence, (i) Delta's right to request draws from the proceeds of the Terminal 4
Project Bonds shall terminate, and (ii) provided that any changes to and approvals of the Phase
I IAT Project Contract Documents are commercially reasonable and in accordance with the
Basis of Design, Delta's right to approve future Phase I IAT Project Contract Documents and
changes to any Phase I IAT Project Contract Documents shall terminate.

(h) If it is determined that the proceeds of the Series 8 Bonds will not be sufficient
to complete the Phase I IAT Project or if there are Cost Overruns that cannot be funded from
contingencies built into the construction budget using the proceeds of the Series 8 Bonds, Delta
and IAT will consult with each other in connection with securing any "completion financing"
for the Phase I IAT Project on terms that are consistent with the terms of the Series 6 Bonds
and the Series 8 Bonds, if such financing is made available by the Port Authority and is
otherwise on commercially reasonable terms, provided that the amount of financing under the
Terminal 4 Project Bonds for the Phase I IAT Project shall not exceed in the aggregate $1.2
Billion Dollars.

(i) If it is determined that the costs of Remediation of those areas outside of the
Excavation Boundary will exceed the Phase I IAT Project Environmental Cap, Delta shall
continue the Remediation of such matters pursuant to the Phase I IAT Project Construction
Contracts, including the payment of such Remediation, provided that such amounts in excess
of the Phase I IAT Project Environmental Cap shall not be paid from the proceeds of the Series
8 Bonds, and IAT shall reimburse Delta for all amounts paid by Delta in excess of the Phase I
IAT Project Environmental Cap for Remediation outside of the Excavation Boundary either (i)
when and as paid pursuant to the applicable Phase I IAT Project Construction Contract or (ii)
at IAT's option, by a credit against Delta Rent, and in either case such excess costs shall be
excluded for all purposes hereunder from the definitions of Project Costs, ATA Permitted
O&M Expenses and ATA Permitted Remediation Costs; provided that, unless otherwise
agreed to by IAT, any credit against Delta Rent shall not exceed fifty-percent (50%) of the
Delta Rent payable in such month, with any additional required credits applied in the
immediately succeeding months subject, however, to the preceding cap on monthly credits
against Delta Rent (without the accrual of any interest in respect thereto).

0)	 At the request of Delta in connection with completion of the Phase I IAT
Project, IAT will use commercially reasonable efforts to make the area subject to the Triangle
Plume available to Delta in "as is" condition, it being understood that upon Delta performing
any portion of the Phase I IAT Project on any portion of the area subject to the Triangle Plume,
the entirety of the Triangle Plume shall be deemed to be included within the description of
"Perimeter Dig Area" for purposes of Assumed Environmental Damages. In connection with
such delivery, IAT will reasonably cooperate with Delta in negotiations with the Triangle
Responsible Parry to address a resolution acceptable to Delta whereby Delta is compensated
for accepting responsibility for the Remediation of NYSDEC Spill 404-00985, and becomes
the Triangle Responsible Party.
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(k)	 The Port/IAT Lease provides for IAT to complete the "New In-Line EDS
System Matrix/Design/Construction Build Out" for Terminal 4 (being the portion of the project
covered by the TSA MOA to be constructed in Terminal 4) (the "TSA EDS Project"), which
project is included in the Phase I IAT Project. Delta and IAT will cooperate with each other to
maximize the amount of funding from the TSA for the TSA EDS Project (and therefore, the
Phase I IAT Project consisting of the TSA EDS Project), in accordance with the terms of the
TSA MOA and the Port/IAT Lease. Subject to the provisions of this Section 6.01(k), IAT shall
cooperate with Delta in connection with all draw requests made under the Port/IAT Lease and
the TSA MOA to reimburse Delta for amounts actually expended by Delta in respect of the
TSA EDS Project, provided that such amounts are eligible for reimbursement by TSA (the
"TSA EDS Project Costs") . IAT shall, at its option, either transfer to Delta amounts IAT
receives as reimbursement of TSA EDS Project Costs or provide Delta with a credit against the
Delta Rent in an amount equal to such amounts, subject in all cases to IAT's receipt from Delta
of appropriate completed draw documentation together with such supporting documentation as
may be reasonably required by IAT or under the TSA MOA and/or the Port/IAT Lease in
connection with such draw request. Subject to the provisions of this Section 6.01(k), within
five (5) Business Days of receipt of such documentation from Delta, provided that Delta has
complied with Section 5.1.6 (Contractor/CM & Consultant Payment Processing) of the
Delta/JFK IAT Redevelopment Program-Program Procedures Manual in effect at such time,
IAT shall deliver a corresponding related draw request to the Port Authority for preparation
and submission of the corresponding draw request to the TSA for reimbursement of TSA EDS
Project Costs. If IAT shall receive any such reimbursement amounts for TSA EDS Project
Costs which it is not entitled to retain, IAT shall hold, and be deemed to hold, the same in trust
for Delta (subject to the interests of the Trustee and the Port Authority) until the same is
reimbursed to Delta or credited against the Delta Rent as provided above. IAT shall not make
any draw requests for TSA funds allocated to the TSA EDS Project without the consent of
Delta (unless a Delta Event of Default has occurred and is then continuing under
Section 26.01), unless (i) failure to have the proceeds available from such draw would result in
IAT having to use its own funds to satisfy its obligations related to completion of the Phase I
IAT Project under the Port/IAT Lease, the Phase I IAT Project Contract Documents, and/or the
other Transaction Documents, and (ii) Delta has been provided with such draw request
(including completed draw documentation and supporting documents) and has failed during the
30 days following receipt thereof to either (x) approve such draw request, or (y) provide
reasonably detailed information establishing that such draw request should not be made. Upon
request, IAT shall promptly execute and deliver such documents as may be necessary in
connection with draw requests for TSA EDS Project Costs under the Port/IAT Lease and the
TSA MOA.

Section 6.02. Cost Overruns. IAT and Delta acknowledge and agree that Delta shall
bear the construction risk for Phase I, and that there may be delays and/or Cost Overruns in
connection with the construction of the Phase I IAT Project, that all such Cost Overruns and any
penalties associated therewith shall be the sole responsibility of, and paid by, Delta and that
Delta's obligations in respect of such Cost Overruns and penalties associated therewith shall not
be excused under any circumstances, including any Force Majeure Event. Delta and IAT shall
work cooperatively to avoid such Cost Overruns through mutually and reasonably agreed
reductions in scope, extensions of delivery dates, changes in design or materials, changes in
terms of Phase I IAT Project Construction Contracts and/or the Phase I IAT Project Contract
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Documents, extensions of the Substantial Completion date, or exercise of rights under
performance bonds and other actions reasonably requested by Delta and approved by IAT,
provided that the Terminal 4 Standards, the Terminal 4 O&M Performance Standards, and the
Basis of Design are maintained and complied with unless otherwise agreed to by IAT and Delta
and the applicable requirements of the Port/lAT Lease (including the Basis of Design) are
complied with unless otherwise agreed to by the Port Authority and IAT in their sole discretion.

Section 6.03. Terminal 2-4 Connector. (a) Delta covenants and agrees that, at its sole
cost and expense (without utilizing proceeds of any Terminal 4 Project Bonds), Delta shall
design, construct and complete the Terminal 2-4 Connector on the Terminal 2-4 Connector Area,
in a first class workmanlike manner and consistent with the Terminal 4 Standards and the
applicable Basis of Design, except as otherwise approved by IAT and the Port Authority. The
Terminal 2-4 Connector shall be completed substantially in accordance and in compliance with
(i) the Terminal 2-4 Connector P&S, (ii) all applicable Laws, (iii) applicable provisions of the
Port/IAT Lease, (iv) applicable Port Authority Rules and Regulations (including the Port
Authority's tenant alterations application process), and (v) the provisions of this Section 6.03 and
the other applicable provisions of this Agreement.

(b)	 The Terminal 2-4 Connector shall be designed and constructed to meet Delta's
requirements and specifications and the applicable Basis of Design. Delta and/or the
Construction Administrator have provided preliminary plans and specifications for the
Terminal 2-4 Connector to be constructed on the Terminal 2 -4 Connector Area to IAT, which
plans and specifications have been approved by IAT. Delta or the Construction Administrator
shall provide the final plans and specifications for the Terminal 2-4 Connector on the Terminal
2-4 Connector Area (the "Terminal 2-4 Connector P&S") to IAT at least 30 days prior to the
date on which Delta estimates it shall begin construction of the Terminal 2 -4 Connector on the
Terminal 2-4 Connector Area. The final Terminal 2 -4 Connector P&S shall be subject to
IAT's approval. Once the Terminal 2 -4 Connector P&S have been approved by IAT, the
Terminal 2-4 Connector P&S shall not thereafter be amended, modified, supplemented or
otherwise changed in any material respect without the consent of IAT, taking into
consideration the Budgetary Limits for the Terminal 2 -4 Connector, provided that, the
Terminal 4 Standards are maintained and complied with unless otherwise agreed to by IAT,
Delta and the Port Authority.

Section 6.04. Installation Of Trade Fixtures By Delta. (a) Delta covenants and agrees
that, at its sole cost and expense, utilizing proceeds of the Series 8 Bonds as shall be available in
accordance with Section 6.01(f), which IAT covenants and agrees to make available to Delta,
Delta shall install trade fixtures in the Delta Space, in a first-class workmanlike manner, using
new, first-class materials and equipment, consistent with the Terminal 4 Standards, the
applicable Basis of Design, and substantially in accordance with and in compliance with (i) the
Delta Trade Fixtures P&S, (ii) all applicable Laws, (iii) applicable provisions of the Port/IAT
Lease, (iv) applicable Port Authority Rules and Regulations and approvals, and (v) the
provisions of this Section 6.04 and the other applicable provisions of this Agreement.

(b)	 Delta's trade fixtures shall be designed and installed to meet Delta's
requirements and specifications. Delta has provided preliminary plans and specifications for
Delta's trade fixtures to IAT. Such preliminary plans and specifications have been approved
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by IAT. Delta or the Construction Administrator shall provide detailed plans and
specifications for Delta's trade fixtures (the "Delta Trade Fixtures P&S") to IAT at least
30 days prior to the date on which Delta estimates Substantial Completion will occur. The
Delta Trade Fixtures P&S shall be subject to IAT's approval. Once the Delta Trade Fixtures
P&S have been approved by IAT, the Delta Trade Fixtures P&S shall not thereafter be
amended, modified, supplemented or otherwise changed in any material respect without the
approval of IAT.

Section 6.05. Leasehold Improvements And Trade Fixtures. All of Delta's leasehold
improvements that are attached to the Delta Premises such that they cannot be removed
therefrom without material damage thereto shall not be removed by Delta without the consent of
IAT, or be removed by IAT without the consent of Delta (unless such removal is required by the
Port/IAT Lease), nor shall such leasehold improvements, including improvements financed with
the proceeds of Terminal 4 Project Bonds, be removed by either Delta or IAT without the
consent of the Port Authority if legal title to any such leasehold improvement shall have vested
in the Port Authority pursuant to this Agreement or the Port/IAT Lease. All of Delta's personal
property and trade fixtures that, in each case, are installed in the Delta Premises, that have not
been financed with the proceeds of Terminal 4 Project Bonds and which are capable of being
removed without causing material damage to the Delta Premises, and for which legal title has not
vested in the Port Authority pursuant to this Agreement or the Port1IAT Lease, shall remain the
property of Delta and shall be removable at any time by Delta, including upon the expiration or
termination of the Term, provided that Delta shall repair any damage to the Delta Premises
caused by the removal thereof. Delta shall not remove or alter (i) any property that has been
financed with the proceeds of Terminal 4 Project Bonds (or which was originally financed with
Terminal 4 Project Bonds and has subsequently been replaced by Delta with its own funds), or
(ii) any of IAT's or its Sublessees' personal property or trade fixtures (other than personal
property or trade fixtures of Delta which may be removed subject to the provisions of this
Section 6.05) from Terminal 4 without IAT's prior written consent.

Section 6.06. Sales Tax Exemption and Abatement. [AT agrees, upon Delta's reasonable
request, to use commercially reasonable efforts to cooperate with Delta in Delta's efforts to
obtain with respect to the Phase I IAT Project, including the leasehold improvements installed by
IAT or Delta therein, and, if applicable, Delta's trade fixtures and other property, any and all
sales and use tax exemptions, abatements, refunds or reductions to the maximum extent
available. Each of Delta and IAT shall promptly take such further actions and execute such
further documents reasonably requested by the other party as are necessary and appropriate to
accomplish the purposes of this Section 6.06. Each of IAT and Delta acknowledge that neither
of them makes any representation or warranty that either of them shall be entitled to any such
sales tax exemption, abatements, refunds or reductions.

Section 6.07. Access; Permits; IAT Cooperation; Site Security.

(a)	 Delta's obligations to cause the construction and completion of the Phase I IAT
Project and the Terminal 2-4 Connector (including installation of trade fixtures) shall be
subject to Delta's receiving IAT's approval of the Phase I IAT Project Contract Documents,
the Terminal 2-4 Connector P&S, the Delta Trade Fixtures P&S, all building and other permits,
consents and approvals, including permits, consents and approvals from the Port Authority
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(including appropriate reciprocal easement agreements among Delta, IAT and the Port
Authority for locating the Terminal 2-4 Connector), necessary and appropriate for constructing,
using and operating the Phase I IAT Project and the Terminal 2-4 Connector, as applicable and
requirements of the Series 8 Bond Documents, provided that, the foregoing shall not limit
Delta's obligations in respect of Cost Overruns pursuant to Section 6.02. IAT shall use
commercially reasonable efforts to cause its contractors, subcontractors, consultants, suppliers
and service providers to cooperate with and assist Delta, the Construction Administrator and
Delta's contractors, subcontractors, consultants, suppliers and service providers in connection
with the design and construction of the Phase I IAT Project and the Terminal 2-4 Connector.

(b) Delta shall be responsible for obtaining and maintaining all building and other
permits, approvals and consents, including permits, approvals and consents from the Port
Authority, necessary for constructing, using and operating the Phase I IAT Project and the
Terminal 2-4 Connector. IAT shall cooperate with, and upon Delta's reasonable request, use
commercially reasonable efforts to assist Delta in obtaining and maintaining such permits,
approvals and consents and, promptly upon request, execute and deliver IAT approved
Construction Applications (as defined in the Port/IAT Lease) to the Port Authority and other
applications and requests for, and other documents with respect to, such permits, approvals and
consents reasonably requested by Delta.

(c) During the period of construction of the Phase I IAT Project and the Terminal
2-4 Connector (including installation of trade fixtures), as applicable, and at all times subject to
and in accordance with the Port Authority Rules and Regulations, the Terminal 4 Rules and
Regulations, the Terminal 4 Security Plan and other requirements under Law or as required by
any Governmental Authority, the Port Authority, Delta, the Construction Administrator,
Delta's contractors, subcontractors, consultants, suppliers and service providers and their
respective employees and representatives shall have access at times reasonably agreed to by
IAT to Terminal 4 as may be reasonably necessary and appropriate to construct and complete
expeditiously the Phase I IAT Project and the Terminal 2-4 Connector. In connection with the
construction of the Phase I IAT Project and the Terminal 2-4 Connector, Delta shall not
interrupt or disturb operations at Terminal 4 and the Airport to the extent reasonably
practicable, and in accordance with the requirements specified in the Phase I IAT Project
Contract Documents, the Terminal 2-4 Connector P&S and other agreements entered into in
connection with such construction (including operational conflicts). IAT shall use reasonable
efforts to: (i) provide and to cause its contractors, subcontractors, consultants, suppliers and
service providers to provide such access; (ii) arrange for any permit for such access required by
the Port Authority; (iii) require IAT's Sublessees to cooperate with Delta in providing access to
their respective subleased space in order for Delta to complete the Phase I IAT Project and the
Terminal 2-4 Connector, provided that, such access does not unreasonably interfere with,
interrupt or disturb, such Sublessees' activities or operations; and (iv) provide Delta with office
space in Terminal 4 or a construction facility on the Terminal 4 Site sufficient for and
reasonably equipped as a construction office for the requisite project staff for the Phase I IAT
Project and the Terminal 2-4 Connector. IAT and Delta shall establish and continue
throughout the design and construction of the Phase I IAT Project and the Terminal 2-4
Connector a construction working group consistent with the Phase I IAT Project Management
Structure, including the Construction Administrator, the general contractor or construction
manager, and others as Delta or IAT shall reasonably request, who shall meet at least weekly
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or as otherwise determined by Delta during design and construction of the Phase I IAT Project
and the Terminal 2-4 Connector to consider, discuss and resolve matters relating to the design
and construction thereof.

(d) IAT shall be responsible for site security for all of Terminal 4 during the Phase I
IAT Project Construction Period as a Project Cost, and Delta shall fully cooperate with IAT in
connection therewith.

Section 6.08. Revisions to Exhibits at Phase I DBO. Upon Phase I DBO, Delta and IAT
shall update Exhibits A B

'
and C to confirm the final actual locations of improvements, signage,

land areas, and other matters set forth in Exhibits A B, and C based on the actual final Terminal
4 facilities at Phase I DBO pursuant to the "as-built" plans completed in connection with the
Phase I IAT Project.

Section 6.09. Phase IIAT Project Management Structure. IAT and Delta agree that
throughout the Phase I IAT Project Construction Period, there shall be established a construction
project management structure (the "Phase I IAT Project Management Structure") consistent
with, and staffed by the parties (or replacements selected by the responsible party), set forth on
Schedule 6-4, which shall govern the process flow, project management and day-to-day
operations in connection with the construction of the Phase I IAT Project, in each case subject to
the terms of this Agreement, including the requirements of Section 10.04 in respect of matters
that should properly be addressed by the Trilateral Committee. The Phase I IAT Project
Management Structure reflects the intended responsibility category and resource base for the
Phase I IAT Project, however such structure is not intended, and shall not, modify the terms and
provisions of this Agreement with respect to the Phase I IAT Project Contract Documents that
otherwise provide for decision making and approval processes in connection with the completion
of the Phase I IAT Project.
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ARTICLE 7.
RENT CIIARGES, PAYMENTS

Section 7.01. Pre-DBO Rent. (a) Commencing as of the Effective Date and continuing
until Phase I DBO, Delta shall promptly pay to IAT the amounts and on the dates set forth on
Schedule 7-1 (the "Pre-DBO Rent") for each Annual Period in respect of the rental for the Delta
Premises (inclusive of any and all charges for O&M Services) which amounts reflect the Initial
Space Fee (as such term is defined in the Delta Space Permit) for that portion of the Delta
Premises currently occupied by Delta pursuant to the Delta Space Permit. Delta shall be entitled
to the credits currently provided to Delta under the Delta Space Permit in respect of the fees
under the KLM License Agreement and the credits attributable to the Pavement Rehabilitation
Project Credit, each as described in the Delta Space Permit, which provisions shall survive
termination of the Delta Space Permit. If, pursuant to Section 2.03, Additional Phase I Gates and
associated premises are included in the Delta Premises, the Pre-DBO Rent shall be increased in
accordance with the same methodology illustrated on Schedule 7-1, and if one or more
Hardstand Positions are no longer included in the Delta Premises, the Pre-DBO Rent shall be
reduced in accordance with the same methodology illustrated on Schedule 7-1.

(b) If Phase I DBO does not occur on or before the date that is the end of the
capitalized interest period for the Series 8 Bonds, in addition to the Rent required to be paid
pursuant to Section 7.01(a), Delta shall pay to IAT through Phase I DBO in respect of the
rental for the Delta Premises (inclusive of any and all charges for O&M Services) (i) the cost
of all debt service (net of interest on any reserve and sinking fund accounts if such interest is
available for payment of such debt service) and financing costs payable in respect of the
Series 8 Bonds, plus (ii) if Phase I DBO does not occur on or before December 31, 2013, an
amount equal to one-twelfth (1112 `h) of the annual Series 8 First Additional Land Rent for each
month until Phase I DBO occurs (the "Interim Rent").

(c) If at any time prior to Phase I DBO any portion of the Phase I IAT Project is
placed in service for federal income tax purposes, and provided that Interim Rent is not yet due
and payable as provided in Section 7.01(b), in addition to the Rent required to be paid pursuant
to Section 7.01(a), Delta shall pay to IAT as Additional Rent an amount equal to the amount of
interest due and payable (net of interest on any reserve and sinking fund accounts if such
interest is available for payment of such debt service) on the portion of Series 8 Bonds equal to
the aggregate cost of all such portions of the Phase I IAT Project placed in service, as and
when such interest is due and payable on the Series 8 Bonds.

Section 7.02. Delta Post-DBO Rent. (a) Commencing as of Phase I DBO, in lieu of the
Pre-DBO Rent and the Interim Rent (if applicable), Delta shall pay the Post-DBO Rent pursuant
to Section 7.02(b), net of actual Terminal 4 Gate Use Fees and Terminal 4 Hardstand Use Fees to
be credited against Post-DBO Rent at the time any such payment of Post-DBO Rent is being
made, on the first day of each month of each Annual Period by making payments thereof to IAT
pursuant to Section 7.06. Delta Rent shall be set annually in advance pursuant to the Budget, and
reconciled in arrears in accordance with Section 7.04.

(b)	 Commencing as of Phase I DBO and continuing through the remainder of the
Term, for each Annual Period, Delta shall pay to IAT, in accordance with Section 7.02(a),
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rental for the Delta Premises pursuant to the methodology described and illustrated on
Schedule 7-3(a) (the "Post-DBO Rent").

(c)	 Commencing as of Phase I DBO and continuing through the remainder of the
Term, Delta shall pay to IAT the Adjusted Terminal Management Fees on the first day of each
month of each Annual Period by making payments thereof to IAT pursuant to Section 7.06.

Section 7.03. Reserved.

Section 7.04. Semi-Annual And Annual Reconciliations. Beginning with the first full
Semi-Annual Period after Delta Rents begin to be calculated and paid in accordance with
Section 7.02, within 90 days after the close of each Semi-Annual Period and 130 days after the
close of each Annual Period during the remainder of the Term, IAT shall prepare and furnish to
Delta a statement, certified by IAT's Chief Financial Officer (in the case of semi-annual
statements) or IAT's independent certified public accountant (in the case of annual statements),
setting forth actual ATA Permitted O&M Expenses and the actual amount of ATA Permitted
O&M Expenses for Common Space (by category of expense), passenger activity and actual
Delta Rent, actual credits to Delta for Terminal 4 Gate Use Fees and Terminal 4 Hardstand Use
Fees, Adjusted Terminal Management Fees (including appropriate credits, which shall be applied
first to reduce ATA Permitted O&M Expenses in the then-current Semi-Annual Period), and any
adjustments (including the Re-lifing Credit) for such Semi-Annual Period or such Annual Period,
as the case may be, and any prior Semi-Annual Period during the Annual Period. The agreed
upon procedures provided to IAT's independent certified public accountant shall be subject to
Delta's approval, and shall enumerate the basis for the items specified in the preceding sentence
and contain all items required by the Port/IAT Lease. In the event that the actual amount Delta
paid to IAT for any Semi-Annual Period or Annual Period was in excess of the actual amount
due, IAT shall credit the excess amount to Delta within 15 days after the date on which it has
been determined that there was an overpayment by Delta. In the event that the amount Delta
paid to IAT for any Semi-Annual Period or Annual Period was lower than the actual amount due,
Delta shall pay the amount of the deficiency to IAT within 15 days after the date on which the
relevant periodic or annual statement was furnished to Delta. The provisions of this Section 7.04
shall survive the expiration or termination of this Agreement.

Section 7.05. Additional Rent. Commencing with the Effective Date and continuing
through the remainder of the Term, Delta shall pay to IAT pursuant to Section 7.06 on the dates
and at the times provided for herein all amounts comprising Additional Rent (including Delta's
Share of ATA Permitted Remediation Costs and Delta's Parking Space Costs) under this
Agreement, provided that, if a date or time is not specified for the payment of a particular
component of Additional Rent, such component of Addition Rent shall be paid on the first day of
the calendar month immediately succeeding the date on which such Additional Rent obligation
arises.

Section 7.06. Payments. Unless otherwise agreed to by IAT and Delta, payments due
under this Agreement shall be made on the dates specified in Section 7.01 or 7.02, as applicable,
by wire transfer according to the wire transfer instructions provided by each party hereto, which
instructions may be amended, canceled or supplemented at any time during the Term by written
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notice to the other party. If a payment is required to be made on a day which is not a Business
Day, such payment shall be made on the next succeeding Business Day.

Section 7.07. Overdue Interest. If either party shall not have received from the other
party any amounts due and payable under this Agreement more than five Business Days after the
date such payment was due, interest shall accrue on all such overdue amounts from and including
the sixth Business Day after such payment was due at the rate per annum equal to the Prime Rate
plus 2% or the highest rate permitted by applicable Law (whichever is less). Notwithstanding
the foregoing, if TAT incurs any late charges or is charged any interest pursuant to the Port/lAT
Lease in connection with any payment obligation of IAT to the Port Authority under the
Port/IAT Lease or the Bond Documents as a result of Delta's failure to timely pay to IAT any
amounts due and payable by Delta to IAT under this Agreement, the amount payable by Delta
pursuant to this Section 7.07 shall not be less than the amount of such late charges incurred by
and/or interest charged to IAT pursuant to the Port/IAT Lease or the Bond Documents to the
extent the same result from Delta's failure to timely pay to IAT any amounts due and payable by
Delta to TAT under this Agreement, provided that IAT has used commercially reasonable efforts
to satisfy such payment obligations to the Port Authority through the use of other funds available
to IAT in order to avoid the incurrence of any such late charges or interest.

Section 7.08. No Additional Charges. There shall be no charges to Delta for its
occupancy of the Delta Premises or use of services provided by TAT to the Delta Premises other
than the charges described or referred to in this Agreement except to the extent that additional
charges are imposed at the Airport by the Port Authority, the City, a subsequent Airport operator,
or another Governmental Authority with jurisdiction over the Airport, and IAT is obligated to
pay such charges by law. Notwithstanding anything to the contrary contained in this Agreement,
unless otherwise agreed to by IAT and Delta, Delta shall not be obligated to pay any Rent
payable pursuant to Article 7 attributable to any payments owed by IAT to the Port Authority
under the Port/IAT Lease until such payments are due and payable by IAT.
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ARTICLE 8.
USE AND OPERATION

Section 8.01. Use. At all times during the Term, Delta and its Sublessees shall have the
right to use and occupy the Delta Premises only for the uses and purposes permitted pursuant to
Section 6 (and other provisions) of the Port/IAT Lease applicable to Scheduled Aircraft
Operators. Neither Delta nor its Sublessees shall use or occupy any portion of the Delta
Premises for office facilities or other operations other than for office facilities or other operations
that are directly related to the day-to-day operations at the Airport.

Section 8.02. Operation As Air Terminal. At all times during the Term, IAT shall
operate Terminal 4 as an airline passenger terminal, open and operating, 24 hours per day, seven
days per week, in accordance with and subject to the limitations set forth in the Port/IAT Lease,
throughout the Term for the operations, use and occupancy of Delta and its Sublessees and the
use of their respective passengers and invitees in accordance with this Agreement.

Section 8.03. Port Authority Rules And Regulations. Each of IAT, Delta, their respective
Sublessees, and their respective officers, employees, guests and invitees shall be bound by and
comply with the Port Authority Rules and Regulations in connection with its use and occupancy
of the Delta Premises. "Port Authority Rules and Regulations" means the Airport Rules and
Regulations of the Port Authority in effect as of the Effective Date, as the same have heretofore
been amended, supplemented, or otherwise modified as described in Schedule 8-1 and may
hereafter be amended, supplemented, replaced or otherwise modified from time to time by the
Port Authority pursuant to the Port/IAT Lease.

Section 8.04. Terminal 4 Rules And Regulations. (a) The "Terminal 4 Rules and
Regulations" means the Terminal 4 Rules and Regulations regulating the conduct and operations
of Persons using or otherwise present at Terminal 4, which incorporate and include the
Terminal 4 Operations Manual, the Terminal 4 Ramp Handling Manual and other procedural and
regulatory guides published by IAT, as the same heretofore have been amended, supplemented,
or otherwise modified as described in Schedule 8-2 and may hereafter be amended,
supplemented, replaced or otherwise modified from time to time by IAT in consultation with
Delta with respect to matters which directly affect the use or operation of the Delta Premises.
IAT represents and warrants that Schedule 8-2 is a complete and correct list of the Terminal 4
Rules and Regulations, and all amendments, supplements and other modifications thereof, as in
effect as of the Effective Date.

(b) Not later than 120 days prior to the scheduled date for Substantial Completion,
IAT, in consultation with Delta with respect to matters directly affecting the Delta Premises,
shall consider proposed modifications to or proposed replacements of the Terminal 4 Rules and
Regulations to address the use and occupancy by Delta of the Phase I IAT Project from and
after Phase I DBO.

(c) IAT shall be responsible for the implementation and enforcement of the
Terminal 4 Rules and Regulations and each of Delta, its Sublessees, and their respective
officers, employees, guests and invitees shall be bound by and comply with the Terminal 4
Rules and Regulations.
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Section 8.05. Ramp Services And Passenger Handling, Delta may, without any need for
IAT, or Management Committee approval, throughout the Term provide Handling Services,
subject to the requirements of all applicable Law and the Port Authority and in full compliance
with the Port/IAT Lease, including the receipt of a valid handling permit from the Port
Authority, and subject to the Terminal 4 Rules and Regulations. IAT shall have no right
hereunder to require Delta to obtain a license from IAT or to charge any separate fee in respect
of Handling Services to Delta or to any recipient of Delta's Handling Services other than the
collection of the Port Authority Handling Fee (if required by the Port/IAT Lease). The Port
Authority Handling Fees attributable to revenues derived from customers in Terminal 4 shall be
paid to IAT and applied in accordance with the provisions of the Port/IAT Lease and this
Agreement. Delta shall be entitled to appoint one wholly-owned subsidiary of Delta as an
Approved Contractor for purposes of performing Handling Services without the prior approval of
IAT. IAT's approval shall be required prior to appointing more than one wholly-owned
subsidiary of Delta as an Approved Contractor for performing Handling Services. If Delta
desires to hire a third-party contractor to provide Handling Services to Delta or Delta Affiliate
Carriers at the Delta Premises which is not then an Approved Contractor, IAT shall review such
third-party contractor in consultation with Delta in connection with IAT's right to approve same
as an Approved Contractor for Handling Services.

Section 8.06. In-flight Meals; etc.. (a) Subject to Section 8.01, Delta may, without any
need for IAT or Management Committee approval, provide for itself and/or its ATA Airline
Sublessees, or may arrange with a Port Authority-approved, third party contractor to provide, In-
Flight Meals, so long as Delta, or such Port Authority-approved, third party contractor, holds a
valid license, or otherwise effective written approval, from the Port Authority. Delta shall
comply with the Port/IAT Lease and all Port Authority Rules and Regulations concerning In-
Flight Meals. All deliveries in connection with In-Flight Meals must be made in a manner
consistent with the Terminal 4 Rules and Regulations. Delta shall not be required to pay IAT a
fee for the right to provide, or the right to contract with any Port Authority-approved, third party
contractor for such contractor to provide, for itself and/or its ATA Airline Sublessees In-Flight
Meals as and in the manner set forth in this Section 8.06 unless the Port/IAT Lease requires the
payment of any such fee by IAT or Delta, in which case Delta shall pay any such fee.

(b)	 Notwithstanding anything in Section 8.06(a) to the contrary, Delta shall not (and
shall not permit its Sublessees to), without the prior approval of IAT and, if required by the
Port/IAT Lease, the Port Authority, advertise, promote, offer, supply, sell or give away any
goods or services in Terminal 4 except for Delta sponsored events to support inaugural flights,
provided, that Delta (x) may give away goods and services (including food and liquor, but
excluding duty-free goods), and (y) may sell food and liquor for consumption in the Delta
Nonpublic Space (excluding duty-free goods) but shall not sell other goods and services without
IAT's approval (taking into consideration the Master Concessions Plan and Comprehensive
Retail Plan), in each case in Delta Nonpublic Space dedicated to its passengers using premium
lounge areas and/or its employees, provided that, Delta shall be responsible for any fees required
by the Port/IAT Lease in connection therewith.

Section 8.07. FMS And BIDS. IAT shall provide and operate the hardware and software
providing flight and baggage information and services, including, but not limited to, display of
flight arrival and departure information, display of baggage retrieval information, including a
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multi-user flight information display system ("FIDS") and a baggage information display system
("BIDS") in Terminal 4, including the Delta Premises, provided that, the initial acquisition and
installation of FIDS and BIDS in the Delta Premises as part of the Phase I IAT Project shall be
included as Project Costs. Delta and IA.T and their respective employees shall have the right to
use the FIDS and BIDS, and to have direct access to input information directly into such
systems, to make flight information and baggage information available to the public as necessary
or appropriate, subject to reasonable regulations to be included in the Terminal 4 Rules and
Regulations, provided that, Delta's right to use the FIDS and BIDS, to have direct access to input
information directly into such systems and to make flight information and baggage information
available to the public shall be limited to information relating to Delta, Delta's Sublessees and
Delta Affiliate Carriers. IAT shall not be responsible for the accuracy of any information input
into the FIDS or BIDS.

Section 8.08. Public Address And Paging Systems And Directional Signage. (a) IAT
shall provide and operate a public address and paging system or systems in Terminal 4, including
the Delta Premises, provided that, the initial acquisition and installation of the public address and
paging system in the Delta Premises as part of the Phase I IAT Project shall be included as
Project Costs. Delta shall have the right to use the public address and paging system or systems
to make public announcements as necessary or appropriate, related to Delta, Delta Sublessees
and Delta Affiliate Carriers, subject to the Terminal 4 Rules and Regulations. Notwithstanding
the foregoing, IAT shall provide, or cause to be provided to, Delta direct access to such system
or systems for the purpose of making announcements in a manner consistent with access
provided to other Contract Carriers.

(b) IAT shall install throughout Terminal 4 the operational and directional signage
described in Section 12.04, as required by the Port Authority or applicable Law and otherwise
to assist passengers and invitees to locate gates, public facilities and concession space.

Section 8.09. CUTE System; RIDS. (a) As part of its installation of trade fixtures in the
Delta Space, Delta intends to install its proprietary communications system (including gate
information display systems) in the Delta Space (the "Delta Terminal System"). If the Delta
Terminal System can provide essentially the same functionality to non-Delta users of the Delta
Terminal System that the common use terminal system, including gate-side ticket readers
("CUTE System") used by IAT provides, then IAT will not install the CUTE System in the
Phase I IAT Project or operate or maintain the CUTE System in the Delta Space. Instead, the
Contract Carriers who are located from time-to-time in the Delta Space will use the Delta
Terminal System as non-Delta users. If the Delta Terminal System cannot provide essentially
the same functionality to non-Delta users of the Delta Space that the CUTE System provides,
IAT shall have the right to install, maintain, replace and operate the CUTE System in the Phase I
IAT Project. The operation, maintenance, replacement and repair of the Delta Terminal System
shall be at Delta's sole cost and expense; the operation, maintenance, replacement and repair of
the CUTE system shall be at IAT's sole cost and expense and shall not be allocated as an ATA
Permitted O&M Expense. There shall be no separate or additional charges imposed by IAT on
Delta or Delta Affiliate Carriers for use of the CUTE System when operating from IAT Gates,
and there shall be no separate or additional charges imposed by Delta on Contract Carriers for
use of the Delta Terminal System when operating from Delta Gates.

54
NY1 726462001



(b)	 As part of its installation of trade fixtures in the Delta Space, Delta shall be
permitted to install on the exterior wall of the Delta Gates one or more ramp information
display systems to facilitate Delta operations, the operation, maintenance, replacement and
repair of which shall be at Delta's sole cost and expense, provided that, any signage or
branding of Delta, any Delta Affiliate or any other Person appearing on such ramp information
display system shall be subject to IAT's approval.

Section 8.10. Telecommunications System. Subject to approval by IAT and the Port
Authority and in compliance with the provisions of Section 12.01 and the Port/IAT Lease,
including Section 44 thereof, Delta shall have the right to install, operate and maintain, at its sole
cost and expense (directly or through an Affiliate or an Approved Contractor), (i) a
telecommunications system (wireless or wired including voice, data and other communications)
for access by Delta, its Sublessees and the public and related equipment in the Delta Premises
and (ii) communications equipment (wireless or wired, including voice, data and other
communications), including software, cabling, hardware, antennae and satellite dishes, and other
equipment in the Delta Premises and on the roofs and exterior walls of Concourse B and the
Ileadhouse, provided that, the installation, operation or maintenance of any such
telecommunications system or communications equipment shall not interfere with existing
telecommunications systems and communications equipment at the Airport. If the installation,
operation or maintenance of any of Delta's telecommunications systems or communications
equipment interferes with any telecommunications systems and communications equipment at
the Airport installed subsequent to the installation of Delta's telecommunications systems and
communications equipment, Delta shall reasonably cooperate with IAT (at no cost or expense to
Delta) in relocating any such systems or equipment; provided that, if such interference is with
respect to public safety or security systems and equipment which (after commercially reasonable
efforts to place such systems and equipment in alternate locations and/or make technical
modifications to such systems or equipment which would eliminate such interference) cannot be
installed without relocation of Delta's systems or equipment, Delta shall reasonably cooperate
with IAT (at Delta's cost and expense) in relocating such systems or equipment of Delta.

Section 8.11. FIS Facility. IAT shall make available the PIS Facility located in the
Common Space to the United States Government as required by the Port/IAT Lease, provided
that, the operations, the hours of operation and the levels of staffing of the PIS Facilities shall be
determined by the United States Government. Terminal 4 air passengers and flight crew shall
have the right to use the PIS Facilities. The United States Government (and not IAT or Delta),
shall be solely responsible for operating and staffing the PIS Facilities.

Section 8.12. Additional Understandings Regarding Terminal 3. (a) For so long as the
Terminal 3 Parking Space Permit is in effect, and IAT shall be managing the hardstand positions
on the Terminal 3 Site, IAT shall credit Delta Rent for each use of a hardstand parking position
on the Terminal 3 Site by a Scheduled Aircraft Operator (other than Delta or any Delta Affiliate
Carrier) in an amount equal to the Terminal 3 Parking Fee to be determined in accordance with
Schedule 8-3.

(b)	 Upon Phase I DBO, Delta shall commence and pursue diligently to completion
the Phase I Delta Project at Delta's sole cost and expense.
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Section 8.13, Right Of Entry. (a) Notwithstanding anything to the contrary herein, IAT
reserves for itself and its employees, officers, directors, managers, agents, representatives and
contractors, and Delta hereby grants to such parties, the right to enter the Delta Space at
reasonable times and without unreasonable interference to Delta or its operations, without being
deemed an eviction of Delta or permitting any abatement of rent, to (i) perform IAT's obligations
under this Agreement, (ii) inspect the Delta Space and Delta's activities being conducted therein
to assure compliance with this Agreement and the Port/IAT Lease or (iii) do any other act or
thing that IAT is permitted or obligated to do under this Agreement or the Port/IAT Lease,
provided that (A) any damage to the Delta Space or the property of Delta or any of its
Sublessees directly resulting from such entry shall be repaired or replaced by IAT as an ATA
Permitted O&M Expense (if such damage, however, is caused by the gross negligence or willful
misconduct of IAT or their employees, representatives or contractors, it shall be repaired or
replaced by IAT at no cost to Delta and not as an ATA Permitted 0&M Expense); and
(B) except in the event of emergencies, such right of entry into the Delta Nonpublic Space shall
be on reasonable notice and Delta shall have the right to require that its representative
accompany the party or parties seeking entry.

(b)	 IAT hereby grants to Delta and its officers, directors, managers, agents,
employees, representatives and contractors, subject in all cases to the rights of IAT's
Sublessees (other than Delta), the right to enter IAT Space that is not IAT Nonpublic Space, at
reasonable times as reasonably necessary to do any other act or thing that Delta is permitted or
obligated to do under this Agreement, provided that, (A) any damage to the IAT Space or the
property of IAT or any of its Sublessees shall be repaired or replaced by Delta at no cost to
IAT if caused by Delta or its employees, representatives or contractors; and (B) such right of
entry into portions of the IAT Space that is IAT Nonpublic Space or space comprising
mechanical or communications closet areas shared by Delta and/or one or more of IAT's other
Sublessees shall require advance notice to, and approval by, IAT, and if required by IAT, shall
occur only with a representative of IAT and/or IAT's Sublessees present.

Section 8.14. Trademark License. (a) Subject to the provisions hereof, Delta hereby
grants to IAT a non-exclusive, non-transferable, limited license for the term of this Agreement to
(i) display Delta's name, trade name and certain service marks as each exists from time to time
(the "Delta Marks") on the FIDS and directional and operational signage, and at other locations
in Terminal 4 for the purpose of providing informational and/or directional information, and
(ii) use the Delta Marks in IAT advertising, brochures or other marketing and informational
material relating to Terminal 4, in each case described in clause (ii) to be subject to the prior
written approval of Delta. No license or right to display or use the Delta Marks is granted to
IAT, except as expressly provided herein. Nothing herein shall be construed or deemed to
convey to IAT any interest or property rights in the Delta Marks, and IAT acknowledges and
agrees that any goodwill or other rights which arise as a result of the use by it of the Delta Marks
shall accrue solely to the benefit of the Person owning such marks. The license of clause (ii)
above to display and use the Delta Marks may be revoked or limited by Delta upon notice by
Delta to IAT. Delta shall provide to IAT on or prior to the Effective Date, a description and
sample of each of the Delta Marks and thereafter shall provide to IAT written notice of any
changes thereto. IAT agrees that all advertising, promotional and other materials bearing a Delta
Mark shall be submitted for Delta's prior review and approval before printing, publishing, or
distributing any such material. Each Delta Mark must appear exactly as set forth in

56
NYt 726462001



specifications provided by Delta. Once Delta has approved a specific type of advertisement, IAT
may continue to use such Delta Mark in the same format during the term of this Agreement
without further approval, but subject to Delta's right to revoke or limit such use on written notice
to IAT. At Delta's direction, IAT shall cause the withholding, discontinuance, recall or
cancellation, as appropriate, of any advertising or promotional material (i) not approved by
Delta, at IAT's sole cost and expense, and (ii) previously approved by Delta but subsequently
revoked or limited by Delta, at Delta's sole cost and expense. Delta reserves the right to refuse
to participate in any advertising or promotional materials proposed by IAT. Delta shall have sole
discretion to determine the acceptability of both the quality and presentation of advertising and
promotional materials using any Delta Mark, Each Delta Mark shall be marked with an ® or sM

or other symbol, as appropriate, and reference a legend indicating that "Delta is a registered
service mark of Delta Air Lines, Inc." or similar words to that effect. IAT hereby indemnifies
and holds harmless Delta from and against any and all Damages that Delta incurs or suffers
arising out of a breach by IAT or any IAT's Party's breach of this Section. Delta hereby releases
each IAT Party from any Damages that Delta incurs or suffers arising out of any IAT Party's
proper display or use of the Delta Marks in accordance with this Section.

(b)	 Subject to the provisions hereof, IAT hereby grants to Delta a non-exclusive,
non-transferable, limited license for the term of this Agreement to display IAT's and/or IAT's
name, trade name and certain service marks as each exists from time to time (the "IAT
Marks") in Delta advertising, brochures or other marketing and informational material relating
to Terminal 4, subject to the prior written approval of IAT. No license or right to display or
use the IAT Marks is granted to Delta, except as expressly provided herein. Nothing herein
shall be construed or deemed to convey to Delta any interest or property rights in the IAT
Marks, and Delta acknowledges and agrees that any goodwill or other rights which arise as a
result of the use by it of the IAT Marks shall accrue solely to the benefit of the Person owning
such marks. The license of this Section to display and use the IAT Marks may be revoked or
limited by IAT upon notice by IAT to Delta. IAT shall provide to Delta on or prior to the
Effective Date, a description and sample of each of the TAT Marks and thereafter shall provide
to Delta written notice of any changes thereto. Delta agrees that all advertising, promotional
and other materials bearing an IAT Mark shall be submitted for IAT's prior review and
approval before printing, publishing, or distributing any such material. Each IAT Mark must
appear exactly as set forth in specifications provided by IAT. Once IAT has approved a
specific type of advertisement, Delta may continue to use such IAT Mark in the same format
during the term of this Agreement without further approval, but subject to IAT's right to
revoke or limit such use on written notice to Delta. At IAT's direction, Delta shall cause the
withholding, discontinuance, recall or cancellation, as appropriate, of any advertising or
promotional material (i) not approved by IAT, at Delta's sole cost and expense, and
(ii) previously approved by IAT but subsequently revoked or limited by IAT, at IAT's sole cost
and expense. TAT reserves the right to refuse to participate in any advertising or promotional
materials proposed by Delta. IAT shall have sole discretion to determine the acceptability of
both the quality and presentation of advertising and promotional materials using any IAT
Mark. Each IAT Mark shall be marked with an 0 or sM or other symbol, as appropriate, as
directed by IAT. Delta hereby indemnifies and holds harmless IAT from and against any and
all Damages that IAT incurs or suffers arising out of a breach by Delta or any Delta Party's
breach of this Section. IAT hereby releases each Delta Party from any Damages that IAT
incurs or suffers arising out of any Delta Party's proper display or use of the IAT Marks in
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accordance with this Section. Notwithstanding anything herein to the contrary, to the extent
that IAT's consent is required for Delta's use of same, IAT hereby irrevocably grants to Delta
the right to use during the Term the names "Terminal 4" and "Terminal Four" or any other
name by which Terminal 4 is commonly known from time to time.

NV 1 7264620,.31
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ARTICLE 9.
MAINTENANCE AND OPERATIONS OF TERMINAL 4

Section 9.01. O&MServices. (a) IAT shall provide all O&M Services to Terminal 4.
"O&M Services" or "O&M" means all maintenance and operations services to, in, at and on
Terminal 4, inclusive of the Delta Space; provtded that, all maintenance and operations services
to, in, at and on the Terminal 2-4 Connector shall be the responsibility, and shall be performed at
the sole cost and expense, of Delta.

(b)	 IAT shall perform the O&M Services itself or through Approved Contractors, in
accordance with policies and procedures to be established from time to time throughout the
Term by IAT, in accordance with the annual Budgets.

Section 9.02. Failure To Perform O&M. If IAT fails to perform any of its O&M
Services under this Agreement in accordance with the Terminal 4 O&M Performance Standards
and such failure has a Material Adverse Effect on Delta or any Sublessee of Delta, Delta may
(but shall not be obligated to) notify IAT and the Management Committee and IAT shall have
five days after receipt thereof to propose and commence implementation of a cure for the failure,
and shall have a total of 15 days after receipt of Delta's initial notice to cause the failure to be
cured; provided however. that (i) if with commercially reasonable diligence such failure cannot
be cured within such period of 15 days, and (ii) IAT has commenced the cure of such failure
within such 15-day period and has pursued such cure diligently, then such period shall be
extended for so long as is reasonably necessary for IAT in the exercise of due diligence to cure
such failure. If IAT fails to propose and commence implementation of a cure for the failure
within such five day period, or fails to cause the failure to be cured within such 15-day period (as
same may be extended pursuant to the preceding sentence), Delta may (but shall not be obligated
to) notify IAT and the Management Committee of such failure and, if IAT fails to cause the
default to be cured within five days after receipt of such second notice, such matter or dispute
shall be referred to the Trilateral Committee for resolution, which such resolution and
implementation of the cure must be completed within 10 days of referral to the Trilateral
Committee.

Section 9.03. O&M Performance Standards. At all times during the Term, IAT shall
maintain O&M Services at a level that is at least equal to the standards for a common use
international gateway airport terminal in a major city or such other standard established by the
Management Committee from time to time (the "Terminal 4 O&M Performance Standards").

Section 9.04. Delta Janitorial Services. Delta may elect to provide cleaning and rubbish
removal services in that portion of the Delta Space that is reserved exclusively for Delta use. If
Delta elects to provide cleaning and rubbish removal services in that portion of the Delta Space
that is reserved exclusively for Delta, Delta or its Approved Contractor shall provide such
services at Delta's sole expense and in accordance with the Terminal 4 Rules and Regulations.

Section 9.05. Emergency Situations. If any circumstances or conditions exist which
must be resolved or repaired to protect against an imminent threat to life, material property
damage or security of the Delta Premises ("Emergency Repairs") as a result of the failure of
IAT to perform any O&M Services, Delta shall promptly notify IAT of such condition, which
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notice shall set forth, in reasonable detail, the nature of the Emergency Repairs and the proposed
remedial measures as are reasonably necessary to cure such condition. If IAT does not perform
such Emergency Repairs with ten (10) days of receipt of notice from Delta, or such shorter
period as may be reasonably necessary to protect against an imminent threat to life, material
property damage or security of the Delta Premises, Delta may (after making such efforts as are
reasonably practicable given the conditions necessitating the Emergency Repairs) take such
minimally necessary measures related to the Emergency Repairs as are required to protect
against such imminent threat to life, material property damage or security of the Delta Premises.
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ARTICLE 10.
OPERATIONS ADVISORY COMMITTEE;

MANAGEMENT COMMITTEE; TRILATERAL COMMITTEE; AND BUDGET

Section 10.01. Operations Advisory Committee. IAT and Delta agree that throughout the
Term there shall be established an operations advisory committee (the "Operations Advisory
Committee") composed of the representatives identified on Schedule 10-1. Each of IAT and
Delta may replace its representative on the Operations Advisory Committee by notice to the
other party, provided that any replacement representative holds a position of authority
commensurate with the tasks undertaken by such committee. Although the Operations Advisory
Committee shall be responsible for monitoring day-to-day operations matters insofar as the same
relate to the use and operation of the Delta Premises (including day-to-day issues related to
0&M Services and scheduling of operations during construction periods), IAT shall carry out
day-to-day operations. The Operations Advisory Committee shall report directly to the
Management Committee. Insofar as the Operations Advisory Committee's recommendations
impact Contract Carriers, such policies shall be reasonable, equitable and nondiscriminatory and
shall at all times comply with the requirements of the Port/IAT Lease. The parties'
representatives on the Operations Advisory Committee will act cooperatively and in good faith
in considering each others' suggestions, requests and recommendations, and at all times in
compliance with the requirements of the Port/IAT Lease. Matters which cannot be resolved in
an expedient manner by the Operations Advisory Committee and which are materially important
to the use and operation of the Delta Premises shall be brought to the attention of the
Management Committee for expedited resolution. Pending a decision by the Management
Committee on the matter in dispute, IAT shall continue to cant' out day-to-day operations
regarding the matter in dispute in accordance with best management practices. The Operations
Advisory Committee shall also act with respect to the following matters: (i) consultation in
connection with the scheduling and use of Gates and times, including accommodations necessary
for the Phase I IAT Project (and Phase II and Phase III, as applicable), (ii) the matters under
review by such subcommittees as may be established by the Management Committee from time
to time, and (iii) such other matters as are designated by the Management Committee.

Section 10.02. Management Committee. (a) IAT and Delta agree that throughout the
Term, there shall be a management committee (the "Management Committee") composed of
the members set forth on Schedule 10-1. The Management Committee shall meet no less
frequently than monthly. The parties' representatives on the Management Committee will act
cooperatively and in good faith in considering each others' suggestions, requests and
recommendations and the recommendations of the Operations Advisory Committee. Insofar as
the Management Committee's recommendations impact Contract Carriers (including with
respect to the matters specified in items (i) through (xii) below), such recommendations shall be
reasonable, equitable and nondiscriminatory and shall at all times comply with the requirements
of the Port/IAT Lease. In addition to resolving issues raised by the Operations Advisory
Committee pursuant to Section 10.01, the following matters shall be within the scope of the
Management Committee:

(i)	 consultation with IAT and the Concessions Subcommittee in development
and implementation of the Concession Master Plan and the Comprehensive Retail Plan,
including identifying concession opportunities and Concession Spaces in Terminal 4, and
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reviewing, evaluating, and implementing proposed concepts for Concession Spaces to
ensure alignment with Delta's brand and customer experience standards;

(ii) consultation with IAT in preparing the annual Budgets and reconciliations
for Permitted O&M Expenses with respect to Terminal 4, approving ATA Permitted
O&M Expenses in so far as they apply to the Delta Nonpublic Space, and reviewing
periodic financial statements;

(iii) consultation with IAT and Delta in preparing and maintaining a list of
Approved Contractors and Terminal 4 Handling Companies and monitoring their
performance;

(iv) consultation with IAT and Delta in reviewing the Terminal 4 O&M
Performance Standards and actual levels of performance within the Delta Premises;

(v) consultation with IAT in connection with changes to the Terminal 4 Rules
and Regulations (which includes standards and rules and regulations for the use,
operation and management of the apron, ramp area and other AOA at Terminal 4), and
monitoring compliance therewith;

(vi) consultation with IAT in preparing the Terminal 4 Security Plan as set
forth in Article 11;

(vii) consultation with IAT in preparing and monitoring compliance with
standards, rules and regulations regarding the common use and operation of the Control
Tower Space by IAT and Delta;

(viii) consultation with IAT and Delta in preparing and monitoring development
of facilities expansions from time to time pursuant to Article 12, except the Phase I IAT
Project (the design and development of which shall be governed by Article 6 and the
Construction Administration Agreement);

(ix) consultation with IAT with respect to the location of Contract Carrier
operations on the Delta Space as set forth in Article 13;

(x) establishing subcommittees as necessary from time to time to address
particular matters identified by IAT and/or Delta and to report to the Management
Committee with respect thereto;

(xi) resolving operational disputes of the Operations Advisory Committee
from time to time in accordance with the procedure set forth in this Section 10.02; and

(xii) such other matters as are provided in Sections 9.02, 9.03, 14.02, 14.03,
and 15.03 of this Agreement to be within the scope of the Management Committee's
authority.

Matters which are materially important to the use and operation of the Delta Premises and
which cannot be resolved in an expedient manner by the Management Committee shall be
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promptly brought to the attention of the Trilateral Committee for expedited resolution pursuant
to Section 10.04 below. Pending a decision by the Trilateral Committee on the matter in
dispute, IAT shall continue to carry out day-to-day operations regarding the matter in dispute
in accordance with best management practices.

(b) Each of IAT and Delta may change the identity of its representatives on the
Management Committee by notice to the other party, provided that any replacement
representative holds a position of authority commensurate with the tasks undertaken by such
committee. Each of IAT and Delta may designate alternate representatives to act in place of its
designated representatives by notice given to the other party, including by oral notice given at
any meeting of the Management Committee. Meetings of the Management Committee shall be
in person at Terminal 4 or by telephone conference call. One of the representatives on the
Management Committee shall be designated to maintain and distribute minutes of each
meeting (which minutes shall be subject to approval by the Management Committee).
Decisions of the Management Committee shall be made by the unanimous vote of the
representatives on the Management Committee.

(c) From time to time, each of IAT and Delta may propose to the Management
Committee modifications to the Terminal 4 Rules and Regulations, the Terminal 4 Security
Plan, the Comprehensive Retail Plan, the Concession Master Plan, or other matters described
in Section 10.02(a) above, that relate to policies and procedures or decisions concerning the
use and operation of the Delta Premises or Terminal 4 insofar as the same relate to the use and
operation of the Delta Premises in accordance with this Agreement. Matters subject to this
Section 10.02(c) which are materially important to the use and operation of the Delta Premises
and which cannot be resolved in an expedient manner by the Management Committee shall be
promptly brought to the attention of the Trilateral Committee for expedited resolution pursuant
to Section 10.04 below. Insofar as the recommendations of IAT and/or Delta under this
Section 10.02(c) impact Contract Carriers, such recommendations shall be reasonable,
equitable and nondiscriminatory and shall at all times comply with the requirements of the
Port/IAT Lease.

(d) [Reserved.]

(e) The Management Committee shall not, nor shall any representative on the
Management Committee, take any action in violation of or fail to act in compliance with any
provision of the Basic Lease, the Port/IAT Lease, the Transaction Documents, the Terminal 4
Project Bond Documents or this Agreement.

Section 10.03. Budgets; Calculation of Delta Rent And Adjusted Terminal Management
Fees. (a) Not later than September I of each calendar year, Delta shall prepare and furnish to
IAT a statement of Delta's and Delta Affiliate Carriers' actual to date and projected flight and
passenger usage for the current Annual Period. Not later than September 15 of each calendar
year, commencing with the calendar year immediately preceding the calendar year in which
Phase I DBO is expected to occur, IAT shall deliver to the Management Committee for the
Management Committee's review and consultation, a proposed annual budget for the ensuing
Annual Period that is prepared by IAT in good faith taking into consideration factors reasonably
determined by IAT to be relevant to such annual budget, including the operation and
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maintenance of Terminal 4 in accordance with the Terminal 4 O&M Performance Standards and
the Port/IAT Lease, reasonably anticipated increases or decreases in IAT's cost and expense of
performing its obligations under this Agreement and the Port/IAT Lease, and reasonably
anticipated increases and decreases in activity at Terminal 4 (each such annual budget, a
"Budget"), provided that, there shall be a Budget subcommittee established by the Management
Committee for the purpose of keeping the parties informed as to matters relating to each
proposed Budget. Each Budget shall include a preliminary pro forma rent statement for the
applicable Annual Period, itemized in detail reasonably requested by Delta, projecting the
amounts of the Delta Rent (including any anticipated credits attributable to the Terminal 4 Gate
Use Fees or Terminal 4 Hardstand Use Fees) and the Adjusted Terminal Management Fees,
setting forth the monthly amounts (based on such annual amount) to be payable by Delta in equal
monthly installments during such Annual Period. Not later than October 1, Delta shall deliver its
comments with respect to the amounts of the Delta Rent (including any anticipated credits
attributable to the Terminal 4 Gate Use Fees or Terminal 4 Hardstand Use Fees) and the
Adjusted Terminal Management Fees set forth in such Budget to IAT. After its receipt and
consideration of Delta's comments, but not later than October 15, IAT shall present a revised
proposed Budget, including a revised pro forma rent statement, to the Management Committee.
If Delta is still not satisfied with the amounts of the Delta Rent (including any anticipated credits
attributable to the Terminal 4 Gate Use Fees or Terminal 4 Hardstand Use Fee) and the Adjusted
Terminal Management Fees set forth in such Budget, Delta shall promptly deliver to IAT's
representatives on the Management Committee a written explanation of the items to which Delta
objects. The Management Committee is responsible for resolving remaining differences between
the representatives of IAT and Delta (including through recommendation to the Trilateral
Committee if the Management Committee cannot reach a unanimous determination) and making
the determination regarding such items, and the resulting Budget shall be the Budget for the
applicable Annual Period, including with respect to the amounts of the Delta Rent (including any
anticipated credits attributable to the Terminal 4 Gate Use Fees or Terminal 4 Hardstand Use
Fees) and the Adjusted Terminal Management Fees for such Annual Period.

The Budget for each Annual Period shall include and cover all estimated and proposed
ATA Permitted O&M Expenses and shall indicate the headcount for all personnel of IAT
dedicated (on-site or otherwise, full time or part time) to Terminal 4 to the extent the expense of
such personnel is allocated to Delta in Article 7. The Budget for the first Annual Period shall be
in the form of the pro forma Budget attached hereto as Schedule 10-2, and shall generally
conform to the items and staffing levels set forth therein. The Budget for each succeeding
Annual Period shall be in the form of the Budget for the prior Annual Period, with such changes
in form and scope consistent with the terms of this Agreement as Delta or IAT shall reasonably
request and the Management Committee shall approve. If by December 1, IAT has not obtained
the approval of the Management Committee with respect to the ATA Permitted O&M Expenses
used in calculating the Delta Rent for the Annual Period covered by such Budget, such matter
shall be referred to arbitration pursuant to the terms of Article 28 with respect to those matters
which remain in dispute, and the proposed Budget shall apply for purposes of calculating the
ATA Permitted O&M Expenses used in calculating the Delta Rent. Following resolution of any
disputed items from the Budget, IAT shall provide Delta with a credit against future Rent, if
applicable, for overpayments made by Delta in respect of such disputed items, and Delta shall
promptly pay IAT for any underpayments made by Delta in respect of such disputed items.
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(b)	 If IAT reasonably determines at any time during an Annual Period that it is in
the best interests of Terminal 4 to incur any expense which is properly includable in the
Permitted O&M Expenses and which is not contemplated by the approved Budget for such
Annual Period, IAT shall consult with the Management Committee regarding such expenses,
provided that, once established for an Annual Period, no increases shall be made to the ATA
Permitted 0&M Expenses used in calculating the Delta Rent for Capital Repairs in excess of
the greater of (i) $2,000,000.00, and (ii) 50% of the Capital Improvements Reserve Fund
Requirement (as defined in the Port/IAT Lease) during such Annual Period without the
approval of Delta. Notwithstanding any of the foregoing, in the event of an emergency or if an
expenditure is necessary to comply with applicable Law or the Port/IAT Lease or to avoid
criminal liability, civil liability or the imposition of a fine or other penalty, IAT may incur such
cost or obligation without consultation with the Management Committee or Delta consent.

Section 10.04. Trilateral Committee. If any matter brought before the Management
Committee results in a dispute that is to be elevated pursuant to Section 10.02, such dispute shall
be referred to a committee (the "Trilateral Committee") composed of three members, one to be
appointed by IAT, one to be appointed by Delta, and one to be appointed by JFK IAT Member
LLC ("JFK IAT Member"). The Trilateral Committee shall be composed of the members set
forth on Schedule 10-1, which shall set policies and shall resolve those matters that cannot be
resolved by the Management Committee in accordance with Section 10.02. The Trilateral
Committee shall consider and resolve matters and disputes referred to the Trilateral Committee
herein considering both parties' positions objectively and in good faith. The identity of each of
IAT's, Delta's and JFK IAT Member's members on the Trilateral Committee shall change as the
identity of the individuals holding such offices change, and each of IAT, Delta and JFK IAT
Member may change the identity of the offices and/or its officers on the Trilateral Committee, as
such positions change, by notice to the other party, provided that, any replacement representative
holds a position of authority commensurate with the tasks undertaken by such committee. Each
of IAT, Delta and JFK IAT Member may designate alternate representatives to act in place of its
designated members by notice given to the other party at the time a matter or dispute is referred
to the Trilateral Committee, if the member designated is unavailable, including by oral notice
given at such time. Any such matter or dispute shall be referred to the Trilateral Committee by
any IAT or Delta representative on the Management Committee by a notice describing the matter
or dispute at issue (a "Notice of Disagreement") given to IAT, Delta and JFK IAT Member
members on the Trilateral Committee. In the event any such matter or dispute is referred to the
Trilateral Committee, for a period of 20 days following the delivery of the Notice of
Disagreement, the Trilateral Committee shall attempt in good faith to settle the matter or dispute
in question, by such meetings in person or by telephone conference call or by such
correspondence as the members of the Trilateral Committee shall determine. If the Trilateral
Committee settles the matter or dispute in question, the settlement shall be set forth in a written
memorandum or agreement signed by the Trilateral Committee members of both parties, which
shall be delivered to the Management Committee to be implemented. If at the end of the 20-day
period the Trilateral Committee shall not have settled the dispute through a unanimous decision,
then JFK IAT Member shall have the ability to resolve such deadlock except in respect to those
matters specified in Section 28.02(b) which shall be subject to arbitration pursuant to
Section 28.02, provided that, nothing contained in this Section 10.04 or in Section 28.02 shall be
deemed to restrict the rights of either party to pursue such remedies as are available to such party
under Article 26, Article 27 and Section 36.19, as applicable.
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ARTICLE 11.
SECURITY

Section 11.01. Airport Security Program. Each of IAT and Delta shall be bound by and
comply with the Airport Security Program. "Airport Security Program" means the Airport
Security Program established by the Port Authority, current as of the Effective Date, setting forth
the security rules and regulations at the Airport, as the same has heretofore been amended,
supplemented, or otherwise modified.

Section 11.02. Terminal 4 Security. (a) The "Terminal 4 Security Plan' means the
Terminal 4 Security Plan, current as of the Effective Date, established by IAT and submitted to
the Port Authority, setting forth the security rules, regulations and procedures relating to the use
and operation of Terminal 4, as the same has heretofore been amended, supplemented, or
otherwise modified and may hereafter be amended, supplemented, replaced or otherwise
modified from time to time by TAT (in consultation with Delta) in accordance with the Port/IAT
Lease. IAT has provided, and throughout the Term will continue to provide, Delta with access to
a complete and correct copy of the Terminal 4 Security Plan, together with all amendments,
supplements and other modifications, as in effect as of the Effective Date. Delta agrees to
properly secure and safeguard the Terminal 4 Security Plan as required by Law and understands
the need to restrict access to the Terminal 4 Security Plan strictly to authorized persons in
accordance with applicable Law.

(b) Each of IAT and Delta shall be bound by and shall comply with the Terminal 4
Security Plan. IAT shall take all measures necessary or appropriate to enforce the Terminal 4
Security Plan throughout Terminal 4 (including in and on the Delta Premises) and Delta shall
reasonably cooperate, and shall cause its Sublessees to reasonably cooperate, with IAT in
connection therewith. IAT shall not unreasonably discriminate in such enforcement against
Delta, its Sublessees or the Delta Premises.

(c) IAT shall, either directly or through an Approved Contractor, provide all
necessary or appropriate services, facilities and equipment to maintain security in and on
Terminal 4 pursuant to the Terminal 4 Security Plan, the Airport Security Program, the
requirements of the Port Authority and the TSA and applicable Law and as otherwise required
by the Port/IAT Lease, and to operate, maintain, repair, upgrade and replace (as necessary or
appropriate) the security facilities and equipment at Terminal 4 (including in or on the Delta
Premises). The foregoing shall be included in the O&M Services and the cost thereof shall be
included in the ATA Permitted O&M Expenses.

(d) The security services, facilities and equipment to be provided by IAT shall
include the staffing, facilities and equipment for the security operations center ("SOC"),
monitoring the security doors, the closed circuit television (CCTV) system, and the police, fire
and life safety communications systems. IAT may provide these services directly or through
an Approved Contractor. Subject to the provisions of Article 10 and Section 11.03, the costs
paid by IAT with respect to the SOC shall be included in the ATA Permitted O&M Expenses.

(e) The security services to be provided by IAT shall include arrangements with the
Port Authority or otherwise to provide that uniformed local law enforcement officers are
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present in and on Terminal 4 at all times in compliance with the Airport Security Program and
the requirements of the Port Authority, the TSA and applicable Law.

Section 11.03. Additional Delta Security Rights And Obligations. (a) Subject to the
approval of the Port Authority and the TSA, Delta may provide security for the Delta Space at its
own expense, either directly or through an Approved Contractor, which additional security shall
be in addition to, and not in replacement of, the security provided by IAT at Terminal 4.

(b)	 Delta shall apply to the Port Authority for identification badges or cards for all
of Delta's employees with access to the AOA and as required pursuant to the Port/IAT Lease.
Delta shall apply to IAT for identification badges consistent with Terminal 4 Rules and
Regulations for all of Delta's employees for whom Terminal 4 access is necessary and
appropriate and IAT shall issue such badges in accordance with the Terminal 4 Rules and
Regulations. Delta shall require its employees to display the appropriate identification badges
at all times while present at Terminal 4 as and in the manner required by the Port/IAT Lease,
the Port Authority Rules and Regulations, the Port Authority Airport Security Program, the
Terminal 4 Rules and Regulations, and the Terminal 4 Security Plan (as applicable). Delta
shall provide all applications, background checks and other information required by the Port
Authority or IAT (as the case may be) to obtain and maintain such identification badges, and
Delta shall further provide, at Delta's sole cost and expense, all training for Delta employees
required pursuant to the Port/IAT Lease, the Port Authority Rules and Regulations, the Airport
Security Program, the Terminal 4 Rules and Regulations and the Terminal 4 Security Plan (as
applicable). Notwithstanding anything contained herein to the contrary, Delta and IAT agree
that it is not their intention that the Terminal 4 Rules and Regulations or that the Terminal 4
Security Plan will require more stringent background-check or other security-related
requirements than those required by Law or by the Port Authority Rules and Regulations.
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ARTICLE 12.
ALTERATIONS AND ADDITIONS

Section 12.01. Alterations Generally. Any alteration, replacement, modification,
addition, improvement or repair to Terminal 4 (each, an "Alteration") made pursuant to this
Article shall be made in compliance with Laws and the Port/IAT Lease, including Section 19 of
the Port/IAT Lease. In addition, no Alteration shall (i) decrease the value, utility or useful life of
Terminal 4 from its value, utility or useful life immediately prior to the making thereof,
assuming Terminal 4 was in the condition required by the Port/IAT Lease, unless such Alteration
is required under the Port/IAT Lease, (ii) violate the Basic Lease or the Port/IAT Lease or any
restriction, easement, condition or covenant or other matter affecting title to Terminal 4; (iii) be
undertaken before IAT or Delta (as applicable) shall have procured all permits and authorizations
required for such Alteration, and (iv) be performed by any contractor that is not an Approved
Contractor. The making of any Alterations shall be expeditiously completed in a good and
workmanlike manner; and with respect to Alterations affecting the Delta Space made by Delta,
Delta shall have made adequate arrangements for payment of the cost of all Alterations and shall
be solely responsible for the cost and expense of maintaining and repairing such Alterations
without duplication for amounts contemplated by the ATA Permitted O&M Expenses. In
connection with any Alteration made by Delta, IAT shall submit to the Port Authority in a timely
fashion a Tenant Alteration Application pursuant to Section 19 of the Port/IAT Lease.

Section 12.02. IATAlterations; Limitations. (a) IAT may make, and may permit its
Sublessees to make, any Alterations to any portion of Terminal 4 not included in the Delta
Space, provided that, (i) such Alteration does not materially adversely affect the operation and
use of any portion of Terminal 4 or the facilities, systems and equipment thereof; and (ii) if such
Alteration occurs on or prior to December 31, 2020, or after December 31, 2020 and Delta has
delivered a notice approved by IAT indicating its election to proceed with Phase II and Phase III
and has commenced design and construction of Phase II and Phase III, such Alteration will not
materially adversely affect the development of the Terminal 4 Site in accordance with the Master
Plan or cause such development of the Terminal 4 Site to cost materially more than it would if
such Alteration had not been made.

(b)	 Notwithstanding the provisions of clause (a), above, IAT shall also make or
cause to be made such Alterations to any portions of Terminal 4 as are required by the Port
Authority or any other Governmental Authority and, if requested by Delta and agreed to be
taken by IAT in IAT's sole discretion, such Alterations reasonably proposed by Delta (but not
made by Delta) and approved by IAT. IAT shall consult with Delta regarding Alterations
Delta wishes to make to Terminal 4.

Section 12.03. Delta Alterations. (a) At Delta's sole cost and expense, Delta may make
Alterations to (i) the Delta Nonpublic Space, (ii) the Delta Premises to install
telecommunications equipment pursuant to Section 8.10, and (iii) Terminal 4 to install signagc
pursuant to Section 12.04, provided that, in all cases such Alterations are in compliance with the
Terminal 4 Rules and Regulations and could not reasonably be expected to materially adversely
affect the operation and use by IAT and its Sublessees of any other portions of Terminal 4 or the
facilities, systems and equipment thereof. In the event that such Alterations could reasonably be
expected to materially adversely affect such operation or use, prior IAT approval is required.
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(b)	 Without limiting the provisions of Section 12.03(a), Delta may make
Alterations to the following portions of the Delta Premises, but only with the approval of TAT
and subject to the terms of the Port/IAT Lease: (i) the interior portions of the Delta Space, and
(ii) the Common Space adjacent to the Delta Space and the facilities and equipment of such
areas and space, provided that, the same could not reasonably be expected to materially
adversely affect the operation and use of the Common Space, the IAT Space, any other portion
of Terminal 4 occupied by IAT or any of its Sublessees (other than Delta), or the facilities,
systems and equipment therein. Except as expressly provided for herein, Delta shall have no
right to make any other Alterations to Terminal 4 unless such Alterations are approved by IAT
in its sole discretion.

Section 12.04. Signs. (a) IAT and Delta acknowledge and agree that, subject to any
applicable requirements in the Port1IAT Lease, the designs for the Phase I TAT Project and the
Terminal 2-4 Connector Area shall include Delta and SkyTeam branding signage appropriate for
an anchor tenant of an airport terminal, taking into consideration the common use nature of
Terminal 4, however the specific size, materials and locations of such branding signage not
otherwise approved in connection with the approval by IAT of the Phase T IAT Project Contract
Documents shall be approved by IAT in its sole discretion. Delta and SkyTeam branding
signage in the Terminal 2-4 Connector that is not located in or on the portion of the Terminal 2-4
Connector Area shall not require IAT approval. Delta shall have the right, at its sole cost and
expense, to install, alter, modify and relocate its brand signs (other than those purchased with the
proceeds of any Terminal 4 Project Bonds) including its names and logos (including all Delta
brands such as "Delta Connection" and "Sky Team"), in the location[s] shown on Exhibit C,

pages I through 5 (subject to such alterations thereto as may be implemented prior to Phase I
DBO pursuant to Article 6), and as may be implemented at any existing and future Delta Gates in
consultation with IAT, in either case conforming to the specifications of size, location (including
branding on the exterior of Terminal 4 as approved by IAT) and materials approved by IAT in
consultation with Delta and such other brand signs in such other locations as otherwise may be
approved by IAT, provided that, no such approval is needed for any alteration or modification of
the Delta Mark and such modification does not involve material alteration of size, materials or
location of such sign without the prior approval of IAT. In addition, Delta shall have the right, at
its sole cost and expense, to install a common use sign on or about the exterior of Terminal 4 in
the location shown on Exhibit C

'
page I for location of its brand signs and the brand signs of

other IAT ATA Airline Sublessees conforming to the specifications of size, location and
materials approved by IAT in consultation with Delta.

(b)	 IAT shall install and maintain on a consistent basis throughout Terminal 4
operational and directional signage in compliance with Port Authority Rules and Regulations
and any other applicable Law.

Section 12.05. Mechanic's And Materialman's Liens. No work performed by IAT, on
the one hand, or Delta, on the other hand, pursuant to this Agreement or otherwise, whether such
work is construction of an Alteration or other work, shall be deemed to be for the immediate use
and benefit of the other party. All contracts and subcontracts for Alterations, construction or
other work and materials made by Delta shall include provisions to the effect that
(a) notwithstanding anything in such contracts or subcontracts to the contrary, all contractors,
subcontractors, suppliers and materialmen (each a "Construction Contractor") shall perform
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the work and/or furnish the materials solely on the credit of Delta with IAT and the Trustee (or
any nominee, transferee or assignee thereof) having no obligations therefor whatsoever; (b) no
mechanic's, materialman's or other lien shall be asserted by the Construction Contractor against
Terminal 4, the Airport or the interest of TAT or the Trustee (or any nominee, transferee or
assignee thereof) under the Port/lAT Lease or this Agreement by reason of any work performed
for or materials furnished by the Construction Contractor; (c) the Construction Contractor shall
forthwith discharge any such lien filed by any of its laborers, subcontractors, materialmen or
suppliers or, in the alternative, if it is contesting any such lien, provide a security bond that
protects the interest of IAT, the Port Authority and the Trustee (and any nominee, transferee or
assignee thereof); and (d) the Construction Contractor shall indemnify and save IAT, the Port
Authority and the Trustee harmless from any and all costs and expenses including attorney's
fees, suffered or incurred as a result of any such lien that may be filed or claimed in connection
with or arising out of work performed or materials furnished by the Construction Contractor.
Delta shall pay or cause to be paid all claims lawfully made against it or its Affiliates by any
Construction Contractor or other third persons arising out of or in connection with or because of
the performance of any Alteration, and shall cause its contractors and any subcontractors to pay
all such claims lawfully made against them; provided however, that nothing herein contained
shall be construed to limit the right of Delta to contest by appropriate proceedings any claim of
any Construction Contractor and/or other person.
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ARTICLE 13.
IDENTIFICATION AND USE OF AVAILABLE GATES

Section 13.01. Use of Delta Gates and Delta Hardstand Positions. (a) No later than
ninety (90) days prior to the beginning of each International Air Transport Association (or
successor organization, "IATA") summer and winter scheduling season, and based on the actual
schedule for Delta and Delta Affiliate Carrier flights for such upcoming scheduling season, Delta
shall provide in writing to IAT the proposed schedule for use of the Delta Gates and Hardstand
Positions included within the Delta Premises ("Delta Hardstand Positions") for the scheduled
flights of Delta and Delta Affiliate Carriers during such upcoming scheduling season. Delta
shall update the proposed schedule with the official scheduling information loaded into the
publicly available scheduling database operated by GAG (or any successor industrywide
commercial airline scheduling database), which shall be no later than thirty (30) days prior to the
commencement of the applicable scheduling season. Delta's failure to submit the schedule by
the dates specified above shall not prevent Delta from submitting such schedule at a later date
and having priority use as provided herein, but subject at all times to the schedule for the
applicable scheduling season as established in accordance with this Section 13.01(a); provided,

however, if no schedule has been submitted by Delta for the applicable summer or winter season,
the schedule published by OAG for such summer or winter season, as applicable, shall apply to
such scheduling season. So that IAT may revise the schedule to assure maximum and efficient
usage of Terminal 4 by Delta, Delta Affiliate Carriers, and Contract Carriers, but subject at all
times to the schedule for the applicable scheduling season as established in accordance with this
Section 13.01(a), Delta shall provide IAT with a revised flight schedule for Delta Gates and
Delta Hardstand Positions within thirty (30) days prior to any revised flight schedule taking
effect, and shall take into account, but not be limited to, the addition or elimination of Delta and
Delta Affiliate Carrier flights to or from its schedules. Individually and collectively the Delta
schedules referenced in this Section 13.01(a) constitute the "Delta Schedule". Based on the
Delta Schedule and the scheduling information from IAT and the Contract Carriers, IAT will
publish a comprehensive schedule for the facility for each scheduling season with reasonable
detail of time, slot length and period of availability for Gates and Hardstand Positions based
upon the most recent information and schedules available to IAT as of the date that is thirty (30)
days prior to each scheduling season. Upon receiving any Delta Schedule, IAT shall have the
right to license or sublease to Contract Carriers the available Delta Gates and Delta Hardstand
Positions subject to the times, slot lengths and other conditions that are so scheduled.

(b)	 Delta shall, subject to the Terminal 4 Rules and Regulations, have first priority
for scheduling and use for Delta and Delta Affiliate Carrier flights at the Delta Gates and Delta
Hardstand Positions (if any) in accordance with the procedures described below; providedd,

that, to the extent the Terminal 4 Rules and Regulations would act to subordinate the priority
rights of Delta as specified herein as a result of Delta's operations being domestic rather than
international, IAT and Delta agree to negotiate in good faith to accommodate Delta's domestic
operations in a manner reasonably acceptable to Delta.

(i) Delta shall have the first priority for scheduling Delta and Delta Affiliate
Carrier flights to the Delta Gates and Delta Hardstand Positions (if any) for arrivals and
departures in accordance with the procedure described in Section 13.01(a).
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(ii) In order to further assure maximum usage of Delta Gates and Delta
Hardstand Positions by Delta, Delta Affiliate Carriers, and other Contract Carriers, Delta
shall allow temporary use by any Contract Carriers within a scheduling season which is
not in conflict with the schedule established in accordance with Section 13.01(a). When
IAT confirms (or availability is otherwise confirmed by the applicable control tower
personnel) that no other Contract Carrier is scheduled to use a Delta Gate or Delta
Hardstand Position or will in fact not use the Delta Gate or Delta Hardstand Position,
Delta and Delta Affiliate Carriers shall be allowed to use such Delta Gates and Delta
Hardstand Position during any such period. On the other hand, if Delta or Delta Affliate
Carriers shall temporarily be unable to use Delta Gates or Delta Hardstand Positions
previously allocated to Delta or Delta Affiliate Carriers under the schedule (or the revised
schedule) established in accordance with Section 13.01(a), Delta shall promptly so
inform IAT and IAT may allow other Contract Carriers to use such Delta Gates and Delta
Ilardstand Positions for that temporary period.

(iii) If requested by Delta, IAT shall, subject to the provisions of the POrVIAT
Lease, give preference for the use of the available Delta Gates and Delta Ilardstand
Positions to Contract Carriers who are Delta Code Share Carriers.

(iv) For each use of a Delta Gate by a Contract Carrier, IAT shall charge fees
to the Contract Carrier in accordance with the POrt/IAT Lease. IAT shall credit Delta
Rent for each use of a Delta Gate by a Contract Carrier in an amount equal to the
Terminal 4 Gate Use Fee. IAT shall credit Delta Rent for each use of a Delta Hardstand
Position by a Contract Carrier in an amount equal to the Terminal 4 Hardstand Use Fee.

(v) As a condition precedent to the use of any of the Delta Gates or the Delta
Ilardstand Positions by any Scheduled Aircraft Operator other than Delta or Delta
Affiliate Carriers, IAT will obtain from such Scheduled Aircraft Operator, duly executed
by such Scheduled Aircraft Operator, a license, in the form attached hereto as Exhibit J
and hereby incorporated by reference herein together with proof of the insurance
coverage required by such license, or if such Scheduled Aircraft Operator is then a party
to an existing ATA Airline Sublease with IAT, IAT will obtain a duly executed
amendment or addendum to such ATA Airline Sublease providing substantially similar
indemnification and insurance provisions for the benefit of Delta as are set forth in the
license form attached as Exhibit J. Delta shall be provided a copy of each license
obtained by IAT (with the confidential business information redacted therefrom).

(vi) Any Person providing Handing Services to Contract Carriers at the Delta
Space shall provide indemnification of Delta for any and all operations on Delta
Premises.

(vii) IAT shall ensure that at the conclusion of each occupancy, the relevant
Contract Carrier shall surrender the space licensed in a clean and orderly condition, ready
for Delta's use and occupancy.

(c)	 If Delta has excess long term capacity in the Delta Space, Delta shall use
commercially reasonable (taking into consideration scheduling and operational matters) efforts
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to fill such excess capacity with Delta and Delta Affiliate Carriers operating at Terminal 2.
Delta shall identify to IAT from time to time any long term excess capacity at Delta Gates
where availability is reasonably expected to continue for a period of not less than twenty-four
(24) months and is sufficient for long term use by a Contract Carrier for which IAT shall solicit
Scheduled Aircraft Operators to become Contract Carriers for such designated Delta Gates, for
a term acceptable to Delta (provided that Delta's identification of available Delta Space shall
be exercised for legitimate business purposes consistent with the Delta network plan and shall
not be exercised in an unjustly discriminatory manner or in a manner to block access to Delta
Gates for anticompetitive purposes). IAT shall have no duty (other than reasonable marketing
and related activities consistent with IAT's current business practices) to fill excess capacity at
the Delta Gates, and Delta shall continue to include such Delta Gates in the cost calculations
used to calculate Delta Rent; provided that, Delta shall be entitled to a credit against the Delta
Rent in an amount equal to the Terminal 4 Gate Use Fee for each use of the Delta Gates by a
Contract Carrier. Delta recognizes and agrees that IAT may also have IAT Gates to lease at
the same time that there is excess capacity at the Delta Gates, that IAT shall not have any
obligations to give Delta Gates priority over the IAT Gates in identifying Contract Carriers and
that IAT is permitted to give IAT Gates preference to Delta Gates when identifying available
Gates to Contract Carriers. In addition, if Delta has excess capacity in the Delta Space, and if
IAT has excess demand by potential Contract Carriers, IAT may request, but Delta shall be
under no obligation to provide (unless IAT is required to accommodate Contract Carriers
pursuant to the Port/IAT Lease and IAT is unable to accommodate such Contract Carriers at
the IAT Gates, in which case Delta shall make such excess capacity in the Delta Space
available to IAT), long term access to one or more Delta Gates as may be specified by Delta in
its sole and absolute discretion (provided such discretion is exercised pursuant to a legitimate
business purpose consistent with the Delta network plan and not in an unjustly discriminatory
manner or in a manner to block access to Delta Gates for anticompetitive purposes), for a term
acceptable to Delta, but in all cases in a manner that complies with the requirements of the
Port/IAT Lease, and Delta shall be entitled to a credit against the Delta Rent in an amount
equal to the Terminal 4 Gate Use Fee.

(d)	 At any time during a scheduling season, if (i) the hourly Terminal 3 Parking Fee
is greater than 150% of the hourly Terminal 4 Hardstand Use Fee, (ii) there are sufficient
hardstand positions on the Terminal 3 Site to accommodate one or more of Delta's aircraft
scheduled to be parked at the Delta Hardstand Positions during such scheduling season, and
(iii) IAT has excess demand (when considered in connection with Delta's scheduled use on the
Terminal 3 Site and the Delta Hardstand Positions, and the scheduling needs of Contract
Carriers and reasonably expected needs of other Scheduled Aircraft Operators) for the
Hardstand Positions, IAT may (after consultation with Delta) request that Delta use one or
more of the available hardstands positions located on the Terminal 3 Site to the extent required
to accommodate such excess demand by IAT for the Hardstand Positions, so that IAT is able to
locate Contract Carriers and other Scheduled Aircraft Operators at the Delta Hardstand
Positions made available by Delta's use of the hardstand positions located on the Terminal 3
Site instead of the applicable Delta Hardstand Positions.

Section 13.02. Use of IAT Gates. (a) If Delta wishes IAT to locate a Delta Code Share
Carrier in an IAT Gate in close proximity to the Delta Gates, IAT shall use reasonable efforts to
locate such carrier in such IAT Gate, subject to availability of space and the execution of an
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ATA Airline Sublease on terms reasonably acceptable to IAT; provided, however, the Delta
Code Share Carriers shall be charged the same as Contract Carriers for the use of the IAT Gate
and otherwise shall be treated as Contract Carriers for purposes of this Agreement.

(b)	 If no Delta Gates or Delta Hardstand Positions, as applicable, are available
when required by Delta or a Delta Affiliate Carrier, Delta may request IAT, and IAT shall use
commercially reasonable efforts (taking into consideration scheduling and operational matters)
to schedule such Delta or Delta Affiliate Carrier flight to an IAT Gate or Hardstand Position if
permitted by the schedule established in accordance with Section 13.01(a). For each use of an
IAT Gate by Delta or a Delta Affiliate Carrier, Delta shall pay IAT the Terminal 4 Gate Use
Fee. For each use of an IAT Hardstand Position by Delta or a Delta Affiliate Carrier, Delta
shall pay IAT the Terminal 4 Hardstand Use Fee.

Section 13.03. Mutual Agreement During Airport-wide or Terminal-wide Irregular
Operations, The Operations Advisory Committee, or its designee, in real-time consultation with
Delta and IAT, shall be permitted to assign (without any Terminal 4 Gate Use Fee or other fee
but upon reasonable notice to IAT and Delta and without causing unreasonable interference or
disturbance to the activities or operations of IAT or Delta or their respective Sublessees) inbound
Delta and Delta Affiliate Carrier flights to unoccupied IAT Gates and inbound Contract Carrier
flights to unoccupied Delta Gates during airport-wide or terminal-wide irregular operations (i.e.,
not carrier-specific irregular operations), subject at all times to the Port/IAT Lease.
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ARTICLE 14.
CONCESSIONS

Section 14.01. Concessions Operations. IAT shall have the exclusive right and
obligation to manage and operate all Concession Space in Terminal 4. IAT shall operate and
maintain the Concession Space in accordance with the Concession Master Plan and as required
by the PorUTAT Lease, which shall include IAT's performance of the following:

(i) use its best efforts to sublet the Concession Space to Concession
Sublessees in accordance with the Concession Master Plan (including performing
reasonable financial due diligence);

(ii) comply with the Concession Master Plan in all material respects, as the
Concession Master Plan may be amended, updated or replaced from time to time;

(iii) coordinate and supervise the construction of tenant improvements by
Concession Sublessees in compliance with Article 12;

(iv) use its best efforts to enforce all provisions of the Concession Subleases,
including the payment of the rents and other charges payable thereunder; and

(v) manage the daily oversight of the various Concession Sublessees, ensuring .
that all material contractual obligations of the Concession Subleases are met and that the
concessions are run in a first class manner at all times.

Section 14.02. Concession Master Plan. IAT shall prepare the Concession Master Plan
(and any revisions thereto and replacements thereof) in consultation with the Concessions
Subcommittee, subject to the terms and conditions of this Article 14. The Management
Committee shall maintain throughout the Term a subcommittee (the "Concessions
Subcommittee") composed of representatives appointed by IAT and Delta. Each of IAT and
Delta may change its members on the Concessions Subcommittee by notice to the other party.
The Concessions Subcommittee shall meet no less frequently (including by phone) than monthly
during the Phase I IAT Project Construction Period in order to allow time for IAT's development
and implementation of the Concession Master Plan prior to Phase I DBO. Thereafter the
Concessions Subcommittee shall meet at such times as may be required to address issues related
to the performance under, and changes to, the Concession Master Plan. The parties'
representatives on the Concessions Subcommittee will act cooperatively and in good faith in
considering each others' suggestions, requests and recommendations, taking into consideration
the Delta brand and customer experience standards in respect of matters under the Concession
Master Plan affecting Delta's and its Sublessees' passengers. Matters which cannot be resolved
in an expedient manner by the Concessions Subcommittee shall be promptly brought to the
attention of the Management Committee within ten days of any impasse for expedited resolution
of disagreements among members of the Concessions Subcommittee with respect to the matters
under the Concessions Subcommittee's consideration. The Concessions Subcommittee shall act
in an advisory capacity with respect to the following matters: (i) development of the Concession
Master Plan and the Comprehensive Retail Plan, including identifying concession opportunities
and Concession Spaces in Terminal 4, and reviewing, evaluating, and implementing proposed
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concepts for Concession Spaces to ensure alignment with Delta's brand and customer experience
standards, (ii) confirming compliance by IAT of the provisions under Section 14.01 above, (iii)
preparing plans and recommendations for the Management Committee with respect to curing any
deficiencies identified in respect of the performance by any Concession Sublessees, or in respect
to deficiencies in the quality (including cleaning and related matters), fit and finish of
Concession Space, (iv) addressing any nuisance affecting the Delta Premises resulting from the
operations of adjacent Concession Space, and (v) reviewing signage and promotion for
concessions, concessions mix, concession performance, and concession standards, rules and
regulations.

Section 14.03. Failure To Perform Concession Management Services. If IAT fails to
perform any of its obligations under this Article 14, Delta may (but shall not be obligated to)
notify IAT and the Concessions Subcommittee thereof. IAT shall have 10 days thereafter to
propose and commence implementation of a cure for such failure that is satisfactory to Delta and
the Concessions Subcommittee; and IAT shall have a total of 30 days after Delta's initial notice
to cause such failure to be cured; provided however, that (i) if with commercially reasonable
diligence such failure cannot be cured within such period of 30 days, and (ii) IAT has
commenced the cure of such failure within such 30-day period and has pursued such cure
diligently, then such period shall be extended for so long as is reasonably necessary for TAT in
the exercise of due diligence to cure such failure. If IAT does not cure such failure within the
time periods specified above, the Concessions Subcommittee or the Management Committee (or
the Trilateral Committee, if necessary) shall within ten days of such failure develop a plan to
cure such failure.
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ARTICLE 15.
BOOKS, RECORDS AND AUDIT

Section 15.01. 1A  Books And Records. IAT shall make, maintain, keep and retain
books, ledgers and other business records ("Records") in accordance with the requirements of
the Port/IAT Lease, subject to any waivers or modifications thereof granted by the Port
Authority from time to time.

Section 15.02. Delta Books And Records. (a) Delta shall make, maintain, keep and
retain, and shall require each of its Approved Contractors and its Construction Contractors (in
each case to the extent the value of materials or services furnished by such person to Delta in
respect of the Delta Premises in any Annual Period is in excess of $25,000 and only if the
provision of materials or services relates to Rent, charges, payments or other amounts due from
Delta to IAT under this Agreement) (in this Section, including Delta, each a "Delta
Recordkeeper") to make, maintain, keep and retain Records, in accordance with accepted
accounting practices, in hard copy and/or computerized form, showing all of the Delta
Recordkeeper's transactions connected with or related to Terminal 4. If required by the Port/TAT
Lease, Delta shall cause each of its Subleases to contain the required portions of this
Section 15.02 pertaining to Records. Delta shall include in each of its contracts with each Delta
Recordkeeper a specific provision requiring such Recordkeeper to make, maintain, keep and
retain such Records as provided in this Section. Delta shall maintain, and shall require the other
Delta Recordkeepers to maintain the Records for four years after the end of the Annual Period to
which they relate. Notwithstanding the preceding sentence, (i) if any Records relate to any
claim, controversy, dispute, suit, action or proceeding connected with or related to Terminal 4,
this Agreement, the Bond Documents or the other Transaction Documents, Delta shall maintain,
and shall require the other Delta Recordkeepers to maintain, such Records until four years after
the final determination of such claim, controversy, dispute, suit, action or proceeding by a final
settlement, award orjudgment not subject to the possibility of appeal, and (ii) if any Records
relate to expenditures paid or reimbursed with the proceeds of the Series 8 Bonds, Delta shall
maintain, and shall require the other Delta Recordkeepers to maintain, such Records as required
by the Bond Documents and the Port/IAT Lease and shall (or shall cause the Delta Recordkeeper
to) provide copies of all such documents to IAT following Phase I DBO. Throughout the Term,
Delta shall (and shall cause each Delta Recordkeeper to) reasonably cooperate with IAT in
connection with access to the Records related to the Phase I IAT Project and such other matters
as may arise in respect to audits or informational requests of IAT, the Port Authority or any
Governmental Authority in connection with the Records related to the Phase I IAT Project.

(b)	 Delta shall permit the Port Authority's and IAT's representatives to examine,
inspect, audit, make extracts from and make photocopies of Delta's Records relating to the
Rent, charges, payments and other amounts due from Delta under this Agreement, upon
reasonable notice to Delta, during ordinary business hours, at Terminal 4 or another location in
the Port of New York District, or, on the condition that Delta shall pay to the Port Authority
and IAT all travel costs and expenses for Port Authority and IAT auditors and other
representatives in connection with any audit at locations outside the Port of New York District,
Delta may make said records and books of account available to the Port Authority and IAT at
Delta's offices or the offices where the records are kept. Delta shall permit the Port
Authority's and IAT's representatives to examine, inspect, audit, make extracts from and make
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photocopies of Delta's Records to the extent provided for in the Port/IAT Lease or this
Agreement.

(c)	 Delta shall require each of the other Delta Recordkeepers to permit Delta's, IAT's
and the Port Authority's representatives to examine, inspect, audit, make extracts from and make
photocopies of such Delta Recordkeeper's Records upon reasonable request to the extent
provided for in said Section 60(e)) of the Port/IAT Lease, during ordinary business hours, at
Terminal 4 or another location in the Port of New York District, or, on the condition that such
Delta Recordkeeper shall pay to the Port Authority and IAT all travel costs and expenses for Port
Authority and IAT auditors and other representatives in connection with any audit at locations
outside the Port of New York District, such Delta Recordkeeper may make said records and
books of account available to the Port Authority and IAT at such Delta Recordkeeper's offices or
the offices where the records are kept. If the Records are not made available in the Port of New
York District, Delta shall reimburse IAT or the Port Authority, as the case may be, for its
representatives' reasonable costs of travel, meals and lodging to conduct such audit at such
location. If the Records are in computerized form, Delta shall, or in the case of another Delta
Recordkeeper shall require such Delta Recordkeeper to, demonstrate the same for IAT's or the
Port Authority's representatives and allow such representatives to inspect the same to the extent
reasonably necessary for such audit. IAT shall notify those granted access to the Records that
they are confidential and may not be disclosed without the prior written consent of Delta or the
other applicable Delta Recordkeeper (except as provided in Article 31), and shall comply with
the provisions of Article 31.

Section 15.03. Overpayments; Underpayments. In the event that any audit initiated by
IAT discloses any overpayment or underpayment of any Rent (including Delta's O&M Charges)
or any other charge, payment or amount paid by Delta under this Agreement, TAT shall promptly
notify Delta of such overpayment or underpayment and any dispute relating thereto shall be
referred to the Management Committee. Absent a dispute, the parties shall promptly make such
adjustment as is appropriate. If the adjustment results in IAT owing Delta, IAT shall credit the
amount owed as of the date such notice. If the adjustment results in Delta owing IAT, Delta
shall pay the amount owed within 15 days after receipt of such notice. In each case, the amount
of the adjustment shall bear interest (from the date the understated or overstated payment was
due to the date the amount of the adjustment is paid) at the rate per annum equal to the Prime
Rate plus 2% or the highest rate permitted by applicable Law (whichever is less), which shall be
paid with the amount of the adjustment.
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ARTICLE 16.
COVENANTS

Section 16.01. Maintenance Of Txistence. Each of IAT and Delta shall preserve, renew
and keep in full force and effect its existence as a limited liability company (or any other legally
recognized business organization) or corporation, respectively, and its rights, privileges and
franchises necessary or desirable in the normal conduct of business, provided that, nothing in this
Section shall be construed to prohibit or restrict any merger or consolidation that is not otherwise
expressly prohibited under this Agreement.

Section 16.02. Further Assurances. Each of IAT and Delta shall cooperate with the
other party and take (or refrain from taking), execute and deliver, or cause to be taken (or
refrained from being taken), executed, and delivered, all further acts, conveyances, documents
and assurances reasonably requested by the other party from time to time in order to carry out
more effectively the intent and purposes of this Agreement, the Port/IAT Lease, the Bond
Documents and the other Transaction Documents.

Section 16.03. Licenses And Permits and Applicable Laws. (a) IAT shall and shall
require its Approved Contractors, Construction Contractors and Sublessees to, obtain and
comply in all material respects with any and all material licenses, permits, certificates and other
authorizations required by the Port/IAT Lease,

(b)	 Delta shall obtain and comply with any and all licenses, permits, certificates and
other authorizations required by any Governmental Authority, the Port Authority or the
Port/IAT Lease for Delta's activities, assets and operations in, on or at Terminal 4 (as opposed
to the use or operation of Terminal 4 as an air terminal) and comply with all applicable laws
related thereto. Delta shall require its Approved Contractors, Construction Contractors and
Sublessees, to obtain and comply in all material respects with all licenses, permits, certificates
and other authorizations required by any Governmental Authority, the Port Authority or the
Port/IAT Lease for their respective activities in, on or at Terminal 4 and comply with all
applicable laws related thereto. Delta shall promptly deliver to IAT a copy of any written
notice of non-compliance that Delta actually receives in respect of any licenses, permits or
certificates, or violations of law, applicable to Delta's operations and construction (including
construction by Approved Contractors) in the Delta Premises and, if requested by IAT,
material correspondence related to the actions being taken to correct any such non-compliance
or violation. Any failure to comply with such licenses shall not constitute a default unless such
failure is with respect to material obligations thereof.

Section 16.04. Delta Minimum Liquidity. Delta hereby covenants and agrees that, if at
any time prior to the date on which no Series 6 Bonds are outstanding (x) Delta's total Liquidity
is below the greater of (i;. 	 i) ten percents	 Delta's prior fiscal year
total passenger revenue as determined based on Delta's annual filing on Form 10-K with the
SEC (a "Liquidity Trigger"), or (y) Delta's credit card processors have commenced a holdback
on payment processing (a "Holdback Trigger"), Delta shall promptly either (i) deliver cash in
the aggregate amount of the Security Amount to the Escrow Account to be held and disbursed
pursuant to an Escrow Agreement (a "Cash Deposit"), or (ii) cause a letter of credit,
substantially in the form attached hereto as Exhibit K or in such other form customarily used by
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the applicable Qualified L/C Provider and reasonably satisfactory to IAT and the Bond Insurer (a
"Letter of Credit"), to be issued by a Qualified L/C Provider in the aggregate amount of the
Security Amount in favor of IAT, which Letter of Credit shall allow for multiple draws
thereunder, and no less frequently than once per calendar month. IAT may at any time draw
upon such Letter of Credit or cause to be disbursed from the Escrow Account, as applicable, an
amount not to exceed (i) the aggregate amount of Delta Rent and Additional Rent due and
payable as of the date of such draw or request for disbursement, and (ii) if there has been a Delta
Event of Default on or prior to the date of such draw, amounts due by Delta under this
Agreement as a result of such Event of Default and IAT's exercise of remedies in respect
thereof, but in all cases only to the extent not otherwise paid by Delta or due as a credit to Delta
Rent pursuant to this Agreement as of the date of such draw or request for disbursement. Delta's
obligation to cause a Letter of Credit to be issued, or to make a Cash Deposit, pursuant to this
Section 16.04 shall cease (x) permanently on the date on which no Series 6 Bonds are
outstanding, and (y) provided that no Holdback Trigger is then in effect, from the date on which
Delta's Liquidity is in excess of the Liquidity Trigger for six (6) consecutive months as
confirmed by (i) the Liquidity Reports (as defined below) for such six (6) consecutive month
period and (ii) all Form 10-Q filings made by Delta with the SEC, or if not publicly available, as
provided to the Bond Insurer, relating to such six (6) consecutive month period, subject to
reinstatement on the next date on which Delta's Liquidity is below the Liquidity Trigger or if a
Holdback Trigger is then in effect. If there are Series 6 Bonds outstanding, Delta agrees to
provide to the Bond Insurer (i) monthly reports reflecting Delta's total Liquidity, within ten (10)
Business Days following the end of each calendar month (each, a "Liquidity Report"), and (ii)
Delta's annual and quarterly Forms 10-K and I O-Q filed with the SEC, which shall be provided
within ten (10) Business Days following the filing thereof with the SEC. If there are Series 6
Bonds outstanding, the Bond Insurer shall be a third-party beneficiary of this Agreement with
respect to this Section 16.04.

Or,
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ARTICLE 17.
SUBLEASING AND ASSIGNMENT BY DELTA

Section 17.01. Subleasing And Assignment By Delta. (a) Except as otherwise provided
in this Agreement, Delta shall not assign this Agreement, or sublease all of the Delta Premises or
any portion thereof, to any other Person, without the prior written consent of IAT and the prior
written consent of the Port Authority if and to the extent required under the Port/IAT Lease.

(b) Notwithstanding anything else in this Article 17 or elsewhere in this Agreement,
no consent of IAT shall be required in the event of any sale, assignment or other transfer of this
Agreement to any successor in interest of Delta which is or is to be a Scheduled Aircraft
Operator, and with or into which Delta may merge or consolidate, or which may succeed to the
assets of Delta or the major portion of its assets related to its air transportation business, but in
any such event, such assignment shall not take effect before the assignee is approved and
authorized by the Port Authority to operate as a Scheduled Aircraft Operator at the Airport,
provided rther that such successor entity or purchaser provides TAT with all reasonably
requested information and executes and delivers to IAT documentation satisfactory to TAT
assuming the obligations of Delta as if it were the original tenant hereunder, and provided
further, that, if required pursuant to the terms of the Port/lAT Lease, such transfer has been
approved by the Port Authority.

(c) Notwithstanding anything else in this Article 17 or elsewhere in this Agreement,
no consent of TAT shall be required with respect to any ATA Airline Sublease by Delta of any
portion of the Delta Premises to a Delta Affiliate Carrier, provided that, TAT and/or the Port
Authority may impose reasonable and non-discriminatory conditions on such use, such as
requirements to furnish proof of insurance, and to pay fees required by the terms of the
Port/IAT Lease, and to the extent TAT and/or the Port Authority are not currently under an
indemnification arrangement with the applicable Delta Affiliate Carrier, IAT shall enter into
operating agreements with such Delta Affiliate Carrier containing appropriate indemnification
and insurance provisions for the benefit of IAT, and the Port Authority together with
requirements for complying with the Terminal 4 Rules and Regulations. Delta shall be entitled
to charge such fees and (subject to the proviso in the preceding sentence) determine the terms
and conditions of such ATA Airline Subleases as Delta deems appropriate, and no portion of
revenues derived from such ATA Airline Subleases shall be payable to TAT; provided that, and
Delta hereby covenants and agrees that, in all instances the charges and fees, if any, charged by
Delta to its ATA Airline Sublessees shall not exceed amounts that reasonably and fairly pass
through the costs and expenses incurred by Delta under this Agreement in respect of such
occupied space. Except as otherwise provided herein, no terminal fee or other charge shall be
imposed by IAT on any Delta Affiliate Carrier for its use or occupancy of portions of the Delta
Premises pursuant to this Section 17.01. In addition, if any Contract Carrier becomes a Delta
Affiliate Carrier during the Term of this Agreement, Delta may, in its sole and absolute
discretion, relocate such new Delta Affiliate Carrier to the Delta Gates; provided, however,
notwithstanding any provision in this Agreement to the contrary, and in order to protect IAT's
revenue stream from Contract Carriers, regardless of whether such new Delta Affiliate Carrier
moves to the Delta Gates, the ATA Airline Sublease between IAT and such new Delta Affiliate
Carrier shall remain in effect (and such new Delta Affiliate Carrier shall continue to pay TAT
the rates and charges specified thereunder) until the earlier of (x) if the applicable ATA Airline
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Sublease provides for early termination provisions, the date such Contract Carrier exercises
such early termination provision in accordance with the terms of the applicable ATA Airline
Sublease, or (y) expiration of the term of the applicable ATA Airline Sublease.

(d) No subleasing, assignment or other transfer of this Agreement or sale,
assignment or other transfer of any or all of Delta's capital stock shall release Delta from its
obligations under this Agreement, unless such release is expressly agreed to by IAT in its sole
discretion, with the consent of the Port Authority if and to the extent required under the
Port/IAT Lease, provided that, IAT shall agree to release Delta in the case of any sale,
assignment or other transfer of this Agreement contemplated by Section 17.01(b) if the
surviving or transferee corporation or other entity has a net worth equal to or in excess of the
net worth of Delta at the time of such transaction.

(e) No provision of this Agreement, including the rights, benefits and easements
granted in Article 2, is intended to or shall be interpreted as providing to Delta or its Sublessees
or their respective officers, employees, passengers, customers, patrons, contractors, suppliers
or invitees, any greater rights, benefits and easements than those granted to IAT under the
Port/IAT Lease (or permitted under the Port Authority Consent to Sublease). Delta expressly
acknowledges and agrees that all restrictions, limitations and prohibitions contained in the
Port/lAT Lease and applicable to IAT and its Sublessees, and their respective officers,
employees, passengers, customers, patrons, contractors, suppliers and invitees shall be equally
applicable to Delta and its Sublessees, and their respective officers, employees, passengers,
customers, patrons, contractors, suppliers and invitees. All rights, benefits and easements
granted to Delta and its Sublessees, and their respective officers, employees, passengers,
customers, patrons, contractors, suppliers and invitees in this Agreement are subject to any
rights, benefits or easements reserved by, or granted by IAT to, the Port Authority under the
Port/IAT Lease.

Section 17.02. No Pledges, Assignments, Encumbrances, etc. Except as otherwise
expressly provided in this Agreement, Delta shall not pledge, assign, mortgage, hypothecate or
otherwise encumber, or suffer to exist any liens in respect of, the Delta Premises or Delta's right,
title and interest in, to and under this Agreement.
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ARTICLE 18.
COLLATERAL ASSIGNMENT BY TAT;

NON-DISTURBANCE BY TRUSTEE

Section 18,0 1. Collateral Assignment by LIT; Recognition, Non-Disturbance,
Attornment and Consent Agreement. Delta understands and agrees that (i) IAT may pledge and
assign to the Port Authority, as security for IAT's performance of its obligations due to (x) the
Port Authority under the Port/IAT Lease and (y) the Trustee and the holders of the Terminal 4
Project Bonds under the Terminal 4 Project Bond Documents, and (ii) IAT and the Port
Authority may pledge and assign to the Trustee, as security for all obligations due to the Trustee
and the holders of the Terminal 4 Project Bonds under the Terminal 4 Project Bond Documents,
all of their respective right, title and interest in, to and under this Agreement, and Delta hereby
consents to such actions by IAT and the Port Authority, and to each of the Port Authority and the
Trustee (or any nominee, transferee or assignee in connection with the exercise of remedies by
the Trustee pursuant to any of the Terminal 4 Project Bond Documents) exercising IAT's rights
and remedies and to perform IAT's obligations under this Agreement under the circumstances
and to the extent provided in the relevant documents evidencing such pledges and assignments
contemplated by this Section 18.01 and in the "Recognition, Non-Disturbance, Attornment and
Consent Agreement" contemplated by the immediately succeeding sentence of this
Section 18.01. In addition, IAT acknowledges and agrees to Delta entering into a form of
"Recognition, Non-Disturbance, Attornment and Consent Agreement" substantially in the form
attached hereto as Exhibit H-2 by and among the Trustee and Delta, concerning certain non-
disturbance, attornment and other matters more fully set forth therein in respect of this
Agreement.
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ARTICLE 19.
TAXES

Section 19.01. Delta Responsibility For Taxes. Unless Delta is diligently contesting the
same as provided below, Delta shall timely pay and timely file all returns and reports with
respect to any and all taxes (present or future), assessments or similar governmental charges,
including any and all income, gain, franchise, gross receipts, property, estate, inheritance,
transfer or similar taxes, assessments or governmental charges, including any and all penalties,
fines, interest or additions with respect thereto levied, imposed or assessed by any Governmental
Authority (collectively "Taxes") against or upon Delta, its property or its activities in or on the
Delta Premises or otherwise, including Taxes arising out of or connected with any and all
transfers by Delta of its interest under this Agreement and any and all recordings and filings
relating thereto (collectively "Delta Taxes").

Section 19.02. L4  Responsibility For Taxes. IAT shall comply with the applicable
provisions of the Port/IAT Lease with respect to Taxes, subject to any waivers or modifications
thereof granted by the Port Authority from time to time, subject to the terms of this Agreement.

Section 19.03. Delta Tax Liens. Delta shall take any and all action necessary to prevent
the filing or recording by any Governmental Authority of a lien arising out of Delta's failure to
file any return or report with respect to any Delta Tax or to pay any Delta Tax (a "Delta Tax
Lien") against Delta's interest under this Agreement, the Delta Premises, 'terminal 4 or the
Airport. If a Delta Tax Lien is filed or recorded against Delta's interest under this Agreement,
the Delta Premises, Terminal 4 or the Airport, Delta shall promptly (i) take any and all action
necessary or reasonably requested by IAT or the Port Authority (x) to obtain a discharge of such
Delta Tax Lien in its entirety or a release from such Delta Tax Lien of Delta's interest under this
Agreement, the Delta Premises, Terminal 4 and/or the Airport (as the case may be) or (y) to
prevent the foreclosure of such Delta Tax Lien against Delta's interest under this Agreement, the
Delta Premises, Terminal 4 and/or the Airport (as the case may be), (ii) deliver a copy such
release or discharge to IAT, (iii) file or record such discharge or release in such offices as are
necessary to discharge or release such Delta Tax Lien of record, and (iv) take any further action
and provide any further documents as IAT may reasonably request, but no bond or other security
shall be required unless such Delta Tax Lien would have a material adverse effect on Delta or
IAT. If Delta shall fail to take the action required under clause (i)(x) or (y) within 30 days, then,
in addition to any other right or remedy of IAT under this Agreement or applicable Law, IAT
shall have the right, but not the obligation, after giving not less than 30 Business Days' prior
written notice to Delta, to bond such Delta Tax Lien or discharge the same by paying the amount
claimed to be due, including fines, penalties, interest, costs or other expenses. Within 30 days
after demand, Delta shall pay to IAT any amount so paid by IAT to bond or discharge any Delta
Tax Lien (including reasonable attorneys' fees incurred by IAT to defend, bond or discharge
such Delta Tax Lien), together with interest thereon (from the time paid by IAT to the time
repaid by Delta) at a rate per annum equal to the Prime Rate plus 2% or the highest rate
permitted under applicable Law (whichever is lower). Nothing in this Section 19.03 shall be
deemed to release or relieve Delta from any of its obligations hereunder or to obligate IAT to pay
or satisfy any Delta Tax Lien. Any such payment to be made by Delta to IAT shall be deemed to
be Additional Rent.
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ARTICLE 20.
INSURANCE

Section 20.01. W Insurance. Except as otherwise provided for in Section 20.02(b) with
respect to certain construction work, TAT shall at all times during the Term, purchase, provide
and maintain in effect, all insurance (including coverages, limits, insureds and endorsements)
required pursuant to the PorUTAT Lease (but excluding the construction period insurance that
was required of TAT during the original construction of Terminal 4 financed by the Series 6
Bonds) and the Series 8 Bond Documents (including insurance in connection with the
construction of the Phase I IAT Project, which shall be purchased, provided and maintained by
Delta in accordance with Section 20.02(b)), subject to any waivers or modifications thereof
granted by the Port Authority from time to time if permitted by Section 5.01. In addition, TAT
shall at all times during the term include coastal windstorm insurance having minimum limits of
not less than $500,000,000, earthquake insurance having minimum limits of not less than
$250,000,000 and flood hazard insurance having minimum limits of not less than $50,000,000.
The cost of such insurance under this Section 20.01 shall be included in the ATA Permitted
O&M Expenses to the extent not payable as Project Costs. TAT hereby waives any rights of
subrogation IAT has, had, or may have against Delta to the extent such claims are covered by
such insurance.

Section 20.02. Property Insurance By Delta. (a) Delta shall, at all times during the
Term, purchase, provide and maintain in effect, in its own name as insured, insurance against all
risks and hazards of physical loss and/or damage to Delta's trade fixtures, equipment and
personal property (except its aircraft) located in or on the Delta Premises including personal
property financed with the proceeds of Terminal 4 Project Bonds in an amount adequate to cover
100% of the replacement cost thereof, subject to commercially reasonable deductibles and
exclusions, but in all cases in compliance with the requirements of the Port/IAT Lease and as
otherwise required by the Port Authority. Such insurance shall be endorsed: (i) to include the
Port Authority, the City, the Trustee and IAT as additional insureds, as their interests may
appear; (ii) to provide that losses shall be adjusted with Delta and payable to Delta (provided that
losses in respect of personal property financed with the proceeds of Terminal 4 Project Bonds
shall be used to replace such personal property); (iii) to provide that the insurance coverage may
only be canceled or materially altered in a manner adverse to the additional insureds after the
insurer first provides at least 30 days' prior written notice to the additional insureds (10 days
notice in the case of non-payment); and (iv) to waive any and all rights of subrogation against the
additional insureds. Delta hereby waives any and all claims Delta has, had or may have against
the additional insureds to the extent such claims are covered by such insurance.

(b)	 Delta shall, at all times during the Term when Delta or its Construction
Contractors are performing any construction work in or on the Delta Space (including the
installation of Delta's trade fixtures pursuant to Section 6.04 and any other construction or
alteration work by Delta), either (x) purchase, provide and maintain in effect, in its own name
as insured, builders' risk (all risk) completed value insurance covering such construction work
in an amount adequate to cover 100% of the replacement cost of such construction work, or
(y) at its option, cause its Construction Contractors to purchase, provide and maintain in effect
such builders' risk insurance while they are performing such construction work. Such
insurance shall comply in all respects, including coverages, limits, insureds and endorsements,
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with the provisions of Section 38, parts I and IV and the other applicable provisions of the
Port/IAT Lease and such other requirements of the Port Authority applicable during periods of
construction by Delta or its Construction Contractors and all proceeds of such insurance shall
be applied in accordance with the Port/IAT Lease and the Bond Documents. Such insurance
shall be endorsed: (i) to include the Port Authority, the City, the Trustee, IAT and the
contractors and subcontractors as additional insureds, as their interests may appear; (ii) to
provide that losses shall be adjusted with and payable to Delta (as provided in this
Section 20.02); (iii) to provide that the insurance coverage may only be canceled or materially
altered in a manner adverse to the additional insureds after the insurer first provides at least
30 days' prior written notice to the additional insureds (10 days for cancellation for non-
payment); and (iv) to waive any and all rights of subrogation against the additional insureds.
Delta hereby waives any and all claims Delta has, had or may have against the additional
insureds to the extent such claims are covered by such insurance.

Section 20.03. Additional Insureds. All policies of insurance to be carried by Delta
herein shall be in a form and with a company or companies reasonably satisfactory to IAT and,
except for the property insurance coverage, workers' compensation and employers' liability
insurance, shall name IAT, JPK IAT Member, Schiphol USA Inc., the Trustee, the Port
Authority and the City as additional insureds and shall provide that such policies may not be
materially changed, altered, or canceled by the insurer during their term without first giving at
least thirty (30) days' notice to IAT (10 days for non-payment) and without giving IAT thirty
(30) days to cure any defaults by Delta (10 days for non-payment). In addition, if available at no
additional cost, all policies of insurance shall contain a "Breach of Warranty" endorsement or
otherwise provide that a breach of any warranty by Delta to the insurance company shall not
cancel the insurance coverage of IAT, the Trustee or the Port Authority,

Section 20.04. Commercial Liability Insurance By Delta. Delta shall, at all times during
the Term, purchase, provide and maintain in effect, in its own name as insured, commercial
liability insurance covering property damage liability, bodily injury (including death) liability,
personal injury liability, liquor liability, contractual liability, premises liability, products and
completed operations liability, hangar keepers liability, baggage liability, cargo liability, mail
liability, excess automobile liability, and including excess employers liability in respect of the
Delta's operations and activities at Terminal 4, and including legal liability arising out of Delta's
operations of vehicles (licensed and unlicensed) on the Airport having minimum limits as
follows, but in all cases in compliance with the requirements of the Port/IAT Lease and as
otherwise required by the Port Authority: (A) for commercial general liability insurance
$100,000,000, combined single limit for any one occurrence and in an annual aggregate; (B) for
automobile liability $25,000,000, combined single limit for any one occurrence and in an annual
aggregate; (C) for baggage, cargo and mail liability $10,000,000, combined single limit for any
one occurrence and in an annual aggregate; (D) for excess employers liability $25,000,000 for
any one occurrence; and (E) including an extended coverage endorsement (aviation liabilities)
AVN52C or equivalent having minimum limits (1) for aircraft with fewer than 250 passenger
seats a combined single limit of $500,000,000 for any one occurrence and in the annual
aggregate, and (2) for aircraft with 250 seats or more a combined single limit of $750,000,000
for any one occurrence and in the annual aggregate. Such insurance shall comply in all respects,
including coverages, limits, insureds, additional insureds and endorsements with the provisions
of the.Port/IAT Lease, subject to commercially reasonable deductibles and exclusions. Such
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insurance shall be endorsed: (i) to include the Port Authority, IAT, and the City as additional
insureds; (ii) to provide that the insurance shall be primary insurance and without any right of
contribution from any other insurance carried by any additional insureds; (iii) to provide that the
insurance shall respond as though a separate policy has been issued to each insured, provided
that, this requirement shall not act to increase an insurer's limits of liability as set forth in such
insurance; (iv) to provide the insurance coverage afforded to any additional insured shall not be
invalidated by any act or omission (including misrepresentation and non-disclosure) of any other
person or party which results in a breach of any term, condition or warranty of the policy,
provided that, such additional insured has not caused, contributed to or knowingly condoned
such act or omission; and (v) to provide that the insurance coverage may only be canceled or
materially altered in a manner adverse to the additional insureds after the insurer first provides at
least 30 days' (seven days' or less as may be customarily available in the event of war and allied
perils and 10 days for cancellation for non-payment) prior written notice to the additional
insureds,

Section 20.05. OCIP. If an owner controlled insurance program ("OCIP") is created by
Delta for the Phase I IAT Project Construction Period, the coverage requirements specified in
this Article 20 for Delta or its respective Construction Contractors, architects and other
consultants shall be deemed satisfied if such coverage is provided through such OCIP. During
the performance of the Phase I IAT Project, Delta may provide for commercial general liability
insurance in connection with the performance of the Phase I IAT Project by requiring each
Construction Contractor engaged by Delta for the completion of the Phase I IAT Project to
participate in the OCIP, or by requiring each such Construction Contractor to procure and
maintain commercial general liability insurance including contractual liability insurance in
accordance with the terms hereof, including, without limitation, Section 20.02; provided that, for
subcontractors not covered by the OCIP, the required commercial general liability coverage shall
be not less than $5,000,000, or such greater amount as may be reasonably required by IAT.

Section 20.06. Certificates Oflnsurance. Each of IAT and Delta shall deliver to the
other party hereto certificates of insurance or reinsurance (if applicable), evidencing the
insurance coverage required to be maintained or obtained, or caused to be maintained or obtained
by it under this Article 20 (i) within five Business Days after the Effective Date or, if not
required to be in effect on the Effective Date, within five Business Days after such insurance has
been obtained, and, thereafter, prior to the expiration of any applicable policy of insurance or
reinsurance; and (ii) with respect to certificates relating to its contractors and subcontractors
insurance, within five Business Days after commencement of the relevant contracts and
subcontracts (or within five Business Days after the Effective Date if the same are in effect on
the Effective Date, or, if not required to be in effect on the Effective Date, within five Business
Days after such insurance has been obtained), and, thereafter, prior to the expiration of the
applicable policies of insurance or reinsurance. Further, the certificate of insurance shall note
and the liability Policy(ies) shall be endorsed to state that: "The insurance carrier(s) shall not,
without obtaining the express advance permission from the General Counsel of the Port
Authority, raise any defense involving in any way the jurisdiction of the Tribunal over the person
of the Port Authority, the immunity of the Port Authority, its Commissioners, officers, agents or
employees, the governmental nature of the Port Authority, or the provisions of any statutes
respecting suits against the Port Authority."
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Section 20.07. Other Insurance By Delta. Delta shall, at all times during the Term,
purchase, provide and maintain in effect in its own name as insured, workers' compensation and
employers' liability insurance with respect to Delta's activities or as may be required by the
Port/IAT Lease or as otherwise required by the Port Authority.

Section 20.08. Additional Coverage. If the Port Authority requires IAT and its
sublessees to carry additional property insurance, liability insurance or any other insurance of
any kind, whether pursuant to the Port/IAT Lease or otherwise, TAT shall promptly (A) comply
with any such requirement made by the Port Authority, and (I3) if applicable, deliver to Delta
notice of any such requirement made by the Port Authority that requires Delta to comply
therewith (accompanied by a copy of the Port Authority's notice or other communication making
such requirement). Upon Delta's receipt of such notice from TAT of any such requirement made
by the Port Authority that requires Delta to comply therewith, Delta shall promptly comply with
such requirement made by the Port Authority.

Section 20.09. Notices. Not later than 10 days after receipt of written notice from any
insurer or insurance broker of cancellation or reduction in coverage of any insurance policy
required to be maintained by TAT or Delta, such party shall deliver to the other party hereto new
certificates of insurance, new certificates of reinsurance (if applicable), a rescission of such
notice of cancellation, or other evidence that the required insurance remains in effect and, if
requested by the other party, evidence of the payment of the premiums for such insurance, all
reasonably satisfactory to the other party.

Section 20.10. Right To Purchase Insurance. If at any time Delta shall fail to obtain or
maintain or cause to be obtained or maintained in effect the insurance required under this
Article 20 or to pay the premiums for any such insurance, then IAT in addition to any other right
or remedy of TAT under this Agreement or applicable Law, shall have the right, but not the
obligation, after giving not less than 10 days' prior written notice to Delta, to provide for such
insurance and/or pay the premiums therefor. Within 30 days after demand, Delta shall pay to
IAT any amount paid by TAT to provide for such insurance and/or pay such premiums (including
reasonable attorneys' fees incurred in connection therewith), together with interest thereon (from
the time paid by IAT to the time repaid by IAT) at the rate per annum equal to the Prime Rate
plus 2% or the highest rate permitted under applicable Law (whichever is lower). Any such
payment to be made by Delta to IAT shall be deemed Additional Rent. Nothing in this
Section 20.10 shall be deemed to release or relieve Delta from any of its obligations hereunder,
or to obligate IAT to provide any insurance or to pay any premium that Delta is required to
provide or pay under this Article 20.

88
NY  7264620v 31



ARTICLE 21.
DAMAGE OR DESTRUCTION

Section 21.01. Notice And Protection. If any damage or destruction, by fire or other
casualty, of any part of Terminal 4 occurs, Delta and IAT, as applicable, shall promptly notify
the other upon becoming aware thereof. If the damage or destruction is to the Delta Space, Delta
shall take such action as is reasonably necessary to secure the Delta Space pending IAT's arrival
in response to Delta's notice. Following any event of damage or destruction to any part of
Terminal 4 (including the Delta Space), by fire or other casualty, IAT shall promptly take such
action as IAT deems necessary and appropriate to protect Terminal 4 (including the Delta Space)
against personal injury therein and further property damage and to allow operations in
Terminal 4 (including the Delta Space) to continue with minimal interruption given the damage
or destruction..

Section 21.02. Insurance Proceeds. (a) In the event of any damage or destruction of
any part of Terminal 4 (including any part of the Delta Space) by fire or other casualty, IAT shall
promptly make claim and proof of loss under its property insurance. 1AT shall use diligent
efforts to adjust and settle such loss under such property insurance in accordance with the
provisions of the Port/IAT Lease, Delta shall cooperate with IAT's efforts to adjust and settle
such loss under such property insurance.

(b)	 If IAT consents, in IAT's sole discretion, to Delta's performance of any repair
or restoration work with respect to any damaged or destroyed portion of Terminal 4 pursuant to
Section 21.03(b) below, and Delta undertakes the performance of such repair or restoration
work subject to the following sentence, IAT shall promptly pay and assign directly to Delta (as
and when received by IAT from the insurer or the Port Authority) all insurance proceeds with
respect to such damage or destruction relating to such repair or restoration, including proceeds
received from or disbursed by the Port Authority as provided in Section 38, Part I,
subsection (c) of the Port/IAT Lease. If any such damage or destruction affects multiple
portions of Terminal 4, IAT shall expend the insurance proceeds with respect to such damage
or destruction on repair and restoration of such portions of Terminal 4 in proportion to the
actual costs to repair and restore the damage and destruction of each such portion of
Terminal 4.

Section 21.03. Restoration. (a) In the event of any damage or destruction, by fire or
other casualty, of any part of Terminal 4, IAT shall be obligated to use commercially reasonable
efforts to commence and diligently pursue to completion the repair and restoration of the
applicable portion or portions of Terminal 4 as expeditiously as possible so as to minimize the
time that the damaged portions of Terminal 4 are out of service, in accordance with the as-built
plans and specifications, as modified in accordance with the provisions of Article 12.

(b)	 If Delta wishes to perform any repair or restoration work with respect to any
damaged or destroyed portion of Terminal 4, including the Delta Space (other than Delta's
trade fixtures, equipment and other personal property), Delta shall promptly notify IAT thereof
and Delta and IAT shall use commercially reasonable efforts to determine whether Delta will
perform such repair or restoration work. If IAT consents, in IAT's sole discretion, to Delta's
performance of any repair or restoration work with respect to any damaged or destroyed
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portion of Terminal 4, Delta shall commence and diligently pursue to completion such repair
and restoration as expeditiously as possible so as to minimize the time that the damaged
portions of the Delta Space are out of service in accordance with the as-built plans and
specifications, as modified in accordance with the provisions of Article 12.

(c)	 Notwithstanding any provision herein to the contrary, both parties agree that all
property insurance proceeds hereunder shall be expended for the costs of restoration and
building at "Terminal 4 and on the Terminal 4 Site and that the obligations contained herein to
repair or restore shall be limited to the amount of the insurance proceeds made available for
such purposes, provided that, TAT or Delta has carried insurance to the extent required by and
in accordance with Article 20 hereof. IAT and Delta agree that any shortfalls in the insurance
proceeds available for the cost of such restoration or building of Terminal 4 resulting from
either party's failure to obtain and maintain required insurance, unless a party's failure to
obtain and maintain such insurance is reasonably attributable to the other party's failure to pay
amounts due to such party under this Agreement, shall be the responsibility of, and shall be
promptly paid by, the party or parties (on a pro-rata basis) who failed to obtain and maintain
the required insurance, up to the amount of any insurance proceeds that would have been
available if required insurance was obtained and maintained by such party or parties.

Section 21.04. Delta's Insurance. In the event of any damage or destruction, by fire or
other casualty, of any portion of Terminal 4 for which Delta has maintained property insurance,
whether pursuant to Article 20 of this Agreement or otherwise, Delta shall promptly make claim
and proof of loss under such property insurance and use diligent efforts to adjust and settle such
loss under such property insurance. IAT shall cooperate with Delta's efforts to adjust and settle
such loss under such property insurance. Delta shall promptly commence and diligently pursue
to completion repair and restoration of Delta's trade fixtures, equipment and other personal
property of Delta in accordance with the as-built plans and specifications, as modified in
accordance with the provisions of Article 12.

Section 21.05. No Liability. Neither IAT nor Delta shall have any liability to the other
party arising out of or connected with the damage or destruction of any part of Terminal 4 or the
other party's personal property situated on or at Terminal 4 to the extent such damage or
destruction is covered by the property insurance maintained by the other party or if the other
party fails to maintain such property insurance, could have been covered by such property
insurance, unless a party's failure to obtain and maintain required insurance is reasonably
attributable to the other party's failure to pay amounts due under this Agreement.

Section 21.06. Relocation. In the event any damage or destruction of any part of the
Delta Premises renders such part of the Delta Premises unusable by Delta for its intended
purpose (as determined reasonably by Delta), pending completion of the repair and restoration of
the damage or destruction, IAT shall use commercially reasonable efforts to relocate Delta to
other space within Terminal 4, if such space is available to and usable by Delta. To the extent
other space within Terminal 4 usable by Delta is not available, IAT shall not have the obligation
to relocate Delta to other space. The determination of availability of other space shall be made
reasonably by IAT and the determination of usability shall be made reasonably by Delta. To the
extent relocation is not effected, from the date of the damage or destruction to the date of
completion of the repair and restoration, the Delta Rent shall be fairly and equitably reduced and
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recalculated as determined in good faith among Delta and IAT, to the extent of the part of the
Delta Premises that is temporarily out of service including appropriate adjustments to the extent
ATA Permitted 0&M Expenses are actually reduced during such period for the Delta Premises.

Section 21.07, Express Agreement Governing Damage or Destruction. The provisions
of this Article 21 shall be considered an express agreement governing any case of damage to or
destruction of, or any part of, Terminal 4 or the Delta Premises, by fire or other casualty, and
Section 227 of the Real Property Law of the State of New York providing for such a contingency
in the absence of express agreement, and any other law of like import now or hereafter in force,
shall have no application in such case.

Section 21.08. Application of Certain Insurance Proceeds. Notwithstanding anything
herein to the contrary, the proceeds of all policies covered by Section 38, Part I, of the Port/IAT
Lease shall be applied with respect to the Premises as provided in Section 39 of the PortIIAT
Lease.
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ARTICLE 22.
CONDEMNATION

Section 22.01. Damages. Other than as described in Section 22.03, if, during the Term,
pursuant to an acquisition pursuant to condemnation or the exercise of the power of eminent
domain by any Governmental Authority or the Port Authority or in the event of a conveyance in
lieu thereof (collectively referred to as a "Taking") the entire Terminal 4 is taken, this
Agreement shall terminate as of the date possession shall be taken by such authority and all Rent
allocable to the Delta Premises shall cease as of that date. All sums received or recovered by
either IAT or Delta or any other person (after deduction for reasonable expenses incurred in such
Taking) as a result of such Taking shall be applied and paid in the following order of precedence:

(i) To the retirement of the Terminal 4 Project Bonds, including all accrued
interest and premium payments, if any, thereon;

(ii) To Delta, a pro rata portion of the remaining proceeds of the Taking
calculated based on the Delta Space in comparison to the total useable area of the
building located on Terminal 4 in respect of the loss of Delta's leasehold interest; and

(iii) To IAT, the balance of all sums so recovered.

Section 22.02. Proceedings. Without limiting anything set forth in Section 22.01, as
between IAT and Delta, and only to the extent of IAT's rights under the PordIAT Lease, IAT
hereby consents to Delta appearing as an interested or aggrieved party at any condemnation or
eminent domain proceeding relating to a proposed Taking, filing a claim in connection therewith,
or participating as an interested or aggrieved party in any hearing, proceeding, trial or appeal
related to a Taking.

Section 22.03. Extinguishment Of Interest In Terminal 4. In the event that pursuant to
Section 34(b)(i) or (iv) of the Port/IAT Lease, the Port Authority shall have purchased IAT's
entire interest thereunder, this Agreement shall automatically terminate as of the effective date of
the purchase by the Port Authority of IAT's entire interest under the Port/IAT Lease and IAT
shall pay to Delta a pro rata portion of any amount IAT receives from the Port Authority in
excess of amounts applied to the retirement of the Terminal 4 Project Bonds, such pro rata
portion calculated based on the Delta Space in comparison to the total useable area of the
building located on Terminal 4 in respect of the loss of Delta's leasehold interest. In the event of
such termination, Delta shall be released from liability from and after the date of such
termination for any obligations under this Agreement, other than those obligations that are
specifically stated herein to survive the termination of this Agreement. IAT shall not exercise
any right it has to terminate the Port/IAT Lease pursuant to Section 34(b)(iv) thereof without the
prior approval of Delta. In the event that the Port Authority shall not have purchased IAT's
interests under the Port/IAT Lease as described in Article 34 thereof and IAT shall have a right
to negotiate directly with any Governmental Authority regarding the condemnation award, Delta
shall have a right to participate in any such proceedings and, in addition, shall have the right to
initiate negotiations with such Governmental Authority. In the event that any other
Governmental Authority acquires any interest in Terminal 4 by condemnation or the exercise of
the power of eminent domain and such acquisition renders space at Terminal 4 unavailable to
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IAT for Delta's occupancy and use consistent with the terms and conditions of this Agreement,
then, to the extent that Delta has an interest in such interest in Terminal 4 under and pursuant to
this Agreement, whether that interest be a leasehold interest in the Delta Premises, the right to
use in common with others Common Space or any other interest or right in Terminal 4, any and
all of Delta's rights or leasehold interests granted with respect to such interest in Terminal 4
actually taken shall terminate at the time title to the property actually taken transfers to the
acquiring Governmental Authority. With the exception of those items that survive the expiration
or termination of this Agreement as specifically provided in this Agreement, upon any
termination of this Agreement as described above, all obligations, duties and privileges of Delta
and IAT with respect to only such interest actually taken arising out of and created by this
Agreement, except Delta's obligation to pay rent, which shall be adjusted only as provided in
Section 22.04 and Section 22.05, shall terminate at such time. The remainder of this Agreement
and the rights, duties, obligations, covenants, agreements, representations, warranties and
provisions of IAT and Delta and other provisions of this Agreement shall remain in full force and
effect. IAT shall pay no fee or other amount in the nature of damages or other compensation
whatsoever to Delta in the event of the lawful acquisition by condemnation or the exercise of the
power of eminent domain in any interest in Terminal 4. Prior to the time title transfers to the
acquiring authority, Delta and IAT shall reasonably determine a schedule for Delta to vacate the
affected portion of Terminal 4 to be taken by the acquiring authority.

Section 22.04. Restoration; Relocation; Adjustment To Rent. (a) In the event of a
Taking which takes, in part or in whole, Delta's interest in the Delta Space or the Common
Space and does not result in a termination of this Agreement, IAT shall repair, rebuild and
restore Terminal 4 as nearly as possible to its condition immediately prior to such condemnation
or exercise of the power of eminent domain.

(b)	 The obligations contained herein to repair, rebuild and restore shall be
conditioned upon, and limited to, the amount of funds available for such purpose from the
proceeds of such Taking. IAT shall use reasonable efforts to relocate Delta to other space
within Terminal 4, if space is available to and usable by Delta. To the extent other space
usable by Delta is not available, IAT shall not have the obligation to relocate Delta to other
space. The determination of the availability shall be made reasonably by IAT and the
determination of usability shall be determined reasonably by Delta. To the extent such
relocation is not effected (and pending any such restoration, to the extent such relocation is not
yet effected) the Delta Rent shall be fairly and equitably reduced and recalculated as
determined in good faith among Delta and IAT, based on the portion of the Delta Premises that
was not lost pursuant to the Taking or that has been replaced, including appropriate
adjustments to the extent ATA Permitted O&M Expenses are actually reduced during such
period for the Delta Premises. If all or substantially all of the Delta Space as contemplated
under Article II cannot be used by Delta for its intended purposes as a result of a Taking, and
Delta cannot be relocated to other space within Terminal 4 which is substantially consistent (in
capacity and use) with the Delta Premises so taken, Delta may, at its option, terminate this
Agreement effective on the date of Taking upon notice to IAT delivered within ten (10) days
after the Taking. If this Agreement is so terminated by Delta, that portion, if any, of the net
proceeds (after payment of the Terminal 4 Project Bonds) of the damages awarded in respect of
Delta's leasehold interest in the Delta Premises shall be distributed to Delta.
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Section 22.05. Payment OfAwards. In the event of a Taking, any and all awards or
damages or other payments paid or payable to IAT or Delta as a result of condemnation or the
exercise of the power of eminent domain shall be applied to the retirement of the Terminal 4
Project Bonds if and to the extent required by the Terminal 4 Project Bond Documents. Upon
such retirement of the Terminal 4 Project Bonds, and taking into consideration any reduction in
the Delta Space, the Delta Rent shall be fairly and equitably reduced and recalculated as
determined in good faith among Delta and IAT, including appropriate adjustments to the extent
ATA Permitted O&M Expenses are actually reduced for the Delta Premises.

Section 22.06. Sale In Lieu Of Condemnation. IAT shall not sell, assign, or otherwise
transfer, (or agree to do so) any interest in Terminal 4 to any Governmental Authority or the Port
Authority in lieu of or anticipation of any condemnation or exercise of the power of eminent
domain without the consent of Delta. Any such sale, assignment or other transfer (or agreement
to do so) in lieu or anticipation of any condemnation or exercise of the power of eminent domain
shall be treated as a condemnation or exercise of the power of the eminent domain under this
Article 22.
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ARTICLE 23,
TEMPORARY SUSPENSION OF UTILITIES

Section 23.01. Temporary Suspension Of Utilities. The failure, delay or interruption in
supplying any utilities in accordance with the provisions of this Agreement, (i) shall not be
construed to be an eviction of Delta or entitle Delta to terminate this Agreement, (ii) shall not
entitle Delta to offset, reduce, abate or otherwise not pay in full any amount due hereunder as the
same shall become due, and (iii) shall not (unless resulting from the gross negligence or willful
failure of IAT) be grounds for any claim against IAT by Delta for damages, whether direct,
consequential or otherwise, provided that IAT is diligently pursuing in a commercially
reasonable manner all viable remedies available to IAT or otherwise permitted under the
Port/IAT Lease to remedy such failure, delay or interruption in supplying any utilities in
accordance with the provisions of this Agreement as soon as is reasonably practicable. IAT
agrees to use commercially reasonable efforts to pursue any remedies (in consultation with
Delta) available to IAT or otherwise permitted under the Port/IAT Lease to remedy such
suspension of utilities as soon as is reasonably practicable.

Section 23.02. Limitations on IAT's Obligation to Supply Electricity. IAT shall not be
obligated to supply any electricity in connection with the Delta Premises while an Event of
Default has occurred as a result of Delta's failure to pay for electricity provided to the Delta
Premises.
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ARTICLE 24.
INDEMNIFICATION

Section 24.01. Indemnification By Delta. Delta shall defend, indemnify and hold
harmless IAT, its members and their respective shareholders, members, directors, officers,
employees, agents, representatives, subsidiaries, parents and Affiliates (collectively, the "IAT
Parties") against any and all claims, demands, damages, liabilities, obligations, awards, fines,
judgments, injuries, suits, causes of action, proceedings, obligations, costs and expenses
(including reasonable attorneys' fees and costs, expenses or disbursements incurred in defending
against the foregoing) (collectively, "Damages") incurred, arising out of or connected in any
way to (i) the design, construction and completion of the Phase I IAT Project and the Terminal 2-
4 Connector and any other construction at Terminal 4 from time to time that may be undertaken
by Delta or for which Delta is primarily responsible, (ii) the use or occupancy of Terminal 4 by
Delta, Delta's Sublessees or others with the consent of Delta, including Delta's and Delta's
Sublessees' passengers, employees and other invitees except the IAT Users, (iii) the acts,
omissions, negligence, gross negligence, recklessness, malice or willful misconduct of Delta or
Delta's Sublessees or their respective directors, officers, employees, agents, representatives,
contractors, passengers and invitees, and others using the Delta Space with the consent of Delta,
except the IAT Users (collectively, "Delta Users") in, on or at Terminal 4, (iv) Delta's breach of,
or failure to perform, any term, condition, agreement, promise, provision, covenant,
representation or warranty set forth in this Agreement, and (v) a Transfer by Delta of any
membership interest it may have in JFK IAT Member that results in an event of default under the
Port/IAT Lease. Notwithstanding anything to the contrary in this Section, nothing in this Section
shall require Delta to defend, indemnify and hold harmless any IAT Party with respect to, and
this Section shall not apply to, (A) Damages or claims for Damages to the extent the same arise
out of the gross negligence or willful misconduct of any IAT Party or its contractors, passengers
or invitees, or (B) Damages or claims for Damages with respect to any Assumed Environmental
Damages, any Release, Hazardous Substance, other environmental condition, or any
environmental obligation, which shall be governed exclusively by Article 34. This Section 24.01
shall survive the expiration or termination of this Agreement with respect to occurrences during
the Term.

Section 24.02. Indemnification By IAT IAT shall defend, indemnify and hold harmless
Delta and its shareholders, directors, officers, employees, agents, representatives, subsidiaries,
parents and Affiliates (collectively, the "Delta Parties") against any Damages incurred, arising
out of or connected in any way to: (i) the use and occupancy of the Delta Premises by IAT or
others with the consent of IAT including the IAT Parties' employees and other invitees, except
the Delta Users and Contract Carriers which have executed a license agreement as described in
Section 13.01(b)(v), (ii) the acts, omissions, negligence, gross negligence, recklessness, malice
or willful misconduct of the IAT Parties, IAT's Direct or Indirect Owners (other than Delta), or
their respective directors, officers, employees, agents, representatives, contractors, passengers
and invitees, and others using Terminal 4 with the consent of the IAT Parties, except the Delta
Users and Contract Carriers which have executed a license agreement as described in
Section 13.01(b)(v) (collectively, "IAT Users") in, on or at Terminal 4, or (iii) IAT's breach of,
or failure to perform, any term, condition, agreement, promise, provision, covenant,
representation or warranty set forth in this Agreement. Notwithstanding anything to the contrary
in this Section, nothing in this Section shall require IAT to defend, indemnify and hold harmless
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any Delta Party with respect to, and this Section shall not apply to, (A) Damages or claims for
Damages to the extent the same arise out of the gross negligence or willful misconduct of any
Delta Party or its contractors, passengers or invitees, or (I3) Damages or claims for Damages
with respect to any Excluded Environmental Damages, any Release, Hazardous Substance, other
environmental condition, or any environmental obligation, which shall be governed exclusively
by Article 34. This Section 24.02 shall survive the expiration or termination of this Agreement
with respect to occurrences during the Term.

Section 24.03. Procedures for Third Parry Claims. (a) In the event that any IAT Party
or Delta Party (an "Indemnified Party") receives notice of the assertion of any claim for
Damages or of the commencement of any action or proceeding for Damages, in any case by any
Person who is not a party to this Agreement or an Affiliate of a party to this Agreement (a
"Third Party Claim") against such Indemnified Party, with respect to which a party to this
Agreement is or may be required to provide indemnification under this Agreement (an
"Indemnifying Party"), the Indemnified Party shall give written notice to the Indemnifying
Party as promptly as practicable after becoming aware of such Third Party Claim. Subject to
Section 24.03(e), the Indemnifying Party shall have the right, upon written notice to the
Indemnified Party (the "Defense Notice") within ten (10) days after receipt from the Indemnified
Party of notice of such claim, specifying the counsel the Indemnifying Party shall appoint to
defend such Third Party Claim ("Defense Counsel"), to conduct at its expense the defense
against such Third Party Claim in its own name, or if necessary, in the name of the Indemnified
Party, provided. that, the Indemnified Party shall have the right to approve the Defense Counsel,
and in the event the Indemnifying Party and the Indemnified Party cannot agree upon such
counsel within five (5) days after the Defense Notice is provided, then the Indemnifying Party
shall propose an alternate Defense Counsel, which shall be subject again to the Indemnified
Party's approval. The Indemnifying Party shall be liable for the reasonable fees and expenses of
counsel employed by the Indemnified Party for any period during which the Indemnifying Party
has not assumed the defense of any such Third Party Claim in accordance with this
Section 24.03(x) for which it is ultimately found liable for such indemnification obligation.

(b) In the event that the Indemnifying Party shall fail to give the Defense Notice, it
shall be deemed to have elected not to conduct the defense of the subject claim, and in such
event the Indemnified Party shall have the right to conduct such defense and to compromise
and settle the Third Party Claim without the prior consent of the Indemnifying Party and the
Indemnifying Party shall be liable for all costs, expenses, settlement amounts or other Damages
paid or incurred in connection therewith for which it is ultimately found liable for such
indemnification obligation.

(c) In the event that the Indemnifying Party delivers a Defense Notice and thereby
elects to conduct the defense of the subject Third Party Claim, the Indemnifying Party shall
have the right to conduct such defense and, except as provided in Section 24.03(d), to settle the
Third Party Claim without the prior consent of the Indemnified Party. The Indemnified Party
shall cooperate with and make available to the Indemnifying Party such assistance and
materials as the Indemnifying Party may reasonably request, all at the expense of the
Indemnifying Party, and the Indemnified Party shall have the right at its expense to participate
in the defense assisted by counsel of its own choosing (at no cost or expense of the
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Indemnifying Party), provided that, the Indemnified Party shall have the right to compromise
and settle the Third Parry Claim only with the prior written consent of the Indemnifying Party

(d) The foregoing notwithstanding, no Indemnifying Party shall consent to the entry
of any judgment or enter into any settlement without the prior written consent of the
Indemnified Party (i) if such judgment or settlement does not include as an unconditional term
thereof the giving by each claimant or plaintiff to each Indemnified Party which is subject to
the applicable claim, or a party to the applicable action or proceeding, of a release from all
liability in respect to such claim; (ii) if such judgment or settlement would result in the finding
or admission of any violation of law against an Indemnified Party; or (iii) if as a result of such
consent or settlement, injunctive or other equitable relief would be imposed against the
Indemnified Party or such judgment or settlement would materially interfere with or adversely
affect the business, operations or assets of the Indemnified Parry.

(e) Notwithstanding anything to the contrary contained herein, the Indemnifying
Party shall not be entitled to control, and the Indemnified Party shall be entitled to have sole
control over, the defense or settlement of any Third Party Claim (and the cost of such defense
and any Damages with respect to such Third Party Claim shall constitute an amount for which
the Indemnified Party is entitled to indemnification hereunder) if (i) the Third Party Claim is
with respect to a criminal proceeding, action, indictment, allegation or investigation; (ii) the
Indemnifying Party has failed or is failing to vigorously prosecute or defend such Third Party
Claim; or (ii) the Third Party Claim seeks an injunction or other equitable relief against the
Indemnified Party.

(f) Any judgment entered or settlement agreed upon in the manner provided herein
shall be binding upon the Indemnifying Party, and shall conclusively be deemed to be an
obligation with respect to which the Indemnified Party is entitled to prompt indemnification
hereunder.

Section 24.04. Procedures for Direct Claims. In the event any Indemnified Party should
have a claim for indemnification against any Indemnifying Party that does not involve a Third
Party Claim, the Indemnified Parry shall deliver notice of such claim with reasonable promptness
to the Indemnifying Party. The failure by any Indemnified Party so to notify the Indemnifying
Party shall not relieve the Indemnifying Party from any liability that it may have to such
Indemnified Party with respect to any claim made pursuant to this Section 24.04. The
Indemnifying Party shall pay the undisputed amount of such claim (or undisputed portion
thereof) and, upon final determination that such Indemnifying Party is liable for the disputed
amount, shall promptly reimburse the Indemnified Party for such amount.
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ARTICLE 25.
SURRENDER; HOLDING OVER

Section 25.01. Surrender. Delta shall peaceably vacate and deliver to IAT possession of
the Delta Premises in reasonable condition, reasonable wear and tear excepted, on or before the
Expiration Date or Termination Date, as applicable, or at such time as IAT exercises its right to
reenter the Delta Premises pursuant to Section 26.05(c) or otherwise under applicable Law. If
Delta fails to peacefully vacate and deliver to IAT possession of the Delta Premises as aforesaid,
Delta shall be liable for any and all reasonable costs and expenses, including reasonable
attorneys' fees and disbursements, incurred by IAT to enter and evict Delta from the Delta
Premises, which amounts Delta shall pay to IAT within 10 Business Days after receipt of an
invoice therefor (itemized in reasonable detail). If Delta shall fail to pay such amounts within
such time, Delta shall also pay interest on such amounts (from the date paid by IAT to the date
repaid by Delta) at the rate per annum equal to the Prime Rate plus 2% (but not in excess of the
highest rate permitted under applicable Law).

Section 25.02. Holdover Rent. If Delta fails to surrender the Delta Premises to IAT
immediately at the expiration or termination of this Agreement, Delta shall be deemed a
holdover occupant, and IAT shall, in addition to any other rights or remedies available to it under
this Agreement or applicable Law, have the right to charge Delta for each day during the period
of its holdover occupancy the amount that Delta paid as Rent during the immediately preceding
12 calendar months divided by 365, subject to any appropriate adjustments reasonably
determined by IAT. Delta shall pay such amounts on the same basis as set forth in this
Agreement for the periods prior to such holdover occupancy. Acceptance by IAT of such
amounts shall not renew this Agreement for any period of time. Any rights or remedies provided
to IAT under this Article 25 shall be cumulative and not in lieu or exclusive of any other rights
or remedies available to IAT under this Agreement or applicable Law. During any time that
Delta is a holdover occupant, all of the provisions of this Agreement shall continue in full force
and effect. If Delta becomes a holdover occupant, Delta shall give IAT not less than 30 days'
prior written notice of the date Delta shall vacate and surrender the Delta Premises to IAT.
Notwithstanding anything to the contrary herein, if Delta is a holdover occupant, IAT shall have
the right to reenter any portion of the Delta Premises that Delta occupies as a holdover occupant
and take possession thereof to the extent permitted under applicable Law, or to commence an
action, suit or other proceeding for ejectment of Delta under applicable Law, or to exercise any
other right or remedy available to it under this Agreement or applicable Law.

Section 25.03. Removal Of Property And Signage. (a) Subject to the provisions of
Section 6.05, upon the expiration or termination of this Agreement, Delta shall remove any and
all of its trade fixtures and personal property from the Delta Premises and repair any damage
caused by such removal. If Delta fails to remove any of its trade fixtures or personal property on
or before the Expiration Date or Termination Date, as applicable, IAT may, at Delta's sole cost
and expense, remove Delta's trade fixtures and personal property from the Delta Premises and
repair any damage caused by such removal, and Delta shall be liable for any and all reasonable
costs and expenses, incurred by IAT to remove such trade fixture and personal property from the
Delta Premises and repair any damage caused by such removal, which amounts Delta shall pay
to IAT within 45 days after receipt of an invoice therefor (itemized in reasonable detail). If Delta
shall fail to pay such amounts within such time, Delta shall also pay interest on such amounts
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(from the date paid by IAT to the date repaid by Delta) at the rate per annum equal to the Prime
Rate plus 2% (but not in excess of the highest rate permitted under applicable Law).

(b) Upon the expiration or termination of this Agreement, upon IAT's request,
Delta shall remove its signage as required by this Agreement and repair any damage caused by
such removal. If Delta fails to remove any signage when so required as aforesaid, IAT may, at
Delta's sole cost and expense, remove Delta's signage and repair any damage caused by such
removal and Delta shall reimburse and pay IAT the total cost or expense incurred by IAT
thereby within 45 days of the delivery ofIAT's invoice (itemized in reasonable detail). If
Delta shall fail to pay such amounts within such time, Delta shall also pay interest on such
amounts (from the date paid by IAT to the date repaid by Delta) at the rate per annum equal to
the Prime Rate plus 2% (but not in excess of the highest rate permitted under applicable Law).

(c) In addition to the provisions of Section 6.05 and the foregoing provisions of this
Section 25.03, Delta shall install suitable replacements for any trade fixtures and personal
property not owned by Delta in accordance with the provisions of this Agreement that Delta
removes from the Delta Premises. Furthermore, notwithstanding any of the foregoing
provisions of this Section 25.03, if Delta shall fail to remove any trade fixtures or personal
property owned by Delta no later than the termination or expiration of this Agreement, IAT
may dispose of the same as waste material or sell the same at public auction, the proceeds of
which shall be applied first to the expenses of removal, storage and sale with any balance
remaining to be paid to Delta; provided that, if the expenses of such removal, storage or sale
shall exceed the proceeds of sale, Delta shall pay such excess to IAT upon demand and in
accordance with the provisions of Section 25.03(a).

Section 25.04. Survival. This Article 25 shall survive the expiration or termination of
this Agreement.
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ARTICLE 26.
DELTA EVENT OF DEFAULT; IAT REMEDIES

Section 26.01. Delta Event Of Default. It shall bean "];vent of Default" under this
Agreement by Delta if any one or more of the events set forth in Section 26.02 and Section 26.03
shall have occurred and be continuing beyond the applicable cure period, if any, set forth in
Section 26.04, provided that, no such Event of Default shall have occurred if the events set forth
in Section 26.02, 26.03 and 26.04 have arisen solely as a result of Delta's compliance with and
performance under the Port Authority Consent to Sublease. Upon the occurrence and during the
continuance of an Event of Default under this Agreement by Delta, Delta shall continue to have
its consultation (but no other) rights on the Concessions Subcommittee, the Operations Advisory
Committee, the Management Committee, the Trilateral Committee and related subcommittees.

Section 26.02. Monetary Default. It shall be an Event of Default if Delta shall have
failed to pay to IAT, when due and after the expiration of the applicable cure period set forth in
Section 26.04, any amount required to be paid by Delta to IAT pursuant to this Agreement.

Section 26.03. Mon-monetary Default. It shall be an Event of Default if any one or more
of the of the following events shall have occurred and be continuing beyond the applicable cure
period set forth in Section 26.04:

(a) Delta shall fail to perform or observe any material term, covenant, agreement,
condition or provision of this Agreement (including pursuing the completion of the Phase I
IAT Project in accordance with Article 6) to be performed or observed by Delta, other than
those referred to in Section 26.02, to the extent that IAT is not the cause of such failure; or

(b) Delta shall have made any material representation or warranty in this
Agreement that shall prove to have been incorrect in any material respect when made; or

(c) (i) Delta shall generally not pay its debts as such debts become due, or shall
admit in writing its inability to pay its debts as they become due, or shall make a general
assignment for the benefit of creditors (except for an assignment or grant of liens and security
interests on its assets to secure indebtedness incurred or to be incurred); (ii) any proceeding
shall be instituted by or against Delta seeking to adjudicate it a bankrupt or insolvent, or
seeking liquidation, winding up, reorganization, arrangement, adjustment, protection or relief
of it or its debts under any Law relating to bankruptcy, insolvency or reorganization or relief of
debtors, or seeking the entry of an order for relief or the appointment of a receiver, trustee or
other similar official for it or for any substantial part of its property and, in the case of any such
proceeding instituted against it (but not instituted by it), either such proceeding shall remain
undismissed or unstayed for a period of 60 days or entry of an order for relief against it or the
appointment of a receiver, trustee, custodian or other similar official for it or any substantial
part of its property shall occur; or (iii) Delta shall take any action to authorize any of the
actions set forth above in this subsection (c); or

(d) Delta shall have made any incorrect statement (including any representation or
certification) in the Delta TAA Certificate or in any Standard Draw Documentation relied upon
by IAT in making any corresponding statement in the TAA or in a Series R Requisition
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Certificate, which incorrect statement results in, or, if not cured, would result in, a PA Event of
Default; provided that, any inaccuracy in the Delta TAA Certificate or any Standard Draw
Documentation given by Delta shall not be a default hereunder (or under the Delta TAA
Certificate or any Standard Draw Documentation) to the extent that any such inaccuracy is a
result of Delta's good faith reliance upon written information provided by IAT (including
counsel, accountants and other professionals and contractors retained by TAT); and provided
further that, (i) IAT shall not, solely based on such Event of Default, institute or pursue any
remedy specified in any of paragraphs (b), (c), (d) or (f) (to the extent that any such remedy
under paragraph (f) would result in termination of the Agreement or Delta's possession of the
Premises similar to the remedies provided in paragraph (c) or (d)) of Section 26.05 of this
Agreement prior to the date on which Port has delivered a PA Notice of Default and (ii) IAT
shall terminate all remedies being pursued pursuant to such enumerated paragraphs of Section
26.05 if such PA Notice of Default shall be rescinded or otherwise withdrawn; or

(e) A Delta 18A Default Notice (as such term is defined in the Port1IAT Lease) has
been delivered by the Port Authority in accordance with the terms of the Port/lAT Lease; or

(f) Delta shall fail to cause a Letter of Credit or Cash Deposit to be provided as
required by Section 16.04 of this Agreement within three (3) Business Days after Delta's
obligation to cause such Letter of Credit or Cash Deposit to be provided arose thereunder.

Section 26.04. Notice And Opportunity To Cure. Except in the case of an Event of
Default as set forth in Section 26.03(c), IAT shall provide Delta notice of and an opportunity to
cure any default, before the same becomes an Event of Default as follows:

(a) Delta shall have 10 Business Days after receipt of notice from IAT of a default
set forth in Section 26.02 to cure such default.

(b) Delta shall have 30 days after receipt of notice from IAT of a default set forth in
Section 26.03(a)-(b) and (d) to cure such default, provided that, if a default set forth in
Section 26.03 is, by its nature, incapable of being cured within 30 days and Delta is at all times
diligently attempting to cure such default (except to the extent prevented by any Force Majeure
Event), Delta shall have such additional time as is reasonably necessary to effect the cure,
provided, further, however, if a default by Delta hereunder (i) could reasonably be expected to
constitute an "Event of Default" by IAT under the Port/lAT Lease, and the PorUTAT Lease
provides a cure period that expires prior to the expiration of the applicable cure period
available to Delta hereunder, or (ii) is in respect of Delta's failure to perform its obligations
under any Phase I IAT Project Construction Contract and such Phase I IAT Project
Construction Contract provides a cure period (including any extended cure period provided to
IAT thereunder) that expires prior to the expiration of the applicable cure period available to
Delta hereunder (and Delta shall notify IAT of the applicable cure period under any such
Phase I IAT Project Construction Contract), then in each case (x) Delta's cure period shall
expire three Business Days prior to the expiration of the cure period provided in the Port/lAT
Lease or the Phase I TAT Project Construction Contract, as applicable, and (y) during such cure
period Delta shall provide consultation rights to TAT with respect to the steps being taken to
cure such default, provided, further, however, if the default is with respect to the breach of a
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material representation or warranty, a cure by Delta shall require that Delta cause the
applicable representation or warranty to be correct as made and when cured.

(c) Delta shall have 35 days after receipt of notice from IAT of a default set forth in
Section 26.03(e) to cure the applicable Delta 18A Default (as such term is defined in the
Port/IAT Lease); rovided that, pursuant to Section 25 of the Port/IAT Lease, IAT shall, if
such Delta 18A Default has not been cured, request a meeting with the Port Authority to
discuss the status of such Delta 18A Default and request a 60-day extension of the required
period prior to which the Port Authority may deliver a Notice of Default pursuant to Section 25
of the Port/IAT Lease, which may be granted or withheld in the Port Authority's sole
discretion, and (i) if granted, Delta's cure period shall be extended to the date that is 35 days
into such 60-day extension period granted by the Port Authority, or (ii) if rejected by the Port
Authority, an Event of Default shall be deemed to occur, and such procedures shall apply for
each subsequent 60-day extension period, if any, granted by the Port Authority.

(d) If Delta is at all times diligently attempting to obtain a Letter of Credit or Cash
Deposit as required by Section 16,04, Delta shall have an additional fifteen (15) days after the
expiration of the three (3) Business Day period provided in Section 26.03(f) to cure such
default either by obtaining a Letter of Credit from a relationship bank or utilizing Delta's letter
of credit capacity under its corporate revolving credit facility, or by posting cash from its
balance sheet,

Section 26.05. Remedies. Upon the occurrence of and during the continuance of an
Event of Default, IAT may, to the extent permitted under applicable Law, in its discretion and at
its option, pursue any one or more of the following remedies, upon not less than 10 Business
Days notice to Delta:

(a) bring a suit, action or proceeding (summary or otherwise) to distrain for or
collect, file a proof of claim in any Delta bankruptcy or other insolvency proceeding for, or
institute any other suit, action or proceeding (whether similar to any of the foregoing or not)
before any court of competent jurisdiction for, any amounts required to be paid by Delta to IAT
pursuant to this Agreement, then due and owing to IAT and for actual compensatory damages,
and for all costs and expenses incurred by IAT related thereto, including reasonable attorneys'
fees; and/or

(b) accelerate, declare due and payable, bring a suit, action or proceeding (summary
or otherwise) to collect or recover, without duplication of amounts recovered pursuant to
Section 26.05(c) or (d) any and all payments of Delta Rent that would be due over the
remainder of the Term as if all such amounts were payable to IAT at such time, discounted to
the present value thereof at the rate equal to the weighted average coupon applicable to the
Series 8 Bonds; and/or

(c) without terminating this Agreement and without the necessity of seeking or
obtaining any warrant of eviction or other similar writ or court order, to the extent permitted
under applicable Law, (i) enter upon and take possession of the Delta Premises by any lawful
means; (ii) expel or remove Delta or any other Person occupying the same by, through or under
Delta by any lawful means without liability for trespass or any claim for damages of any kind;
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(iii) perform or do any of Delta's obligations under this Agreement on behalf of Delta;
(iv) relet or otherwise permit the occupancy or use of all or a portion of the Delta Premises to
any other Persons on such terms and conditions as TAT shall deem advisable; (v) make any
repairs to the Delta Space to the extent necessary to return such premises to reasonable
condition, reasonable wear and tear excepted; (vi) collect rent and other payments from such
Persons, if any; and/or (vii) sue or bring an action or proceeding (summary or otherwise) for,
collect or recover (A) all costs and expenses incurred by TAT related to the foregoing,
including reasonable attorneys' fees, and (B) without duplication of any amounts recovered
under Section 26.05(b) or (d), any difference or deficiency between the amounts IAT receives
from such Persons and the amounts Delta is obligated to pay pursuant to this Agreement (and
Delta and IAT acknowledge and agree that (x) IAT shall use reasonable efforts to mitigate its
damages, and (y) if TAT relets or reuses the Delta Premises or any portion thereof, the damages
owed by Delta hereunder shall be the net amount after giving effect to the amounts IAT
receives from such reletting or reuse); and/or

(d) terminate this Agreement, in which event Delta shall promptly vacate the Delta
Premises and surrender the same to IAT pursuant to Section 25.01, and, if Delta fails to so
surrender and vacate the Delta Premises, to the extent permitted under applicable Law, IAT
may enter upon and take possession of the Delta Premises by any lawful means and expel or
remove Delta or any other Person occupying the same by, through or under Delta by any
lawful means without liability for trespass or any claim for damages therefor; and Delta shall
pay to IAT on demand the amount of all loss and damage which IAT may suffer by reason of
such termination, whether through inability to relet, including under ATA Airline Subleases
(after commercially reasonable efforts to so relet), the Delta Premises on terms equal to or
better than the terms of this Agreement or otherwise, including (i) without duplication of any
amounts under Section 26.05(b) or (e), the loss of any and all Rent that would be due over the
remainder of the Term, discounted to the present value thereof at the rate equal to the weighted
average coupon payable on the Terminal 4 Project Bonds ("Discount Rate") and (ii) all costs
and expenses incurred by IAT related to the foregoing, including reasonable attorneys' fees;
and/or

(e) cure the default or Event of Default, in which case Delta shall reimburse IAT
for the costs and expenses incurred by IAT to cure such Event of Default, including reasonable
attorneys' fees, upon demand, including an itemization in reasonable detail of such costs and
expenses and accompanied by reasonable evidence of the payment of such costs and expenses,
together with interest on such costs and expenses paid by IAT at the rate per annum equal to
the Prime Rate plus 2% or the highest rate permitted under applicable Law (whichever is less)
from the date the same were paid by TAT to the date the same are repaid by Delta; and/or

(f) without duplication of any remedy described in paragraphs (a)-(e) hereof,
exercise any other rights or remedies available to TAT under this Agreement, under any other
applicable agreement, under applicable Law or otherwise, subject to the provisions of this
Agreement limiting or restricting liability or remedies.

Section 26.06. Cumulative Remedies. All rights and remedies available to IAT under
this Agreement shall be cumulative and additional to, and not in lieu or exclusive of, any other
rights and remedies available to TAT under this Agreement, under any other applicable
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agreement, under applicable Law or otherwise, subject to the provisions of this Agreement
limiting or restricting liability or remedies. The exercise by IAT of any right or remedy under
this Agreement shall not prevent IAT from exercising any other right or remedy available to IAT
under this Agreement, under any other applicable agreement, under applicable Law or otherwise,
subject to the provisions of this Agreement limiting or restricting liability or remedies. However,
notwithstanding anything herein to the contrary, IAT shall not be entitled to have ajudgment or
award for, or to collect or receive, under one right or remedy any amount for which it has already
received a judgment or award under another right or remedy or otherwise collected or received.

Section 26.07, Waiver Of Redemption. Delta hereby knowingly and voluntarily waives
any and all rights to recover or regain possession of the Delta Premises and to redeem any
interest in the Delta Premises under any present or future applicable Law in the event that Delta
is lawfully evicted or dispossessed from, or IAT lawfully recovers possession of the Delta
Premises by reason of an Event of Default.

Section 26.08. No Consequential Damages. Notwithstanding anything to the contrary,
in no event shall Delta have any liability for any consequential, punitive or exemplary damages
as a result of an Event of Default under this Agreement by Delta, and IAT hereby agrees to
forego any rights and remedies it may have for the recovery of consequential, punitive or
exemplary damages and damage awards to the extent the same are multiples of direct or other
damages as provided by Law or otherwise (except to the extent expressly provided in
Section 26.05(d)).
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ARTICLE 27.
IAT EVENT OF DEFAULT; DELTA REMEDIES

Section 27.0 L IAT Event Of Default. It shall bean "IAT Event of Default" under this
Agreement if any one or more of the events set forth in Section 27.02 and 27.03 shall have
occurred and be continuing beyond the applicable cure period, if any, set forth in Section 27.05,
provided that, no such IAT Event of Default shall have occurred to the extent that the events set
forth in Section 27.03 have arisen as a result of IAT's obligation to comply with and
performance pursuant to the Port/IAT Lease, the Bond Documents or any other Transaction
Documents.

Section 27.02. Monetary Default. It shall be an IAT Event of Default if IAT shall have
failed to pay, or credit, to Delta, when due and after the expiration of the applicable cure period
set forth in Section 27.05, any payment of any amount required to be paid by IAT to Delta
pursuant to this Agreement.

Section 27.03. Non-monetary Default. It shall be an IAT Event of Default if any one or
more of the of the following events shall have occurred and be continuing beyond the applicable
cure period set forth in Section 27.05:

(a) if IAT shall fail to perform or observe any material term, covenant, agreement,
condition or provision of this Agreement to be performed or observed by IAT, other than those
referred to in Section 27.02, to the extent that Delta is not the cause either direct or indirect, of
such failure; or

(b) if IAT shall have made any material representation or warranty in Section 4 of
this Agreement that shall prove to have been incorrect in any material respect when made.

Section 27.04. Termination of Port/LAT Lease by Port Authority. If the Port Authority
delivers to IAT any notice of termination of the Port/IAT Lease and such notice shall remain in
effect under the Port/IAT Lease, upon IAT ceasing to have a possessory interest thereunder, IAT
shall not have any right to exercise any rights or perform any obligations under this Agreement.

Section 27.05. Notice And Opportunity To Cure. Delta shall provide IAT notice of and
an opportunity to cure any default, before the same becomes an IAT Event of Default. IAT shall
have 30 Business Days after receipt of notice from Delta of a default set forth in Section 27.02 to
cure such default. IAT shall have 30 days after receipt of notice from Delta of a default set forth
in Section 27.03 to cure such default, provided that, if a default set forth in Section 27.03 is, by
its nature, incapable of being cured within 30 days and IAT is at all times diligently attempting to
cure such default (except to the extent prevented by any Force Majeure Event), IAT shall have
such additional time as is reasonably necessary to effect the cure, provided, further, however, if
the default is with respect to the breach of a material representation or warranty, a cure by IAT
shall require that IAT cause the applicable representation or warranty to be correct as made and
when cured,

Section 27.06. Remedies. Upon the occurrence of and during the continuance of an IAT
Event of Default, Delta may, to the extent permitted under applicable Law, in its discretion and
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of the Passenger Terminal Bonds."

(b) Amendment to Paragraph (d).

The second sentence of paragraph (d) of
Section 22 is deleted in its entirety, and the
following is substituted in its place:

"As of the date of the Fifth Supplemental
Agreement to this Agreement, the Lessee agrees
that the Port Authority Bond Expenses are-

(c) New Paragraph (m).

A new paragraph (m) is added to Section 22
as follows:

"(m) Refunding of Bonds.

The Lessee agrees, commencing January
1, 2011, to cooperate and work with the Port
Authority to initiate, advance and complete a
current refunding of the outstanding Second
Installment, Third Installment and Fourth
Installment of the Series 6 Bonds, for a term not
longer than the remaining term of the Series 6
Bonds being refunded, if the Port Authority and
the Lessee determine that such a refunding would
be expected to (x) achieve at least a

savings on a net present value
basis auu (y) result in a lower projected annual
debt service on the refunding bonds than the
projected annual debt service on the Series 6
Bonds being refunded for substantially all of the
years that any such refunding bonds may be
outstanding. The foregoing net present value
savings calculation shall assume (i) interest
rates for the refunding bonds as determined by
the Port Authority in consultation with an
independent financial advisor or investment bank,
based upon current market conditions for debt of
equivalent credit quality, term and tax status;
and (ii) a discount rate based upon the arbitrage
yield of the refunding bonds."

10. Amendment to Section 25 of the Lease

Section 25 of the Lease is hereby amended by the
addition at the end thereof of a new paragraph (i) as
follows:
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"(i) Delta 18A Defaults.

(i) Notwithstanding the provisions
of Section 25(a)(x), in the event of a failure of
the Lessee to keep, perform and observe each and
every promise, covenant and agreement set forth
in Section 1BA on its part to be kept, performed,
or observed, and such failure is due to or caused
by any act or omission of Delta (a "Delta 18A
Default"), the Port Authority shall, at least
sixty (60) days prior to sending a Notice of
Default in connection with such failure (such 60-
day period, an "18A Default Waiting Period"),
send to the Lessee a notice (an "18A Notice")
stating that (x) such Delta IBA Default has
occurred and (y) that the Port Authority intends
to send a Notice of Default by reason of such
occurrence.

(ii) The Lessee may, not earlier than
thirty (30) days and not later than forty-five
(45) days following the effective date of (x) an
18A Notice or (y) an 18A Default Waiting Period
Extension Notice (as defined below), send a
notice to the Port Authority requesting a meeting
to discuss the Delta IBA Default, and the Port
Authority and the Lessee shall meet within five
(5) business days thereafter. Following such
meeting, the Port Authority shall, in its sole
discretion, determine whether to extend the 18A
Default Waiting Period, and shall, within twenty-
four (24) hours following such meeting, send a
written notice to the Lessee by electronic mail,
facsimile or other electronic transmission,
informing the Lessee whether the 18A Default
Waiting Period is extended,	 If the notice
extends the 18A Default Waiting Period (such	 .
notice, an "18A Default Waiting Period Extension
Notice"), the 18A Default Waiting Period shall
thereupon be extended for an additional sixty
(60) days from the date of such 18A Default
Waiting Period Extension Notice, and if the
notice does not extend the 18A Default Waiting
Period, such IBA Default Waiting Period shall
expire on the expiration date of such then-
effective 18A Default Waiting Period. So long as
an 18A Default Waiting Period, as it may be so
extended, remains in effect, the foregoing
provisions of this Section 25(i)(ii) shall
continue to apply.

(iii)It is expressly understood that
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in the case of a Delta ISA Default, Deferred
Compliance (as defined in Section 25(g)) shall be
deemed to be applicable under Section 25(a)(x) to
the Lessee's performance of the obligation(s)
that are the subject of the Delta 18A Default
(provided that such performance by the Lessee
complies with the provisions of Section 25(g))."

11. Amendment and Restatement of Section 31
of the Lease

(a) Amendment to Text.

Section 31 of the Lease, entitled "Restriction on
Transfer", is hereby amended and restated in its
entirety to read as follows:

"Section 31.	 Restriction on Transfer

(a) (i) The Lessee represents, as of the
"Buyout Date" and the "Effective Date", both as
defined in the Fifth Supplemental Agreement to
this Agreement, that the organization chart shown
in Exhibit 31.1A is a true, correct and complete
representation of the ownership structure of the
Lessee and its parent entities (each such parent
entity, including without limitation each member
of the Lessee, a "Designated Entity"),

(ii) The requirements contained in
the following items (1) and (2) of this
subparagraph (ii) (the "Ownership Requirements")
shall be true at all times, and it shall be a
material default under this Agreement if the
Ownership Requirements are violated:

(1) JFK IAT Member LLC ("IAT
Member") shall directly own and control a
membership interest in the Lessee that is
greater than or equal to the membership
interest of each other member of the
Lessee. For purposes of the foregoing,
separate membership interests in the Lessee
held directly or indirectly by related
entities shall be deemed to constitute a
single membership interest in the Lessee,
as illustrated by the following examples:

Example 1. IAT Member owns a 50%
membership interest in the Lessee and the
other membership interests in the Lessee
are 30% and 20% (irrespective of whether
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held by related or unrelated entities,
because IAT Member's membership percentage
would, in either case, be greater than or
equal to, but not less than, the largest
single percentage membership interest in
the Lessee).

Example 2. IAT Member owns a 351,
membership interest in the Lessee and the
other membership interests in the Lessee,
held by entities unrelated to IAT Member
and to each other, are 35% and 30%.

(2) N. V.	 Luchthaven Schiphol
("Schiphol")(or	 any	 successor	 entity)
shall:

(A) prior to the third
anniversary of DBO, (x) Directly or
Indirectly Own and control at least one
hundred percent (100°%) of IAT Member and
(y) Directly or Indirectly Own and control
at least one hundred percent (100%) of, and
be (or own and control one hundred percent
(100%) of, or be under one hundred percent
(100%) common ownership and control with or
by) the operator of, a principal
international airport serving the city of
Amsterdam ("Amsterdam Airport"), and

(B) on and after the
third anniversary of DBO,(x) Directly or
Indirectly Own and control at least fifty-
one percent (51 96) of IAT Member and (y)
Directly or Indirectly Own and control at
least fifty-one percent (51%) of, and be
(or own and control fifty-one percent (51%)
of, or be under fifty-one percent (51%)
common ownership and control with or by)
the operator of, Amsterdam Airport.

(iii)"Direct or Indirect Owner" or to
"Directly or Indirectly Own" shall refer to
ownership on a cumulative basis, whether or not
through subsidiaries, and "Direct or Indirect
Ownership" shall mean the percentage of such
cumulative ownership. For example, if Schiphol's
80 16 directly-owned subsidiary directly owns 80%
of IAT Member, Schiphol is the Direct or Indirect
Owner of 64% of IAT Member, and Schiphol's Direct
or Indirect Ownership in IAT Member is 64%.

(iv) The breach of the requirements
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contained above in subparagraph (ii) of this
paragraph (a) shall constitute a material default
under this Agreement, giving rise to a right of
termination by the Port Authority under Section
25(a) hereof, subject to the provisions of
Section 25, including paragraph (b) thereof.

(b) (i) No Transfer (as defined in
subparagraph (ii) below) may be made without the
prior written consent of the Port Authority, and
any Transfer made without such consent shall
constitute a material default under this
Agreement, giving rise to a right of termination
by the Port Authority under Section 25(a) hereof,
subject to the provisions of Section 25,
including paragraph (b) thereof.

(ii) "Transfer" shall mean the sale,
assignment, pledge, hypothecation or other
voluntary transfer of any interest in the Lessee
or any Designated Entity, and shall include but
not be limited to (1) the sale, assignment,
redemption or transfer of outstanding stock of or
membership interest in, respectively, any
corporation or any limited liability company that
is the Lessee or a Designated Entity or that is
the general partner of any partnership that is
the Lessee or a Designated Entity, (2) the
issuance of additional stock or membership
interest in, respectively, any corporation or
limited liability company that is the Lessee or a
Designated Entity or that is the general partner
of any partnership that is the Lessee or a
Designated Entity, and (3) the sale, assignment,
redemption or transfer of any general or limited
partner's interest in, or the admission of a new
partner to, a partnership that is the Lessee or a
Designated Entity or that is a general or limited
partner of any partnership that is the Lessee or
a Designated Entity.

(iii)Notwithstanding any other
provision of this Section 31 or this Agreement,
any pledge or hypothecation by Schiphol of any or
all of its assets in connection with financing
from one or more third parties (a "Schiphol
Pledge") and any pledge or hypothecation by Delta
of any or all of its assets in connection with
financing from one or more third parties (a
"Delta Pledge") shall not constitute a Transfer
hereunder, provided, however, that this sentence
shall not apply to a financing for which a pledge
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of the portion of Schiphol's or Delta's (as
applicable) assets consisting of its indirect or
direct interest in IAT Member is a substantial
part of the collateral, which pledge shall
constitute a Transfer hereunder; provided,
further, that it is expressly understood and
agreed that any violation of the Ownership
Requirements resulting from a foreclosure upon a
Schiphol Pledge or a Delta Pledge shall
constitute a material breach of this Agreement,
as provided above in this Section 31; provided,
further, that the term "any successor entity" in
the definition of "Ownership Requirements" shall
include a foreclosing lender and a purchaser in
foreclosure; provided, further, that a
foreclosure upon a Delta Pledge shall constitute
a Transfer hereunder and shall be subject to the
provisions of Sections 31(e) and 31(f) below.
The Lessee shall give notice to the Port
Authority of a pledge or hypothecation by
Schiphol or Delta which includes its indirect or
direct interest in IAT Member, setting forth the
identity of the pledgee and the general nature of
the transaction, and stating that such
transaction is not a financing for which a pledge
of the portion of Schiphol's or Delta's (as
applicable) assets consisting of its indirect or
direct interest in IAT Member is a substantial
part of the collateral. Failure to give such
notice shall not constitute such transaction a
Transfer, shall not constitute a material breach
of this Agreement and shall be subject to the
notice and cure provisions of Section 25(a)(x),
as further provided in the remaining provisions
of Section 25. No notice shall be required with
respect to any transaction which does not involve
a direct or indirect interest in SAT Member. In
the event that a Transfer of Delta's Direct or
Indirect Ownership interest in IAT Member has
occurred pursuant to any of subparagraphs (ii),
(v), (vi) or (vii) of Section 31(c) below, the
provisions of this Section 31(b)(iii) shall apply
to the transferee under such subparagraph, and
each occurrence of the term "Delta" shall be
deemed to refer to such transferee.

(iv) Notwithstanding any other
provision of this Section 31 or this Agreement,
any pledge or hypothecation by Schiphol
International B.V. ("Schiphol International") of
all (but not less than all) of its general
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revenues in connection with financing from one or
more third parties, to the extent that the amount
of such financing does not exceed the fair market
value of Schiphol International's assets other
than its assets consisting of its Direct or
Indirect Ownership in IAT Member, shall not
constitute a Transfer hereunder, provided,
however, that it is expressly understood and
agreed that any violation of the Ownership
Requirements resulting from a foreclosure upon
such pledge or hypothecation shall constitute a
material breach of this Agreement, as provided
above in this Section 31. The Lessee shall give
notice to the Port Authority of a pledge or
hypothecation by Schiphol International (while it
remains a Designated Entity) of all of its
general revenues, setting forth the identity of
the pledgee and the general nature of the
transaction, and stating that the amount of such
financing did not exceed the fair market value of
Schiphol International's assets other than its
assets consisting of its Direct or Indirect
Ownership in IAT Member. Failure to give such
notice shall not constitute such transaction a
Transfer, shall not constitute a material breach
of this Agreement and shall be subject to the
notice and cure provisions of Section 25(a)(x),
as further provided in the remaining provisions
of Section 25. No notice shall be required with
respect to any transaction which does not involve
a direct or indirect interest in IAT Member.

(v) Notwithstanding any other
provision of this Section 31 or this Agreement,
there shall be at all times not more than three
members of the Lessee, unless the Port Authority
shall consent otherwise.

(c) Notwithstanding the prohibition
contained in paragraph (b) of this Section, or
any other provision of this Agreement, but
subject always and in all events to the Ownership
Requirements, the prior written consent of the
Port Authority shall not be required with respect
to any Exempt Transfer effected in accordance
with the terms and conditions of this Section.
"Exempt Transfer" shall mean any of the Transfers
set forth below in subparagraphs (i) through
(vii) of this paragraph (c).

(i) Any	 Transfer	 where	 the
transferee is a Designated Entity (including
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without limitation Transfers between or among
members of the Lessee, subject always to the
Ownership Requirements); provided, however, that
any Designated Entity shall cease being a
Designated Entity for purposes of this Section 31
if its Direct or Indirect Ownership of the Lessee
becomes zero, it being understood that, for
example, if Schiphol transfers its interest in
Schiphol International to a third party and,
prior to or contemporaneous with such transfer,
all of Schiphol International's direct or
indirect interest of any kind in IAT Member is
transferred by Schiphol International to
Schiphol, then in such event such third-party
transfer shall not constitute a Transfer
hereunder; provided, further, that no Transfer
shall be permitted under this subparagraph (i) if
the result of such Transfer would be to effect
indirectly a Transfer that, if made directly,
would require the Port Authority's consent, as
exemplified by the following Transfer, which
would not be permitted and would not constitute
an Exempt Transfer pursuant to this subparagraph
(i)

A 95% interest in Schiphol USA Inc. is
transferred to a newly created entity
wholly owned and controlled by Schiphol
International (an Exempt Transfer under
subparagraph (ii) of this paragraph (c)).
After the third anniversary of DHO, the
entire interest in Schiphol North American
Holding Inc. ("North American"), which now
retains only a 5W Direct or Indirect
Ownership interest in IAT Member, is then
transferred to an unrelated entity ("Third
Party") (pursuant to paragraph (e)(i)(3) of
this Section). At this point, a Transfer
to North American, notwithstanding that
North American is still a Designated
Entity, would not be permitted as an Exempt
Transfer, because such Transfer would in
substance be a Transfer to Third Party,
otherwise subject to the provisions of
paragraphs (e) and (f) of this Section.
The foregoing percentages are intended to
be illustrative and not limiting.

(ii) Any Transfer where the
transferee or transferees are each Persons under
one hundred percent (100%) common ownership and
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control with the transferor, provided that such
Person, and each person that is a Direct or
Indirect Owner (excluding any Direct or Indirect
Owner of an interest in Schiphol, provided that
such exclusion shall not cause any existing
Designated Entity to cease being a Designated
Entity) of such Person, shall thereupon be deemed
a Designated Entity under, and subject to the
restrictions of, this Section 31.

(iii)Any Transfer of any interest in
Schiphol

(iv) Any Transfer of any interest in
Delta, any interest in a Delta Upstream Holding
Company or any interest in the Delta Merger
Successor, but only so long as Delta, such Delta
Upstream Holding Company or the Delta Merger
Successor is or remains a publicly held company.

(v) Any Transfer or series of
Transfers the only effect of which is a change in
the form of legal entity of a Designated Entity.

(vi) The Transfer by Delta of all of
its membership interest in IAT Member to a
holding company established (or caused to be
established) by Delta (x) which has acquired and
retains 100% Direct or Indirect Ownership and
control of Delta (a "Delta Upstream Holding
Company") or (y) of which Delta has 100% Direct
or Indirect7 Ownership and control, provided, that
(p) any such holding company shall thereupon be
deemed a Designated Entity under, and subject to
the restrictions of, this Section 31, and (q)
each intermediate entity (if any) in the chain of
ownership between the Delta Upstream Holding
Company and IAT Member or between Delta and IAT
Member (as the case may be) shall also thereupon
be deemed a Designated Entity under, and subject
to the restrictions of, this Section 31. In the
event that the Exempt Transfer described in the
following subparagraph (vii) has occurred, the
provisions of this subparagraph (vi) shall apply
to the Delta Merger Successor, and each
occurrence of the word "Delta" in the foregoing
provisions of this subparagraph (vi) shall be
deemed to refer to the Delta Merger Successor.

(vii)The Transfer by Delta of all of
its membership interest in IAT Member to a
company that is (or is 100 96 directly or
indirectly controlled by, controlling or under
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common control with) a Scheduled Aircraft
Operator (x) into which Delta is merged or (y) to
which Delta transfers substantially all of its
assets, provided, that such company (the "Delta
Merger Successor") shall thereupon be deemed a
Designated Entity under, and subject to the
restrictions of, this Section 31. For the
avoidance of doubt, "Delta" in this subparagraph
(vii) shall be understood to refer only to Delta
Air Lines, Inc. (subject to subparagraph (v)
above).

(d) (i) The Lessee shall notify the Port
Authority not later than five (5) business days
following the occurrence of an Exempt Transfer,
giving full particulars of the Exempt Transfer,
and shall promptly furnish such further
information and documentation relating to the
Transfer as the Port Authority may reasonably
require; provided, however, that no notification
shall be required with respect to the Exempt
Transfers described in paragraph (c)(iv) above or
with respect to such of the Exempt Transfers
described in paragraph (c)(iii) above as are
resales of shares or other securities on a public
market.

(ii) It is understood and agreed that
while a failure to provide the foregoing
notification shall constitute a breach under this
Agreement (subject to the notice and cure
provisions hereof), any such failure shall not
invalidate or otherwise vitiate the effectiveness
of such Exempt Transfer.

(e) (i) Notwithstanding the prohibition
contained in paragraph (b) of this Section, or
any other provision of this Agreement, but
subject always and in all events to the Ownership
Requirements, commencing upon the third
anniversary of DBO, the Port Authority's consent
to the following Transfers shall not be
unreasonably withheld so long as such Transfers
comply with the conditions set forth in
subparagraph (ii) and (iii) below: Any Transfer
or Transfers aggregating up to forty-nine percent
(49W) of the total Direct or Indirect Ownership
(not counting more than once all or any portion
of such Direct or Indirect ownership interest
that is transferred more than once) in IAT
Member.
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(ii) All transferees of Transfers
pursuant to the foregoing subparagraph (e)(i)
shall:

(1) in the reasonable opinion
of the Port Authority, have a reputation
for honesty, integrity and reliability and
be creditworthy,

(2) have, or be a wholly-owned
subsidiary of an entity or entities that
has or have, a substantial net worth in
relation to the magnitude of the Transfer,

(3) not be an existing terminal
operator at a Port Authority airport,

(4) disclose the full identity
of each beneficial owner of a ten percent
(10$) interest in the transferee, and

(5) make	 the	 certification
provided in the following paragraph (iii).

(iii) The proposed transferee shall,
with respect to itself and each officer that is
(or would be, if the proposed transferee were a
publicly held company) required to file for
purposes of Sec. 16(a) of the Securities Exchange
Act of 1934, each director and each Affiliate
(other than an Affiliate that the proposed
transferee does not actually control) of the
proposed transferee, and each beneficial owner of
a ten percent (10a) or more interest in the
proposed transferee (a "10% owner") (other than
any 10% Owner that is a public company that does
not actually control the proposed transferee)(the
proposed transferee and any such officer,
director, Affiliate or 10% Owner, "It"), make the
disclosures and certifications numbered l through
9 below; provided, however, that if the proposed
transferee has failed to obtain the information
necessary to make the following disclosures and
certifications with respect to 10% Owner(s)
owning up to twenty percent (20%) of the proposed
transferee in spite of the proposed transferee's
having used its best efforts to obtain such
information, and the proposed transferee so
certifies to the Port Authority, then the
"conditions set forth in subparagraph (ii) and
(iii)", as provided in paragraph (e)(i) above,
shall be deemed to have been complied with;
.provided, further, that if the Port Authority
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withholds its consent to the Transfer then being
proposed, such withholding of consent shall not
be deemed to be unreasonable solely by reason of
such deemed compliance.

(I) disclose every name, trade
name or abbreviated name or federal
taxpayer identification number ever used by
It;

(2) disclose whether it has,
within the five (5) years preceding the
date of the disclosure, been party to an
agreement which was terminated by the Port
Authority, for any reason, prior to its
expiration date (other than any such party
with which the Port Authority has
subsequently entered into another agreement
relating to similar subject matter, and
other than IAB tenants as of the date
hereof);

(3) certify that It is not, as
of the effective date of the Transfer, in
default under any agreement with the Port
Authority and has not been, within the five
years	 preceding	 the	 date	 of	 the
certification,	 in default, beyond any
applicable	 grace	 period,	 under	 any
agreement with the Port Authority;

(4) certify that currently It
is not suspended, debarred, found not
responsible or otherwise disqualified from
entering into any contract with any
governmental agency or been denied a
government contract for failure to meet
standards related to integrity; and
disclose whether, within the five (5) years
preceding the date of the disclosure, it
has been suspended, debarred, found not
responsible or otherwise disqualified from
entering into any contract with any
governmental agency or been denied a
government contract for failure to meet
standards related to integrity;

(5) disclose whether within the
five (5) years preceding the date of the
disclosure It has had a contract terminated
by , any governmental agency for breach of
contract or for any cause based in whole or
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in part on indictment or conviction;

(6) disclose whether within the
five (5) years preceding the date of the
disclosure It has had any business or
professional license suspended or revoked
or had any single sanction imposed in
excess of $500,000 as a result of any
judicial or administrative proceeding with
respect to any license held or with respect
to any violation of a federal, state or
local environmental law, rule or
regulation;

(7) disclose whether within the
twenty-five (25) years preceding the date
of the disclosure It has ever had any
sanction imposed as a result of a judicial
or administrative proceeding related to
material fraud (and within the preceding
ten (10) years, with respect to fraud that
is not material), extortion, bribery, bid
rigging, embezzlement, material
misrepresentation or material anti-trust
violation regardless of the dollar amount
of the sanctions or the date of their
imposition;

(8) disclose whether it is
currently the subject of a criminal
investigation by any federal, state or
local prosecuting or investigative agency
and/or a civil anti-trust investigation by
any federal, state or local prosecuting or
investigative agency; and

(9) disclose whether it has
during the five (5) years preceding the
date of the disclosure been indicted or
convicted of any crime or material offense
in any jurisdiction.

(f) All Transfers (including Transfers
specifically referred to in this Section, as well
as all other Transfers of any kind, but excluding
Exempt Transfers, shall be subject to the
conditions set forth below in subparagraphs (i)
and (ii) of this paragraph (f).

(i) There shall be paid to the Port
Authority, not later than the closing of such
Transfer, an amount (the "Port Authority Transfer
Participation") equal to ten percent (10%) of (x)
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the Adjusted Gross Proceeds relating to such
Transfer or, if the Transfer is of interests
representing assets in addition to a direct or
indirect interest in the Lessee (such direct or
indirect interest, the "Lessee Interest"), (y)
the IAT Percentage of such Adjusted Gross
Proceeds. "Adjusted Gross Proceeds" shall mean
Gross Proceeds net of an amount equal to the
lesser of (x) total arm's-length transaction
costs paid to third parties, including without
limitation appraisal fees but not including taxes
or other governmental fees and charges of any
kind, and (y) one percent (1%') of Gross Proceeds.
"Gross Proceeds" shall mean all value given as
consideration for such Transfer, and shall
include, without limitation, all cash proceeds,
the fair market value of any property, any
indebtedness assumed or forgiven and any purchase
money note or debt obligation made in connection
with such Transfer. "IAT Percentage" shall mean
the percentage that equals the ratio, calculated
on a fair market value basis, of (x) the value of
the Lessee Interest to (y) the Gross Proceeds.
References in this paragraph (f) to "fair market
value" shall mean the fair market value as
established by an independent appraisal by a
nationally recognized firm, appropriately
experienced in the valuation of the types of
assets in question, acceptable to both parties.

(ii) Not later than the closing of
such Transfer, the Port Authority shall be
furnished with a statement, certified by the
Lessee (or an officer, general partner or member
of the Lessee, as the case may be), setting forth
the	 amount	 of	 Adjusted Gross	 Proceeds,
appropriately broken down. There shall be
promptly provided to the Port Authority such
further information and documentation relating to
such Transfer as the Port Authority may
reasonably require.

(iii)Notwithstanding the foregoing
(but subject always and in all events to the
Ownership Requirements), if a Transfer is a
Strategic Transfer, the Port Authority Transfer
Participation shall not be paid as provided in
subparagraph (i) above, but shall instead be paid
at the time and in the manner provided in
subparagraph (iv) below. "Strategic Transfer"
shall mean a Transfer of a Direct or Indirect
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Ownership interest in IAT Member in a merger or
consolidation with a third party in the aviation
industry for the principal purpose of enhancing
the potential of IAT Member and/or its Direct or
Indirect Owners with respect to such matters as
increasing market share or ability to do business
internationally and/or combining complementary
skills (as distinguished from a Transfer whose
principal purpose is to realize a profit derived
from IAT Member's direct or indirect interest in
the Lessee and in the Project).

(iv) At the time of a Strategic
Transfer, the Port Authority Transfer
Participation shall be calculated in the manner
set forth in subparagraph (i) above, and shall be
paid as follows:

(1) if any portion of the Gross
Proceeds is cash or cash equivalents
(including without limitation any
indebtedness assumed or forgiven and any
purchase money note or debt obligation),
then the corresponding portion of the Port
Authority Transfer Participation shall be
paid at the closing of the Strategic
Transfer, and

(2) the balance of the Port
Authority	 Transfer	 Participation	 (the
"Deferred Port Authority Transfer
Participation") shall bear interest at the
rate of six and one-half percent (6'%%),
calculated on an Annual Basis, and shall be
paid, on a preferred basis, as and when
distributions of cash or cash equivalents
in respect of ownership interests in the
merged or other entity resulting from the
Strategic Transfer (the "Merged Entity")
are to be received by the owners of any
Merged Entity, until the Deferred Port
Authority Transfer Participation, together
with accrued interest at the rate provided
above, has been reduced to zero.

(g) Notwithstanding this Section 31 or
any other provision of this Agreement, a loan or
deemed loan from one or more members in the
Lessee to one or more other such members (payable
from distributions otherwise payable by the
Lessee to such other member(s)) in a case in
which such other member(s) do not exercise a
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right to make certain contributions to the
Lessee, shall not be deemed a Transfer and
therefore shall not be subject to the Port
Authority's consent hereunder, provided, however,
that any associated transfer of management rights
shall constitute a Transfer under, and subject to
the provisions of, this Section 31.

(h) In all events, and notwithstanding any
other provision of this Section, no Transfer
shall be permitted that would entail a violation
of the Port Authority Code of Ethics or the
relevant conflict of interest rules.,

(b) Replacement of Exhibit 31.1.

Effective as of the Buyout Date, Exhibit
31.1 to the Lease is hereby deleted, and Exhibit
31.1A, in the form attached hereto and hereby made a
part hereof, is substituted in its place.

(c) Effect of Delta Transfer.

(1) The parties acknowledge that in
entering into the Consent to Delta Transfer, the Port
Authority relied on, inter alia, certain
representations of the Lessee, IAT Member and Delta as
to the respective entitlements of SAT Member and SUSA
Inc. to the proceeds of a sale of IAT Member, as more
fully set forth in the Consent to Delta Transfer. The
Lessee hereby represents to the Port Authority that
pursuant to the IAT Member Operating Agreement (as
defined in the following subparagraph (2)), SUSA Inc.
would be entitled to 51% of the proceeds of a sale of
IAT Member and Delta would be entitled to 496 of such
proceeds.

(2) The Lessee represents to the Port
Authority, and the Port Authority acknowledges, that
the "Amended and Restated Limited Liability Company
Agreement" of IAT Member entered into on the Buyout
Date (the "IAT Member Operating Agreement") among IAT
Member, and SUSA Inc. and Delta as Members of IAT
Member, provides for changes to the capital accounts
of SUSA Inc. and Delta in IAT Member in accordance
with the provisions contained therein, and the Port
Authority agrees that such changes to the capital
accounts of the members of IAT Member (whether as a
result of capital contributions, distributions,
allocations of income or loss or otherwise) shall not,
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whether individually or cumulatively, in and of
themselves (x) be deemed to constitute a Transfer, (y)
invalidate, or cause a breach of, the Consent to Delta
Transfer or (z) otherwise cause a breach of the
provisions of Section 31 of the Lease.

12. Amendment to Section 34 of the Lease

Section 34 of the Lease, entitled "Condemnation",
is deleted in its entirety, and the following is
substituted in its place:

"Section 34.	 Condemnation

(a) Definitions.

The following terms, when used in this
Section 34, shall, unless the context shall
require otherwise, have the respective meanings
given below:

"Date of Taking" shall mean the date
on which title to all or any portion of the
Premises, as the case may be, has vested in any
lawful power or authority pursuant to a Taking.

"Material Part" with reference to the
Premises or with reference to the Public Landing
Area shall mean such portion of the Premises or
the Public Landing Area as when so taken would
leave remaining a balance of the Premises, due
either to the area so taken or the location of
the part so taken in relation to the part not so
taken, that would not under economic conditions
and after performance by the Lessee of all
covenants, agreements, terms and provisions
contained herein or required by law to be
observed or performed by the Lessee, permit the
restoration of the Premises so as to enable the
Lessee to operate, maintain and develop the
Premises in accordance with Sections 2 and 5 of
this Agreement and to continue to carry on its
normal operations at the Airport without using
such part taken.

"Taking" shall mean the acquisition of
a real property interest, through condemnation or
the exercise of the power of eminent domain, by
any body having a superior power of eminent
domain.

(b) Permanent Taking of All or a Portion
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of the Premises and the Public Landing Area.

(1) If a Taking is permanent and
covers the entire Premises, then this Agreement
shall, as of the Date of Taking, cease and
determine in the same manner and with the same
effect as if such date were the original date of
expiration hereof.

(2) If a Taking is permanent but
covers less than all of the Premises, this
Agreement and the term hereof shall continue as
to the portion of the Premises not so taken, and
the letting as to the part of the Premises so
taken shall, as of the Date of Taking, cease and
determine in the same manner and with the same
effect as if the term of the letting had on that
date expired, and the rentals shall be abated as
provided in Section 4 hereof.

(3) If a Taking is permanent and
covers a Material Part of the Premises or of the
Public Landing Area, then the Lessee and the Port
Authority shall each have an option exercisable
by notice given within ten (10) days after the
Date of Taking to terminate the letting hereunder
with respect to the Premises not taken, as of the
Date of Taking, and such termination shall be
effective as if the Date of Taking were the
original date of expiration hereof. If the Port
Authority exercises this option, it shall
purchase from the Lessee the Lessee's leasehold
interest (excluding any personal property
whatsoever) in the Premises not taken for a
consideration equal to the unamortized capital
investment (as defined below), if any, of the
Lessee in the Premises not taken. If the letting
of the entire Premises is not terminated, the
rentals shall be abated in accordance with
Section 4 hereof after the date of surrender of
possession of the portion of the Premises taken.

(4) If a Taking is permanent but
covers less than the entire Premises and the
letting of the portion of the Premises not taken
is not terminated pursuant to paragraph (b)(3) of
this Section, the Lessee shall proceed diligently
to restore the remaining part of the Premises not
so taken so that the Premises shall be a
complete, operable, self-contained architectural
unit in good condition and repair and the
proceeds of that portion of any award paid in
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trust to the Port Authority pursuant to Section
23.3 of the Basic Lease attributable to the
improvements on the Premises not so taken shall
be made available by the Port Authority to be
used by the Lessee for that purpose. The Port
Authority shall retain any excess of such award
over the costs of the restoration.

(5) If a Taking (x) covers all or
"substantially all of a Municipal Air Terminal",
as defined in the Basic Lease, and (y) the Basic
Lease (with respect to the Airport) and this
Agreement are consequently terminated, then the
Port Authority shall pay to the Lessee its
unamortized capital investment, if any, in the
Premises, provided, however, that the Port
Authority's foregoing payment obligation to the
Lessee shall be limited to a proportionate share
(as determined by the Port Authority in its sole
discretion following consultation with all of the
Port Authority's tenants at the Airport) of the
condemnation proceeds available to be paid to the
Lessee and the Port Authority's other tenants at
the Airport, and provided, further, that such
available condemnation proceeds shall be limited
to the amount of the condemnation proceeds
received from the City remaining after the Port
Authority has been compensated for (p) the value
of its leasehold interest in the Airport or (q)
the sum of the unamortized portion of the Port
Authority's investment in improvements at the
Airport and any remaining deferred charges for
equipment acquired by the Port Authority for use
at or in connection with its operation of the
Airport, whichever of (p) or (q) is greater (such
greater amount, the "Port Authority Share"). In
making the determination of "proportionate share"
provided in the first proviso of the preceding
sentence, the Port Authority shall in no event be
liable, in any respect, to the Lessee or any
other party by reason of such determination or
the resulting distribution of proceeds, and the
Lessee shall, prior to receipt of any such
distribution, execute and deliver to the Port
Authority such form of waiver, release and
indemnification as the Port Authority may
request. The Lessee understands and accepts that
after payment of the Port Authority Share, there
may be insufficient condemnation proceeds (or
none at all) remaining to pay all or any portion
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of the Lessee's unamortized capital investment.

(c) Temporary Taking of All or Any Part of
the Premises or the Public Landing Area.

(1) If the temporary use of the
whole or any part of the Premises shall be taken
for any public or quasi-public purpose by any
lawful power or authority pursuant to a Taking or
by agreement between the Port Authority and such
lawful power or authority, (w) the Lessee shall
give prompt notice thereof to the Port Authority,
(x) the Term shall not be reduced or affected in
any way and (y) the Lessee shall continue to pay
in full all rentals payable by the Lessee
hereunder without reduction or abatement except
as set forth in paragraph (c)(2) below.

(2) If a temporary Taking covers all
or a Material Part of the Premises or the Public
Landing Area, then the Lessee and the Port
Authority shall each have an option, exercisable
by notice given within ten (10) days after the
Date of Taking, to suspend the term of the
letting of such of the Premises as are not so
taken during the period of the Taking, and, in
that event, the rentals for such portion of the
Premises not so taken shall abate for the period
of the suspension in accordance with Section 4
hereof. If the Port Authority exercises this
option, it shall purchase from the Lessee the
Lessee's leasehold interest (excluding any
personal property whatsoever) in the Premises not
taken for the period of suspension for a
consideration equal to the unamortized capital
investment, if any, of the Lessee in such
Premises which is to be amortized over the period
of such suspension.

(d)	 Lessee's Cooperation.

The Lessee shall execute any and all
documents that may be reasonably required in
order to facilitate collection by the appropriate
party of awards or payments covered by this
Section.

(e) Condemnation Claims by the Lessee.
To the extent a condemnation claim by the

Lessee shall not diminish any claim, award,
compensation or damages of or to the City or of
or to the Port Authority on account of any
condemnation and such condemnation claim is
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permitted by Section 23 of the Basic Lease, the
Lessee may file a claim in a condemnation
proceeding.

13. Amendment to Section 38 of the Lease

(a) City as Additional Insured.
Notwithstanding anything to the contrary in

Section 38, Part II, of the Lease, entitled "Public
Liability Insurance", The City of New York shall be
named as an additional insured, as applicable, under
each policy of insurance procured by the Lessee
pursuant to such Section 38, Part II.

(b) General Insurance Requirements.
Section 38, Part IV, of the Lease, entitled

"General Insurance Requirements", shall be amended by
inserting in the first sentence thereof, after the
words "and each policy or certificate delivered
shall", the following: "be specifically endorsed to"

14. Amendment to Section 40 of the Lease

Section 40 of the Lease, entitled "Joint Periodic
Condition Survey", shall be amended by the addition of
a new paragraph (h), as follows:

"(h) Re- lifing Condition Survey.
Notwithstanding the foregoing

provisions of this Section, there shall be one
Condition Survey conducted prior to May 13, 2026
(the "Re-lifing Condition Survey") with respect
to which the following shall apply:

(1) The Condition Survey Contractor
shall include, in the Condition Survey Report to
be prepared in connection with the Re-lifing
Condition Survey, findings and recommendations
relating to the maintenance and repair of, and
necessary capital improvements to, the Premises
in order to maintain the level of service at the
Terminal, and its competitive position as an air
terminal, through the Expiration Date in
accordance with the terms of this Agreement, but
shall specifically exclude recommendations for
the new installation of (as opposed to
replacement of) upgraded technology, systems or
other improvements not then already located at
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and serving the Premises.

(2) Notwithstanding the provisions
of paragraph (d) above, with respect to the Re-
lifing Condition Survey, the Lessee shall
reimburse the Port Authority for one hundred
percent (100&) of the Costs of the Condition
Survey, which shall be project costs of the Re-
lifing Project (as defined in the following
subparagraph (3)), provided, however, that such
Costs of the Condition Survey shall constitute
Permitted 0&M Expenses until the financing for
the Re-lifing project closes and the Costs of the
Condition Survey are reimbursed to the Lessee as
project costs for the Re-lifing Project (and
shall, upon such reimbursement, be included in
Gross Revenues).

(3) Subject to sufficient funds
being available to the Lessee, the Lessee shall
undertake a project for the construction of the
capital improvements to be constructed in
accordance with the findings and recommendations
of the resulting Condition Survey Report (the
"Re-lifing Project"), and shall cooperate with
the Port Authority to secure the financing for
the Re-Lifing Project, so long as the Debt
Service Coverage Ratio (as defined in the Trust
Administration Agreement) meets the requirements
set forth in Section 2 (b) of Appendix B to the
Trust Administration Agreement."

15. Amendment to Section 43 of the Lease

(a) Amendment and Restatement of
Section 43(a)(ii)

Section 43(a)(ii) of the Lease shall be
amended and restated as follows:

"(ii) The Airline Leasing Plan shall be
subject to the approval of the Port Authority, as
provided in this Section. The Lessee shall submit
to the Port Authority during the Term any revisions
to the Airline Leasing Plan, which shall contain
the information enumerated in subparagraph (i)
above. The Port Authority shall, within forty-five
(45) days after its receipt of a proposed revised
Airline Leasing Plan, advise the Lessee if the Port
Authority approves or disapproves the proposed
revised Airline Leasing Plan. 	 If the Port
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Authority does not advise the Lessee that the
proposed revised Airline Leasing Plan has been
approved or disapproved within such forty-five (45)
day period, such proposed revised Airline Leasing
Plan shall be deemed approved by the Port
Authority. In the event that the Port Authority
disapproves the proposed revised Airline Leasing
Plan, the reasons therefor shall be stated, and the
Lessee may thereafter submit for Port Authority
approval an appropriately modified proposed revised
Airline Leasing Plan. Unless and until a revised
Airline Leasing Plan shall have been approved or
disapproved by the Port Authority in the foregoing
manner, the Airline Leasing Plan previously
approved and then in effect shall continue in
effect."

(b) Airline Leasing Plan as of Effective Date.

The Port Authority approves the Airline
Leasing Plan, as revised, as it exists as of the
Effective Date.

16. Amendment to Section 44 of the Lease

(a) Amendment and Restatement of
Section 44 (b) (ii)

section 44(b)(ii) of the Lease shall be
amended and restated as follows:

"(ii) The Comprehensive Retail Plan shall be
subject to the approval of the Port Authority, as
provided in this Section. The Lessee shall submit
to the Port Authority during the Term any revisions
to the Comprehensive Retail Plan, which shall
contain the information enumerated in subparagraph
(i) above. The Port Authority shall, within forty-
five (45) days after its receipt of a proposed
revised Comprehensive Retail Plan, advise the
Lessee if the Port Authority approves or
disapproves the proposed revised Comprehensive
Retail Plan. If the Port Authority does not advise
the Lessee that the proposed revised Comprehensive
Retail Plan has been approved or disapproved within
such forty-five (45) day period, such proposed
revised Comprehensive Retail Plan shall be deemed
approved by the Port Authority. In the event that
the Port Authority disapproves the proposed revised
Comprehensive Retail Plan, the reasons therefor
shall be stated, and the Lessee may thereafter
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submit for Port Authority approval an appropriately
modified proposed revised Comprehensive Retail
Plan. Unless and until a revised Comprehensive
Retail Plan shall have been approved or disapproved
by the Port Authority in the foregoing manner, the
Comprehensive Retail Plan previously approved and
then in effect shall continue in effect."

(b) Comprehensive Retail Plan as of Effective
Date,

The Port Authority approves the
Comprehensive Retail Plan, as revised, as it exists as
of the Effective Date.

17. Amendment to Section 60 of the Lease

Section 60 of the Lease, entitled "Access to
Records; Audit Rights", shall be amended as follows:

(a) New Paragraph (a)(i).

Paragraph (a)(i) is deleted in its entirety, and
the following is substituted in its place:

"(a) (1)	 The Lessee shall itself and
shall require:

(1) each of its Affiliates,
including without limitation each of its Direct
or Indirect Owners other than, but only for so
long as Delta is a publicly held corporation, the
Direct or Indirect Owners of Delta (the "Delta
Owners"), and

(2) each Airline Sublessee,
Retail Sublessee and Handling Permittee, and each
Delta Affiliate Carrier (as defined in the ATA)
and

(3)each contractor,
subcontractor or other Person furnishing services
or materials to the Lessee in excess of $25,000
in the aggregate with respect to each such
contractor, subcontractor or other Person during
any Annual Period or Alternative. Annual Period,
as the case may be, the cost of which is
includible as Permitted O&M Expenses or Project
Costs except for the General Contractor and its
subcontractors, the Program Manager and the
Project Engineer (the General Contractor, the
Program Manager and the Project Engineer being
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subject to Section 18(q) of this Agreement),

(each of the foregoing a "Recordkeeping Person"),
to maintain in accordance with accepted
accounting practice, books and records (the
"Records"), of all transactions of the
Recordkeeping Person at, through, or in any way
connected with Project Operations, including,
without limitation, with respect to the
Construction Work but not including with respect
to distributions of Lessee Unrestricted Funds.
The Records shall include all books and records
required to permit the Recordkeeping Person to
make all certifications to the Port Authority
required under this Agreement."

(b) New Paragraph (g).

Paragraph (g) is deleted in its entirety, and the
following is substituted in its place:

"(g) So long as Delta remains a
publicly held corporation, the Lessee hereby
covenants and warrants with respect to each Delta
Owner, and in lieu of the rights that the Port
Authority would have under paragraphs (e) and (f)
above with respect to such Delta Owner, that such
Delta Owner shall not receive from the Lessee
revenues of any sort from Project Operations
except revenues based on arm's-length
transactions or other revenues of which the
source is distributions from IAT Member to
Delta."

18. Amendment and Restatement of Section 76 of the
Lease

Section 76 of the Lease, entitled "Airport
operator Limitations", as previously amended pursuant
to Supplement 1, is hereby further amended and
restated as follows:

	

"Section 76,	 Airport Operator
Limitations

(a) No Unjust Discrimination. in the Port
Authority's operation of the Airport, including,
without limitation, the formulation of the
policies and procedures respecting such operation
and/or the specific application of such policies
and procedures and the allocation of costs, the
Port Authority agrees that it will not unjustly
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discriminate against the Lessee or the Premises.

(b) Restrictive Covenant.

(1) The following covenant (the
"Restrictive Covenant") shall apply until May 13,
2026 (subject to the provisions of paragraph (c)
below):

For so long as the Lessee makes available
Terminal FIS Premises on a twenty-four (24) hour
basis, the Port Authority will not

(A) itself construct or operate an airline
terminal which includes FIS Premises, or

(B) enter into an agreement for the
construction or operation of an airline terminal
which includes FIS Premises at the Airport with
any Person that is not either (p) a Scheduled
Aircraft Operator, or (q) wholly owned by one or
more Scheduled Aircraft Operators and formed to
provide	 air	 terminal	 operation	 services
predominantly	 to	 such	 Scheduled Aircraft
Operators,

unless (i) the operation of such FIS Premises is
necessary for the Port Authority to comply with
United States Government requirements or (ii) a
Capacity Deficiency shall have occurred, in which
event the Port Authority may by notice, annexing
thereto appropriate supporting documentation,
inform the Lessee that the Port Authority shall
thereafter not be subject to the restrictions set
forth above in this subparagraph (b)(1).

(2) Notwithstanding the limitations
set forth in the foregoing subparagraph (b)(1),
the Port Authority may itself construct or
operate an airline terminal which includes FIS
Premises or enter into an agreement with another
Person to construct an airline terminal which
Includes FIS Premises which in either case is to
be primarily utilized by one or more Scheduled
Aircraft Operator(s) so long as such Scheduled
Aircraft Operator(s) do not hold a Foreign Air
Carrier Permit under the Federal Aviation Act of
1958 or a substantially similar permit under any
similar federal statute.

(c) If No Series 6 Bonds Outstanding.

Notwithstanding the foregoing
provisions of this Section 76, at such time as
there are no Series 6 Bonds outstanding or it is
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reasonably expected that no Series 6 Bonds will
be outstanding in the near term, the Lessee and
the Port Authority shall, upon either party's
receipt of a written request from the other,
mutually negotiate, in good faith, reasonable
proposals to amend this Agreement in order to
relax or eliminate the Restrictive Covenant. If
no such proposals are agreed upon by the parties
by the ninetieth (90 th) day after the date on
which there are no Series 6 Bonds outstanding,
this Section 76 shall be deemed amended by the
insertion of a new subparagraph 76(b)(3), as
follows:

"(3) Notwithstanding the limita-
tions set forth in subparagraph (b)(1)
above, from and after the date upon which
no Series 6 Bonds remain outstanding, the
Port Authority may itself construct and/or
operate (whether through its employees or
through a compensated manager or operator
that is the Port Authority's contractor and
not the Port Authority's lessee) an airline
terminal which includes FIS Premises,
provided, however, that until May 13, 2026
the following shall apply:

If the Port Authority is operating
at the Airport an airline terminal that
includes FIS Premises (a "PA-operated FIS
Terminal") and (x) there are seven (7) or
more aircraft building gate positions at
Terminal 4 that are not part of the ATA
Premises, and (y) either on a retrospective
or prospective basis, the Debt Service
Coverage Ratio (as defined in and
calculated in accordance with the Trust
Administration Agreement)	 is not	 in
compliance with Section 2(a) of Appendix B
of the Trust Administration Agreement (a
"Low Debt Ratio"), then, during the period
that a Low Debt Ratio persists or is
projected to persist, the Port Authority
shall not enter into any new agreement or
renew or extend any existing agreement to
accommodate any Foreign Scheduled Aircraft
Operator in the PA-operated FIS Terminal so
long as the Lessee is able to provide
comparable accommodation to such Foreign
Scheduled Aircraft Operator at Terminal 4;
rp ovided, however, that the foregoing shall
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not require the Port Authority to remove
any existing Foreign Scheduled Aircraft
Operator that is holding over beyond the
term of its agreement to be accommodated in
the PA-operated FIS Terminal."

(d)	 Certain Definitions.

"Average Peak Hourly Passenger Volume" for
each Annual Period shall be determined as
follows: The number of arriving international
passengers entering the Terminal FIS Premises
during the Peak Hours Period on each Peak Day
shall be ascertained; then, the sum total volume
of such passengers during the Peak Hours Periods
on all Peak Days in an Annual Period shall be
ascertained. Such total number of passengers
shall then be divided by one hundred thirty-six
(136) and such quotient shall be the Average Peak
Hourly Passenger Volume for such Annual Period.

"Average Peak Waiting Time" for each Annual
Period shall mean the average of the time
periods, expressed in minutes per passenger, that
ten (10) randomly selected arriving international
passengers entering the Terminal FIS Premises
during each hour of each Peak Hours Period on
each Peak Day in an Annual Period take to clear
the Terminal FIS Facilities.

"Capacity Deficiency" shall mean a
condition where the number of deplaned passengers
entering the Terminal FIS Premises has exceeded
the Design Capacity (as the Design Capacity may
be increased from time to time with the written
acknowledgment of the Port Authority as to the
extent of any such increase, such acknowledgment
not to be unreasonably withheld.) A Capacity
Deficiency shall be deemed to have occurred upon
the occurrence of all of the following events:

(i) The Average Peak Hourly
Passenger Volume exceeds 	 the Design
Capacity in an Annual Period; and

(ii) The Average Peak Waiting
Time for an Annual Period exceeds Forty-
five (45) minutes; and

(iii) The events described in
clauses (i) and (ii) above occur for two
successive Annual Periods.

"F16 Premises" shall mean premises to be
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made available to the United States for
inspection of airline passengers and their
baggage by United States Customs and Immigration.

"Foreign Scheduled Aircraft operator" shall
mean a Scheduled Aircraft Operator that holds a
Foreign Air Carrier Permit under the Federal
Aviation Act of 1958 or a substantially similar
permit under any similar federal statute.

"Peak Day(a)" shall mean the three (3)
busiest days during each of the eight consecutive
calendar weeks (Sunday through Saturday)
commencing with the calendar week during which
July 1st occurs; and January 2nd, Good Friday,
the Friday prior to Memorial Day, the Friday
prior to Labor Day, Labor Day, the Wednesday
prior to Thanksgiving, the Friday after
Thanksgiving and December 22nd, 23rd and 24th for
a total of 34 Peak Days during each Annual
Period.

"Peak Hours Period" shall mean the
continuous two hundred forty (240) minute period
on each Peak Day during which the highest volume
of arriving international passengers enters the
Terminal FIS Premises.

"Terminal EIS Premises" shall mean the FIS
Premises to be constructed by the Lessee as a
portion of the Premises hereunder pursuant to
Section 18 of this Agreement."

19. Certain Easements

(a) Easement for Terminal 2 Connector.

(1) The Port Authority acknowledges that in
connection with the 2010 Expansion Project, the lessee
under Lease AYC-325 will construct an enclosed
passenger walkway connecting Terminal 2 to Terminal 4
(the "Terminal 2 Connector").

(2) Effective upon the Effective Date, and
for so long as the Terminal 2 Connector (once
constructed) remains in place (subject to restoration
after a casualty), the Premises shall be subject to a
leasehold easement in favor of the lessee under Lease
AYC-325 for the purpose of constructing and
maintaining a portion of the Terminal 2 Connector
within the Premises, including attaching the Terminal
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2 Connector to Terminal 4, as more particularly set
forth in Exhibit 55-19.1.

(b) Taxilane Easement.

(1) The strip of land consisting of (x) the
portion of the Premises shown in diagonal hatching and
identified as "East Easement" on the drawing attached
hereto as Exhibit 55-19.2, and (y) the portion of the
Terminal 3 Parcel shown in diagonal hatching and
identified as "West Easement" on the drawing attached
hereto as Exhibit S5-19.3, shall be subject to an
easement for use as a taxilane (the "Taxilane
Easement") in favor of the Lessee for the purposes of
ingress to and egress from the Premises, and in favor
of the occupant of the Terminal 3 Parcel (the
"Terminal 3 Parcel Occupant") for the purposes of
ingress to and egress from the Terminal 3 Parcel, and
may be used jointly by the Lessee and the Terminal 3
Parcel Occupant, the successors in interest of either
of the foregoing, the Port Authority and any other
entity to whom the Port Authority may grant the right
to use the Taxilane Easement.

(e) Aircraft Parking Easement.

The Port Authority hereby grants to the
Lessee, effective upon the effective date of the
Hardstand Permit and for so long as the Lease remains
in effect, a non-exclusive easement over the portion
of the Terminal 3 Parcel shown in cross hatching on
Exhibit 55-19.3 for the purposes of the parking of
aircraft at the contiguous aircraft building gate
positions at the Terminal, and related operations (the
"Aircraft Parking Easement").

20. Appointment as Terminal 3 Hardstand Manager

(a) Appointment.
The Port Authority hereby appoints the

Lessee as the Terminal 3 Hardstand Manager, such
appointment to become effective upon the effective
date of the Hardstand Permit, and the Lessee hereby
accepts such appointment, in accordance with the terms
and conditions set forth below.
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(b) Term.

(1) The term of the Lessee's appointment as
the Terminal 3 Hardstand Manager shall expire on (x)
the expiration or earlier termination of the Lease or
(y) the expiration or earlier termination of the
Hardstand Permit, whichever is earlier.

(2) Notwithstanding the foregoing, the Port
Authority may, on thirty (30) days' prior notice,
revoke the Lessee's appointment as the Terminal 3
Hardstand Manager if the Lessee is in default in the
performance of its obligations under such appointment.

(3) Notwithstanding any provision of this
Section 16, of the Lease or of the Hardstand Permit,
no breach of the Lessee's obligations as the Terminal
3 Hardstand Manager, no act or omission of the Lessee
in performing its obligations as the Terminal 3
Hardstand Manager, and no revocation or termination of
the Lessee's appointment as the Terminal 3 Hardstand
Manager, shall constitute or be cause for a breach of
the Lease by the Lessee.

(c) Scope of Manager's Activities.
As the Terminal 3 Hardstand Manager, the

Lessee shall, on behalf of the Port Authority, manage
the scheduling for and utilization of the Terminal 3
Hardstands (as defined in the Hardstand Permit) for
non-live hardstand use and, if and when permitted, for
live hardstand use, as more specifically provided in
the Hardstand Permit. In providing such management
services, the Lessee, as the Terminal 3 Hardstand
Manager, shall honor the preferential use rights
granted under the Hardstand Permit to Delta and the
Permittee's Affiliate Carriers (as defined in the
Hardstand Permit),

(d) Compensation.
The Lessee acknowledges that, as the

Terminal 3 Hardstand Manager, it will derive certain
benefits by having access to, and use of, the
hardstands on the Terminal 3 Parcel in conjunction
with the Lessee's operations at the Premises, and that
there are possibilities of deriving revenues (which
shall constitute Gross Revenues) in the course of
performing its activities as the Terminal 3 Hardstand
Manager. Accordingly, the Lessee shall receive no
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additional compensation as the Terminal 3 Hardstand
Manager.

21. Deletion of Sec. 9.2 of Sum. Agreement No. 1

Section 9.2 of Supplemental Lease Agreement No. 1
is hereby deleted in its entirety.

22. TSA EDS Project

As soon as practicable, the parties hereto shall
negotiate in good faith, execute and deliver a
supplement to the Lease, as hereby extended, amended
and supplemented, to implement the construction of the
TSA EDS Project, as defined and described in Section
6.01(k) of the ATA, and the funding thereof by the TSA
(as defined in the ATA) as contemplated by such
Section 6.01(k).

23. Effect of Amendments

(a) Except as hereby amended, all of the terms,
covenants, provisions, conditions and agreements of
the Lease shall be and remain in full force and
effect.

(b) Except as otherwise specifically provided,
all amendments to the Lease hereunder shall be
effective as of the Effective Date.

24. No Broker

Each party represents and warrants to the other
that no broker has been concerned in the negotiation
of this Fifth Supplemental Agreement and that there is
no broker who is or may be entitled to be paid a
commission in connection therewith. Each party shall
indemnify and save harmless the other party of and
from any and all claims for commissions or brokerage
made by any and all Persons, firms or corporations
whatsoever for services provided to or on behalf of
the indemnifying party in connection with the
negotiation and execution of this Fifth Supplemental
Agreement.
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25. No Personal Liabilit

No Commissioner, officer, agent or employee of
the Port Authority shall be charged personally or held
contractually liable under any term or provision of
this Fifth Supplemental Agreement or because of its
execution or attempted execution or because of any
breach or alleged or attempted breach thereof.

26. Miscellaneous

(a) OFAC Compliance.

(1) The Lessee hereby represents and
warrants to the Port Authority that the Lessee (x) is
not, and shall not become, a person or entity with
whom the Port Authority is restricted from doing
business under the regulations of the Office of
Foreign Assets Control ("OFAC") of the United States
Department of the Treasury (including without
limitation those named on OFAC's Specially Designated
and Blocked Persons list) or under any statute,
executive order (including without limitation
Executive Order 13224 of September 23, 2001, Blocking
Property and Prohibiting Transactions With Persons Who
Commit, Threaten To Commit, or Support Terrorism), or
other governmental action, and (y) is not engaging and
shall not engage in any dealings or transactions with,
and is not and shall not be otherwise associated with
(as determined by the Secretary of the Treasury of the
United States of America), such persons or entities.
The Lessee acknowledges that the Port Authority is
entering into this Agreement in reliance on the
foregoing representations and warranties and that such
representations and warranties are a material element
of the consideration inducing the Port Authority to
enter into and execute this Agreement. In the event
of any breach of any of the foregoing representations
and warranties by the Lessee, the Port Authority shall
have the right, in addition to any and all other
remedies provided under this Agreement or at law or in
equity, to immediately terminate this Agreement upon
written notice to the Lessee. The Lessee further
acknowledges that there shall be no cure for such a
breach. In the event of any such termination by the
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Port Authority, the Lessee shall, immediately on
receipt of the Port Authority's termination notice,
cease all use of and operations permitted under this
Agreement and surrender possession of the Premises to
the Port Authority without the Port Authority being
required to resort to any other legal process.
Termination on the afore-described basis shall be
deemed a termination for cause.

(2) The Lessee shall indemnify and hold
harmless the Port Authority and its Commissioners,
officers, employees, agents and representatives from
and against any and all claims, damages, losses,
risks, liabilities and expenses (including, without
limitation, attorney's fees and disbursements) arising
out of, relating to, or in connection with the
Lessee's breach of any of its representations and
warranties made under this Section. Upon the request
of the Port Authority, the Lessee shall at its own
expense defend any suit based upon any such claim or
demand (even if such suit, claim or demand is
groundless, false or fraudulent) and in handling such
it shall not, without obtaining express advance
permission from the General Counsel of the Port
Authority, raise any defense involving in any way the
jurisdiction of the tribunal over the person of the
Port Authority, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority, or the
provision of any statutes respecting suits against the
Port Authority.

(3) The provisions of this Section shall
survive the expiration or earlier termination of the
Term.

(b) Construction and Application of Terms.
(1) The Section and paragraph headings, if

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

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

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

(4) The fact that certain of the terms and
provisions hereunder are expressly stated to survive
the expiration or termination of the letting hereunder
shall not mean that those provisions hereunder which
are not expressly stated to survive shall terminate or
expire on the expiration or termination of the letting
hereunder and do not survive such termination or
expiration.

(5) Nothing contained herein shall be
deemed or construed to be an undertaking or covenant
for the benefit of any third party.

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

(7) This Agreement and any claim,
controversy or dispute arising under or related to
this Agreement shall be governed by the laws of the
State of New York, without reference to the conflicts
of law provisions thereof.

(c) Entire Agreement. This Fifth Supplemental
Agreement and the Lease together constitute the entire
agreement between the Port Authority and the Lessee on
the subject matter, and may not be changed, modified,
discharged or extended except by instrument in writing
duly executed by both the Port Authority and the
Lessee. The Lessee and the Port Authority each agree
that no representations or warranties shall be binding
upon the other unless expressed in writing in the
Lease or in this Fifth Supplemental Agreement.

(d) Execution in Counterpart. This Fifth
Supplemental Agreement may be executed in any number
of counterparts, but not facsimile counterparts, each
of which shall constitute an original agreement, and
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all of which together shall constitute one and the
same agreement.

[SIGNATURES TO FOLLOW]
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EXECUTION

In witness of their foregoing agreement, the Port
Authority and the Lessee, intending to be legally
bound, have executed these presents as of the date
first written above.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

ATTEST:

11:f Mail

ATTEST:

/j- & = -
(name) DAQ kD	 AC?Ar,)

(title) Mhk TAN i DiREC-rOR AVtATiOt^ DEPT
$uslne55, ero?arks 8r Airpor+ Develcpme^t

JFK INTERNATIONAL AIR TERMINAL
LLC

(name)
	

(name)

(title)
	

(title)

} ^J1C	 ^^^	 ru'	 s	 t	 ^.

Approval as to Approval as to

Terr.p, Form:

t^jM
JJL
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ACKNOWLEDGEMENT

FOR THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

STATE OF NEW YORK }

}ss.

COUNTY OF NEW YORK }

On the jj^, day of i> w, eYin the year 2010, before me, the
undersigned, a Notary Public in and for said state, personally
appeared 'Pay-t Kah an personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument and acknowledged to
me that he executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the instrument.

^4r
UMCAROU TEIMUEN

IWARV PUBLIC, State of New York
No.01TE6051440
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^It1^It Ea^ices NDV.27. 20^
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EXECUTION

In witness of their foregoing agreement, the Port
Authority and the Lessee, intending to be legally
bound, have executed these presents as of the date
first written above.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

F7lV#5F?7!W

Secretary
	

(name)
(title)

JFK INTERNATIONAL AIR TERMINAL
ATTEST:
	 LLC

(name-) `^W
(title) Ak+brftkl

JFK- JFK International Air Terminal LLC - 	 - 111 -
AYC-685, Supp. 6

(name) Michael E. Sibilia
(title) Chief Financial Officer



FOR JFK INTERNATIONAL AIR TERMINAL LLC

STATE OF ^)&j yQ(^j

COUNTY OF Q cyv \r/^-A

On the LZ day of t^jjnbL2 in the year 2010, before me,
the undersigned, a Notary Public in and for said state,
personally appeared Michael E. Sibilia, personally known to me
or proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her
capacity, and that by his/her signature on the instrument, the
individual, or the person upon behalf of which the individual
acted, executed the instrument,

Notary Pu c

SWAM SANATAH
N0TAWPL*L 8W* d NRw Yak

aXW1*'dIna 0M0
CstWkW Fkd In New Yak
CRIMl $kM EW M WIRY 14, 201
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EXECUTION

ANCHOR TENANT AGREEMENT

dated as of

December 9, 2010

between

JFK INTERNATIONAL AIR TERMINAL LLC

and

DELTA AIR LINES, INC.
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ANCHOR TENANT AGREEMENT

ANCHOR TENANT AGREEMENT dated as of December 9, 2010, by and between JFK
INTERNATIONAL AIR TERMINAL LLC, a limited liability company organized and existing
under the Laws of New York and having its principal place of business at Terminal 4, Room
2400, John F. Kennedy International Airport, Jamaica, New York 11430 (together with its
permitted successors and assigns, "IAT") and DELTA AIR LINES, INC., a corporation
organized and existing under the Laws of Delaware and having its principal place of business at
1030 Delta Boulevard, Atlanta, Georgia 30354 (together with its permitted successors and
assigns "Delta").

WITNESSETH:

WHEREAS, the City owns the Airport which includes the Terminal 4 Site on which
Terminal 4 is located; and

WHEREAS, the Port Authority currently leases the land on which the Airport is located,
including the Terminal 4 Site, from the City pursuant to the Basic Lease; and

WHEREAS, IAT currently leases Terminal 4 from the Port Authority pursuant to the
Port/IAT Lease; and

WHEREAS, Delta currently occupies a portion of Terminal 4 pursuant to the Delta
Space Permit; and

WHEREAS, Delta and IAT desire to replace the Delta Space Permit with the terms of
this Agreement, except where otherwise provided herein; and

WHEREAS, Delta desires to construct and complete the Phase I IAT Project for Delta's
occupancy and use as provided for herein; and

WHEREAS, IAT desires to lease the Delta Premises to Delta and Delta desires to lease
the Delta Premises from IAT as set forth herein;

NOW, THEREFORE, in consideration of the premises set forth above, and the mutual
covenants, agreements, conditions, representations, warranties and other provisions set forth
herein, and for other good and valuable consideration the receipt and sufficiency of which are
hereby acknowledged, and intending to be bound hereby, the parties hereto agree as follows:
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ARTICLE 1.
DEFINITIONS, INTERPRETATION

Section 1.01. Definitions. (a) As used in this Agreement, the following terms have the
following meanings:

"2026 Capital Repairs" is defined in Section 36.08.

"2026 Capital Repairs Financing" is defined in Section 36.08.

"2026 Condition Survey" is defined in Section 36,08.

"Actual Knowledge" means the actual knowledge of or receipt of written notice by,
(i) with respect to IAT, IAT's President/Terminal Manager or Chief Financial Officer or
President or Vice President and Chief Financial Officer of JFK IAT Member, and (ii) with
respect to Delta, any Delta employee with the title of Director — Corporate Real Estate, Senior
Vice President — Finance, Vice President — Corporate Real Estate, Vice President-Airport
Customer Service-JFK, or Regional Director — Corporate Real Estate, and Delta employees with
direct supervisory authority over such positions.

"Additional Phase I Gates" is defined in Section 2.03.

"Additional Re-lifing Rental" is defined in Section 36,08.

"Additional Rent" means the Additional Re-lifing Rental and any and all charges,
payments and amounts required to be paid by Delta to IAT pursuant to this Agreement, except
payments of and amounts included in the Delta Rent,

"Adjusted Terminal Management Fees" is defined in Schedule 7-4.

"Affiliate" means with respect to any Person, any other Person directly or indirectly
controlling, controlled by or under common control with such Person. For the purposes of this
definition, "control" means the possession, directly or indirectly, of the power, whether or not
exercised, to direct or cause the direction of the management or policies of any Person, whether
through ownership of voting securities, membership interests, partnership interests or other
ownership interests, by contract or otherwise, provided that, without limiting the foregoing,
except as otherwise provided herein, any Person who owns or controls directly or indirectly 10%
(25% for a Person whose shares are listed on a nationally recognized stock exchange) or more of
the securities having ordinary voting power for the election of directors or other governing body
of a corporation or 10% (25% for a Person whose shares are listed on a nationally recognized
stock exchange) or more of the membership, partnership or other ownership interests of any
other Person shall be deemed to control such corporation or other Person, provided further, that,
for purposes of this Agreement, Delta shall not be an "Affiliate" of IAT or JFK IAT Member nor
shall IAT or JFK IAT Member be an "Affiliate" of Delta.

"Agreement" means this Anchor Tenant Agreement.
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"Airline Activities" means the carriage by aircraft of passengers for hire, the carriage of
baggage, cargo and mail in connection therewith and all other lawful business activities
incidental thereto or associated therewith.

"Airport" is defined in the Port/IAT Lease.

"Airport Security Program" is defined in Section 11.01.

"Annual Period" means each period commencing on December l of any calendar year
and ending on November 30 of the immediately succeeding calendar year, from and including
the Effective Date to and including the earlier to occur of the Expiration Date or the Termination
Date of this Agreement, except that the first Annual Period shall be the period from and
including the Effective Date to and including the immediately following November 30 and the
last Annual Period shall be the period from and including December 1 of the calendar year
immediately preceding the date on which the Expiration Date or the Termination Date (as
applicable) occurs to and including the Expiration Date or the Termination Date (as applicable).

"AOA" means the air operation areas as defined in 49 C.F.R. § 1542.203 now or
hereafter located on the Airport.

"Approved Contractor" means any third party contractor that possesses the required
permits from the Port Authority to perform the services for which it is retained selected as
follows: (i) in respect of the Phase I IAT Project, Phase II or Phase III, as approved by IAT and
Delta from time to time for the purpose of providing construction work, labor, materials or
services in or on Terminal 4, including any Construction Contractor, (ii) in respect of other work,
labor, materials or services in or on Terminal 4, as selected by the contracting party who has
responsibility for such work, labor, materials or services pursuant to this Agreement, the
Port/lAT Lease, any other Transaction Document or as otherwise agreed to in writing by IAT
and Delta, and (iii) in respect to Handling Services as selected by IAT.

"Assumed Environmental Damages" means:

(a) Damages relating to the following events occurring or conditions originating
subsequent to the Delta Space Permit Effective Date and prior to the end of the Term (i) the
presence on, about or under the Delta Space of any Hazardous Substance, and/or (ii) the Release
or threatened Release of any Hazardous Substance from the Delta Space, and/or (iii) the presence
of any Hazardous Substance on, about or under Terminal 4 or other property at the Airport as a
result of any Delta Representative's use and occupancy of Terminal 4, the migration of a
Hazardous Substance from the Delta Space, or any other activities conducted or work performed
by or on behalf of Delta at Terminal 4, and/or (iv) any personal injury, including wrongful death,
or property damage (including natural resource damage), arising out of or related to any
Hazardous Substance described in (i), (ii), or (iii) above, and/or (v) the violation of any
Environmental Requirement at the Delta Space, except for (A) the portion of such Damages
resulting from any act or omission of IAT or its Affiliates or Sublessees, or any of their
respective officers, directors, employees, agents, invitees and contractors at any time (in all cases
other than the Delta Representatives), (B) the portion of such Damages resulting from the sole
gross negligence or willful misconduct of the Port Authority or (C) in the case of Damages
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arising out of or relating to the presence of Hazardous Substances on, about or under the Delta
Space because of the migration of Hazardous Substance from property other than the Delta
Space, provided, however, that the exceptions in the foregoing items (A)-(C) do not apply to
Delta's obligations set forth in paragraph (b) immediately below, and provided, further, however,
that nothing in this paragraph (a) is intended to limit the obligations of Delta to perform the
Remediation in connection with the Phase I IAT Project as described in paragraph (b) below; and

(b) all costs to Remediate, and all costs that may be required to satisfy Environmental
Requirements to store, dispose, treat or transport any item or material, including soil and water,
containing Hazardous Substances (i) that is excavated at the Terminal 4 Site within the
Excavation Boundary without any monetary limit or cap, or (ii) that is excavated at the Terminal
4 Site outside of the Excavation Boundary provided that the costs thereof for which Delta shall
be responsible under this clause (ii) shall not exceed the Phase I IAT Project Environmental Cap,
and in each case as needed to perform the construction of the Phase I IAT Project in accordance
with Environmental Requirements, or if more stringent, in accordance with the requirements of
the Port/IAT Lease; provided that, Remediation outside of the "Perimeter Dig Area" (as such
area is described in the definition of "Excavation Boundary") shall only be performed if required
by a Governmental Authority as a result of the discovery of Hazardous Substances within the
Perimeter Dig Area that extend outside of the Perimeter Dig Area, unless performance of
Remediation is required by the Port Authority in order for it to be in compliance with, in its
judgement, the Basic Lease, in which case the Remediation shall be undertaken and completed to
attain such compliance to the satisfaction of the Port Authority. Delta and IAT acknowledge that
Delta shall pay Delta's Share of ATA Permitted Remediation Costs.

"ATA Airline Sublease" means a Sublease made by Delta to any Delta Affiliate Carrier,
or IAT to any Contract Carrier, in each case in accordance with the terms of the Port/IAT Lease,
this Agreement and the Port Authority Consent to Sublease.

"ATA Airline Sublessee" means a sublessee, licensee or other occupant under an ATA
Airline Sublease,

"ATA Permitted O&M Expenses" means those items of Permitted 0&M Expenses and
other expenses set forth in Schedule 1-1, and any other amounts specified in this Agreement to
constitute or be payable as ATA Permitted 0&M Expenses.

"ATA Permitted Remediation Costs" means those costs for Remediation (without
duplication for Assumed Environmental Damages) at Terminal 4 (or because of Hazardous
Substances originating from Terminal 4) that must be performed because of Environmental
Requirements, are not incurred because of, or in connection with, the construction of the Phase I
IAT Project, and: (i) are not recoverable directly from a Sublessee through such Sublessee's
indemnification obligations to IAT, and (ii) are not already included in Delta Rent as an ATA
Permitted O&M Expense.

"Baggage System" means and includes all systems, facilities, fixtures and equipment
necessary or appropriate for moving passengers' baggage and/or personal property in and around
Terminal 4.

4
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"Base Line Plans" is defined in Section 6.01(c).

"Basic Lease" means the Amended and Restated Agreement of Lease of the Municipal
Air Terminals, dated November 24, 2004, between the City and the Port Authority. By said
agreement, the City leases to the Port Authority the land on which the Airport is located.

"Basis of Design" means, collectively, (i) Delta Air Lines JFK Terminal 4 Concourse B
Extension Basis of Design, Job Number 132040; (ii) Delta Air Lines JFK Terminal 4 Headhouse
Expansion Basis of Design, Job Number 132040; and (iii) Passenger Bridge T3 / T4 John F.
Kennedy International Airport, Basis of Design, issued for TAA review, each prepared by
ARUP/SOM, a joint venture of Skidmore, Owings, Merrill LLP Architects and Ove Arup &
Partners Consulting Engineers PC related to the design and completion of the Phase I IAT
Project, subject in each case to the prior approval from time to time by the Port Authority,

"BIDS" is defined in Section 8.07.

"Bond Documents" means the Series 6 Bond Documents and the Series 8 Bond
Documents.

"Bond Insurer[s]" means MBIA Insurance Corporation as the bond insurer under the
Series 6 Bond Documents.

"Bond Resolution" means that certain Special Project Bond Series Resolution adopted
by the board of directors of the Port Authority on August 5, 2010, entitled "Special Project
Bonds, Series 8 and 9, JFK International Air Terminal LLC Project— Establishment and
Authorization of Issuance", including any amendments, modifications or supplements thereto.

"Bonds" means the Series 6 Bonds and the Series 8 Bonds.

"Budget" is defined in Section 10.03(a).

"Budgetary Limits" is defined in Section 6.01(b).

"Business Day" is defined in the Port/IAT Lease and means any day other than a
Saturday, a Sunday, a legal holiday or a day on which banking institutions in the Port of New
York District are required or authorized by Law to remain closed.

"Capital Expenditure" means any expenditure treated as capital in nature in accordance
with GAAP.

"Capital Repair" means any renovation or replacement of Terminal 4 (or portion
thereof) the cost of which constitutes a Capital Expenditure.

"Cash Deposit" is defined in Section 16.04.

"City" means The City of New York, a municipal corporation of the State of New York.
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"Civil Aircraft Operator" is defined in the Port/IAT Lease and means a Person engaged
in civil transportation by aircraft or otherwise operating aircraft for civilian purposes, whether
governmental or private. If any such Person is also engaged in the operation of aircraft for
military, naval or air force purposes, he or she shall be deemed to be a Civil Aircraft Operator
only to the extent that he or she engages in the operation of aircraft for civilian purposes.

"Code" is defined in the Port/IAT Lease and means the Internal Revenue Code of 1986
and any amendments or successors thereto and any regulations promulgated thereunder.

"Common Space" is defined in Section 2.01(c).

"Comprehensive Retail Plan" is defined in the Port/IAT Lease.

"Concession Master Plan" means a plan (subject to Section 44 of the Port/IAT Lease)
prepared with a view toward enhancing customer service at Terminal 4 related to concession
services to be provided at Terminal 4 developed and approved by IAT in consultation with Delta
and the Concessions Subcommittee.

"Concession Space" means the existing areas in Terminal 4 designated for
concessionaires as shown on Exhibit A-1, pages 14 through 18 (inclusive), and following Phase I
DBO any additional areas in Terminal 4 designated for concessionaires as part of the Phase I
IAT Project.

"Concession Sublease" means a Sublease made by IAT for use of any portion of the
Concession Space.

"Concession Sublessee" means a sublessee, licensee or other occupant under a
Concession Sublease.

"Concessions Subcommittee" is defined in Section 14.01.

"Concourse A" means the east passenger concourse of Terminal 4 as shown on Exhibit
A=1, page 1, including the related aircraft parking, apron and ramp.

"Concourse B" means the west passenger concourse of Terminal 4 as shown on Exhibit
A=1, page 1, including the related aircraft parking, apron and ramp, and following Phase I DBO
the Phase I Concourse B Expansion.

"Construction Administrator" means AECOM USA, Inc., or any replacement thereof
selected by Delta and IAT to act as Construction Administrator under the Construction
Administration Agreement.

"Construction Administration Agreement" means the Construction Administration
Services Agreement, dated as of April 13, 2010, between Delta and the Construction
Administrator, as approved by IAT and as amended or replaced from time to time in accordance
with the terms of this Agreement.

"Construction Contract Assignment Agreement" is defined in Section 6.01(g).
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"Construction Contractor" is defined in Section 12.05.

"Contract Carrier" means an ATA Airline Sublessee in Terminal 4, holding an ATA
Airline Sublease by, through or under IAT at any time and from time to time, including (i) any
Delta Code Share Carrier using space in Terminal 4 (all of which must hold their ATA Airline
Subleases by, through or under IAT) and (ii) any Delta Affiliate Carrier that holds its ATA
Airline Sublease by, through or under IAT (it being understood that "Contract Carrier" shall not
include Delta or any Delta Affiliate Carrier that holds its ATA Airline Sublease by, through or
under Delta).

"Contractor Consent and Agreement" is defined in Section 6.01(g).

"Control Tower" is defined in the Port/lAT Lease and means the building in which the
air traffic control tower for the Airport is located, known as Building No. 156.

"Control Tower Space" is defined in the Port/IAT Lease.

"Cost Overruns" means costs of the Phase I IAT Project in excess of the proceeds of the
Series 8 Bonds available to pay such costs.

"Costs of the 2026 Capital Repairs" is defined in Section 36.08.

"CUTE System" is defined in Section 8.09(a).

"Damages" is defined in Section 24.01.

"Defense Counsel" is defined in Section 24.03.

"Defense Notice" is defined in Section 24.03.

"Delta Affiliate Carrier" means (i) any Scheduled Aircraft Operator that has been
granted by the United States Department of Transportation immunity from the United States
antitrust laws with respect to an international airline alliance with Delta, or (ii) any Scheduled
Aircraft Operator that is wholly owned by Delta or which is wholly owned by the direct or
indirect owner of Delta, or (iii) any Scheduled Aircraft Operator that operates under a Delta trade
name and whose flights to and from the Airport are operated under Delta's two letter designator
code.

"Delta TAA Certificate" means the TAA Certificate of Delta Air Lines, hic. delivered
by Delta to IAT on the Effective Date.

"Delta Code Share Carrier" means any Scheduled Aircraft Operator that is not a Delta
Affiliate Carrier which (i) uses Delta's designator code or a common designator code with Delta
on some or all of its flights to or from the Airport, or (ii) participates with Delta in the
SkyTeamQ alliance.

"Delta Gates" means the Gates subleased by Delta from IAT from time to time under
this Agreement.
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"Delta Hardstand Positions" is defined in Section 13.01(a).

"Delta Marks" is defined in Section 8.14(a).

"Delta Nonpublic Space" means any space within the Delta Space used for office,
operations, club room, passenger lounge or storage purposes or similar space, in all cases which
is not open to the general public and is used exclusively by Delta, Delta Affiliate Carriers, and
other Persons subleasing from Delta pursuant to Section 17.01(c), wherever such space may be
located from time to time within the Delta Space.

"Delta Parties" is defined in Section 24.02.

"Delta Premises" is defined in Section 2.01(a).

"Delta Rent" means, Pre-DBO Rent, Interim Rent, or Post-DBO Rent, as applicable and
as adjusted in accordance with Article 7.

"Delta Representatives" means Delta, Delta's Affiliates and Sublessees, and their
respective officers, directors, employees, agents, invitees and contractors.

"Delta Schedule" is defined in Section 13.01(a).

"Delta Space" is defined in Section 2.01(d).

"Delta Space Permit" means the John F. Kennedy International Airport Terminal 4
Space Permit, dated as of January 1, 2009, between IAT and Delta.

"Delta Space Permit Effective Date" means May 13, 2001.

"Delta Taxes" is defined in Section 19.01.

"Delta Tax Lien" is defined in Section 19.03.

"Delta Terminal System" is defined in Section 8.09(a).

"Delta Trade Fixtures P&S" is defined in Section 6.04(b).

"Delta Users" is defined in Section 24.01.

"Delta's Parking Space Costs" means a monthly amount equal to (i) the number of
parking spaces included within the Delta Premises for all or any portion of such month,
multiplied by (ii) the lowest monthly automobile parking fee charged to any other Contract
Carrier for use of the automobile parking area at Terminal 4, which shall be pro-rated for partial
months.

"Delta's Share of ATA Permitted Remediation Costs" means an amount equal to
Delta's share of the ATA Permitted Remediation Costs which shall be calculated based upon the
ratio of the number of Delta and Delta Affiliate Carrier passengers arriving or departing from
Terminal 4 from the Delta Space Permit Effective Date through the applicable date of
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determination, divided by the total number of passengers arriving and departing from Terminal 4
during the applicable period; provided that under no circumstance shall Delta's Share of ATA
Permitted Remediation Costs include any Assumed Environmental Damages consisting of costs
or expenses related to Remediation performed outside of the Excavation Boundary in connection
with the Phase I IAT Project.

"Direct or Indirect Owner" is defined in the Port/IAT Lease and means a reference to
ownership on a cumulative basis, whether or not through subsidiaries.

"Effective Date" means the date first written above, which shall be the date upon which
Delta and IAT become legally bound by the terms and conditions of this Agreement.

"Emergency Repairs" is defined in Section 9.05.

"Environmental Requirements" is defined in the Port/IAT Lease and means all
applicable present and future laws, statutes, enactments, resolutions, regulations, rules,
ordinances, codes, licenses, permits, orders, approvals, plans, authorizations, concessions,
franchises, requirements and similar items of all governmental agencies, departments,
commissions, boards, bureaus or instrumentalities of the United States, states and political
subdivisions thereof and all applicable judicial, administrative, voluntary and regulatory decrees,
judgments, orders and agreements relating to the protection of human health or the environment,
the foregoing to include, without limitation:

(i) All requirements pertaining to reporting, licensing, permitting, investigation
and remediation of emissions, discharges, releases or threatened releases of
Hazardous Substances into the air, surface water, groundwater or land, or relating
to the manufacture, processing, distribution, use, treatment, storage, disposal,
transport or handling of Hazardous Substances; and

(ii) All requirements pertaining to the protection from Hazardous Substances of
the health and safety of employees or the public.

"Escrow Account" means the account maintained pursuant to the Escrow Agreement
and which shall be the account into which any Cash Deposit required to be posted by Delta
pursuant to Section 16.04 shall be deposited.

"Escrow Agent" means the escrow agent under the Escrow Agreement, which escrow
agent shall be selected by the Bond Insurer and reasonably satisfactory to each of Delta and IAT.

"Escrow Agreement" means an escrow agreement with the Escrow Agent in form and
substance reasonably acceptable to IAT, the Bond Insurer, and Delta, pursuant to which the
Escrow Agent will maintain the Escrow Account and which shall set forth the terms and
provisions concerning IAT's, the Bond Insurer's, the Escrow Agent's and Delta's respective
rights and obligations thereunder and in respect of the Escrow Account and Cash Deposit
deposited therein, including, among other matters, (i) the periodic application of same in
accordance with Section 16.04, and (ii) the release of any remaining Cash Deposit to Delta when
and if the release conditions set forth in Section 16.04 are satisfied, or a Letter of Credit meeting
the requirements of Section 16.04 has been delivered by Delta.

NY 17264620x.31



"Event of Default" is defined in Section 26.01.

"Excavation Boundary" means the boundary or boundaries around the perimeter of the
following areas: the footprint, as actually excavated, of the proposed Phase I Concourse B
Expansion, the Phase I Headhouse Improvements, and related improvements to apron, ramp, and
taxiway areas identified on Exhibit A-2, page 1 as "Perimeter Dig Area", together with
additional excavated areas adjacent thereto for which excavation is performed pursuant to the
plans and specifications included within the Phase I IAT Project Contract Documents related to
excavation and construction for purposes of completing the Phase I IAT Project, plus a ten (10)
foot wide (measured from the widest extent, surface or subsurface, of such excavations) strip of
land adjacent to such foregoing areas; provided, however, that to the extent such boundary or
boundaries, as described above, would cross the lease line dividing the Terminal 4 Site and the
Terminal 3 Site, the Excavation Boundary shall be deemed to coincide with such dividing line;
Remediation of the Terminal 3 Site shall be governed by the Port/Delta Lease and shall not be
subject to any Phase I IAT Project Environmental Cap.

"Excluded Environmental Damages" means any Damages, other than any Assumed
Environmental Damages and Delta's Share of ATA Permitted Remediation Costs, for the
following: (i) the presence on, about or under Terminal 4 of any Hazardous Substance, and/or
(ii) the Release or threatened Release of any Hazardous Substance from Terminal 4, and/or
(iii) the presence of any Hazardous Substance on, about or under Terminal 4 or other property at
the Airport as a result of the use and occupancy of "Terminal 4 or a migration of a Hazardous
Substance from Terminal 4, and/or (iv) any personal injury, including wrongful death, or
property damage (including natural resource damage), arising out of or related to any Hazardous
Substance described in (i), (ii) or (iii) above, and/or (v) the violation of any Environmental
Requirement at Terminal 4.

"Expiration Date" is defined in Section 3.01.

"FIDS" is defined in Section 8.07.

"FIS Facility" or "Federal Inspection Services Facility" means those portions of
Terminal 4, including the space in the Headhouse shown as "Shared FIS" on Exhibit A-2, pages
2 through 6 (inclusive), used from time to time by the United States Government for keeping in a
segregated area quarantined individuals and goods and for the inspection of Terminal 4
passengers, their baggage and other belongings by officials of the United States Customs and
Border Protection or other agencies, bureaus, services or subdivisions of the United States
Government.

"Force Majeure Events" is defined in Section 36.01.

"GA"" means generally accepted accounting principles in the United States as in effect
from time to time as promulgated by the Financial Accounting Standards Board, which
establishes standards for financial accounting and reporting that are authorized by the United
States Securities and Exchange Commission, or a successor Person exercising such functions.

"Gate" means an aircraft parking position, holdroom and related operations space at
Terminal 4 for active loading and unloading of passengers.
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"Governmental Authority" is defined in the Port/IAT Lease and means federal, state,
municipal and other governmental authorities, boards and agencies of any state, nation or
government, except that it shall not be construed to include the Port Authority.

"Governmental Authorization" is defined in the Port/IAT Lease and means, for
purposes of this Agreement, all consents, licenses, certificates, permits or other authorization
from all Governmental Authorities having jurisdiction over (a) with respect to Delta, the
operations of Delta which may be necessary for the conduct of Delta's operations at the Delta
Premises and (b) with respect to IAT, the operations of IAT which may be necessary for the
conduct of IAT's operations at Terminal 4.

"Handling Services" is defined in the Port/IAT Lease and means and includes,
collectively, those services commonly known as "Ramp Services" which include, but are not
limited to, aircraft ground handling, interior and exterior aircraft cleaning, baggage loading and
unloading from aircraft, the transportation of passengers to and from aircraft for the purpose of
enplanement and deplanement and the performance of ground services incidental to flight, such
as pre- flight briefing of air crews, and those services commonly known as "Passenger Handling
Services", which include, but are not limited to, passenger ticketing, passenger assistance and
passenger information services.

"Handstand Position" means a remote aircraft parking position on the Terminal 4 Site
not located at a Gate.

"Hazardous Substance" is defined in the PordlAT Lease and means and includes,
without limitation, any pollutant, contaminant, toxic or hazardous waste, dangerous substance,
potentially dangerous substance, noxious substance, toxic substance, inflammable, explosive or
radioactive material, urea formaldehyde foam insulation, asbestos, polychlorinated biphenyls
("PCBs"), chemicals known to cause cancer, endocrine disruption or reproductive toxicity,
petroleum and petroleum products and other substances which have been and continue to be or in
the future shall be declared to be hazardous or toxic, or the removal of which have been or in the
future shall be required, or the manufacture, preparation, production, generation, use,
maintenance, treatment, storage, transfer, handling or ownership of which have been and
continue to be or in the future shall be restricted, prohibited, regulated or penalized by any
Environmental Requirement.

"Headhouse" means the landside terminal building on the Terminal 4 Site (including the
proposed expansion thereof, but excluding Concourse A and Concourse B) as shown on Exhibit
A_2, pages 12 through 15 (inclusive).

"IAT" means JFK International Air Terminal LLC, a limited liability company organized
and existing under the Laws of New York, and its successors and assigns.

"IAT Event of Default" is defined in Section 27.01

"IAT Gates" means Gates located at Terminal 4 that are not Delta Gates.

"IAT Marks" is defined in Section 8.14(b).
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"IAT Nonpublic Space" means those portions of the IAT Space that are reserved for
IAT's exclusive use, that are reserved or leased for the exclusive or shared use by one or more of
IAT's Sublessees other than Delta (including for shared use by IAT and one or more such
Sublessees) for office, clubroom, passenger lounge, storage or other purposes, or that are not
otherwise open to the general public, wherever such space may be located from time to time.

"IAT Parties" is defined in Section 24.01.

"IAT Space" means that portion of Terminal 4 that is not part of the Delta Space or
Common Space.

"IAT Users" is defined in Section 24.02.

"IATA" is defined in Section 13.01.

"Indemnified Party" is defined in Section 24.03.

"Indemnifying Party" is defined in Section 24.03.

"In-Flight Meals" is defined in the Port/lAT Lease and means the term of art as used in
the air transportation industry and in this Agreement that includes food, beverages, snacks, non-
reusable supplies, materials, dry goods and all services rendered in connection therewith.

"Interim Rent" is defined in Section 7.01(b).

"JFK IAT Member" is defined in Section 10.04,

"Law" is defined in the PorUlAT Lease and means all applicable provisions of all
(a) constitutions, treaties, statutes, laws (including common law), codes, rules, regulations,
ordinances or orders of any Governmental Authority or the Port Authority, (b) Governmental
Authorizations and (c) orders, decisions, injunctions, judgments, awards and decrees of any
Governmental Authority or the Port Authority.

"Lessor Party" means the Port Authority, the City, or any future operator of the Airport
with the ability to grant a leasehold interest in Terminal 4.

"Letter of Credit" is defined in Section 16.04.

"Light Rail System" is defined in the Port/lAT Lease.

"Liquidity" means the sum of Unrestricted Cash and Unused Committed Credit
Facilities.

"Liquidity Report" is defined in Section 16.04.

"Major Contract" is defined in Section 6.01(g).

"Management Committee" is defined in Section 10.02(a).
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"Master Plan" means the long-term plans for the development of the Terminal 4 Site and
the Terminal 3 Site as shown in Exhibit B attached hereto, which resulted from the cooperative
planning efforts of Delta, TAT and the Port Authority, and which may change from time to time
by agreement among Delta, TAT and the Port Authority, but which must remain at all times
consistent with the requirements of the PordlAT Lease and/or the Bond Documents.

"Material Adverse Effect" means the results of taking or failing to take a particular
action that could reasonably be expected to result in any of the following: (i) Delta's leasehold
interest or use and enjoyment of the Delta Premises as contemplated by this Agreement is
materially and adversely affected, (ii) Delta's financial obligations under this Agreement,
become more burdensome to Delta in any material respect, (iii) Delta's nonmonetary obligations
are materially and adversely modified, or (iv) Delta's rights under this Agreement are diminished
in any material respect.

"New Lease" is defined in the Port/IAT Lease.

"Notice of Disagreement" is defined in Section 10.04.

"NYSDEC" means the New York State Department of Environmental Conservation.

"O&M Services" and "O&M" have the same meaning and are defined in
Section 9.01(a).

"Operations Advisory Committee" is defined in Section 10.01.

"Option Effective Date" is defined in Section 35.01.

"Option Space" and "Option Spaces" is defined in Section 35.01.

"PA Default" means the occurrence of a fact or circumstance that, with the giving of
notice or passage of time, or both, shall become a PA Event of Default.

"PA Event of Default" means an Event of Default, as defined in the Port/lAT Lease.

"PA Notice of Default" means a Notice of Default, as defined in the Por-UlAT Lease.

"PA Lease Trigger Event" means a Trigger Event, as defined in the Port/IAT Lease.

"Permitted O&M Expenses" is defined in the Port/IAT Lease.

"Person" is defined in the Port/IAT Lease and means not only a natural person,
corporation or other legal entity, but also two or more natural persons, corporations or other legal
entities acting jointly as a firm, partnership, unincorporated association, consortium, joint
adventurers or otherwise.

"Phase I" means the first phase of the Master Plan as shown in Exhibit B, page 1
comprising the Phase I IAT Project, the Phase I Delta Project, and the Terminal 2-4 Connector.
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"Phase I Concourse B Expansion" means the portion of the Phase I IAT Project
comprising improvements and renovations to the existing Concourse B, and the extension of
Concourse B to add 9 Gates as shown on Exhibit A-2, pages 7 through 9 (inclusive).

"Phase I DBO" means the date upon which the 2010 Expansion DBO occurs as such
term is defined in the Port/lAT Lease.

"Phase I Delta Project" means the second portion of Phase I comprising the demolition
of Terminal 3, improvements to the Terminal 3 Site utilities, and the paving and creation of
initially 16 hardstands on the Terminal 3 Site.

"Phase I Headhouse Improvements" means the portion of the Phase I IAT Project
comprising the additions and modifications to the Headhouse, including without limitation the
TSA EDS Project, the FIS Facility, bag claim, security check points, bag make-up and other
processing areas as shown on Exhibit A-2, pages 12 through 15 (inclusive).

"Phase I IAT Project" means the first portion of Phase I, comprising the Phase I
Concourse B Expansion, improvements to taxilanes and throats on the Terminal 4 Site, and the
Phase I Headhouse Improvements.

"Phase I IAT Project Construction Contracts" means those contracts that are entered
into in connection with the Phase I IAT Project for the performance of design, engineering
and/or construction related services, except for any such contracts that relate solely to Delta's
trade fixtures and personal property.

"Phase I IAT Project Construction Period" means the period from the Effective Date
through Phase I DBO,

"Phase I IAT Project Contract Documents" is defined in Section 6.01(e).

"Phase I IAT Project Environmental Cap" means an amount equal to $10,000,000, to
the extent such amounts are in respect of Assumed Environmental Damages identified in clause
(b)(ii) of the definition of Assumed Environmental Damages.

"Phase II" means the second phase of the Master Plan as it may change from time to
time by agreement among Delta, IAT and the Port Authority, presently expected to include a
further extension of Concourse B of Terminal 4 to add 11 regional jet Gates as shown on Exhibit
B, page 2.

"Phase II Space" is defined in Section 35.01.

"Phase II/III Option" is defined in Section 35.01.

"Phase III" means the final phase of the Master Plan as it may change from time to time
by agreement among Delta, IAT and the Port Authority, presently expected to include an
extension of Concourse A and, as necessary, modifications to the Headhouse as shown on
Exhibit B, VUe 3.
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"Phase III Space" is defined in Section 35.01.

"Phasing Strategy" means a strategy to be developed and implemented by IAT to
relocate Contract Carriers within Terminal 4 or from Terminal 4 to other terminals at the Airport
in order to facilitate the availability of the applicable Gates for Delta's use as provided for in this
Agreement, that shall provide, inter alia, that such Contract Carriers will not be forced to leave
Terminal 4. IAT will periodically consult with the Airport General Manager during the
development of the strategy, at which times the Airport General Manager may express concerns,
including concerns relating to the Port Authority's grant assurances, to which IAT will give
consideration in the implementation of the strategy, it being understood that the Airport General
Manager shall take into consideration IAT's obligations under Section 2.03 when expressing
such concerns.

"Port Authority" means the Port Authority of New York and New Jersey, a body
corporate and politic created and existing under and by virtue of the Compact of April 30, 1921
between the States of New York and New Jersey and thereafter consented to by the Congress of
the United States of America, together with its successors and assigns.

"Port Authority Consent to Sublease" means the consent agreement among the Port
Authority, Delta, and IAT, whereby, among other things, the Port Authority grants its consent to
this Agreement, or, if contained in a supplement to the Port/IAT Lease, as set forth in the
Port/lAT Lease, as supplemented.

"Port Authority Handling Fee" means the amount of money due the Port Authority
pursuant to the Port/IAT Lease (including Sections 62 and 8(I)(c) thereof), with respect to
Handling Services.

"Port Authority Rules and Regulations" is defined in Section 8.03.

"Port/Delta Lease" means the lease agreement, dated as of January 1, 1993, and known
as Lease No. AYC-325 between the Port Authority and Delta with respect to Terminal 2 and
Terminal 3 as the same has heretofore been amended, supplemented or otherwise modified.

"Port/IAT Lease" means the agreement of lease, effective as of May 13, 1997 and
known as Lease No. AYC-685 between the Port Authority and IAT as the same has heretofore
been amended, supplemented or otherwise modified as described in Schedule 4-1. pursuant to
which the Port Authority leases Terminal 4 to IAT.

"Port of New York District" is defined in the Port/IAT Lease.

"Post-DBO Rent" is defined in Schedule 7-3(a).

"Pre-DBO Delta Premises" means the Delta Premises prior to Phase I DBO, as
described in Section 2.01(a)(i).

"Pre-DBO Rent" is defined in Schedule 7-1.
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"Prime Rate" means, on any date, the rate published in the Federal Reserve Statistical
Release of Selected Interest Rates (Board of Governors of The Federal Reserve System
Publication 14.15(519)) as the bank prime loan rate; or, if no bank prime loan rate is published
for the date in question, the date next preceding the date in question for which such rate is
published; or, if more than one bank prime loan rate is published for any such date, the average
of such rates; or, if such bank prime loan rate is no longer published, the Prime Rate shall be the
rate published in a substitute index (reflecting the average of the prime or base rates published by
the top (by assets in domestic offices) insured, US-chartered, commercial banks) selected by
Delta and approved by IAT.

"Project Costs" means those costs and expenses incurred with respect to the
development, construction and completion of the Phase I IAT Project which qualify as 2010
Expansion Project Costs as defined in the Bond Resolution; provided that the cost of employees
of Delta allocable to design, construction and completion of the Phase I IAT Project shall not
exceed $1,000,000.

"Public Aircraft Facilities" is defined in the Port/IAT Lease and means the following
facilities, as they may from time to time be provided and maintained by the Port Authority at the
Airport for public and common use, including use by Civil Aircraft Operators, for the following
purposes and which (except by reason of force majeure as provided in the General Airport
Agreement) are usable for such purposes:

(i) Public Aircraft Parking and Storage Area; and

(ii) Public Ramp and Apron Area; and

(iii) Runways; and

(iv) Taxiways; and

(v) Facilities Incidental to the Runways, Ramp and Apron Area, Aircraft Parking
and Storage Area and Taxiways.

"Qualified Costs" is defined in the Trust Administration Agreement.

"Qualified L/C Provider" means a United States state or federally chartered bank or a
non-United States bank acting through a United States branch or agency office, which has senior
unsecured long-term debt or deposits which are rated at least "A" by Standard & Poor's Ratings
Group, a division of The McGraw-Hill Companies and at least "A2" by Moody's Investors
Service, Inc.

"Records" is defined in Section 15.01.

"Reimbursement" is defined in Section 5.02(h).

"Reimbursement Payment" is defined in Section 5.02(h).

"Reimbursement Payor" is defined in Section 5.02(h).
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"Release" means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, depositing or disposing of any Hazardous
Substance into the indoor or outdoor environment in violation of or creating liability under,
applicable Environmental Requirements.

"Remediate" or "Remediation" means the investigation (including any feasibility
studies or reports), cleanup, removal, abatement, transportation, disposal, treatment (including
in-situ treatment), management, stabilization, neutralization, collection, or containment of a
Hazardous Substance or contamination, that may be required to satisfy Environmental
Requirements, including, without limitation, any closure, restoration or monitoring, operations
and maintenance activities that may be required by any Government Authority after the
completion of such investigation, cleanup, removal, transportation, disposal, treatment,
neutralization, collection, or containment activities as well as the performance of any and all
obligations imposed by any Governmental Authority in connection with such investigation,
cleanup, removal, transportation, disposal, treatment (including in situ treatment), management,
stabilization, neutralization, collection, or containment (including any such obligation that may
be imposed pursuant to an environmental permit or a consent order).

"Rent" means the Delta Rent and Additional Rent.

"Replacement Lease" means any lease from a Lessor Party to IAT, or its successor as
operator of Terminal 4 upon the expiration of or in substitution for the Port/IAT Lease.

"Re-lifing Credit" is defined in Section 36,08.

"Scheduled Aircraft Operator" is defined in the Port/IAT Lease and means a Civil
Aircraft Operator engaged in transportation by aircraft operated wholly or in part on regular
flights to and from the Airport in accordance with published schedules; but so long as the Federal
Aviation Act of 1958, or any similar federal statute providing for the issuance of Foreign Air
Carrier Permits or Certificates of Public Convenience and Necessity or substantially similar
permits or certificates, is in effect, no Person shall be deemed to be a Scheduled Aircraft
Operator within the meaning of this Agreement unless it also holds such a permit or certificate.

"SEC" means the United States Securities and Exchange Commission, or successor
agency.

"Security Amount" means (i) prior to January 1, 2018 	 and (ii) from and
after January 1, 2018, the greater of (x)VIlrA^r (y) fifty percent (50%) of that portion of
the Delta Rent paid in the most recently ended Annual Period that is attributable to the following
items of Fixed Costs and Variable Costs (as such terms are defined in Schedule 7-3(a)): Ground
Rental, Series 8 Bonds Debt Service, ATA Direct O&M Expenses and ATA Indirect O&M
Expenses (as each such term is defined in Section 7-3(a)}, and Series 6 Debt Service (as such
term is defined in the Port/IAT Lease).

"Semi-Annual Period" means each period commencing on December 1, or the Effective
Date if this Agreement becomes effective after December 1 of a calendar year and before June 1
of the immediately succeeding calendar year, and ending on the next succeeding May 31 (or, if
such period commences on May 31, ending on that May 31), or the Expiration Date or the
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Termination Date if this Agreement expires or terminates prior to such May 31, and commencing
on June 1, or the Effective Date if this Agreement becomes effective after June I of a calendar
year and before December 1 of such calendar year, and ending on the next succeeding
November 30 (or, if such period commences on November 30, ending on that November 30), or
the Expiration Date or the Termination Date if this Agreement expires or terminates prior to such
November 30.

"Series 6 Bond Documents" means the Series 6 Bonds and the documents related
thereto listed in Schedule 4-2

"Series 6 Bonds" means The Port of Authority of New York and New Jersey, Special
Project Bonds, Series 6, JFK International Air Terminal LLC Project, dated April 1, 1997, in the
initial aggregate principal amount of $934,100,000, the proceeds of which were used for the
construction of Terminal 4.

"Series 8 Bonds" means The Port of Authority of New York and New Jersey, Special
Project Bonds, Series 8, JFK International Air Terminal LLC Project in the aggregate principal
amount of $796,280,000, dated December 9, 2010, the proceeds of which are to be used
primarily for the construction of the Phase I IAT Project and as otherwise permitted by the
Series 8 Bond Documents.

"Series 8 Bond Documents" means the Series 8 Bonds and the documents related
thereto listed in Schedule 4-3.

"Series 8 First Additional Land Rent" is defined in Schedule 7-3(a).

"Series 8 Investment Proceeds" is defined in the Trust Administration Agreement.

"Series 8 Issue Date" is defined in the Trust Administration Agreement.

"Series 8 Net Sale Proceeds" is defined in the Trust Administration Agreement.

"Standard Draw Documentation" means the documentation (and supporting statements
and materials required therewith) required to be delivered by Delta pursuant to Section 6.01(f) to
request draws from the proceeds of the Series 8 Bonds, which shall be substantially in the form
of Schedule 6-3 (subject to completion of the information required therein applicable to such
draw request), or as modified from time to time as reasonably requested by IAT to address
changes to the documents and information that IAT may be required to deliver in connection
with draw requests under the Series 8 Bond Documents.

"Sublease" means any sublease, sub-sublease, license agreement or other occupancy
agreement (except this Agreement) made by Delta or IAT to a Sublessee relating to any part of
Terminal 4, including any ATA Airline Sublease and any Concession Sublease.

"Sublessee" means the sublessee, sub-sublessee, licensee or other occupant under a
Sublease, including any ATA Airline Sublease and any Concession Sublease.
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"Substantial Completion" means, with respect to any construction or improvements
contemplated by this Agreement, the date or dates certified by the architect of record for the
applicable project as the date when such construction or improvements are sufficiently complete,
in accordance with the applicable Phase I IAT Project Contract Document, so that said
improvement may be occupied and used for the purpose of operating said improvement as
contemplated by this Agreement and such occupancy is permitted by applicable Governmental
Authority and/or the Port Authority.

"Taking" is defined in Section 22.01.

"Tax Exempt Bond" means any obligation the interest on which is exempt from federal
income tax under Section 103 of the Code issued to finance or refinance the cost of any aspect of
Terminal 4, including the Series 6 Bonds and the Series 8 Bonds.

"Tax Exempt Financed Property" is defined in Section 5.02(h).

"Taxes" is defined in Section 19.01.

"Taxiways" is defined in the Port/IAT Lease.

"Tax Lien" means the imposition of a lien, levy or charge by a Governmental Authority
against the Delta Premises, Terminal 4 or the Airport resulting from the failure to pay taxes,

"Term" means the period from and including the Effective Date to and including the
earlier to occur of (1) the Expiration Date, as the Expiration Date may be extended by Delta as
provided herein, and (2) the Termination Date.

"Terminal 2" means the terminal building and associated land leased by Delta under the
Port/Delta Lease, referred to therein as "Terminal IA" and commonly known as "Building 54"
or "Terminal 2" at the Airport, as the same may be altered, replaced or otherwise modified from
time to time.

"Terminal 2-4 Connector" means the passenger connector (including without limitation
people movers) to be constructed in connection with Phase I connecting Terminal 2 with
Terminal 4 as shown on Exhibit B, page, 1.

"Terminal 2-4 Connector Area" means the portion of the Terminal 4 Site containing
approximately 0. 13 acres shown as "Terminal 2-4 Connector" on Exhibit A-2, page 11 on which
a portion of the Terminal 2-4 Connector is to be constructed.

"Terminal 2-4 Connector P&S" is defined in Section 6.03(b).

"Terminal 3" means the terminal building and associated land leased by Delta under the
Port/Delta Lease, referred to therein as "Terminal A" and commonly known as "Building 53" or
"Terminal 3" at the Airport, as the same may be altered, replaced or otherwise modified from
time to time.
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"Terminal 3 Site" means a portion of the land on which the Airport is located that is
leased by Delta from the Port Authority under the Port/Delta Lease and upon which Terminal 3
is located.

"Terminal3 Parking Space Permit" means the Space Permit—Aircraft Parking, dated
as of the date hereof, and known as Permit No. AYE-066 between the Port Authority and Delta
with respect to certain parking use at the Terminal 3 Site, as the same may hereafter be amended,
supplemented or otherwise modified.

"Terminal 4" means the air passenger terminal known as Terminal 4 at the Airport,
including (i) the Terminal 4 Site, (ii) all buildings, structures, improvements and building
fixtures now or hereafter located on the Terminal 4 Site, and (iii) the related aircraft parking,
apron, ramp, taxiway and other aircraft operations areas, and has the same meaning as the term
"Premises" under the Port/IAT Lease.

"Terminal 4 Gate Use Fee" is defined in Schedule 7-3(2).

"Terminal 4 Hardstand Use Fee" is defined in Schedule 7-3(b).

"Terminal 4 O&M Performance Standards" is defined in Section 9.03.

"Terminal 4 Project Bonds" means the Bonds and any other special project bonds that
may be issued by the Port Authority in connection with Terminal 4.

"Terminal 4 Project Bond Documents" means, collectively and notwithstanding any
duplication, the Bond Documents, the Terminal 4 Project Bonds, and all documents comparable
to the Bond Documents that may be executed and/or delivered in connection with the issuance of
any Terminal 4 Project Bonds.

"Terminal 4 Rules and Regulations" is defined in Section 8.04(a).

"Terminal 4 Security Plan" is defined in Section 11.02(a).

"Terminal 4 Site" means a portion of the land on which the Airport is located that is
leased by IAT from the Port Authority under the Port/lAT Lease and upon which Terminal 4 is
and shall be located.

"Terminal 4 Standards" is defined in Section 6.01(b).

"Termination Date" means that calendar month, day and year on which either Delta or
IAT elects to terminate this Agreement pursuant to the terms and conditions set forth in
Section 26.05 or Section 27.06, respectively, of this Agreement.

"Transaction Documents" means this Agreement, the Bond Documents and the non-
disturbance agreements and the other documents listed in Schedule 4-4.

"Treasury Regulations" means the regulations of the U.S. Treasury Department issued
pursuant to the Code.
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"Triangle Plume" means that area identified on Exhibit A-2-1 as the "Triangle Plume"
and any area at the Airport to which the spill identified as NYSDEC Spill #04-00985 has
migrated outside of such designated area.

"Triangle Responsible Party" means Triangle Aviation Services, Inc., or their
successor, as the responsible party for remediation of NYSDEC Spill #04-00985.

"Trilateral Committee" is defined in Section 10.04.

"Trust Administration Agreement" means that certain Trust Administration Agreement
dated as of May 13, 1997, by and between IAT and Trustee, as modified by that certain First
Supplemental Trust Administration Agreement dated as of August 10, 2001, that certain Second
Supplemental Trust Administration Agreement dated as of December 20, 2002, that certain Third
Supplemental Trust Administration Agreement dated as of January 1, 2004, that certain Fourth
Supplemental Trust Administration Agreement dated as of December 1, 2004, that certain Fifth
Supplemental Trust Administration Agreement dated as of December 1, 2007, and that certain
Sixth Supplemental Trust Administration Agreement dated as of the date hereof, including all
appendices thereto as the same may be amended, supplemented or modified from time to time.

"Trustee[sl" means The Bank of New York Mellon as the trustees] under the Bond
Documents (or any successor thereto as trustee under the Bond Documents).

"TSA" means the Transportation Security Administration, a department of the United
States Department of Homeland Security.

"TSA EDS Project Costs" is defined in Section 6.01(k).

"TSA EDS Project" is defined in Section 6.01(k).

"TSA MOA" means the Memorandum of Agreement between TSA and the Port
Authority relating to Baggage Screening Projects for JFK, HSTSO4-08-H-CT1236, signed by
TSA on September 5, 2008 and by the Port Authority on September 10, 2008.

"United States" means the states and ter ritories comprising the United States of
America, the District of Columbia, Commonwealth of Puerto Rico, the United States Virgin
Islands, American Samoa, Guam, and any other territories or protectorates subject to the
jurisdiction of the United States Government.

"United States Government" means the United States of America and its agencies,
departments, bureaus, boards and instrumentalities.

"Unrestricted Cash" means the sum of the line items "Cash" and "Short-Term
Investments" in Delta's most recent publicly available financial statements, or if not publicly
available, as provided to Bond Insurer, whether audited or unaudited. For avoidance of doubt,
such term shall not include restricted cash or restricted short term investments.
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"Unused Committed Credit Facilities" means the sum of immediate borrowing
availability under committed credit agreements, for which Delta is in compliance and is the
borrower.

(b)	 Capitalized terms used but not defined herein have the meanings assigned to
them in the Port/IAT Lease. The substantive meaning of the capitalized terms set forth herein
that refer to a specific definition set forth in the Port/IAT Lease shall be deemed amended to
the extent of, and consistent with, any amendment to such defined term in the PortIIAT Lease,
subject to the provisions of Section 5.01(b) of this Agreement.

Section 1.02, Interpretation. In this Agreement, unless otherwise specified, (i) singular
words include the plural and plural words include the singular; (ii) words which include a
number of constituent parts, things or elements, including the terms Delta Premises, Delta Space,
Common Space, IAT Space, shall be construed as referring separately to each constituent part,
thing or element thereof, as well as to all of such constituent parts, things or elements as a whole;
(iii) words importing any gender include the other genders; (iv) references to any Person include
such Person's successors and assigns and, in the case of an individual, the word "successors"
includes such Person's heirs, devisees, legatees, executors, administrators and personal
representatives; (v) references to this Agreement, the Basic Lease, the Port/IAT Lease, any of the
Bond Documents, any of the other Transaction Documents and any other agreements and
documents shall include all amendments, supplements, extensions, replacements and other
modifications thereof now or hereafter in effect; (vi) references to any Law include all applicable
rules, regulations and orders adopted or made thereunder, as such rules, regulations and orders
may from time to time be amended, and all statutes or other laws amending, consolidating or
replacing the statute or law referred to; (vii) the words "include" and "including", and words of
similar import, shall be deemed to be followed by the words "without limitation"; (viii) the
words "hereto", "herein", "hereof' and "hereunder", and words of similar import, refer to this
Agreement in its entirety; (ix) the words "consent", "approve" and "agree", and derivations
thereof or words of similar import, mean the prior written consent, approval or agreement of the
Person in question which consent, approval or agreement shall not, unless otherwise expressly
stated herein, be unreasonably withheld, delayed or conditioned; (x) the words "consult" and
"consultation", and derivations thereof, mean the right of a party to be actively involved from
inception in the development and implementation of the matter which is the subject of the
consultation right, the right to receive, review, and provide comments with respect to relevant
materials utilized for, or developed in connection with, the matter for which the consultation
right has been granted, and the right to consult on a regular basis with the parties charged with
developing or implementing the matter which is the subject of the consultation right — which
may include input in respect of matters that should reasonably be expected to take into
consideration a Person's brand identity and customer experience standards; (xi) references to
or "dollars" refer to United States Government dollars; (xii) references to Articles, Sections,
Exhibits, Schedules, attachments, subsections, paragraphs and clauses are to the Articles,
Sections, Exhibits, Schedules, subsections, paragraphs and clauses of this Agreement; (xiii) the
Exhibits, Schedules other attachments to this Agreement are incorporated herein by reference;
(xiv) the titles and headings of Articles, Sections, Exhibits, Schedules, attachments, subsections,
paragraphs and clauses are inserted as a matter of convenience and shall not affect the
construction of this Agreement; (xv) no provision of this Agreement, nor any ambiguities that
may be contained herein, shall be construed against either party hereto on the ground that such
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party or its counsel drafted the provision at issue or that the provision at issue contains a
covenant, representation or warranty of such party; (xvi) all obligations of either party to this
Agreement shall be satisfied by such party at such party's sole cost and expense; and (xvii) all
rights and powers granted to either party hereunder shall be deemed to be coupled with an
interest and be irrevocable.
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ARTICLE 2.
DEMISE; PREMISES

Section 2.01. Demise; Premises. (a) IAT hereby lets, demises and leases to Delta, and
Delta hereby takes, hires and leases from IAT, such right, title and interest as may be leased by
IAT to Delta pursuant to the terms of the Port/IAT Lease and the Port Authority Consent to
Sublease in and to the following premises in "as is" condition and subject at all times to the
rights, if any, that any Sublessee of IAT (other than Delta and its Sublessees) may have in
respect of the Common Space (collectively, as the same may exist from time to time, the "Delta
Premises"):

(i)	 Prior to Phase I DBO (the "Pre-DBO Delta Premises"):

(1) Concourse B Gates 20, 22, and 24, together with associated
holdrooms, loading bridges, equipment, and ramp area, as shown on
Exhibit A-1, pages 3, 10, 11 and 12, together with such additional Gates as
may be made available prior to Phase I DBO in accordance with
Section 2.03;

(2) Departures Level Check-in Counters — Row 5, as shown on
Exhibit A-1, pages 4 and 8;

(3) Baggage Make-up Areas 5-IA/B and 5-2A/B, as shown on
Exhibit A-1, page 1; provided that, the parties acknowledge that on
occasion the baggage belt delivery system fails or other emergencies occur
and baggage cannot be delivered to desired baggage make-up units and the
parties agree to use best efforts to allow the other party use of their
baggage make-up units, when available, should a baggage belt failure or
other emergency occur;

(4) Ticket Counters 415.023; 415.025, 415.115 and 415.117, as
shown on Exhibit A-1, page 4 and 9;

(5) Office, Storage and Maintenance Space, including Location
Numbers 172.004, 172.006, 172.010, 271054, 272.076, 272.030, and
114.106 as shown on Exhibit A-1, pages 1, 2, 5 and 6;

(6) Hardstand Positions 71A, 71B, 71D, 72, 73, 74A, 74B, 75,
76A, 76B, 77A and 77B as shown on Exhibit A-1, page 13; provided that,
if one or more such Hardstand Positions shall be unavailable for reasons
related to the Phase I IAT Project, IAT shall use reasonable efforts to
provide comparable Hardstand Positions, both in number and location, to
replace any such unavailable Hardstand Positions, and IAT's failure to
provide such comparable Hardstand Positions shall not constitute a breach
of this Agreement, however appropriate adjustment shall be made to the
Pre-DBO Rent to account for such unavailable Hardstand Positions;
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(7) All of the space in the Headhouse, including Location
Number 112.021 in the West Arrivals Hall, shown as "Delta Space" on
Exhibit A-1, pages 1 and 7;

(8) Three curbside check-in counters by door #3 on the
Departures Level of Terminal 4 shown on Exhibit A-1, 1ages 4 and 9;

(9) Use rights with respect to a portion of the Control Tower
Space leased to IAT pursuant to Section 78 of the PordlAT Lease,
including at least two (2) control positions and the right to use ancillary
portions of the Control Tower commensurate with such control positions,
together with all rights and benefits appurtenant thereto under Section 78
of the Port/lAT Lease shown on Exhibit A-1, page 4;

(10) The right of Delta and its ATA Airline Sublessees to use in
common with IAT and its ATA Airline Sublessees as a shared FIS
Facility, all of the space in the Headhouse shown as "Shared FIS" on
Exhibit A-2, pages 2 and 3; and

(11) The right of Delta and its Sublessees to use in common
with IAT and its Sublessees as public space and for its other intended
purposes all of the space in Terminal 4 shown as "Common Space" on
Exhibit A-2, pages 16 through 29 (inclusive).

(ii)	 Following Phase I DBO, the Delta Premises shall comprise the Pre-DBO
Delta Premises (excluding the Hardstand Positions described in Section 2.01(a)(i)(6))
and, without duplication, the following:

(1) Up to 16 Oates (subject to Section 2.03) and related
operations space on Concourse B of Terminal 4, composed of the
Concourse B Gates comprising the Pre-DBO Delta Premises at the end of
the Phase I IAT Project Construction Period and the Phase I Concourse B
Expansion;

(2) Other portions of Terminal 4, to be occupied exclusively by
Delta, including portions of the Phase I Headhouse Improvements to be
occupied exclusively by Delta, in all cases commensurate with Delta's
expanded presence in Terminal 4 and in accordance with the Phasing
Strategy;

(3) A portion of the Control Tower Space leased to IAT
pursuant to Section 78 of the Port/lAT Lease, including control positions
and the right to use ancillary portions of the Control Tower commensurate
with such control positions, together with all rights and benefits
appurtenant thereto under Section 78 of the Port/lAT Lease as shown on
Exhibit A-2, }image 10;

25
NY[ 7264624x31



(4) The portion of the Terminal 2-4 Connector constructed on
the Terminal 4 Site;

(5) Not less than five (5) automotive parking spaces in the area
shown as automotive parking area on Exhibit A-2 page 11, together with
such additional spaces as IAT and Delta may agree from time to time; and

(6) Five (5) Hardstand Positions (subject to Section 2.03(c)) as
shown as Delta hardstand positions on Exhibit A-2, page 11.

(b) The check-in counters and curbside check-in counters identified in
Sections 2.01(a)(i)(2) and (8), such other check-in counters and curbside check-in counters as
agreed to between IAT and Delta from time to time and the use rights with respect to a portion
of the Control Tower Space identified in Sections 2.0 1 (a)(i)(9) and 2.0 1 (a)(ii)(3) shall be
preferential use premises in which Delta shall have preferential, first priority use rights, and the
Delta Gates and Delta's Hardstand Positions (if any) shall be preferential use premises to Delta
in accordance with Article 13.

(c) The premises and space described in Sections 2.01(a)(i)(10) and (11), and
Section 2.01(a)(ii)(4) (the "Common Space") shall be for the common use, enjoyment and
benefit of Delta and IAT and their respective Sublessees: (i) in the case of the space described
in Section 2.01(a)(i)(10), to be occupied and used by the United States Government as a shared
FIS Facility; and (ii) in the case of the space described in Section 2.01(a)(i)(11), to be occupied
and used as public space pursuant to this Agreement by Delta, IAT, their respective Sublessees,
and their respective officers, employees, passengers, customers, patrons, contractors, suppliers
and invitees.

(d) The premises and space described in Sections 2.01(a)(i)(1)-(7) and
Sections 2.01(a)(ii)(1)-(2) (collectively, as the same may exist from time to time, the "Delta
Space"), other than those areas identified in Section 2.01(b), shall be for Delta's exclusive use,
enjoyment and benefit during the Term to be occupied and used pursuant to this Agreement by
Delta, its ATA Airline Sublessees and their respective officers, employees, passengers,
customers, patrons, contractors, suppliers and invitees (subject to the proviso set forth in
Section 2.01(a)(i)(3), in which case any baggage make-up units made available by either party
shall not be for Delta's exclusive use, enjoyment and benefit but shall be preferential use
premises in which Delta shall have preferential, first priority use rights at all times during
which such baggage make-up units are made available by the other party).

(e) The Delta Premises are let to Delta and Delta takes the same subject to all the
following: (i) easements, restrictions, reservations, covenants and agreements, if any, to which
the Delta Premises may be subject, and rights of the public in and to any public street;
(ii) rights, if any, of any enterprise, public or private which is engaged in furnishing heating,
cooling, lighting, power, telegraph, telephone, steam, or transportation services in and to the
Airport and of the City and of the State of New York; and (iii) permits, licenses, regulations
and restrictions, if any, of applicable Governmental Authorities and the Port Authority.
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Section 2.02. Use Rights. Delta and Delta's Sublessees shall be entitled to the benefits
of access, ingress and egress and other use rights granted to IAT under the Port/IAT Lease,
subject at all times to the terms of the Port/IAT Lease and IAT's ability to grant such rights to
Delta and Delta's Sublessees, including (i) to the walkways, roadways and Light Rail System
located on the Airport and the entrances and exits now or hereafter located in, on and adjacent to
the Headhouse, (ii) between the Delta Premises and the Public Aircraft Facilities located on the
Airport by means of Taxiways existing from time to time located on the Airport, and the right of
passage over said Taxiways, (iii) to use any of IAT's taxiway easements appurtenant to the
Airport, (iv) the right of access to the Distribution Portion of the Underground Fuel System (as
defined in the Port/IAT Lease) located on the Airport and connections thereto appurtenant to the
Delta Gates from time to time, to use the same to distribute fuel for Delta and its ATA Airline
Sublessees, all in accordance with the applicable provisions of the Port/IAT Lease and the Port
Authority Rules and Regulations, (vi) the right of access to all utility facilities located on the
Airport necessary and appropriate to serve the Delta Premises and to obtain utilities necessary for
the use and operation of the Delta Premises in accordance with this Agreement, and, acting
through its employees, contractors, suppliers and invitees, to use the same from time to time all
in accordance with the applicable provisions of the Port/IAT Lease, the Port Authority Rules and
Regulations, this Agreement and the Terminal 4 Rules and Regulations, and (vii) all of IAT's
other easements, rights and benefits in and to Terminal 4 as are necessary for the use and
operation of the Delta Premises as provided in this Agreement and all of IAT's other easements,
rights and benefits now or hereafter appurtenant to the Delta Premises pursuant to the Port/IAT
Lease or otherwise; provided that, Delta's rights under this Section 2.02 shall be subject at all
times to the requirements of the Port/IAT Lease, the Terminal 4 Rules and Regulations and the
Terminal 4 Security Plan,

Section 2.03. Additional Phase I Gates; Hardstand Positions. (a) In accordance with
the Phasing Strategy and the applicable provisions of this Agreement and the Port/IAT Lease,
and subject to all applicable ATA Airline Subleases between IAT and Contract Carriers, IAT
will at all times use commercially reasonable efforts to make available to Delta, in addition to the
Delta Gates identified in Section 2.01(a)(i)(1) and the Delta Gates comprising the Phase I
Concourse B Expansion, four additional Gates on Concourse B (the "Additional Phase I
Gates"). Any such Additional Phase I Gates shall be delivered vacant in "as is" condition,
subject to reasonable wear and tear but in compliance with IAT's maintenance and operations
obligations under the Port/IAT Lease with respect thereto. Delta shall be obligated to add the
Additional Phase I Gates and related facilities to the Delta Premises as IAT makes such Gates
and facilities available to Delta. The economic terms for Delta's occupancy of such Additional
Phase I Gates prior to Phase I DBO shall be as provided in Section 7.01(a). Notwithstanding
anything contained in the foregoing to the contrary, if despite commercially reasonable efforts
IAT is not able to deliver the Additional Phase I Gates as provided for in the Phasing Strategy
and in accordance with this Agreement and the Port/IAT Lease and subject to all applicable ATA
Airline Subleases between IAT and Contract Carriers, (i) such failure shall not constitute an IAT
Event of Default, and (ii) IAT shall continue to use commercially reasonable efforts to cause the
Additional Phase I Gates to be made available to Delta as Delta Gates as soon as is reasonably
practicable. If three (3) of the Additional Phase I Gates referenced above have been made
available to Delta as Delta Gates, and fewer than three other Contract Carrier flights per day
utilize the fourth Additional Phase I Gate, such fourth Additional Phase I Gate shall be included
as part of the Delta Premises as a Delta Gate subject to the following provisions: (i) Delta will
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accommodate the flights of the remaining Contract Carrier(s) pending relocation of such
Contract Carrier(s) to alternate terminal locations, and (ii) Section 13.01(b)(iv) (regarding the
Terminal 4 Gate Use Fee), Section 13.01(b)(v) (regarding delivery of required license
agreements), and Section 13.01(b)(vi) (regarding Handling Services) shall be applicable to the
use of such Delta Gate by such Contract Carrier(s). IAT shall finalize the Phasing Strategy prior
to Phase I DBO and shall keep Delta apprised of the status of (including the development,
modification and implementation of) the Phasing Strategy from time to time, including at such
times as reasonably requested by Delta. The foregoing provisions of this Section 2.03(a) shall
constitute "an express provision to the contrary" as such phrase is used in Section 223-a of the
Real Property Law of the State of New York and shall constitute a waiver of Delta's rights
pursuant to such Section 223-a and any other law of like import now or hereafter in force.

(b) The parties acknowledge and agree that as Gates are added to the Delta
Premises as Additional Phase I Gates, additional space in the Headhouse and in Concourse B,
including check-in counters, baggage make-up areas, ticket counters, office, storage and
maintenance space, and curbside check-in counters, may be desirable to support Delta's larger
presence in Terminal 4 by virtue of the increased number of Delta Gates. The parties will enter
into such amendments with respect to Exhibit A-I as are required to identify such additional
Delta Gates and supporting Delta Premises from time-to-time as such premises are identified
and agreed to by TAT and Delta, and the Delta Rent shall be increased by recalculating the
same pursuant to the methodologies for such calculations set forth in Article 7.

(c) As of the Effective Date, Delta and TAT assume (and Exhibit A-1 as it relates to
the addition of the Delta Hardstand Positions described in Section 2.01(a)(ii)(6) has been
prepared based on such assumption) that all ground support equipment reasonably required to
support the operations of the applicable Contract Carriers at the applicable Gates and
Hardstand Positions at Terminal 4 and the operation of the Delta Premises can be
accommodated on the Terminal 4 Site in space that does not interfere with such operations or
parking at Hardstand Positions. If additional space is reasonably required on the Terminal 4
Site for ground support equipment parking and staging that reduces the number of Hardstand
Positions at the Terminal 4 Site available for aircraft parking, the number of Delta Hardstand
Positions shall be reduced as is reasonably required (after TAT makes commercially reasonable
efforts, at no material cost or expense of IAT, to locate such ground support equipment in
alternate locations at the Terminal 4 Site) to accommodate the ground support equipment
reasonably required to support the operation of all Contract Carriers and Delta at the Terminal
4 Site, and such Delta Hardstand Positions shall revert to IAT.

Section 2.04. Nonresidential Real Property; Non-Severable. IAT and Delta
acknowledge and agree that the Delta Premises constitutes nonresidential real property and that
this Agreement is a lease of nonresidential real property. Subject to Section 36.07 hereof, TAT
and Delta further acknowledge and agree that it is their express intent that this Agreement is, and
shall be treated as, a single, non-divisible, integrated contract and transaction for all purposes.
Any interdependent provisions stated herein shall not be considered as a series of separate
agreements but as a single integrated lease agreement. This provision shall survive termination
of this Agreement.
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Section 2.05. Noninterference. (a) IAT agrees that it will use, and will cause its
Sublessees (other than Delta) to use, commercially reasonable efforts not to unreasonably hinder,
impede or interfere with Delta's and its Sublessees' (other than Delta) rights, benefits,
obligations and responsibilities under this Agreement, or Delta's and its Sublessees' (other than
Delta) rights, benefits in, and access to the Common Space and the Delta Space.

(b)	 Delta agrees that it will use, and will cause its Sublessees to use, commercially
reasonable efforts not to unreasonably hinder, impede, or interfere with IAT's and its
Sublessees' rights, benefits, obligations and responsibilities under this Agreement, or the
PorUlAT Lease or IAT's and its Sublessees' rights, benefits in and access to the Common
Space and the IAT Space.
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ARTICLE 3.
TERM

Section 3.01. Effective Date Of This Agreement; Duration Of Agreement Term. This
Agreement shall become effective on the Effective Date, and the leasehold estate created in this
Agreement shall then begin, provided that, Delta's right to possession of the Delta Premises as
the same may exist from time to time shall commence as described in Article 2 (in accordance
with the Phasing Strategy). This Agreement shall continue in full force and effect, unless
terminated prior thereto as hereinafter provided, for an initial term expiring one day prior to the
earlier of (x) the thirtieth (30 `h) anniversary of Phase I DBO, and (y) December 31, 2043 (the
"Expiration Date").
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ARTICLE 4.
REPRESENTATION AND WARRANTIES

Section 4.01. Representations And Warranties Of LAT IAT represents and warrants to
Delta that each statement contained in this Section 4.01 is true, correct and complete as of the
Effective Date.

(a) Port/IAT Lease. The Port/IAT Lease is in full force and effect and has not been
amended, supplemented or otherwise modified, except as listed in Schedule 4-1. IAT has
delivered to Delta complete and correct copies of the PortlIAT Lease and all amendments,
supplements and modifications thereof as listed in said Schedule 4-1. As of the date hereof,
(i) except as may have been waived or modified by the Port Authority and other relevant
parties from time to time in writing, IAT has paid and performed in all material respects its
obligations under the Port/IAT Lease and complied in all material respects with the provisions
of the Port/IAT Lease binding upon IAT; (ii) to the Actual Knowledge of IAT, no PA Default,
PA Event of Default or PA Lease Trigger Event exists; (iii) to the Actual Knowledge of IAT,
no material default on the part of the Port Authority exists under the Port/IAT Lease; and
(iv) IAT has not received any PA Notice of Default under the PortIIAT Lease that has not been
cured, waived or otherwise withdrawn, and IAT has not given to the Port Authority any notice
of a material default by the Port Authority under the Port/IAT Lease that has not been cured,
waived otherwise withdrawn.

(b) Series 6 Bond Documents. The Series 6 Bond Documents are in full force and
effect and have not been amended, supplemented or otherwise modified as of the date hereof,
except as listed in Schedule 4-2. IAT has delivered to Delta complete and correct copies of the
Series 6 Bond Documents and all amendments, supplements and modifications as listed in said
Schedule 4-2. As of the date hereof, (i) except as may have been waived or modified by the
Port Authority and other relevant parties from time to time in writing, IAT has paid and
performed in all material respects its obligations under the Series 6 Bond Documents and
complied in all material respects with the provisions of the Series 6 Bond Documents binding
upon IAT; (ii) to the Actual Knowledge of IAT, no default, event of default or trigger event
exists under any of the Series 6 Bond Documents; (iii) to the Actual Knowledge of IAT, no
material default on the part of any other party exists under any of the Series 6 Bond
Documents; and (iv) IAT has not received any notice of material default or event of default
under the Series 6 Bond Documents that has not been cured, waived or withdrawn.

(c) Organization. IAT is a limited liability company duly organized, validly
existing and in good standing under the Laws of the State of New York. IAT is duly
authorized to conduct business under the Laws of each jurisdiction where such qualification is
required, including the State of New York.

(d) Power. IAT has all requisite limited liability company power and authority to
enter into, execute and deliver this Agreement and the other Transaction Documents executed
and delivered by IAT and to perform its obligations hereunder and thereunder.

(e) Authority and Binding Obligation. This Agreement and the other Transaction
Documents executed and delivered by IAT are within IAT's limited liability company powers
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and have been duly and validly authorized by all necessary limited liability company action.
The execution, delivery; consummation and performance of this Agreement and the other
Transaction Documents executed and delivered by IAT have been duly and validly authorized
by all necessary limited liability company and member action on the part of IAT and its
members. Each of this Agreement and the other Transaction Documents executed and
delivered by IAT has been duly executed and delivered by IAT and constitutes a valid and
legally binding obligation of IAT, enforceable in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting
creditors' rights generally, and subject to general principles of equity, regardless of whether
considered in a proceeding in equity or at law.

(f) Officer Authority. Each Person executing, on behalf of IAT, this Agreement
and the Transaction Documents executed and delivered by IAT has the requisite authority to
execute and deliver, and has duly executed and delivered, the same.

(g) No Consents; No Violation. The execution, delivery, consummation and
performance by IAT of this Agreement and the other Transaction Documents executed and
delivered by IAT do not, to IAT's Actual Knowledge, (i) require any consent or approval of
registration or filing with, or any other action by, any Governmental Authority or the Port
Authority, except such as have been obtained or made and are in full force and effect,
(ii) violate the organizational documents of IAT, any applicable Law or any order of any
Governmental Authority or the Port Authority applicable to IAT or any rule, regulation or
order of the Port Authority applicable to IAT, (iii) violate or result in a default under any
indenture, agreement or other instrument binding upon IAT (including the Port/lAT Lease, the
Bond Documents and the other Transaction Documents), or give rise to a right thereunder of
any Person (including the Port Authority) to terminate any right or accelerate the payment or
performance of any obligation of IAT thereunder, and (iv) result in the creation or imposition
of any lien on any asset of IAT, except the liens created by the Bond Documents.

(h) Compliance with Laws and Agreements. IAT is in compliance in all material
respects with all Laws and all orders of any Governmental Authority or the Port Authority
applicable to IAT, all rules, regulations and orders of the Port Authority applicable to IAT and
all indentures, agreements and other instruments binding upon TAT, in each case, to the extent
the noncompliance with which would have a material adverse effect on (i) IAT's ability to
perform or comply with, or its performance of or compliance with, its obligations under this
Agreement and all other Transaction Documents to which it is a party or by which it is
otherwise bound, or (ii) any of the transactions contemplated by this Agreement and the
Transaction Documents.

Section 4.02. Representations And Warranties Of Delta. Delta represents and warrants
to IAT that each statement contained in this Section 4.02 is true, correct and complete as of the
Effective Date.

(a)	 Organization. Delta is a corporation duly organized, validly existing and in
good standing under the Laws of the State of Delaware. Delta is duly authorized to conduct
business and is in good standing under the Laws of the State of New York.
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(b) Power. Delta has all requisite corporate power and authority to enter into,
execute and deliver this Agreement and the other Transaction Documents executed and
delivered by Delta and to perform its obligations hereunder and thereunder.

(c) Authority and Binding Obligation. This Agreement and the other Transaction
Documents executed and delivered by Delta are within Delta's corporate powers and have been
duly authorized by all necessary corporate action. The execution, delivery, consummation and
performance of this Agreement and the other Transaction Documents executed and delivered
by Delta have been duly and validly authorized by all necessary corporate action on the part of
Delta. Each of this Agreement and the other Transaction Documents executed and delivered
by Delta has been duly executed and delivered by Delta and constitutes a valid and legally
binding obligation of Delta, enforceable in accordance with its terms, subject to applicable
bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors' rights
generally, and subject to general principles of equity, regardless of whether considered in a
proceeding in equity or at law.

(d) Officer Authority. Each Person executing, on behalf of Delta, this Agreement
and the other Transaction Documents executed and delivered by Delta has the requisite
authority to execute and deliver, and has duly executed and delivered, the same.

(e) No Consents; No Violation. The execution, delivery, consummation and
performance by Delta of this Agreement and the other Transaction Documents executed and
delivered by Delta do not, to Delta's Actual Knowledge, (i) require any consent or approval of,
registration or filing with, or any other action by, any Governmental Authority or the Port
Authority, except such as have been obtained or made and are in full force and effect;
(ii) violate the organizational documents of Delta, any applicable Law or any order of any
Governmental Authority or the Port Authority applicable to Delta or its assets, (iii) violate or
result in a default under any indenture, agreement or other instrument binding upon Delta or its
assets (including the other Transaction Documents), or give rise to a right thereunder of any
Person to terminate any right or accelerate the payment or performance of any obligation of
Delta thereunder, and (iv) result in the creation or imposition of any lien on any asset of Delta.

(1)	 Compliance with Laws and Agreements. Delta is in compliance in all material
respects with all Laws and orders of any Governmental Authority or the Port Authority
applicable to Delta or its assets and all indentures, agreements and other instruments binding
upon Delta or its assets, in each case, to the extent the noncompliance with which would have a
material adverse effect on (i) Delta's ability to perform or comply with, or its performance of
or compliance with, its obligations under this Agreement and all Transaction Documents to
which it is a party or by which it is otherwise bound, or (ii) any of the transactions
contemplated by this Agreement and the Transaction Documents.
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ARTICLE 5.
PORT /TAT LEASE; BASIC LEASE; TRANSACTION DOCUMENTS

Section 5.01. PortlMT Lease and Basic Lease. (a) Without limiting IAT's obligations
expressly stated herein, IAT shall comply with all of the material terms, covenants, agreements,
conditions and other provisions binding upon IAT under the Port/IAT Lease, subject at all times
to any waivers or modifications thereof that may be granted by the Port Authority or other
relevant parties from time to time that are not inconsistent with the provisions of Section 5.01(b),
if the noncompliance by TAT would result in a Material Adverse Effect, other than if such
noncompliance is due to Delta's or its Affiliates' or Sublessees' actions or omissions.

(b)	 Without Delta's prior written consent in each case, IAT shall not do any of the
following (i) exercise any right to terminate the Port/IAT Lease, (ii) if the same would result in
a Material Adverse Effect, enter into any material amendment, supplement, waiver or other
modification to the PorVIAT Lease, or (iii) assign or transfer the Port/IAT Lease or the
leasehold interest thereunder (except for collateral assignments and related transfers pursuant
to the Terminal 4 Project Bond Documents), or release any material portion of the premises
subject to such PorUTAT Lease (except for Subleases that could not reasonably be expected to
interfere with Phase I, Phase II or Phase III); provided that, during an Event of Default, Delta's
consent shall not be required to an amendment, supplement, waiver or other modification to the
Port/TAT Lease unless (1) such amendment, supplement, waiver or other modification affects
the calculation of the Series 8 First Additional Land Rent) in a manner that results in an
increase in Post-13130 Rent (for any relevant Annual Period) as a result of such change to the
calculation of the Series 8 First Additional Land Rent, or (2) the primary purpose of such
amendment, supplement, waiver or other modification is not related to a legitimate business
purpose, but rather to disadvantage Delta during an Event of Default; provided, further, that, if
IAT determines (after reasonable consultation with Delta) that any insurance required pursuant
to the terms of the PorVIAT Lease is not available on commercially reasonable terms and for a
commercially reasonably cost, reasonable modifications or waivers to the Port/IAT Lease
requirements with respect to such coverages shall not require Delta's prior written consent.
IAT shall deliver to Delta copies of initial drafts of any and all proposed amendments,
supplements, terminations, waivers and other modifications with respect to the Port/IAT Lease
as promptly as practicable but in no event later than ten (10) Business Days after IAT furnishes
or receives any such proposed amendment, supplement, termination, waiver or other
modification (but in all instances at least ten (10) Business Days prior to execution thereof or,
in the case of any such proposed amendment, supplement, termination, waiver or other
modification that is to be executed by IAT less than ten (10) Business Days after IAT has
furnished or received an initial draft thereof, simultaneously with TAT's furnishing or promptly
upon IAT's receipt of such initial draft). Delta shall have consultation rights in respect to any
proposed amendments, supplements, terminations, waivers and other modifications with
respect to the Port/IAT Lease that could reasonably be expected to have a material adverse
effect on Delta's rights and/or obligations under this Agreement.

(c)	 This Agreement is and shall be subject and subordinate to all of the terms,
covenants, conditions and provisions of the Port/IAT Lease and the Basic Lease and the rights
of the Port Authority and the City thereunder.
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE PORT
AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER

THEREOF
AND DELIVERED TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE

OF THE PORT AUTHORITY

Port Authority Lease No.
AYC-685
Supplement No. 5

John F. Kennedy
International Airport

FIFTH SUPPLEMENTAL AGREEMENT

THIS AGREEMENT (this "Fifth Supplemental
Agreement"), is made as of December 9, 2010 (the
"Effective Date") by and between THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY (the "Port Authority") and JFK
INTERNATIONAL AIR TERMINAL LLC, a limited liability
company organized under the laws of the State of New
York (the "Lessee"),

RECITALS

1. The Port Authority and the Lessee as of May 13,
1997 entered into an agreement of lease bearing Port
Authority agreement number AYC-685 covering certain
premises at John F. Kennedy International Airport (the
"Original Lease").

2. The Original Lease has been supplemented and
amended by a First Supplemental Agreement dated as of
August 10, 2001 ("Supplement 1 11 ), a Second
Supplemental Agreement dated as of December 20, 2002
("Supplement 2 11 ), a Supplemental Lease Agreement No. 3
dated as of January 1, 2004 ("Supplement 3 1e ) and a
Supplemental Lease Agreement No. 4 dated as of
December 1, 2004 ("Supplement 4"; the Original Lease,
as so supplemented and amended, the "Lease").

3. Until April 2, 2010 (the "Buyout Date"), SCHIPHOL
USA LLC, a Delaware limited liability company
("SUSA"), LCOR JFK Airport, L.L.C., a New York limited
liability company ("LCOR"), and Lehman JFK LLC, a
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Delaware limited liability company ("Lehman") were the
three members of the Lessee.

4. On the Buyout Date, SUSA, pursuant to that
certain Buy-Out Agreement dated as of the Buyout Date
among the Lessee, SUSA, Delta Air Lines, Inc., a
Delaware corporation ("Delta"), LCOR and Lehman,
acquired the membership interests in the Lessee of
LCOR and Lehman (the "IAT Interests"), and SUSA
thereby became the sole member of the Lessee.

5. Prior to the Buyout Date, Schiphol USA Inc., a
New York corporation ("SUSA Inc.") was the sole member
of SUSA; simultaneously with SUSA's acquisition of the
IAT Interests pursuant to the Buy-Out Agreement, Delta
acquired a Class B membership interest in SUSA (such
acquisition, the "Delta Transfer"), and Delta, SUSA
and SUSA Inc, have entered into an Amended and
Restated Limited Liability Company Agreement of SUSA
(the "SUSA LLC Agreement") affording to Delta certain
consultation and consent rights with respect to
matters involving SUSA and, indirectly, the Lessee, as
well as certain economic entitlements.

6. As required under Section 31(e)(i) of the Lease,
the Port Authority, pursuant to a "Consent to
Transfer" dated as of the Buyout Date, has consented
to the Delta Transfer.

7. SUSA has subsequently changed its name to "JFK
IAT Member LLC".

8. The Lessee intends to undertake a project,
defined below as the 112010 Expansion Project", to
expand, renovate and modify the terminal building on
the Premises, known as "Terminal 4" (the "Terminal" or
"Terminal 4"), by constructing, inter alia, new
international aircraft gates, hold rooms, and retail
facilities, all as more specifically set forth below.

9. The construction of the 2010 Expansion Project
will be financed with the proceeds of the Series 8
Bonds (as defined below).

10. In connection with the 2010 Expansion Project, it
is contemplated that certain construction will be
performed pursuant to Port Authority Lease No. AYC-325
("Lease AYC-325"), including (x) the construction of
an enclosed passenger walkway connecting the terminal
building known as "Terminal 2" to the Premises, and
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(y) on the portion of the Lease AYC-325 premises
adjacent to the Premises (such portion of such
premises, the "Terminal 3 Parcel"), the demolition of
the terminal building thereon and the construction in
its place of a paved lot containing a number of
aircraft parking positions, and that the Terminal 3
Parcel will be surrendered to the Port Authority upon
completion of the construction of such paved lot.

11. Simultaneously herewith, the Port Authority and
Delta are entering into a certain space permit (the
"Hardstand Permit") relating to the use of the
aircraft parking positions to be constructed on the
Terminal 3 Parcel, such permit to become effective
upon the completion of construction, as more
particularly provided in the Hardstand Permit, and the
Hardstand Permit contemplates that initially the
Lessee will be the "Terminal 3 Hardstand Manager",
responsible for managing the scheduling and payment
processing relating to the use of the aircraft parking
positions on the Terminal 3 Parcel.

12. Simultaneously herewith, the Lessee and Delta are
entering into an Airline Sublease dated as of the date
hereof and denominated the "Anchor Tenant Agreement"
(defined more specifically below as the "ATA"),
subletting to Delta a substantial 'portion of the
Premises, including the improvements to be constructed
pursuant to the 2010 Expansion Project.

13. The Anchor Tenant Agreement is not an "Exempt
Sublease", as defined in Section 5(b)(iv) of the
Lease, and the Lessee is therefore required to obtain
the Port Authority's consent thereto.

14. The Port Authority and
accordingly, to supplement,
as provided herein.

the Lessee desire,
amend and extend the Lease

TERMS OF AGREEMENT

For and in consideration of the covenants and
mutual agreements herein contained, and other valuable
consideration the receipt and sufficiency of which are
mutually acknowledged, and intending to be legally
bound, the Port Authority and the Lessee hereby agree
as follows:
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1. Amendment to Section 1 of the Lease

Section 1 of the Lease, entitled "Definitions",
is hereby amended as set forth below. Unless the
context indicates some other meaning or may otherwise
require, capitalized terms used in this Fifth
Supplemental Agreement without definition shall have
the meanings ascribed thereto in the Lease.

(a) New Definitions.

The following new definitions are added:

"18A Default Waiting Period" shall have the
meaning set forth in Section 25(i).

"18A Default Waiting Period Extension Notice"
shall have the meaning set forth in Section 25(i).

11 18A Notice" shall have the meaning set forth in
Section 25(i).

"2010 Basis of Design" shall have the meaning set
forth in Section 18A.

"2010 Expansion Project" shall have the meaning
set forth in Section 18A.

"2010 Expansion DBO" shall mean the date of the
issuance by the Port Authority of the certificates
provided in Section 18A(n)(1), covering all of the
elements designated in Exhibit 1.1A as required for
2010 Expansion DBO.

"Adjusted Terminal Management Fee" shall have the
meaning provided in the ATA.

"AirTrain" shall mean the LRS contemplated in
Section 58.

"ATA" shall mean the Airline Sublease,
denominated the "Anchor Tenant Agreement", entered
into by and between the Lessee and Delta as of the
date of the Fifth Supplemental Agreement to this
Agreement, a copy of which is attached hereto as
Exhibit 5A.1, as amended from time to time with the
consent of the Port Authority, except where, pursuant
to Section 5A(a)(9) of this Agreement, such consent is
not required.

"ATA Defined Terms" shall have the meaning set
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forth in Section SA(c).

"ATA Premises" shall have the meaning set forth
in Section SA(a).

"Bond" shall have the meaning set forth in
Section 18A(1).

"Buyout Date" shall have the meaning set forth in
Recital. 3 of the Fifth Supplemental Agreement to this
Agreement.

"Completion Deadline" shall have the meaning set
forth in Section 1BA(j).

"Construction Administrator" shall have the
meaning set forth in Section 18A(f).

"Construction Contract" shall have the meaning
set forth in Section 18A(h).

"Date of Taking" shall have the meaning set forth
in Section 34(a).

"Delta" shall have the meaning set forth in
Recital. 4 of the Fifth Supplemental Agreement to this
Agreement.

"Delta 18A Default" shall have the meaning set
forth in Section 25(i).

"Delta Merger Successor" shall have the meaning
set forth in Section 31(c).

"Delta Owners" shall have the meaning set forth
in Section 60(a).

"Delta Pledge" shall have the meaning set forth
in Section 31(b).

"Delta Upstream Holding Company" shall have the
meaning set forth in Section 31(c).

"Environmental Management Plan" shall have the
meaning set forth in Section 18A(k).

"Foreign Scheduled Aircraft Operator" shall. have
the meaning set forth in Section 76(d).

"Hardstand Permit" shall have the meaning set
forth in Recital. 11 of the Fifth Supplemental
Agreement to this Agreement.

"IAT Member" shall have the meaning set forth in
Section 31(a).
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"JFK SPEDES Permit" shall have the meaning set
forth in Section 18A(k).

"Lessee Environmental Consultant" shall have the
meaning set forth in Section 18A(k).

"Lessee Environmental Representative" shall have
the meaning set forth in Section 18A(k).

"Low Debt Ratio" shall have the meaning set forth
in Section 76(c).

"NFA" shall have the meaning set forth in Section
18A(k).

"PA-operated FIS Terminal" shall have the meaning
set forth in Section 76(c).

"Re-lifing Condition Survey" shall have the
meaning set forth in Section 40(h).

"Re-lifing Project" shall have the meaning set
forth in Section 40(h).

"Restrictive Covenant" shall have the meaning set
forth in Section 31(b).

"Schiphol International" shall have the meaning
set forth in Section 76(b).

"Series 6 Bonds" shall mean Series 6 of the
Passenger Terminal Bonds.

"Series 6 Debt Service" shall mean the amount
payable with respect to the Series 6 Bonds, including
any amounts required to be paid or set aside for any
amortization, payment at maturity, redemption
(including redemption premium, if any) or retirement
of the Series 6 Bonds.

"Series 6 Facility Rental" shall have the meaning
set forth in Section 8(I)(b).

"Series 6 First Additional Land Rental" shall
have the meaning set forth in Section 8(I)(d).

"Series 6 Resolution" shall mean the resolution
of the Port Authority adopted October 17, 1996,
entitled "Special Project Bonds, Series 6 and 7, JFK
International Air Terminal LLC Project - Authorization
of Sale" including any amendments, modifications or
supplements thereto.

"Series 8 and 9 Resolution" shall mean the
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resolution of the Port Authority adopted August 5,
2010, entitled "Special Project Bonds, Series 8 and 9,
JFK International Air Terminal LLC Project -
Establishment and Authorization of issuance",
including any amendments, modifications or supplements
thereto.

"Series 8 Bonds" shall mean Series 8 of the
Passenger Terminal Bonds.

"Series 8 Debt Service" shall mean the amount
payable with respect to the Series 8. Bonds, including
any amounts required to be paid or set aside for any
amortization, payment at maturity, redemption
(including redemption premium, if iny) or retirement
of the Series 8 Bonds.

"Series 8 Facility Rental" shall have the meaning
set forth in Section 8(I)(b).

"Series 8 FALR Commencement Date" shall have the
meaning set forth in Section 8(I)(d).

"Series 8 First Additional Land Rental" shall
have the meaning set forth in Section 8(I)(d).

"Spill" shall have the meaning set forth in
Section 18A(k).

"T-4 Lease Defined Term" shall have the meaning
set forth in Section 5A(b).

"Terminal" and "Terminal 4" shall have the
meaning set forth in Recital 8 of the Fifth
Supplemental Agreement to this Agreement.

"Terminal 3 Parcel" shall have the meaning set
forth in Recital 10 of the Fifth Supplemental
Agreement to this Agreement.

"Terminal 3 Hardstand Manager" shall have the
meaning set forth in Recital 11 of the Fifth
Supplemental Agreement to this Agreement.

(b) Amended Definitions.

The following definitions are amended and
restated as follows:

"Change Order" shall have the meaning set forth
in Section 18(d) or Section 18A(j), as applicable.
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"Completion Date" shall have the meaning set
forth in Section 18(j) or Section 18A(n), as
applicable.

"Comprehensive Plan" shall have the meaning set
forth in Section 18 or Section 18A(b), as applicable.

"Construction Application" shall have the meaning
set forth in Section 18(d) or Section 18A(i), as
applicable.

"Construction Work" shall have the meaning set
forth in Section 18(c) or Section 18A(f), as
applicable.

"Contract Documents" shall have the meaning set
forth in Section 18(d) or Section 18A(j), as
applicable.

"First Additional Land Rental" shall mean the
Series 6 First Additional Land Rental and the Series 8
First Additional Land Rental.

"General Contractor"
forth in Section 18(d) or
applicable.

shall have the meaning set
Section 18A(h), as

"Matter" shall have the meaning set forth in
Section 18(d) or Section 18A(j), as applicable.

"Packages" shall have the meaning set forth in
Section 18(g) or Section 18A(c), as applicable.

"Passenger Terminal Bonds" shall mean the Series
6 Bonds, the Series 8 Bonds and other series of bonds
issued as contemplated by Section 2(b) or 2(c) of the
Series 6 Resolution and Section 2(b) or 2(c) of the
Series 8 and 9 Resolution.

"Project Engineer" shall have the meaning set
forth in Section 18(d) or Section 18A(e), as
applicable.

"Relocation Work" shall have the meaning set
forth in Section 18(j) or Section 18A(j), as
applicable.

"Special Project Bond Series Resolution" shall
mean the resolution adopted by the Authority
establishing and authorizing a particular series of
special Project Bonds.

"Special Project Bonds" shall mean bonds of the

JFK—JFK International Air Terminal LLC— 	 _ 8 _
AYC-885, Supp. 5



issue established by the Special Project Bond
Resolution and which relate to the Project, of which
the Series 6 Bonds and the Series 8 Bonds are each a
series.

"Taking" shall have the meaning set forth in
Section 34(a).

"Trust Administration Agreement" shall mean the
Trust Administration Agreement dated May 13, 1997 by
and between the Trustee and the Lessee, as
supplemented and amended with the consent of the Port
Authority by the First Supplemental Trust
Administration Agreement to the Trust Administration
Agreement dated as of August 10, 2001; the Second
Supplemental Trust Administration Agreement to the
Trust Administration Agreement dated as of December
20, 2002; the Third Supplemental Trust Administration
Agreement to the Trust Administration Agreement, dated
as of January 1, 2004; the Fourth Supplemental Trust
Administration Agreement to the Trust Administration
Agreement, dated as of December 1, 2004; the Fifth
Supplemental Trust Administration Agreement to the
Trust Administration Agreement, dated as of December
1, 2007; and the Sixth Supplemental Trust
Administration Agreement to the Trust Administration
Agreement, dated as of the date of the Fifth
Supplemental Agreement to this Agreement."

(c) Deleted Definitions.

The following definitions shall be deleted in
their entirety:

"Additional Term";

"Additional Term Building Rental";

"Base Term Expiration Date";

"Basic Lease Extension";

"Basic Lease Extension Adjustment";

"Extension Date",

"Immediate Family Member";

"LB JFK";

"LB MM";

"LB Non-MM";
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"LCOR";

"LCOR JFK";

"Lease Extension Supplement";

"Lehman Group";

"LIC";

"SMS"; and

"SUSA".

2. Amendment to Section 3 of the Lease

Section 3 of the Lease, entitled "Term", is
hereby amended as follows:

(a) Amendment and Restatement of Paragraph (b).

Paragraph (b), as previously amended by
Supplement 4, shall be amended and restated as
follows:

"(b) Unless sooner terminated, the Term shall
expire on the earlier of (x) the thirtieth (30th)
anniversary of the 2010 Expansion DBO and (y) December
31, 2043."

(b) Deletion of Paragraph (d).

Paragraph (d) is deleted in its entirety.

(c) Amendment and Restatement of Paragraph
(e) .

Paragraph (e) is amended and restated as
follows:

"(e) This Agreement shall at all times be
subject and subordinate to any Basic Lease (as
the same may be amended, supplemented or
extended) and to any and all terms and provisions
thereof which affect or may affect the terms and
provisions of this Agreement, as this Agreement
may be amended, supplemented or extended."

(d) Deletion of Paragraph (f).

Paragraph (f) is deleted in its entirety

3. Anchor Tenant Agreement

The Lease is hereby amended and supplemented by
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the addition, following Section 5, entitled
"Assignment and Sublease", of a new Section 5A, as
follows:

"Section 5A.	 Anchor Tenant Agreement.

(a) Port Authority Consent.

(1) Subject to the provisions of
this Section, the Port Authority hereby consents
to the ATA as an Airline Sublease and Delta as an
Airline Sublessee.

(2) The ATA shall be subordinate to
this Agreement, and unless otherwise provided
pursuant to any non-disturbance agreement entered
into between the Port Authority and Delta, the
ATA shall terminate, without notice to Delta, on
the day preceding the date of expiration or
earlier termination of this Agreement or on such
earlier date as the Lessee and Delta may agree
upon. Delta shall quit the premises subleased
pursuant to the ATA (the "ATA Premises") and
remove its property and property for which it is
responsible therefrom on or before the
termination of the ATA.

(3) If (x) an Event of Default with
respect to the Lessee's monetary obligations
under this Agreement has occurred and is
continuing, (y) there are no longer any Passenger
Terminal Bonds outstanding and (z) either (p) the
Lessee is not pursuing dispute resolution
procedures under Section 25 of this Agreement or
(q) the Lessee has not submitted a claim to a
tribunal with jurisdiction over the matter, Delta
shall on demand of the Port Authority and receipt
of notice from the Port Authority of the amounts
due to the Port Authority from the Lessee, pay
directly to the Port Authority the rent due to
the Lessee under the ATA up to the amount of such
default. No such payment shall relieve the
Lessee from any obligations under this Agreement
or under the ATA, but all such payments shall be
credited against the monetary obligations of the
Lessee and Delta.

(4) In the event of any
inconsistency between the provisions of this
Agreement and those of the ATA, this Agreement
shall be controlling, it being the intention of
the Port Authority merely to permit the exercise
of the Lessee's rights (to the extent permitted
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by the ATA) by Delta, as the Airline Sublessee
thereunder, and not to enlarge or otherwise
change the rights granted by this Agreement. All
of the terms, provisions, covenants and
conditions of this Agreement, including without
limitation the Lessee's covenants set forth in
Section 5(c) hereof, shall be and remain in full
force and effect.

(5) Notwithstanding the provisions
of the foregoing subparagraph (4), the Port
Authority agrees that any inconsistency between
the provisions of this Agreement and the
following enumerated provisions of the ATA, and
the Lessee's and Delta's performance of their
respective obligations and exercise of their
respective rights under such provisions of the
ATA, as between the Lessee and Delta within the
scope of the ATA, shall not constitute a breach
or default of any obligation hereunder: Sections
2.01 (Demise; Premises), 2.02 (Use Rights), 2.03
(Additional Phase I Gates), 8.05 (Ramp Services
and Passenger Handling), 13.01 (Use of Delta
Gates and Delta Hardstand Positions), 17.01
(Subleasing and Assignment by Delta), 28.02
(Arbitration), or 36.08 (2026 Condition Survey);
or Articles 20 (as same relates to insurance
carried by Delta), 34 (Environmental Obligations)
or 35 (Phase II/III Option).

(6) The Port Authority hereby
consents to the provisions of Section 5.01 of the
ATA and agrees that such provisions shall be
deemed to satisfy the required sublease
provisions set forth in Section 5(d).

(7) In the event of any breach by
Delta of the terms and conditions of the Port
Authority's consent to the ATA under this
Section, or any other act or omission of Delta
that causes an Event of Default hereunder, the
Port Authority may, in addition to all other
remedies available to it under this Agreement or
otherwise, revoke the consent granted in this
Section by notice to the Lessee and Delta, and no
such revocation shall be deemed to affect this
Agreement or its continuance, provided, however,
that the Port Authority shall not send such
notice of revocation unless and until the Port
Authority has the right, pursuant to the
provisions of Section 25(b) hereof, to serve upon
the Lessee a Notice of Termination by reason of
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such Event of Default. Any notice given to Delta
pursuant to the foregoing shall be sufficient if
given in accordance with the Section of this
Agreement entitled "Notices", and served at the
address set forth in the ATA for notices to
Delta.

(8) The Lessee represents and
warrants that the attached ATA sets forth the
full and entire rental or other consideration
payable to the Lessee by Delta for or in
connection with the subletting thereunder or use
or occupancy of the ATA Premises, and further
represents and warrants that there is no rental
or consideration payable to the Lessee in
connection therewith other than as stipulated in
the attached ATA.

(9) The Port Authority's consent
hereunder is a consent only to the Anchor Tenant
Agreement in the form attached as Exhibit 5A.1,
and shall not be or be deemed to operate as a
consent to any modification thereto, any
subsequent subleasing by the Lessee or to any
assignment of this Agreement or the ATA or of any
rights under either such agreement, whether in
whole or in part, or a waiver of any other rights
of the Port Authority. Notwithstanding the
foregoing, the Port Authority's consent shall not
be required with respect to any modification of
the ATA that effects a change in the aggregate
square footage of the ATA Premises that,
cumulatively with previous such changes (if any),
results in a change in the aggregate square
footage of the ATA Premises by an amount that is
not more than eight thousand (8,000) square feet
above or below the aggregate square footage of
the ATA Premises as of 2010 Expansion DBO,
provided, that any resulting modification to
Delta Rent shall be calculated in strict
accordance with the applicable methodology as
provided in Schedule 7-3(a) of the ATA; and
provided, further, that in all events the Port
Authority's consent shall not be required with
respect to modifications of the ATA effecting
changes in the aggregate square footage of the
ATA Premises resulting from (x) the addition
thereto of any or all of the Additional Phase I
Cates (as defined in the ATA) and related
facilities or (y) the reversion to the Lessee of
one (1) Delta Hardstand Position pursuant to
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Section 2.03(c) of the ATA; and provided,
finally, that the calculation of the 6,000-square
foot cumulative change referred to above shall be
made without regard to any changes resulting from
the changes to the ATA Premises described in the
foregoing clauses (x) and (y).

(b) T-4 Lease Defined Terms.

The ATA is an agreement between the
Lessee and Delta, and by consenting to the ATA,
the Port Authority does not incorporate into this
Agreement any agreements or understandings that
are contained in the ATA. The ATA shall not be
used or referred to in interpreting any defined
term in this Agreement (any such defined term, a
"T-A Lease Defined Term"), and in interpreting
any T-4 Lease Defined Term, no inference shall be
drawn from the use thereof in the ATA. For
example, the fact that the ATA provides that
certain costs and expenses thereunder constitute
Permitted O&M Expenses shall not be considered in
interpreting the meaning of the defined term
"Permitted O&M Expenses" in this Agreement.

(c) ATA Defined Terms.

(1) Defined terms used in the ATA
("ATA Defined Terms") shall not be considered or
referred to in the interpretation of this
Agreement. In any event, ATA Defined Terms shall
not be deemed to elaborate, amplify, limit or
otherwise explain in any manner (whether
expressly, by manner of use, by context, by
analogy, by contrast or by example, or pursuant
to any other rule of construction or
interpretation) any defined term, or any term or
provision, of this Agreement.

(2) Notwithstanding the foregoing,
where an ATA Defined Term is expressly used in a
provision of this Agreement (not including
Exhibit 5A.1), such ATA Defined Term shall be
used, only in the interpretation of such
provision, by ascribing to such ATA Defined Term
the definition specifically set forth in the ATA,
except as otherwise provided herein (as provided
in paragraph (f) below, for example, with respect
to the "Adjusted Terminal Management Fee").

(d) No Diminution of Lessee obligations.

(1) Nothing in the ATA or its
performance, or the Port Authority's consent to
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the ATA, shall diminish or derogate from, or
excuse the Lessee's failure to fully perform, the
Lessee's obligations hereunder referred to in the
following clauses (i) through (iv), which the
Lessee hereby affirms are essential inducements
to the Port Authority in entering into this
Agreement, including the Fifth Supplemental
Agreement hereto:

(i) The Lessee's obligations
under Section 43 of this Agreement,
entitled "Airline Subleases", including
without limitation its obligation to make
the Premises available as an air terminal
for public use, on fair and reasonable
terms, at fair and reasonable prices and
without unjust discrimination, to all
types, kinds and classes of aeronautical
users;

(i i)	 The Lessee's obligations
under Section 44 of this Agreement,
entitled "Retail Subleases", including
without limitation its obligation to use
its best efforts to develop and operate at
the Premises a premier world-class retail
program and to use its best efforts on a
continuing basis to identify and enter into
a Sublease with a retail operator to
conduct the said retail operations;

(iii) The Lessee's obligations
under Section 54 of this Agreement,
entitled "Requesting Airlines at the
Airport", including without limitation its
.obligation to use its best efforts to
accommodate the requests of Requesting
Airlines, in furtherance of the public
interest of having the Premises fully and
most effectively utilized; and

(iv) The Lessee's obligations
under Section 71 of this Agreement,
entitled "Relationship of the Parties",
including without limitation its obligation
to use its best efforts in every proper
manner to develop and increase the business
conducted by it under this Agreement, to
use reasonable efforts to operate the
Premises on an economic and efficient basis
and to not divert, or cause or allow to be
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diverted, any business from the Airport.

(2) Notwithstanding the foregoing,
the Lessee's good faith implementation of the
Phasing Strategy (as defined in the ATA), which
shall include specifically the requirement
thereunder that "Contract Carriers will not be
forced to leave Terminal 4 until other
accommodations are arranged", shall not, in and
of itself, be deemed to violate the Lessee's
obligations under this Agreement.

(e) Airline Leasing Plan.

Without limitation as to the
generality of the requirements hereunder with
respect to the ATA, the Airline Leasing Plan
required pursuant to Section 43, entitled
"Airline Subleases" shall include the ATA and the
sub-subleases contemplated thereunder.

(f) Adjusted Terminal Management Pee.

Notwithstanding any inconsistent
provision of the ATA, and notwithstanding any
inconsistent conduct or understanding of the
parties to the ATA, the Adjusted Terminal
Management Fee shall be allocated to the last
incremental amounts (if any) paid by Delta to the
Lessee in any payment period pursuant to the ATA
and received by the Lessee as Gross Revenues
hereunder, after payment in full of all other
amounts payable by Delta to the Lessee under the
ATA with respect to such payment period; so that
to the extent that the total amounts paid by
Delta to the Lessee with respect to such payment
period are insufficient to pay the total amount
of all components of Delta Rent and Additional
Rent (including, by way of example and not as a
limitation, the Additional Capital Charge and ATA
Permitted O&M Expenses) due with respect to such
payment period (without giving effect to any
provision in the ATA that permits accrual and
carrying forward of any components of Delta Rent
not paid on a current basis, but after giving
effect to any reconciliations or true-ups for
overpayments and underpayments as provided for in
Sections 7.04 and 15.03, respectively, of the
ATA), such insufficiency shall be used to reduce
the amount of the Adjusted Terminal Management
Fee due under the ATA with respect to such
payment period prior to reducing the amount of
any other component of Delta Rent or Additional
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Rent due with respect to such payment period.

(g) Permitted 0&M Expenses.

Notwithstanding any inconsistent
provision of the ATA, and notwithstanding any
inconsistent conduct or understanding of the
parties to the ATA, no legal fees or costs paid
or payable by the Lessee or Delta in connection
with the negotiation of the ATA shall constitute
Permitted 0&M Expenses hereunder.
Notwithstanding the foregoing or anything
contained herein to the contrary, however, all
legal fees and costs paid or payable by the
Lessee in connection with the Lessee's
enforcement of the Lessee's rights and Delta's
obligations under the ATA, including all legal
fees and costs paid or payable by the Lessee in
connection with the prosecution, defense or
settlement of any claim or dispute under or
relating to the ATA, shall constitute Permitted
0&M Expenses hereunder (subject to the accounting
rules therefor). The Lessee shall not charge as
Permitted O&M Expenses any legal fees or costs
paid or payable in respect of matters relating to
Delta's ownership interest in IAT Member.

(h) No Agreement to Arbitrate.

The Port Authority's consent to the
ATA hereunder shall not be deemed to be a consent
by the Port Authority to arbitrate any dispute or
claim under or in connection with the ATA,
whether in the Port Authority's capacity as the
landlord under this Agreement, enforcing its
right as a third-party beneficiary to enforce
directly against the Sublessee the
obligations of the Sublessee under the ATA,
as set forth in Section 5(d), or in the Port
Authority's capacity as the Lessee's
successor under the ATA upon the termination
of this Agreement prior to the Expiration
Date; and no agreement under the ATA to
arbitrate any dispute or claim shall require
the Port Authority to submit to arbitration
of any such dispute or claim (but as between
the Lessee and Delta, the provisions of
Article 28 of the ATA may be implemented).

(i) No Consent to Phases II or III.

	Notwithstanding	 that	 the	 ATA
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provides for a "Phase II/III option",
pursuant to which Delta may undertake further
expansion projects at the Premises, and
notwithstanding that the Port Authority has
agreed in Section 5A(a)(5) that the Lessee's and
Delta's performance of their respective
obligations and exercise of their respective
rights under such provisions of the ATA, as
between the Lessee and Delta within the scope of
the ATA, shall not constitute a breach or default
of any obligation under this Agreement, the
Lessee specifically acknowledges and agrees that
any such Phase II or Phase III construction shall
be subject to the Port Authority's prior consent
and approval, and that the Port Authority does
not hereby consent to any construction at the
Premises in connection with the ATA except as
specifically provided in Section IBA. "

4. Amendment and Restatement of Section 8 of the

Lease

(a) Amendment and Restatement.

Section 8 of the Lease, entitled "Rental",
is hereby amended and restated in its entirety to read

as follows:

"Section 8.	 Rental

(I) In consideration of the rights granted to
the Lessee under this Agreement, the Lessee
agrees to pay, fund or apply rentals and other
amounts as provided below:

(a) Permitted O&M Expenses and Ground
Rental.

(i) Permitted 0&M Expenses.

The Lessee shall pay Permitted 0&M
Expenses (as such term is defined in Exhibit
8.1A) or cause the Trustee to pay Permitted 0&M
Expenses pursuant to Sections 7, B and 9 of
Appendix A to the Trust Administration Agreement.

(ii) Ground Rental.

(1) Ground Rental. The Lessee
shall pay, or shall cause the Trustee to pay in
accordance with the applicable provisions of
Section 7 of Appendix A to the Trust
Administration Agreement, on each Monthly Funding
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Date throughout the Term, Ground Rental ("Ground
Rental") as a Proratable Amount in an amount
equal to one-twelfth of the Base Rental Amount
for the applicable Alternative Annual Period.

(b) Facility Rental

In consideration of the use and
occupancy of the Terminal, the Lessee shall in
all events pay a facility rental (the "Facility
Rental") on each date (such date, a "Semi-Annual
Funding Date") that is three days prior to a date
for the payment of Debt Service (such date for
the payment of Debt Service, a "Debt Service
Payment Date") in an amount that, when combined
with all other funds available for the payment of
Debt Service, shall be equal to the amount due
for the payment of Debt Service on such Debt
Service Payment Date.

(i) [Reserved]

(ii) The Lessee shall pay Facility
Rental in consideration of the use and occupancy
of the Terminal during the Post-DBO Period (such
Facility Rental, "Facility Rental 8"). Facility
Rental B shall be composed of (p) an amount that,
when combined with all other funds available for
the payment of Series 6 Debt Service, shall be
equal to the amount due for the payment of Series
6 Debt Service on such Debt Service Payment Date
("Series 6 Facility Rental") and (q) an amount
that, when combined with all other funds
available for the payment of Series 8 Debt
Service, shall be equal to the amount due for the
payment of Series 8 Debt Service on such Debt
Service Payment Date ("Series 8 Facility
Rental"), and shall be paid as follows:

(A) (1) on each Monthly
Funding Date (except a Debt Service Payment
Date), in an amount equal to (x) the amount
of interest due as Series 6 Debt Service on
the next succeeding Debt Service Payment
Date after taking into account other funds
available for the payment of Series 6 Debt
Service in the Bond Fund or to be
transferred to the Bond Fund on or before
such Debt Service Payment Date pursuant to
the Trust Administration Agreement divided
by (y) the number of Monthly Funding Dates
and Semi-Annual Funding Dates (including
the current Monthly Funding Date or Semi-
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Annual Funding Date) remaining prior to the
next succeeding Debt Service Payment Date
on which a payment of interest is to be
made; and

(2) on each Monthly
Funding Date (except a Debt Service
Payment Date), in an amount equal to (x)
the amount of interest due as Series 8 Debt
Service on the next succeeding Debt Service
Payment Date after taking into account
other funds available for the payment of
Series 8 Debt Service in the Bond Fund or
to be transferred to the Bond Fund on or
before such Debt Service Payment Date
pursuant to the Trust Administration
Agreement divided by (y) the number of
Monthly Funding Dates and Semi-Annual
Funding Dates	 (including the current
Monthly Funding Date or Semi-Annual Funding
Date) remaining prior to the next
succeeding Debt Service Payment Date on
which a payment of interest is to be made;
and

(B) (1) on each Monthly
Funding Date, in an amount equal to (x) the
amount of principal expected to be due as
Series 6 Debt Service (including with
respect to Special Mandatory Redemptions,
if any) on the next Debt Service Payment
Date on which a principal payment is to be
made after taking into account other funds
available to pay such Series 6 Debt Service
in the Bond Fund or to be transferred to
the Bond Fund on or prior to the next Debt
Service Payment Date on which a principal
payment is to be made pursuant to the Trust
Administration Agreement divided by (y) the
number of Monthly Funding Dates (including
the current Monthly Funding Date) remaining
prior to the next succeeding Debt Service
Payment Date on which a payment of
principal is to be made; and

(2) on each Monthly
Funding Date, in an amount equal to (x) the
amount of principal expected to be due as
Series 8 Debt Service (including with
respect to Special Mandatory Redemptions,
if any) on the next Debt Service Payment
Date on which a principal payment is to be
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made after taking into account other funds
available to pay such Series 8 Debt Service
in the Bond Fund or to be transferred to
the Bond Fund on or prior to the next Debt
Service Payment Date on which a principal
payment is to be made pursuant to the Trust
Administration Agreement divided by (y) the
number of Monthly Funding Dates (including
the current Monthly Funding Date) remaining
prior to the next succeeding Debt Service
Payment Date on which a payment of
principal is to be made; and

(C) (1) on each Semi-Annual
Funding Date, in an amount equal to the
amount due on the next succeeding Debt
Service Payment Date after taking into
account other funds available in the Bond
Fund or to be transferred to the Bond Fund
on or before such Debt Service Payment Date
for the payment of Series 6 Debt Service;
and

(2) on each Semi-Annual
Funding Date, in an amount equal to the
amount due on the next succeeding Debt
Service Payment Date after taking into
account other funds available in the Bond
Fund or to be transferred to the Bond Fund
on or before such Debt Service Payment Date
for the payment of Series 8 Debt Service.

(iii) [Reserved]

(iv) Payment of Facility Rental in
accordance with Trust Administration Agreement.

Any payment of Facility Rental
shall be made in accordance with the applicable
terms of the Trust Administration Agreement, and
any use of funds held pursuant to the Trust
Administration Agreement to pay (or provide for
payment of) Debt Service or Facility Rental as
provided thereunder, shall satisfy Lessee's
obligations hereunder; except to the extent that
the Trustee shall, by use of any amount in the
Debt Service Fund, be subrogated to the Port
Authority's right to receive Facility Rental as
provided in Section 4(B)(1) of Appendix A to the
Trust Administration Agreement.

(v) Payments to Debt Service Fund in
accordance with Trust Administration Agreement.
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The Lessee shall make payments,
or cause the Trustee to make transfers, to the
Debt Service Fund in accordance with Section
6(B)(4) of Appendix A to the Trust Administration
Agreement.

(vi) Limitation on Payments of
Facility Rental.

Notwithstanding the provisions
of Sections 8(I)(b)(ii)(A) and (B) above,
however, Facility Rental payable under this
paragraph (b) shall be paid only out of the
excess, if any, of the estimated amount of Gross
Revenues with respect to the Month preceding the
Month in which the Monthly Funding Date occurs
over the sum of (x) the payments of Permitted O&M
Expenses with respect to such prior Month
(including deposits for such purposes into the
Operations and Maintenance Expense Fund) and (y)
the amount of any Ground Rental payable pursuant
to Section 8(I)(a)(ii) with respect to such prior
Month.

(c) Subordinated Fundings.

The Lessee shall pay or provide for
the payment of the following obligations (each a
"Contingent Obligation" and collectively, the
"Contingent Obligations") by making or providing
Subordinated Funding for such Contingent
obligations in accordance with the provisions of
this subsection (c):

Lessee Terminal Management Funds,

Series 6 First Additional Land Rental,

Series 8 First Additional Land Rental

Lessee Retail Management Funds,

Capital Improvements Reserve Fund,

Adjusted Terminal Management Fee,

Port Authority Residual Rental, and

Lessee Residual Funds

	

(i) calculation	 of	 Subordinated
Fundings.

(1) Calculation of Initial Available
Net Cash Flow and Available Net Cash Flow.

(A)	 "Initial	 Available
Net Cash Flow" shall mean, with respect to
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any period, an amount equal to (x) Gross
Revenues with respect to such period plus
(y) the sum of (A) amounts on deposit as
Reserve Amounts that are utilized to pay
Permitted O&M Expenses in such period and
(B) amounts held as reserves in the
Subordinated Payments and Lessee Reserve
Fund, minus (z) the sum of (A) the amount
of Permitted 0&M Expenses expended for such
period, (B) [intentionally omitted], (C)
Ground Rental with respect to such period,
(D) the sum of any payments (or fundings)
of Facility Rental with respect to such
period, (E) amounts deposited, with respect
to such period, as required deposits
pursuant to Section 4 (Debt Service Reserve
Fund), Section 8 (Operation and Maintenance
Reserve Fund) and Section 9 (Major
Maintenance and Renewal Fund) of Appendix A
to the Trust Administration Agreement, and
(F) payments directly from the Revenue Fund
into the Section 148(f) Payment Fund as
directed by the Lessee pursuant to the
Trust Administration Agreement.

(B) "Available Net Cash
Flow" shall mean, with respect to any
period, an amount equal to the difference
obtained by subtracting from the Initial
Available Net Cash Flow the reductions
described in Section 8.2 of Article VIII of
Supplemental Lease Agreement No, 1, as
amended, supplemented and restated.

(C)	 [Reserved]

(2) Priority of Subordinated Fundings.

Available Net Cash Flow shall be
applied to the following Contingent
Obligations in the order of priority
specified below (each, a "Priority Level");
and to the extent Available Net Cash Flow
is used to fund any Contingent Obligation,
it	 shall	 constitute a	 "Subordinated
Funding".

(I) [Reserved]

(II) With	 respect	 to	 the
Alternative Annual Period commencing
December 1, 2005, and with respect to each
Alternative Annual Period thereafter:

	

JFK- JFK International Air Terminal PLC-	 - 23 -
AYC-885, Supp. 5



(A) First Priority Level:
90 %s of the Lessee Terminal Management
Funds.

(B) Second Priority
Level: Lessee Retail Management Funds and
Series 6 First Additional Land Rental
(calculated, accrued and increased in
accordance with Section 8(I)(d)(ii)) and
Series 8 First Additional Land Rental
(calculated, accrued and increased in
accordance with Section 8(I)(d)(iii)).

(C) Third Priority Level:
Capital Improvements Reserve Fund, in
accordance with Section 12 of Appendix A to
the Trust Administration Agreement.

(D) Fourth	 Priority
Level: The Adjusted Terminal Management
Fee, to the extent deemed paid to the
Lessee pursuant to the ATA, as more
specifically provided in paragraph (f),
entitled "Adjusted Terminal Management Fee"
of Section SA of this Agreement.

(E) Fifth Priority Level:
Port Authority Residual Rental and Lessee
Residual Funds, 90% to the Port Authority
and 10% to Lessee.

(3) Funding of Priority Levels.

Contingent Obligations at
any Priority Level are to be funded for any
period only if and to the extent there is any
remaining Available Net Cash Flow to do so after
Available Net Cash Flow has been used to fund in
full the Contingent Obligations described at each
higher Priority Level. Where multiple Contingent
Obligations exist at a single Priority Level,
each such Contingent Obligation shall be funded
on a par! passe basis; provided, however, it is
understood that when Port Authority Residual
Rental and Les--- Residual Funds are on the same
Priority Level, of available funds are to be
funded to the Port Authority as Port Authority
Residual Rental and of available funds are to
be funded to the Lessee as Lessee Residual Funds.
Except as specifically provided in this Agreement
with respect to the First Additional Land Rental,
unfunded Contingent Obligations expire and are
not carried forward from one Alternative Annual
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Period to a subsequent Alternative Annual Period.
Notwithstanding the foregoing and with no
exceptions, Contingent Obligations at the end of
the Term shall cease and expire; provided,
however, that any and all obligations owed by the
parties to one another to pay any unpaid amount
of True-up Fundings or True-up Deductions, as
described in Section 8(I)(c)(iii)(2), shall
survive the end of the Term and shall not
constitute an exception within the meaning of
this sentence.

(4) [Reserved]

(5) Funding of Priority Levels
during each Alternative Annual Period shall be
made by the Lessee as follows:

(A) First Priority Level:
The Lessee shall pay, to the extent of
Available Net Cash Flow, 900 of the Lessee
Terminal Management Funds.

(B) Second	 Priority
Level: In the event Available Net Cash
Flow is sufficient to pay in full the
Contingent Obligations described at the
First Priority Level of Subordinated
Fundings, any remaining Available Net Cash
Flow shall then be allocated to pay the
Lessee Retail Management Funds, Series 6
First Additional Land Rental and Series 8
First Additional Land Rental in the same
proportion that each of the Lessee Retail
Management Funds, Series 6 First Additional
Land Rental and Series 8 First Additional
Land Rental, respectively, bears to the sum
of the Lessee Retail Management Funds,
Series 6 First Additional Land Rental and
Series 8 First Additional Land Rental which
is due during the Alternative Annual Period
in which such allocated payments are being
calculated.
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(C) Third Priority Level:
In the event Available Net Cash Flow is
sufficient to pay in full the Contingent
Obligations described at the First and
Second Priority Level of Subordinated
Fundings, any remaining Available Net Cash
Flow shall then be allocated to the Capital
Improvements Reserve Fund in accordance
with Section 12 of the Amended and Restated
Appendix A to the Trust Administration
Agreement.

(D) Fourth	 Priority
Level: In the event Available Net Cash
Flow is sufficient to pay in full each of
the Contingent Obligations described at the
First, Second and Third Priority Levels of
Subordinated Fundings, any remaining
Available Net Cash Flow shall then be
allocated to pay the payment obligations at
the Fourth Priority Level, 	 described
hereinabove	 in	 Section
8 (I) (c) (i) (2) (II) (D) .

(E) Fifth Priority Level:
In the event Available Net Cash Flow is
sufficient to pay in full each of the
Contingent Obligations described at the
First, Second, Third and Fourth Priority
Levels of Subordinated Fundings, any
remaining Available Net Cash Flow shall
then be allocated to pay the payment
obligations at the Fifth Priority Level,
described	 hereinabove	 in	 Section
8 (I) (c) (i) (2) (II) (E) .

(ii) Semi-Annual Fundings.
(1) Calculation of Semi-Annual

Fundings.

On	 each	 Semi-Annual
Subordinated Funding Date, the Lessee shall make
Subordinated Fundings on an actual (but
unaudited) basis reflecting the Available Net
Cash Flow and Contingent Obligations, and in the
case of the Second Semi-Annual Period, aggregated
over the Semi-Annual Periods in the same
Alternative Annual Period, and as adjusted by
amounts previously funded to either the Port
Authority or the Lessee in the immediately
preceding First Semi-Annual Period of the same
Alternative Annual Period. For the purposes of
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this Section 8, (x) the "First Semi-Annual
Period" of any Alternative Annual Period shall
commence on December 1 and end on May 31, (y) the
"Second Semi-Annual Period" of any Alternative
Annual Period shall commence on June 1 and end on
November 30 and (z) the First Semi-Annual Period
and the Second Semi-Annual Period shall each be
referred to as a "Semi-Annual Period", and
collectively as "Semi-Annual Periods". The
Lessee shall calculate such Subordinated Fundings
as provided below:

(A) Aggregate Available
Net Cash Flow. The Lessee shall calculate
the aggregate Available Net Cash Flow (the
"Aggregate Available Net Cash Flow") for
(x) the First Semi-Annual Period of each
Alternative Annual Period which shall be
the Available Net Cash Flow in such First
Semi-Annual Period and (y) the Second Semi-
Annual Period of each Alternative Annual
Period which shall be the sum of the
Available Net Cash Flow in the First Semi-
Annual Period and the Available Net Cash
Flow in the Second Semi-Annual Period; then

(B) Aggregate Contingent
Obligations. For each category of
Contingent obligation, in each Alternative
Annual Period, the Lessee shall aggregate
(i) for any First Semi-Annual Period, the
amount of such Contingent Obligation
applicable to such First Semi-Annual Period
and (ii) for any Second Semi-Annual Period,
the sum of the amount of such Contingent
obligation applicable to the First Semi-
Annual Period and the Second Semi-Annual
Period in the same Alternative Annual
Period (each, an "Aggregate Contingent
Obligation"); then

(C) Application of Funds.
In accordance with Sections 8(I)(c)(1)(2)
through 8(I)(c)(i)(5), the Lessee shall
apply the Aggregate Available Net Cash Flow
to fund each such Aggregate Contingent
Obligation in the order of priority set
forth for the respective Contingent
Obligation under Section 8 (I) (c) (i) to the
extent of such Aggregate Available Net Cash
Flow (included in this calculation is the
possibility that categories of Contingent
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Obligations funded in the First Semi-Annual
Period of an Alternative Annual Period may
later be deemed to have not been funded in
the First Semi-Annual Period); then

(D) Aggregate Fundings.
The Lessee shall calculate (x) the sum of
Aggregate Contingent Obligations payable to
the Port Authority which are to be funded
in accordance with clause (C) above (the
"Port Authority Aggregate Fundings"), (y)
the sum of Aggregate Contingent Obligations
which are to be funded as Lessee
Unrestricted Funds in accordance with
clause (C) above (the "Lessee Aggregate
Fundings") and (z) the sum of Aggregate
Contingent Obligations to be deposited into
the Capital Improvements Reserve Fund in
accordance with clause (C), above (the
"Capital Improvements Reserve Fund
Aggregate Funding"); then

(E) First Semi-Annual
Period Fundings. For the First Semi-Annual
Period of an Alternative Annual Period, the
Lessee shall (x) pay to the Port Authority
the Port Authority Aggregate Fundings with
respect to such First Semi-Annual Period,
(y) make available as Lessee Unrestricted
Funds the Lessee Aggregate Fundings with
respect to such First Semi-Annual Period
and (z) deposit into the Capital
Improvements Reserve Fund the Capital
Improvements Reserve Fund Aggregate Funding
with respect to such First Semi-Annual
Period; (x), (y) and (z) shall be paid
together as Subordinated Fundings on the
Semi-Annual Subordinated Funding Date for
the First Semi-Annual Period; then

(F) Second	 Semi-Annual
Period Fundings. For the Second Semi-
Annual Period of an Alternative Annual
Period, the Lessee shall (x) pay to the
Port Authority the difference of Port
Authority Aggregate Fundings for such
Second Semi-Annual Period less the amount
of the Port Authority Aggregate Fundings
with respect to the First Semi-Annual
Period in the same Alternative Annual
Period,	 (y) make available as Lessee
Unrestricted Funds the difference of the
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Lessee Aggregate Fundings for such Second
Semi-Annual Period less the Lessee
Aggregate Fundings with respect to the
First Semi-Annual Period in the same
Alternative Annual Period and (z) deposit
into the Capital Improvements Reserve Fund
the difference of the Capital Improvements
Reserve Fund Aggregate Funding for such
Second Semi-Annual Period less the Capital
Improvements Reserve Fund Aggregate Funding
for the First Semi-Annual Period in the
same Alternative Annual Period; (x), (y)
and (z) shall be paid together as
Subordinated Fundings on the Semi-Annual
Subordinated Funding Date for the Second
Semi-Annual Period.

(2) Financial Statements. Each
time Subordinated Fundings are made, the Lessee
shall deliver to the Port Authority the cash
basis, unaudited financial statements for the
Semi-Annual Period covered by such Subordinated
Fundings together with a certificate signed by
one or more authorized officers of the Lessee
stating (a) that such Subordinated Fundings have
been made in accordance with this Agreement,
including an explanation of any downward
adjustments made pursuant to Sections 8.2 (i) and
(ii) of Supplemental Lease Agreement No. 1, as
amended by Supplemental Lease Agreement No. 4,
(b) the amount of the Initial Available Net Cash
Flow as of the end of the relevant Semi-Annual
Period, (c) the reductions described in Section
8.2 of Article VIII of Supplemental Lease
Agreement No. 1, as amended, supplemented and
restated, (d) the amount of Available Net Cash
Flow resulting after subtracting the amounts in
clause (c), above, from the amount in clause (b),
above, of this paragraph, and (e) the amount and
category of all Subordinated Fundings made with
respect to the relevant Semi-Annual Period.

(3) Non-Interference. The
Port Authority and the Lessee agree that
neither party shall intentionally interfere
with or manipulate the receipt of Gross
Revenues or the payment of Permitted O&M
Expenses so as to unfairly disadvantage the
other party.

(4) Semi-Annual	 Subordinated
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Funding Dates. The first day of the second Month
following any Semi-Annual Period shall be a
"Semi-Annual Subordinated Funding Date", such
that July 1 ' is the Semi-Annual Subordinated
Funding Date for the immediately preceding Semi-
Annual Period commencing December 1 and
ending May 31, and January 1 is the Semi-
Annual Subordinated Funding Date for the
immediately preceding Semi-Annual Period
commencing on June 1 and ending November 30;
provided, however, that if a Semi-Annual
Subordinated Funding Date falls on a day
that is not a Business Day, it shall be
deemed to occur on the next Business Day
thereafter and provided further, however,
the parties may both execute a writing
delivered to the other party on or before
any particular (x) January 1 Semi-Annual
Subordinated Funding Date pursuant to which
they agree that such particular January 1
Semi-Annual Subordinated Funding Date shall
be deemed to occur three Business Days prior
to such January 1 Semi-Annual Subordinated
Funding Date or (y) July 1 Semi-Annual
Subordinated Funding Date pursuant to which
they agree that such particular July 1 Semi-
Annual Subordinated Funding Date shall be
deemed to occur on the June 15 immediately
preceding such July 1 Semi-Annual
Subordinated Funding Date except that these
clauses (x) and (y) shall apply if, and only
if, there exists no Total Deferred APO
Amount outstanding as of the date which the
parties propose as the deemed Semi-Annual
Subordinated Funding Date.

(5) Relationship of Semi-Annual
Subordinated Funding Dates to Semi-Annual
Periods. Wherever in this Agreement a Semi-
Annual Subordinated Funding Date, or any actions
taken thereon or in respect of, shall be said to
be "with respect to" or otherwise connected with
a particular Semi-Annual Period or a "current"
Semi-Annual Period, such Semi-Annual Period shall
be the Semi-Annual Period directly preceding the
Semi-Annual Subordinated Funding Date (for
example, the Semi-Annual Period commencing
December 1 and ending May 31 is the current
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Semi-Annual Period with respect to the Semi-
Annual Subordinated Funding Date occurring
on the immediately succeeding July 1)•

(iii) Annual Adjustments.

(1) Annual True-up. On May 1
following each Alternative Annual Period (the
"True-up Date"), the Lessee shall determine the
actual Available Net Cash Flow for the preceding
Alternative Annual Period based on the Cash Basis
Financial Statements for such Alternative Annual
Period, and on the same basis, the Lessee shall
recalculate the amount of Subordinated Fundings
that should have been made with respect to such
Alternative	 Annual	 Period	 (the	 "Annual
Subordinated Fundings")	 in accordance with
Section S(I)(c)(i). In addition, subject to the
proviso set forth in Section 60(k)(i) of this
Agreement, as amended by Supplemental Lease
Agreement No. 4, the Lessee shall be obligated
to deliver to the Port Authority, on or
before April 30 following each Alternative
Annual Period, Annual Audited Financial
Statements for the preceding Fiscal Year.

(2) True-up Fundings and
Deductions. In the event the aggregate amount of
Annual Subordinated Fundings exceeds the
aggregate amount of the Semi-Annual Fundings made
with respect to such Alternative Annual Period to
either or both parties, within three Business
Days after the True-up Date, the Lessee shall
make additional funds available or cause such
funds to be made available in accordance with
Amended and Restated Appendix A to the Trust
Administration Agreement to make additional
fundings ("True-up Fundings") so that the
sum of the Semi-Annual Fundings and the
True-up Fundings is equal to the amount of
the Annual Subordinated Fundings. If the
aggregate amount of all Semi-Annual Fundings
made with respect to such Alternative Annual
Period exceeds the aggregate amount of
Annual Subordinated Fundings, the Lessee
shall deduct the amount of such excess (the
"True-up Deduction") from funds that are to
be made available by it or cause the Trustee
to make appropriate adjustments to funds
held	 under	 the	 Trust	 Administration
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Agreement so that the sum of all Semi-Annual
Fundings after deducting such True-up
Deduction is equal to the Annual
Subordinated Fundings. For purposes of this
Section 8, True-up Deductions and True-up
Fundings shall be deemed made as of the last
day of the Alternative Annual Period to
which they apply. No True-up Deduction may
be applied to reduce the amount of Facility
Rental payable during any Alternative Annual
Period.	 If there are no funds to be made
available in accordance with Amended and
Restated Appendix A to the Trust
Administration Agreement, then such True-up
Fundings or True-up Deductions, as may be
the case, shall be applied to the next Semi-
Annual Funding. Any First Additional Land
Rental owed and not paid to the Port
Authority as of the prior Semi-Annual
Subordinated Funding Date shall accrue
interest at the Special Project Bond Rate
until paid. Any unpaid amount shall
constitute an amount owed by the respective
party to the other party until paid.

(3) True-up Penalty. If the
amount of the True-up Fundings to the Port
Authority for the Alternative Annual Period with
respect to which such True-up Fundings are made
exceeds 10% (ten percent) of the aggregate
amount of Semi-Annual Subordinated Fundings
to the Port Authority for such Alternative
Annual Period, there shall be a payment to
the Port Authority ("Port Authority True-up
Penalty Distribution") on the Semi-Annual
Subordinated Funding Date with respect to
the Semi-Annual Period in which the True-up
Date occurs in an amount equal to one-half
of one year's interest on such True-up
Fundings to the Port Authority at the
Special Project Bond Rate. If the amount of
the True-up Fundings to the Lessee for the
Alternative Annual Period with respect to
which such True-up Fundings are made exceeds
25% (twenty-five percent) of the aggregate
amount of Semi-Annual Subordinated Fundings
to the Lessee for such Alternative Annual
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Period, there shall be an obligation for
Lessee Unrestricted Funds ("Lessee True-up
Penalty Funds") on the Semi-Annual
Subordinated Funding Date with respect to
the Semi-Annual Period in which the True-up
Date occurs in an amount equal to one-half
of one year's interest on such True-up
Fundings to the Lessee at the Special
Project Bond Rate. The Port Authority True-
up Penalty Distribution and Lessee True-up
Penalty Funds shall be applied against the
Semi-Annual Fundings on the Semi-Annual
Subordinated Funding Date with respect to
the Semi-Annual Period in which the True-up
Date occurs, and if the Semi-Annual Fundings
are not sufficient to pay such True-up
Penalty Amounts, they shall be carried
forward to the next Semi-Annual Subordinated
Funding Date with interest accrued at the
Special Project Bond Rate.

(d) Calculation of Certain Contingent
Obligations.

(i) [Reserved]

(ii) First Additional Land Rental.

(1) Series 6 First Additional
Land Rental.

Until May 13, 2026, with respect
to each Semi-Annual Period or part thereof, there
shall be a Proratable Amount and Contingent
Obligation for payment to the Port Authority (the
"Series 6 First Additional Land Rental") in an
amount equal to one-half of the ann,ial rate,
which annual rate shall be equal to
provided, however, that, in the event Series 6
First Additional Land Rental is not fully paid to
the Port Authority with respect to any
Alternative Annual Period due to insufficient
Available Net Cash Flow, the Series 6 First
Additional Land Rental for the subsequent
Alternative Annual Period shall be increased by
the amount of any such unpaid Series 6 First
Additional Land Rental with respect to such prior
Alternative Annual Period plus interest thereon
at the Special Project Bond Rate from and
including the first day of such subsequent
Alternative Annual Period through the last day of

JFK- JFK International Air Terminal LLC- 	 - 33 -
AYC-685, Supp. 5



the Semi-Annual Period with respect to which
payment is made. It is understood that such
increased amount, calculated in accordance with
the foregoing proviso, shall be inclusive of any
carryover amounts of Series 6 First Additional
Land Rental due and unpaid from prior Alternative
Annual Periods which continue to remain unpaid by
the Lessee (together with all interest which
continues to accrue thereon), in addition to any
unpaid Series 6 First Additional Land Rental with
respect to the immediately prior Alternative
Annual Period which is expressly described in the
foregoing proviso.

(2) Series S First Additional
Land Rental.

With respect to each Semi-Annual
Period or part thereof occurring from and after
the earlier of (x) 2010 Expansion DBO and (y)
January 1, 2014 (such earlier date, the "Series S
FALR Commencement Date"), there shall be a
Proratable Amount and Contingent Obligation for
payment to the Port Authority (the "Series S
First Additional Land Rental") in the amount of
one-half of the following annual rates:

(x) For the year commencing on
the Series 8 FALR Commencement Date and
ending on the day preceding the first
anniversary of the Series 8 FALR
Commencement Date. an annual rate equal to

of Series 8
Debt Service;

(y) For the year commencing on
the first anniversary of the Series 8 FALR
Commencement Date and ending on the day
preceding the second anniversary of the
Series 8 FALR . Commencement Date;-.aiD, annual
rate equal to	 f Series
6 Debt Service; and

(z) For each year thereafter,
an annual rate equal to

f Series 8 Debt Service;

provided, however, that, in the event Series 8
First Additional Land Rental is not fully paid to
the Port Authority with respect to any
Alternative Annual Period due to insufficient
Available Net Cash Flow, the Series 8 First
Additional Land Rental for the subsequent
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Alternative Annual Period shall be increased by
the amount of any such unpaid Series 8 First
Additional Land Rental with respect to such prior
Alternative Annual Period plus interest thereon
at the Special Project Bond Rate from and
including the first day of such subsequent
Alternative Annual Period through the last day of
the Semi-Annual Period with respect to which
payment is made. It is understood that such
increased amount, calculated in accordance with
the foregoing proviso, shall be inclusive of any
carryover amounts of Series 8 First Additional
Land Rental due and unpaid from prior Alternative
Annual Periods which continue to remain unpaid by
the Lessee (together with all interest which
continues to accrue thereon), in addition to any
unpaid Series 8 First Additional Land Rental with
respect to the immediately prior Alternative
Annual Period which is expressly described in the
foregoing proviso.

(iii) Calculation of Residual Cash
Flow.

(1) Definition of Residual Cash
Flow. An amount shall be computed (the "Residual
Cash Flow") equal to the amount of Available Net
Cash Flow, if any, remaining after payment in
full of the First through the Fourth Priority
Levels for all Alternative Annual Periods, in
accordance with Section 8(I)(c).

(2) Calculation -I of Port:
Author4 y Residual Rental and Lessee Residual
Funds. There shall be Contingent Obligations (A)
for Lessee Unrestricted _Funds (the "Lessee
Residual Funds") equal to of
the Residual Cash Flow and (B) for payment to the
Port Authority (th p "P-1-- Authority Residual

Rental") equal to the
Residual Cash Flow.

(iv) [Reserved]

(v) [Reserved]
(e) Pro Rata Treatment of Proratable

Amnnnta

If a Proratable Amount is not due for
the entire stated period to which it applies (a
"Fixed Period") but rather for only a part
thereof (an "Actual Period"), the Proratable
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Amount shall be prorated (on a prospective basis,
if possible and if not possible, then
retroactively):

(i) if the Fixed Period is a
year and the Actual Period is an entire
Month, by dividing the Proratable Amount by
12;

(ii) if
year and the Actual
Months, by dividing
by 2;

(iii) if
year and the Actual
Quarter, by dividing
by 4; and

the Fixed Period is a
Period is six entire
the Proratable Amount

the Fixed Period is a
Period is an entire
the Proratable Amount

(iv) in any other
circumstance, by multiplying the Proratable
Amount by a fraction the numerator of which
is the number of days in the Actual Period
and the denominator of which is the number
of days in the Fixed Period.

(f) [Reserved]

(g) [Reserved]

(h) Abatement of Rental

If at any time the Lessee shall become
entitled to an abatement of rent pursuant to the
provisions of this Agreement or otherwise, only
Ground Rental or, under Section 78, Port
Authority Ramp Control Tower Rental, shall be
abated. Such abatement shall be determined on an
equitable basis. There shall be no abatement of
any other rental or SubordI Funding payable
under this Agreement."

(i) [Reserve0l

(j) [Reserved]

(II) [Reserved]

(III)[Reserved]

(b) Amendment to Exhibit 8.1.

Exhibit 8.1 to the Lease is hereby amended
as follows:

(1) In paragraph (1)(b), there is added to
the end thereof, after the words "Major Maintenance
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and Renewal Fund", the following: "or the Capital
Improvements Reserve Fund".

(2) The first sentence of paragraph (II)(d)
thereof is deleted in its entirety, and the following
is substituted in place thereof: "Any other payment,
disbursement, fee or emolument to a Direct or Indirect
Owner or Affiliate of the Lessee other than those (i)
expressly allowed in paragraph (I)(i) above or (ii)
permitted under Section 21 of this Agreement."

(3) In paragraph (II)(e), the first word,
"Any", is deleted, and the following is substituted in
its place: "Except to the extent permitted under
Section 21 of this Agreement, any".

5. Amendment to section 11 of the Lease

Section 11 of the Lease, entitled "Place of
Payments", is deleted in its entirety, and the
following is substituted in its place:

"Section 11.	 Place of Payments

All payments required of the Lessee by
this Agreement shall be sent to the following
address:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

P.O. BOX 95000-1517
PHILADELPHIA, PENNSYLVANIA 19195-0001

or made via the following wire transfer
instructions:

Credit Bank Name:

Credit Bank
Address:

Credit Bank ABA #:

Beneficiary
Acct/ID #:

Beneficiary Name:

TD BANK

6000 Atrium Way
Mount Laurel, NJ 08054

031201360

5950011618

THE PORT AUTHORITY OF NY & NJ

or sent to such other address as may hereafter be
substituted therefor by the Port Authority, from
time to time, by notice to the Lessee."
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6. Amendment and Restatement of Section 12 of
the Lease

Section 12 of the Lease, entitled "Limited
Appointment as Agent", is hereby amended and restated
in its entirety as follows:

"Section 12.	 Title to Improvements and
Other Property

Title to all improvements to the Premises,
whether constructed as Construction Work under
Sections	 18	 or	 18A or	 constructed	 or
reconstructed pursuant to Section 19 or
otherwise, shall pass to The City of New York as
the same or any part thereof is erected,
constructed or installed, and shall constitute a
part of the Premises. Title to all furnishings,
fixtures and improvements purchased by the Lessee
for use in the Premises that are necessary or
appropriate for the operation of a passenger air
terminal, including without limitation jet
bridges, flight information display systems,
check-in counters, passenger baggage systems and
communications systems, as well as lighting and
sanitary fixtures and the like, whether purchased
with the proceeds of Passenger Terminal Bonds or
otherwise, shall pass directly to the Port
Authority or The City of New York, as
appropriate, and shall constitute a part of the
Premises upon installation or placement therein.
The Port Authority will execute and provide to
the Lessee any forms required to permit the
Lessee and its contractors to qualify for
exemption from New York State and City sales
taxes with respect to such purchases to the
extent permitted by applicable law."

7. Construction of the 2010 Expansion Project

(a) New Section 18A.

The Lease is hereby amended and supplemented
by the addition, following Section 18, entitled
"Construction by the Lessee", of a new Section 18A, as
follows:

"Section 18A.	 CONSTRUCTION OF THE
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2010 EXPANSION PROJECT

(a)	 2010 Expansion Project.

(1) 2010 Expansion Project.

The Lessee shall undertake a
project to design and construct a renovation,
modification and expansion of the Terminal, of
which an overview is shown in the drawing
attached as Exhibit 18A.1 (the 112010 Expansion
Project"), which shall include without limitation
the following elements (the square footages of
which shall be as set forth in the 2010 Basis of
Design, as defined below):

(i)	 construction	 of	 an
extension to Concourse B, including:

(A) nine (9) new aircraft
building gate positions, each of which
shall have hydrant access to the
Underground Fuel System; of such new
aircraft building gate positions, all
shall be capable of handling
international movements and six (6)
shall be capable of accommodating
Group V Aircraft (as classified
pursuant to the FAA Aircraft Design
Group Classification),

(B) passenger hold rooms
supporting such nine new aircraft
building gate positions,

(C) airline	 club	 and
operational space, and

(D) new shell space to
contain new Concession Areas;

(ii) renovation and
improvement of existing aircraft building
gate positions;

(iii) modification and
rehabilitation of certain sections of the
surrounding aircraft apron area and the
Apron Fuel Facilities and Underground
Fueling System to support the expanded
Concourse B space, as well as related site
and utilities work; and

(iv) modification and
expansion of the existing headhouse to
accommodate the expected increase in
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passenger traffic and new operational
needs, including:

(A) relocation and
expansion of the passenger security
checkpoint to a centralized location
over the current retail concessions
hall, with new vertical access to such
concessions hall, which will be
modified to operate in the secure
portion of the Terminal,

(B) construction of a new
domestic baggage claim hall, new make-
up areas and expanded baggage re-check
operations space,

(C) expansion of the FIS
Facilities, and

(D) acquisition and
installa-tion of a new fully-automated
in-line baggage security screening and
explosive detection system.

(2) Development of Project by Delta.

(i) The Port Authority
acknowledges that although the obligations
provided in this Section 18A and the other
provisions of this Agreement that expressly
reference or are deemed to reference this
Section 18A are the obligations of the
Lessee, as the lessee under this Agreement,
the 2010 Expansion Project will be
developed and constructed by Delta, as the
Lessee's anchor tenant under the ATA, which
will incorporate by reference, to the
extent they relate to the 207.0 Expansion
Project, the terms and provisions of this
Section J.8A and the other provisions of
this Agreement that expressly reference or
are deemed to reference this Section 18A,
and the Port Authority shall accept due
performance by Delta of such obligations.
Accordingly, it is understood that the
obligations set forth herein with respect
to the effectuation of the 2010 Expansion
Project may be fulfilled either by the
Lessee's performance of such obligations or
by the Lessee causing Delta to perform such
obligations.

(ii) In connection with and
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in addition to (but not as a part of) the
2010 Expansion Project, the Lessee shall,
in accordance with the provisions of
Section 44, submit and implement a new
Comprehensive Retail Plan relating to the
new Concession Areas referred to in Section
1BA(a) (1) above.

(b) Comprehensive Plan.

(1) Comprehensive Plan.

The Lessee has submitted to the
Port Authority for review two design documents
relating to the 2010 Expansion Project, entitled
"Delta Air Lines JFK Terminal 4 Concourse B
Extension Basis of Design" and "Delta Air Lines
JFK Terminal 4 Headhouse Expansion Basis of
Design", of which copies of the final versions,
as approved by the Port Authority, are attached
hereto, hereby made a part hereof and marked
Exhibit 18A.2 (such approved versions,
collectively, the "2010 Basis of Design"), and
has submitted, or shall submit, for the Port
Authority's review further plans and
specifications based on the 2010 Basis of Design
(such plans and specifications, upon approval by
the Port Authority, together with the 2010 Basis
of Design, the "Comprehensive Plan").

(2) Contents of Comprehensive Plan.

The Comprehensive Plan shall
include the construction of the 2010 Expansion
Project, and shall include, without limitation:

(i) Nine new aircraft
building gate positions, together with all
associated and related areas and
facilities, including without limitation
passenger boarding gate lounges;

(ii) Four	 hardstand
positions;

(iii) All appropriate work for
the construction of utility and mechanical
equipment rooms and spaces and crawl
spaces;

(iv) All appropriate
preparatory work for the construction of
new Concession Areas, including without
limitation the installation of utility
lines to the perimeter of the new
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Concession Areas;

(v) Construction,
installation and tie-in of all appropriate
utility	 lines,	 pipes,	 mains,	 drains,
cables, manholes, wires, conduits and other
facilities required in connection with or
relating	 to	 the	 mechanical,	 water,
electrical, storm sewer, sanitary sewer,
communications, security, fire alarm, fire
protection, gas, aircraft fueling and other
systems	 or	 facilities	 including	 all
necessary relocations, including but not
limited to all necessary pipes, valves,
materials	 and	 other	 equipment	 and
accessories necessary to the use and
operation	 of	 the	 heating,	 cooling,
electrical, water, communications and other
utility systems, all as set forth in the
2010 Basis of Design with respect to the
2010 Expansion Project, as well as any of
the foregoing that become necessary with
respect to other portions of the Premises
in consequence of the construction of the
2010 Expansion Project;

(vi) The construction and
installation of additions and modifications
to the underground fuel distribution
system, including but not limited to
additions and modifications to the Apron
Fuel Facilities located within the
Premises, underground pipelines, cathodic
protection, emergency fuel shutoffs, fuel
mains and stubs necessary or required to
tie into the Distribution Portion of the
Underground Fuel System at the Airport to
accommodate and serve the new and
relocated/reconfigured aircraft building
gate positions;

(vii) To the extent permitted
by KIAC, all work necessary or required to
construct lateral mains to tie into the
Central Terminal Area ring supply lines for
hot water for heating and domestic use
purposes only and chilled water for cooling
purposes only, in accordance with the
requirements and specifications as set
forth in Section 52 hereof; provided,
however, that to the extent permitted by

JFK- JFK International Air Terminal LLC- 	 - 42 -
AYC-685, Supp. 5



KIAC, such work, upon completion, shall
become the property of the Port Authority
or its designee and shall not be part of
the Premises;

(viii) As appropriate,
construction of new, and/or modification of
existing, circulation areas;

(ix) As appropriate,
construction of new, and/or modification of
existing, aircraft ramp and apron areas;

(x) All grading and paving
of ground areas and appropriate landscaping
together with all related and associated
work;

(xi) All taxilanes, taxiway
access stubs, taxiways, restricted vehicles
service road (also known as RVSR) and
associated and related areas and facilities
including without limitation all paving,
lighting and signage	 appropriate or
necessary	 in	 connection	 with	 the
construction of the 2010 Expansion Project;

(xii) All	 necessary	 or
required blast fences and other fencing;

(xiii) All other appropriate or
necessary work in connection with
effectuation of the 2010 Expansion Project,
including without limitation all borings,
surveys, route marker signs, obstruction
lights and material inspections and
testing, and also including all other tie-
ins, temporary and otherwise, to utility
lines and roadway access stubs.

(3) Updates.

The Lessee shall keep the
Comprehensive Plan up to date and shall submit to
the Port Authority for its approval all
amendments, supplements or modifications to the
Comprehensive Plan, which amendments, supplements
or modifications shall not become effective until
the same have been approved by the Port
Authority.

(4) Definition.

"Construction Work" shall mean
the work of designing and constructing the 2010
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Expansion Project,	 as set forth in the
Comprehensive Plan.

(c) Submittal of Plans and Specifications.

(1) Submittal	 of	 .Plans	 and
Specifications.

Subject to the provisions of paragraph
(d) of this Section, entitled "Design Working
Group", and paragraph (m) of this Section,
entitled "Early Commencement", of this Section,
prior to the commencement of the Construction
Work, the Lessee shall submit to the Port
Authority for the Port Authority's approval
complete plans and specifications, which may be
part of the Contract Documents, and all required
supporting information to review and verify,
including, but not limited to, drawings, reports,
calculations, computer printout of analysis,
etc., therefor. Until the Port Authority's
approval has been obtained, the Lessee shall
continue to resubmit plans and specifications as
required. If the Port Authority disapproves the
plans and specifications or any portion thereof,
or any submittals in connection with the
Comprehensive Plan, it shall set forth, in
writing, in reasonable detail the reasons for
such disapproval. The Port Authority may refuse
to grant approval with respect to the plans and
specifications if, in its opinion, any of the
proposed Construction Work as set forth in said
plans and specifications (all of which shall be
in such detail as may reasonably permit the Port
Authority to make a determination as to whether
the requirements hereinafter referred to are met)
shall at the time such plans and specifications
are submitted to the Port Authority:

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

(ii) Not be consistent with
the existing external architecture of
similar improvements at Terminal 4, or

(iii) Not comply with the Port
Authority's requirements with respect to
exterior and interior building materials
and finishes, as well as quality of
construction, currently existing at the
Terminal, or
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(iv) Not provide for
sufficient clearances for taxiways, runways
and apron areas, or

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

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

(vii) Not provide adequate and
proper circulation areas within the
Premises, or

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

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

(x) Permit aircraft to
overhang the boundary of the Premises,
except when entering or leaving the
Premises (unless such overhang is otherwise
permitted pursuant to a valid easement or
other agreement), or

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

(xii) Not comply with all
applicable	 Law,	 and	 Port	 Authority
standards and guidelines, or

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

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

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

(xvi) Interrupt or disturb
operations at the Premises, including
without limitation the operations of
Airline Sublessees other than Delta, unless
any such interruption or disturbance is
minimized to the extent reasonably
practicable, or

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

(xviii) Not comply with the
Basis of Design, or

(xix) Not properly coordinate
construction staging with other ongoing
Airport construction projects and Airport
Operations.

(2) Submission of "Packages".

In submitting the plans and
specifications covering the Construction Work to
the Port Authority for review, Delta shall submit
such plans and specifications in discrete
"packages" ("Packages") in accordance with a
reasonable schedule that has been approved by the
Port Authority. Delta shall adhere to the said
submission schedule and the Port Authority agrees
to review the Packages expeditiously when
submitted on schedule, provided that the Packages
shall have been prepared in accordance with the
highest professional standards, complete, of
uniformly high quality and well coordinated with
respect to all engineering and architectural
disciplines.

(d) Design and Construction Workinq Group.

The Lessee and the Port Authority
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shall establish a design and construction working
group to review the development of the 2010
Expansion Project and all drawings,
specifications, calculations and reports, etc.
prior to the submission of any drawings or plans
to the Port Authority. The working group shall
meet on a regular basis in order that the Port
Authority shall generally be informed of all
areas of the design of the 2010 Expansion Project
and be aware of all construction or approval
dates. The meetings shall be structured to
encourage a full discussion of all appropriate
issues and shall not supersede the review or
approval process of the plans and specifications
and the Contract Documents (as hereinafter
defined) set forth in this Section. The meetings
shall continue until the 2010 Expansion Project
is completed.

(e) The Lessee's Project Engineer.

The Lessee shall retain the services
of an architect or engineer to provide
architectural and engineering services in
connection with the 2010 Expansion Project (the
"Project Engineer"). The Port Authority shall
have the right to disapprove any architect or
engineer who may be unacceptable to it. The
Lessee shall provide to the Port Authority a true
and complete copy of its agreement with the
Project Engineer and all modifications,
supplements or amendments to such agreement.

(f) The Lessee's Construction
Administrator.

The Lessee shall retain the services
of a construction administrator to monitor and
coordinate	 the	 Construction	 Work	 (the
"Construction	 Administrator").	 The	 Port
Authority shall have the right to disapprove any
construction administrator that may be
unacceptable to it. The Lessee shall provide to
the Port Authority a true and complete copy of
its agreement with the Construction Administrator
and all	 modifications,	 supplements	 or
amendments to such agreement.

(g) Lessee's Resident Architect or
Engineer,

The Lessee or the Construction
Administrator shall, or shall require the Project
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Engineer to, furnish a full-time resident
architect or engineer during the construction
period. The Lessee shall require certification,
by a licensed engineer on the staff of the
Project Engineer or by an independent testing
firm, of all pile driving data and of all
concrete tests and such other certifications as
may be requested by the Port Authority to satisfy
any controlled inspection requirements and such
other requirements as may be reasonably required
by the Port Authority from time to time. The
Lessee shall also require certification, on
behalf of the Project Engineer by a licensed
architect or engineer on its staff or by the
independent testing firm, of all controlled
inspections required by the New York City
Building Code.

(h) The Lessee's Contractors.

(1) General Contractor.

The Lessee shall enter into a contract
with one or more general contractors or
construction managers for the Construction Work
(each, a "General Contractor"). The Port
Authority shall have the right to disapprove any
contractor or construction manager that may be
unacceptable to it. The Lessee shall submit to
the Port Authority a true and complete copy of
its contract with each General Contractor (a
"Construction Contract") and all
modifications, supplements or amendments to
such Construction Contract.

(2) Subcontractors.

At such times as the Lessee and the
General Contractor determine the identity of the
proposed subcontractors or potential bidders for
the 2010 Expansion Project, the Lessee shall
submit to the Port Authority the names of the
proposed subcontractors or potential bidders and
the portion of the Construction Work which the
Lessee anticipates such subcontractors or bidders
shall perform. The Port Authority may, within ten
(10) business days of submission of a list of
proposed subcontractors or bidders, comment on
the proposed subcontractors or bidders and
subcontracts. The Lessee shall not employ or
approve any subcontractor or bidder to which the
Port Authority has a reasonable objection. The
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Lessee shall include in all such subcontracts
such provisions and conditions which have been
advised in writing and reasonably required by the
Port Authority prior to the execution of such
contracts.

(3) Required Subcontract Provision.

Without limiting the generality of the
foregoing, the Lessee (or nelta, as applicable)
shall require all subcontracts to contain the
following provision (it being understood that the
words in square brackets shall be replaced with
the names of the applicable entities):

"if (i) the contractor fails to
perform any of its obligations under the
contract, including its obligation to [the
Lessee] or to [the General Contractor], as the
case may be, to pay any claims lawfully made
against it by any materialman, subcontractor or
workman or other third person which arises out of
or in connection with the performance of the
contract or (ii) any claim (just or unjust) which
arises out of or in connection with the contract
is made against [the Lessee] or [the General
Contractor], as the case may be, or (iii) any
subcontractor under the contract fails to pay any
claims, lawfully made against it by any
materialman, subcontractor, workman or other
third person which arises out of or in connection
with the contract or if in [the Lessee]'s opinion
any of the aforesaid contingencies is likely to
arise, then [the Lessee] shall have the right, in
its discretion, to withhold out of any payment
(final or otherwise and even though such payments
have already been certified as due) such sums as
[the Lessee] may deem ample to protect it against
delay or loss or to assume the payment of just
claims of third persons, and to apply such sums
in such manner as [the Lessee] may deem proper to
secure such protection or satisfy such claims.
All sums so applied shall be deducted from the
contractor's compensation. Omission by [the
Lessee] to withhold out of any payment, final or
otherwise, a sum for any of the above
contingencies, even though such contingency has
occurred at the time of such payment, shall not
be deemed to indicate that [the Lessee] does not
intend to exercise its right with respect to such
contingency.	 Neither the above provisions for
rights of [the Lessee] to withhold and apply
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monies nor any exercise, or attempted exercise
of, or omission to exercise such rights by [the
Lessee] shall create any obligation of any kind
to such materialmen, subcontractors, workmen or
other third person. Until actual payment is made
to the contractor, his or her right to any amount
to be paid under the contract (even though such
amount has already been certified as due) shall
be subordinate to the rights of [the Lessee]
under this provision."

(i) Construction Application.

(1) Construction Application
Required.

The Lessee shall prepare,
execute and submit for the Port Authority's
approval a "tenant alteration application" or
applications in the form prescribed by the Port
Authority covering the Construction Work or
portions thereof (each such application, a
"Construction Application").

(2) Approval of Construction
Application.

The Lessee shall not commence
any portion of the Construction Work until the
Construction Application relating thereto has
been approved by the Port Authority. The Lessee
shall comply with all the terms and provisions of
the approved Construction Applications and this
Agreement.

(j) Performance of Construction Work.

(1) Notice of Commencement.

The Lessee shall give the Port
Authority not less than sixty (60) days' notice
prior to the commencement of construction.

(2) Diligent and Continuous
Prosecution.

The Lessee shall prosecute the
Construction Work diligently and continuously to
completion. All Construction Work shall be
performed in accordance with the Contract
Documents (as defined below).

(3) Certain Definitions.

(i)	 "Contract	 Documents"
shall mean the plans and specifications
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finally approved by the Port Authority, as
such finally approved plans and
specifications may be subsequently modified
by one or more Change Orders.

(ii) "Change Order" shall
mean (x) any material change to the
Contract Documents which has been approved
by the Port Authority or (y) any immaterial
change to the Contract Documents which does
not require the approval of the Port
Authority.	 The following proposed change
orders shall be deemed to be material
changes	 requiring the prior written
approval of the Port Authority:

(A) a proposed change
order which increases or reduces the
scope of, or the design intent of, the
2010 Expansion Project from the
project described in the
Comprehensive Plan, as theretofore
approved by the Port Authority;

(B) a proposed change
order which after the Port Authority
has approved the Contract Documents
results in the issuance of a new or
revised drawing by the Project
Engineer, provided, however, that in
an emergency situation such change
order may be implemented first, and
the revised drawing submitted to the
Port Authority as soon as practicable
thereafter;

(C) a proposed change
order which adversely affects the
quality of the 2010 Expansion Project
so that the 2010 Expansion Project
will not deliver a level of service
°C" as defined by IATA Standards
during peak operation or the 2010
Expansion Project will not be a first
class terminal as defined by generally
accepted airline industry standards;
or

(D) a proposed change
order the performance of which would
require an extension of the scheduled
completion date beyond the Completion
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Deadline other than by reason of force
majeure.

In the event of any dispute as to whether a
change is a material or an immaterial
change to the Contract Documents, such
dispute shall be referred to and determined
by the Chief Engineer of the Port
Authority. The Lessee shall not start the
work described in any proposed change order
requiring the prior written approval of the
Port Authority until such proposed change
order has been so approved.

(4) Quality of Workmanship and
Materials.

All Construction Work, including
workmanship and materials, shall be of first-
class quality. The Lessee shall re-do, replace
or construct any Construction Work not done in
accordance with the Contract Documents and the
provisions of this Section.

(5) [Intentionally Omitted]

(6) Completion Deadline.

The Lessee shall complete the
Construction Work no later than December 31,
2017, subject to extensions for force majeure,
Change Orders and as otherwise expressly provided
in this Agreement (such date, as it may be so
extended, the ("Completion Deadline").

(7) Port Authority Not Responsible.

As between the Lessee and the
Port Authority, the Lessee agrees to be solely
responsible for any plans and specifications used
by it and for any loss or damages resulting from
the use thereof, notwithstanding that the same
have been approved by the Port Authority and
notwithstanding the incorporation therein of Port
Authority recommendations or requirements. There
shall be no third party beneficiaries of this
paragraph. Notwithstanding the requirement for
approval by the Port Authority of the contracts
to be entered into by the Lessee or the
incorporation	 therein	 of	 Port	 Authority
requirements or recommendations, and not-
withstanding any rights the Port Authority may
have reserved to itself hereunder, the Port
Authority shall have no contractual liabilities
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or obligations of any kind to any such
contractors engaged by the Lessee or for any
other matter in connection therewith. Any
warranties contained in any construction contract
entered into by the Lessee for the performance of
the Construction Work hereunder shall be for the
benefit of the Port Authority (to the extent the
Port Authority succeeds to the interest of the
Lessee) as well as the Lessee, and the contract
shall so provide.

(8) Port Authority Right of
Inspection.

The Port Authority shall have
the right (but not the obligation), through its
duly designated representatives, to inspect the
Construction Work and the plans and
specifications thereof, at any and all reasonable
times during the progress thereof and from time
to time, in its discretion, to take samples and
perform testing on any part of the Construction
Work. In exercising its right under this
paragraph, the Port Authority shall coordinate
and schedule with the Lessee so as to minimize
any interference or delay in the Construction
Work.

(9) Soil Erosion Control Measures.

The Lessee shall, take all
reasonable measures to prevent erosion of the
soil and the blowing of sand during and arising
from the performance of the Construction Work,
including, but not limited to, the fencing of the
Premises or portions thereof or other areas and
the covering of open areas with such materials as
the Port Authority may direct.

(10) Disposition of Matter.

(i) Subject in all events to
the Environmental Requirements, any soil,
dirt, sand or other matter (collectively,
the "Matter") excavated by the Lessee
during the course of the Construction Work
and not used at the Premises shall not be
stored at the Premises or elsewhere at the
Airport, but shall promptly be delivered by
the Lessee to any location off the Airport
as may be approved by the Port Authority.

(ii) The Lessee shall take
title to the Matter, and the entire
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proceeds, if any, of the sale or other
disposition of the Matter shall belong to
the Lessee to be used solely for the
benefit of the 2010 Expansion Project.

(iii) The Lessee shall submit
to the Port Authority all manifests and
bills of lading covering any Matter, and in
addition shall prepare and submit to the
Port Authority all documentation that the
Lessee is required to submit to the
disposal site or the Governmental Authority
having jurisdiction with respect to any
Matter.

(11) Backfilling of Excavations.
Prior to backfilling any

excavations in which the construction of
utilities has been completed, the Lessee shall
notify	 the	 Resident	 Engineer	 that	 such
excavations are ready to be backfilled. Such
excavations shall not be backfilled until the
Port Authority shall have documented and surveyed
the line and grade of such utilities.

(12) Payment of Claims.

The Lessee shall pay or cause to
be paid (as part of the costs of the Construction
Work) all claims lawfully made against it by its
General Contractor, the General Contractor's
subcontractors, materialmen and workmen, and all
claims lawfully made against it by other third
persons arising out of or in connection with or
because of the performance of the Construction
Work, and shall cause its General Contractor and
the General Contractor's subcontractors to pay
all such claims lawfully made against them,
provided, however, that nothing herein contained
shall be construed to limit the right of the
Lessee to contest any claim of a contractor,
subcontractor, materialman, workman and/or other
person and no such claim shall be considered to
be an obligation of the Lessee within the meaning
of this Section unless and until the same shall
have been finally adjudicated. The Lessee shall
diligently seek to resolve any such claims and
shall keep the Port Authority informed of its
actions with respect thereto. Nothing herein
contained shall be deemed to constitute consent
to the creation of any liens or claims against
the Premises or any other part of the Airport nor
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to create any rights in said third persons
against the Port Authority.

(13) Studies and Reports.

The Lessee shall prior to the
commencement of construction and at all times
during construction submit to the Port Authority
all engineering studies and inspection reports
with respect to the Construction Work which have
been performed by the Lessee, and samples of
construction materials as may be required at any
time and from time to time by the Port Authority.

(14) Forecasts.

The Lessee shall, at the time of
submitting the Comprehensive Plan to the Port
Authority, submit to the Port Authority its
forecasts of the number of people who will be
working at various times during the Term at the
Premises, the expected utility demands of the
Premises, noise profiles and such other
information as the Port Authority may require.
The Lessee shall continue to submit its latest
forecasts and such other information as may
reasonably be required as aforesaid as the Port
Authority shall from time to time and at any time
request. The Port Authority acknowledges that
the forecasts are estimates and may change from
time to time.

(15) No Port Authority
Responsibility.

The Port Authority shall not be
responsible to any contractor, architect,
supplier, subcontractor or any other person
engaged by the Lessee or its General Contractor
in the performance of any part of the
Construction Work for any payments due or alleged
to be due thereto for any work performed or
materials purchased in connection with the
Construction Work.

(16) Affirmative Action, etc.

Without limitation as to the
generality of any other requirements in this
Agreement, the Lessee shall comply with the
provisions of Section 18(d)(xiii), relating to
the implementation of affirmative action, non-
discrimination and Minority Business Enterprise
(MBE), and Women-owned Business Enterprise (WBE)
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programs.

(17) Port Authority's Field
Engineer(s).
The Port Authority will assign

to the Construction Work one or more field
engineers. The Lessee shall pay to the Port
Authority, for the services of said engineer or
engineers, the rate that the Port Authority shall
charge Aircraft Operators at the Airport for the
services of such engineer or engineers. Nothing
contained herein shall affect any of the
provisions of paragraph (n) of this Section,
entitled "Completion", or the rights of the Port
Authority hereunder. The foregoing provisions
relating to field engineer services may be
revoked at any time by either party on thirty
(30) days' written notice to the other, but if
revoked by the Lessee the foregoing provisions
shall	 continue	 during	 the	 period	 that
construction is performed.

(18) General Manager's Authority.

In the event that the Lessee shall at
any time during the construction of any portion
of the Construction Work fail, in the opinion of
the General Manager of the Airport, to comply
with all of the provisions of this Agreement with
respect to the Construction Work or the
Construction Application or be, in the opinion of
the General Manager, in breach of any of the
provisions of this Agreement or the Construction
Application, the Port Authority shall have the
right, acting through the General Manager to
cause the Lessee to cease all or such part of the
Construction Work as is being performed in
violation of this Agreement or the Construction
Application. Upon such written direction from
the General Manager, the Lessee shall promptly
cease construction of the portion of the
Construction Work specified.	 The Lessee shall
thereupon submit (x) to the Port Authority for
its written approval the Lessee's proposal for
making modifications, corrections or changes in
or to the Construction Work that has been or is
to be performed so that the same shall comply
with the provisions of this Agreement and the
Construction Application; or (y) the dispute to
the Chief Engineer of the Port Authority for
final determination.	 The Lessee shall not
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commence construction of the portion of the
Construction Work that has been halted until such
written approval has been received or the dispute
has been determined by the Chief Engineer of the
Port Authority.

(19) Authority of Port Authority's
Resident and Field Engineers.

it is hereby expressly
understood and agreed that neither the field
engineers covered by subparagraph (16) above nor
the Resident Engineer of the Port Authority at
the Airport has any authority to give any
directions to the Lessee or to approve any plans
and specifications of the Lessee with respect to
the Construction Work, to approve the
construction by the Lessee of any portion of the
Construction Work or to agree to any variation by
the Lessee from compliance with the terms of this
Agreement or the Construction Application.
Should the field engineer or the Resident
Engineer give any directions or approvals with
respect to the Lessee's performance of any
portion of the Construction Work which are
contrary to the provisions of this Agreement or
the Construction Application, the Lessee shall
have no obligation to comply with such directions
and said directions or approvals shall not affect
the obligations of the Lessee as set forth herein
nor release or relieve the Lessee from the
compliance herewith.

(20) No Port Authority Duty to
Inspect or Police.

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

(21) Minimization of Pollution
and Noise.

The Construction Work shall be
performed in such a manner that there will be at
all times a minimum of air pollution, water
pollution or any other type of pollution and a
minimum of noise emanating from or arising out of
the Construction Work. Accordingly, and in
addition to all other obligations imposed on the
Lessee under this Agreement and without
diminishing, limiting, modifying or affecting any
of the same, the Lessee shall be obligated to
construct as part of the Construction Work
hereunder such structures, fences, equipment,
dewatering systems and other devices and
facilities as may be necessary or appropriate to
accomplish the foregoing and each of the
foregoing shall be and become a part of the
Construction Work it affects and all of the
foregoing shall be covered under the
Comprehensive Plan and shall be part of the
Construction Work.

(22) Relocation Work.

The Lessee understands that
there may be communications and utility
infrastructure located on or under the Premises
which do not, and may not in the future, serve
the Premises but which may be affected by the
Construction Work. The Lessee agrees, if
directed by the Port Authority so to do, to
relocate and reinstall such communications and
utility infrastructure on the Premises or off the
Premises and to restore all affected areas (such
work, collectively, the "Relocation Work"), the
Port Authority agreeing not to act unreasonably
herewith. The Lessee shall perform the
Relocation Work subject to and in accordance with
all the terms and provisions of this Section, and
the Relocation Work shall be and become a part of
the Construction Work, it being understood,
however, that the Relocation Work shall not be or
become a part of the Premises.
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(23) Risk of Loss.

The Lessee hereby assumes the
risk of loss or damage to all of the Construction
Work prior to the completion thereof and the risk
of loss or damage to all property of the Port
Authority arising out of or in connection with
the performance of the Construction Work. In the
event of such loss or damage, the Lessee shall
forthwith repair, replace and make good the
Construction Work and the property of the Port
Authority.

(24) Compliance with Laws
and Regulations.

The Construction Work shall be
performed in compliance with the provisions of
Section 13, entitled "Rules and Regulations" and
Section 14, entitled "Compliance with Law", and
in	 accordance	 with	 all	 Environmental
Requirements. Without limitation as to the
generality of the foregoing, the Construction
Work shall comply with FAA AC 150/5370-10A
Standards for specifying construction of
Airports" item P-156 and AC 150/5320-5B "Airport
Drainage" and shall include a storm water
pollution prevention plan which includes best
management practices.

(25) Work Adjacent to AirTrain
Guideway.

Without limitation as to any
other permitting, monitoring or special personnel
requirements hereunder, the Lessee shall, in
connection with any Construction Work to be
performed adjacent to the AirTrain guideway,
secure in advance all permits required by the
Port Authority, coordinate the performance of all
such Construction Work with the appropriate Port
Authority staff and retain and pay for such
`spotters' as the Port Authority may determine to
be appropriate.

(26) Impact on Existing Terminal 4
Operations.

The Construction Work shall be
performed in a manner that does not, to the
extent reasonably practicable, interrupt or
disturb existing operations at Terminal 4,
including without limitation the operations of
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existing Airline Sublessees other than Delta.

(27) Staging Area.

The Port Authority shall make
available to the Lessee, by separate agreement, a
material - and staging area for the Lessee's
exclusive use in connection with the prosecution
and completion of all Construction Work.

(28) Title to Construction Work.

Title to all the Construction
Work shall pass to The City of New York as the
same or any part thereof is erected, constructed
or installed, and shall be and become part of the
Premises if located within the Premises.

(k) Specific Environmental Requirements
Relating to Construction.

(1) Compliance with Environmental
Requirements.

(i) The Construction Work
shall be performed in compliance with all
Environmental Requirements, and in
connection therewith the Lessee shall . duly
procure all applicable permits of
Governmental Authorities.

(ii) Notwithstanding the
fore-going, where the other terms and
provisions of this Agreement, including
without limitation Section 42, entitled
"Environmental Obligations", provide
requirements that are stricter than or
additional to Environmental Requirements,
the Construction Work shall comply with
such stricter or additional requirements,
and references in this Section 18A to
"Environmental Requirements" shall be
interpreted accordingly.

(iii) Without limitation as to
the foregoing, but subject to subparagraph
(B)(i) below of this Section 18A(k), all
Construction Work shall be performed in
compliance with Permit No. GP-0-10-001,
SPDES General Permit for Stormwater
Discharges from Construction Activities,
issued by the DEC on January 29, 2010,
including without limitation the Storm
Water Pollution Prevention Plan filed
pursuant thereto by Delta in connection
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with the Construction Work (including any
extension or successor to such permit, the
"JFK SPDES Permit").

(2) No Exacerbation.

In the performance of the
Construction Work, the Lessee shall not
exacerbate the existing environmental condition
of the Premises, the Airport or any natural
resource, including without limitation any ground
water or aquifer.

(3) Environmental Management Plan.

The Lessee shall submit to the
Port Authority for its approval prior to the
commencement of the Construction Work an
environmental management plan setting forth in
detail the Lessee's plans for all handling,
excavation, depositing, testing, screening,
backfilling, removal, storage, transportation,
disposal and other handling of soil and the
treatment of ground and wastewater in the
performance of the Construction Work (such plan,
as approved by the Port Authority,	 the
"Environmental Management Plan"). The
Construction Work shall be performed in
accordance with the Environmental Management
Plan.

(4) Remediation of Spills.

In the event that any Hazardous
Substances are discovered, uncovered, exposed,
spilled, released, discharged or disposed on the
Airport in the performance of the Construction
Work (any such event, a "Spill"), the Lessee
shall immediately (w) notify the Port Authority
of such Spill, (x) excavate all soil containing
any such Hazardous Substances, (y) pump and treat
all ground water containing any such Hazardous
Substances, and (z) delineate such Spill to the
satisfaction of the Port Authority. Such pumping
and treatment, or excavation, shall continue
until all such Hazardous Substances have been
removed in accordance with Environmental
Requirements. No Construction Work that would
interfere or delay such remediation shall be
performed in the area of such Spill until all
such Hazardous Substances have been so removed.

(5) Reporting to Governmental
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Authority.

In reporting a Spill, the Lessee
shall follow all Environmental Requirements and
shall direct such report to the attention of such
individual at the relevant Governmental Authority
as the General Manager of the Airport may
require, in order to assure consistency in the
environmental management of the Airport.

(6) Certificate of Final Disposal.

Promptly upon final disposition
of any Hazardous Substance, the Lessee shall
submit to the Port Authority a "Certification of
Final Disposal" stating the type and amount of
material disposed, the method of disposal and the
owner and location of the disposal facility. The
format of such certification shall follow the
requirements, if any, of Governmental Authorities
having jurisdiction as if the Port Authority were
a private organization, provided, however, that
in all events the name of the Port Authority
shall not appear on any certificate or other
document as a generator or owner of such
material.

(7) Responsibility to Obtain
NFA Status.

In all events, the Lessee shall
be fully responsible for obtaining a No Further
Action ("NFA") status from the DEC with respect
to all Spills reported to the DEC, and the Lessee
shall complete all necessary remedial actions,
monitoring and reporting necessary to obtain such
NFA status. The Lessee shall be fully
responsible for all costs associated with any
long-term monitoring, reporting and closure
activities relating to or resulting from such
reported Spills both before and after the
Completion Date.

(8) Dewatering and Discharge of
Wastewater.

(i) The Port Authority
hereby grants its permission to the Lessee
to perform dewatering and discharge of
wastewater in connection with the
Construction Work under the JFK SPDES
Permit, provided, however, that the Port
Authority shall approve all dewatering
plans and practices prior to any discharge,
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and the Lessee shall comply with all the
terms and conditions of the JFK SPDES
Permit and with all additional requirements
of the DEC with respect to such dewatering
activities and discharge of wastewater.
The foregoing permission may be revoked by
the Port Authority upon twenty-four (24)
hours' notice to the Lessee if the Lessee
fails, within five (S) days after the
Lessee's receipt of notice of default from
the	 Port	 Authority	 identifying	 the
breach(es) of this paragraph (k)(8),
entitled "Dewatering and Discharge of
Wastewater", to cure any such breach(es).

(ii) The Lessee shall design
and implement appropriate engineering
practices and controls for all dewatering
activities in the performance of the
Construction Work to prevent contamination
of the lower aquifer.

(iii) Dewatering and
discharges shall be monitored and reported
separately for each individual discharge
point that comprises the Construction Work.
Accordingly, separate monitoring systems
shall be used to track dewatering and
discharge activities performed in
connection with the Construction Work.
Upon the Port Authority's request at any
time and from time to time, the Lessee
shall provide additional samples and tests
relating to the dewatering system. The
Lessee shall keep full documentation of all
ground water volumes treated, sampled and
discharged, and shall provide all such
documentation to the Port Authority.

(iv) The Lessee shall install
any and all treatment items requested or
required by the DEC, the General Manager of
the Airport or any approved Construction
Application and/or indicated by water
quality sampling results. All effluent
shall meet the JFK SPDES Permit limits.

(v) In the event that the
projected zone of influence of the Lessee's
dewatering system is found to extend into
any area outside of the Premises, the
Lessee shall notify the Port Authority by
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submitting to the Resident Engineer for his
review and approval the proposed dewatering
design, which shall identify potentially
affected non-pile supported structures and
pavements which may be impacted by drawdown
effects during dewatering operations.

(vi) In the event that the
Lessee's dewatering activities hereunder
involve the use of wells, the Lessee shall,
not later than ten (10) days after
completion of dewatering activities and
receipt of any approvals of a Governmental
Authority, perform and complete a closure
of all such wells in conformance with DEC
requirements. The Lessee shall promptly
notify both the Port Authority and the DEC
of this action.

(9) Lessee's Environmental
Professionals.

(i) The Lessee shall
designate, by written notice to the Port
Authority given not later than five (5)
days after the Lessee's execution of this
Agreement, a duly authorized representative
of the Lessee (the "Lessee Environmental
Representative") who shall be responsible
for the Lessee's compliance with the JFK
SPDES Permit.

(ii) Upon notice to the
Lessee by the Port Authority, which may be
given at any time upon any indication of
non-compliance or potential non-compliance
by the Lessee with the JFK SPDES Permit,
the Lessee shall at its own expense
immediately retain under contract,
independent of the Lessee's construction
contractor, a qualified environmental
consultant approved by the Port Authority
(the "Lessee Environmental Consultant").
The Lessee Environmental Consultant shall
provide liaison with the Port Authority,
and shall have the obligation to submit any
and all reports, and any other requested
information, directly to the Port Authority
and to oversee installation, if applicable,
of dewatering wells by a licensed driller,
and to monitor contractor compliance with
all dewatering operations.	 The Lessee
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Environmental Consultant shall at all times
be an independent contractor of the Lessee.
The Port Authority shall not be responsible
for any act or omission or fault or neglect
of the Lessee's Environmental Consultant,
nor shall the Port Authority have any
liabilities or obligations of any kind to
the Lessee Environmental Consultant, or any
responsibility for any payments due or
alleged to be due thereto.

(iii)	 The Lessee Environmental
Representative and/or the Lessee
Environmental Consultant shall promptly
notify the Port Authority's Resident
Engineer of the progress of scheduled
activities, including initiation of
dewatering activities, and shall provide
weekly updates (by facsimile) on the
activities at the Premises, including the
status of dewatering activities 	 (e.g.
volumes removed, condition of waters).

(10) Lessee's Responsibility.
In addition to and without

limitation as to the following subparagraph (11)
or any other term or provision of this Agreement,
the Lessee shall be solely responsible for any
and all fines, penalties, assessments, or levies
assessed due to deviation from or violation of
the JFK SPDES Permit or of the Lessee's
authorization to discharge stormwater in the
performance of the Construction Work during
construction or of any other applicable permit,
plan, authorization or permission. All design
planning shall be in conformance with the
requirements and conditions of the JFK SPDES
Permit and applicable Environmental Requirements
and of any other applicable permit, plan,
authorization or permission, and the Lessee shall
be responsible for complete compliance therewith.

(11) Lessee's Assumption of Risk.
The Lessee shall assume all

risks arising out of its performance of
dewatering and discharging of wastewater at any
portion or area of the Premises under the JFK
SPDES Permit or of any other applicable permit,
plan, authorization or permission and, without
limitation as to the generality of any other term
or provision contained in this Agreement, the
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Lessee shall indemnify, hold harmless and
reimburse the Port Authority, its Commissioners,
officers, employees and representatives from and
against (and shall reimburse the Port Authority
for the Port Authority's costs and expenses,
including without limitation legal costs and
expenses incurred in connection with the defense
of) all claims and demands, penalties, fines,
liabilities (including without limitation strict
liability), settlements, attorney and consultant
fees, investigation and laboratory fees, cleanup
and remediation costs, court costs and litigation
expenses, damages, judgments, losses, costs and
expenses, including without limitation claims for
personal injury, including death, property damage
and natural resources damage, of whatsoever kind
or nature and whether known or unknown,
contingent or otherwise, just or unjust,
groundless or foreseeable or otherwise arising or
alleged to arise out of, or in any way related to
the Lessee's performance of dewatering or any
discharging at any portion of the Premises or the
Airport or the use of the JFK SPDES Permit by the
Lessee or of any other applicable permit, plan,
authorization or permission. If so directed, the
Lessee shall at its own expense defend any suit
based upon the foregoing, and in handling such it
shall not, without obtaining express advance
permission from the General Counsel of the Port
Authority, raise any defense involving in any way
the jurisdiction of the tribunal over the person
of the Port Authority, the immunity of the Port
Authority, its Commissioners, officers, agents or
employees, the governmental nature of the Port
Authority or the provisions of any statutes
respecting suits against the Port Authority.

(1) Payment and Performance Bond

Prior to the commencement of any
Construction Work, the Lessee shall procure from
each General Contractor, and cause to be
delivered to the Port Authority, a payment and
performance bond covering the applicable portion
of the Construction Work to be performed by such
General Contractor (a "Bond") in such form as has
been approved in advance in form and substance by
the Port Authority in its sole discretion,
whereby the Port Authority and the Lessee shall
be listed as the payee, protecting the Port
Authority and the Lessee from monetary risk
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during, relating to or arising out of the
Construction Work, and in all events each Bond
shall be only with a surety listed in the
Financial Management Service of the United States
Department of the Treasury. Each Bond shall be
in an amount equal to the entire contract price
for the portion of the Construction Work to be
performed by the General Contractor providing
such Bond, and shall guarantee the full, faithful
and prompt performance of and compliance with, on
the part of such General Contractor, all of the
terms, provisions, covenants and conditions of
this Agreement relating to the portion of the
Construction Work to be performed by such General
Contractor, including without limitation the
terms, provisions, covenants and conditions which
relate to the Construction Work generally and the
insurance,	 indemnity	 and	 environmental
obligations associated therewith. Each Bond
shall remain in effect in all respects through
and after the Completion Date, and indefinitely
until the applicable General Contractor fully
satisfies its obligations relating to the portion
of the Construction Work to be performed by such
General Contractor. The existence of the Bond
shall not limit or alter any other remedies of
the Port Authority under this Agreement, and the
Port Authority may from time to time and at any
time elect to pursue (or not to pursue) its
rights under any Bond without thereby limiting,
voiding or relinquishing any of its other rights
or remedies under this Agreement.

(m) Early Commencement,

The Lessee wishes to commence
construction of portions of the Construction Work
prior to the approval by the Port Authority of
the Lessee's complete Contract Documents (other
than Change Orders after the final approval of
the plans and specifications by the Port
Authority) and plans and specifications pursuant
to paragraph (c) of this Section and the Port
Authority has no objection thereto. The Lessee
agrees that all such work shall be performed
subject to and in accordance with the following
terms and conditions:

(1) The performance by the Lessee of
the work as aforesaid shall be at its sole risk
and if for any reason the plans and
specifications for the Construction Work are not
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approved by the Port Authority (the Port
Authority agrees that its review shall be
consistent with the design assumptions of
previously approved plans and specifications) or
if the approval thereof calls for modifications
or changes in the work undertaken by the Lessee,
the Lessee shall, as directed by the Port
Authority, either restore the area affected to
the condition existing prior to the commencement
of any such work or make such modifications and
changes in any such work as may be required by
the Port Authority.

(2) Nothing contained hereunder
shall constitute a determination or indication by
the Port Authority that the Lessee has complied
with applicable Law, including but not limited to
those of The City of New York, which may pertain
to the work to be performed.

(3) The work shall be performed in
accordance with and subject to the terms,
indemnities and provisions of this Agreement
covering the Construction Work and with the terms
and conditions of any Construction Application
approved by the Port Authority.

(n)	 Completion.

(1) When the Construction Work is
substantially completed and ready for use, the
Lessee shall advise the Port Authority to such
effect and shall deliver to the Port Authority:
[a] a certificate signed by an authorized officer
of the Lessee certifying that the Construction
Work has been constructed in accordance with the
approved plans and specifications (including but
not limited to all Change Orders) and the
provisions of this Agreement and in compliance
with all applicable Law; [b] a certificate signed
and sealed on behalf of the Project Engineer by a
New York State licensed architect on its staff
certifying that the approved plans and
specifications (including but not limited to all
Change Orders) are in compliance with all
applicable Law; and [c] a certificate signed and
sealed on behalf of the Project Engineer by a New
York State licensed engineer on its staff
certifying that the Construction Work has been
constructed in accordance with the approved plans
and specifications (including but not limited to
all Change Orders).	 Thereafter,	 the Port

	

JFK-JFK International Air Terminal ll.0- 	 - 6 8 -
AYC-685, Supp. 6



Authority shall promptly commence inspection of
the Construction Work and if the same has been
completed as certified by the Lessee and on
behalf of the Project Engineer by a licensed
architect or engineer on its staff, a certificate
to such effect shall be delivered to the Lessee,
subject to the condition that all risks
thereafter with respect to the construction and
installation of the same and any liability
therefor for negligence or other reason shall be
borne by the Lessee. Subject to paragraph (o) of
this Section, entitled "Partial Completion", the
Lessee shall not use or permit the use of the
Construction Work or any portion thereof for the
purposes set forth in this Agreement until such
certificate is received from the Port Authority.

(2) "Completion Date" shall mean the
date appearing on the certificate issued by the
Port Authority pursuant to subparagraph (1) of
this paragraph (n) after the completion of the
Construction Work.

(3) As-BUilts.

The Lessee agrees that it shall
deliver to the Port Authority upon completion of
the 2010 Expansion Project two (2) sets of "as
built" drawings of the Construction Work in an
electronic CADD data file in a format to be
designated by the Port Authority, all of which
shall conform to the specifications of the Port
Authority (the receipt of a copy of said
specifications prior to the execution of this
Agreement being hereby acknowledged by the
Lessee), together with two (2) complete hard
copies of such drawings, all engineering reports,
engineering analysis, boring logs, survey
information and engineering design calculations
and operation and maintenance manuals in a
comprehensive, coordinated package. The Lessee
shall during the term of this Agreement maintain,
and provide to the Port Authority upon request, a
set of Construction Documents current showing
thereon any changes or modifications which have
been made.

(o)	 Partial Completion.

Notwithstanding the provisions of the
foregoing paragraph (n), entitled "Completion",
when a discrete, integral and material portion of
the Construction Work is substantially completed
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or is properly usable, the Lessee may advise the
Port Authority to such effect and may deliver to
the Port Authority: [a] a certificate signed by
an authorized officer of the Lessee certifying
that such portion of the Construction Work has
been constructed in accordance with the approved
plans and specifications (including but not
limited to all Change Orders) and the provisions
of this Agreement and in compliance with all
applicable Law; [b] a certificate signed and
sealed on behalf of the Project Engineer by a New
York State licensed architect on its staff
certifying that the approved plans and
specifications (including but not limited to all
Change Orders) are in compliance with all
applicable Laws; and [c] a certificate signed and
sealed on behalf of the Project Engineer by a New
York State licensed engineer on its staff
certifying that such portion of the Construction
Work has been constructed in accordance with the
approved plans and specifications (including but
not limited to all Change Orders). The Lessee
shall also certify that such portion of the
Construction Work can be properly used even
though the Construction Work has not been
completed and that the Lessee desires such use.
The Port Authority may permit the Lessee to use
such portion for the purpose set forth in this
Agreement taking into consideration that one
purpose of the construction staging and
scheduling is to permit the continuous operation
of the Premises as an air terminal facility and
to minimize disruption to passengers, tenant
airlines and concessionaires while proceeding as
promptly as possible to completion of the
construction of the 2010 Expansion Project.
Accordingly, the Port Authority shall take into
consideration the said purpose in reviewing any
request by the Lessee for the issuance of a
certificate to the Lessee with respect to each
discrete, integral and material portion of the
Construction Work permitting the Lessee to use
such portion thereof for the purposes set forth
in this Agreement. In the event the Port
Authority issues such certificate, the Lessee may
use such discrete, integral and material portion
subject to the condition that all risks
thereafter with respect to the construction and
installation of the same and any liability
therefor for negligence or other reason shall be
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borne by the Lessee, and subject to the risks as
set forth above in paragraph (m) of this Section,
entitled "Early Commencement, in the event that
the Port Authority shall not have then approved
the complete plans and specifications for the
Construction Work.

(p) Audit by Port Authorit

In addition to and without limiting
any other term or provision of this Agreement,
the Port Authority shall have the right from time
to time and at any time by its agents, employees
and representatives to audit and inspect during
regular business hours the books, records and
other data of the Lessee and its General
Contractor relating to the costs of the
Construction Work for the 2010 Expansion Project,
or any other portion thereof, and any and all
invoices covering or relating to the Construction
Work, or any portion thereof; it being understood
that the Port Authority shall not be bound by any
prior audit connected with it. The Lessee agrees
to keep such books, records and other data within
the Port of New York District, but the Lessee
shall not be required to maintain any of such
books, records and other data for more than seven
(7) years after the Completion Date.

(q) "Future Project".

The Lessee acknowledges that the 2010
Expansion Project is a "Future Project"
undertaken by the Lessee without a "Future Work
Remediation Supplement", both as defined in
Section 42(d) hereof, and that the .Lessee is,
accordingly, responsible for the performance,
payment and costs of any and all of the
environmental remediation for or in connection
with the 2010 Expansion Project. The Lessee
specifically acknowledges, without limitation as
to the generality of the foregoing, that it is
responsible for the performance, payment and
costs of any and all environmental remediation
relating to the portion of the Premises known as
the "Triangle Parcel", whether such environmental
remediation is performed in connection with the
2010 Expansion Project or otherwise. The costs
of all environmental remediation for or in
connection with the 2010 Expansion Project,
except to the extent payable by Delta as "Assumed
Environmental Damages" pursuant to the ATA, shall
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constitute Permitted 0&M Expenses hereunder.
Nothing in the foregoing shall limit any rights
or remedies the Lessee (or Delta) may have
against any entities that are not parties to this
Agreement.

(r) Certain Definitions.

(1) In this Section 18A, the defined
terms "Comprehensive Plan", "Construction Work"
"Completion Date" "General Contractor" "Project
Engineer" and "Construction Application" shall
refer only to the 2010 Expansion Project;
elsewhere in this Agreement, such defined terms,
and the defined term "Project" shall refer to the
project described in Section 18 or the 2010
Expansion Project, or both, according to the
context. By way of example and not as a
limitation of the foregoing, "Construction Work"
in Section 38(1)(d), relating to the requirement
for builder's risk insurance, shall refer to the
2010 Expansion Project as well as the project
described in Section 18, while "Construction
Work" in Section 39(d), entitled "Damage to
Existing SAB", shall refer only to the project
described in Section 18.

(2) References to "Section 18" in
this Agreement (other than references contained
within Section 18 itself and any such references
in Sections 42 (b) (ii) , (b) (iii) , (b) (iv) (4) , ( C),
(d), (g) and (o) and Section 60(k)) shall be
deemed also to refer to this Section 18A, as
applicable, and related references to the various
subsections and clauses of "Section 18" shall be
deemed also to refer to the corresponding
subsections and clauses of this Section 18A, it
being understood and agreed that such
corresponding subsections and clauses may bear
different subsection or clause headings and,
therefore, the substance of such corresponding
subsections and clauses shall be the primary
consideration when determining whether any such
corresponding subsection or clause exists in this
Section 18A."

(b) Replacement of Exhibit E.

Exhibit E to the Lease is hereby deleted,
and the "Exhibit E" attached to this Fifth
Supplemental Agreement is hereby substituted in its
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place.

a. Amendment and Restatement of Section 21 of the
Lease

Section 21 of the Lease, entitled "Additions to
Gross Revenue", is hereby amended and restated in its
entirety to read as follows:

"Section 21.	 Additions to Gross Revenue

(a) Without limiting any of the
requirements for Port Authority approval under
this Agreement, if the Lessee conducts any
service, operation or any other activity under
this Agreement through the use of a contractor
which is not a Port Authority permittee when
another contractor holds a permit from the Port
Authority covering such service, operation or
activity and where the payments for any of the
foregoing are made to such contractor rather than
to the Lessee, there shall be included in Gross
Revenues .hereunder a sum equal to the fee
otherwise payable to the Port Authority by the
contractor.

(b) (1) No Designated Affiliate shall
receive any revenue from activities arising out
of Project Operations other than through a
distribution of Lessee Unrestricted Funds.
Notwithstanding the prohibition contained in the
previous sentence, any such prohibited revenue
received by any Designated Affiliate shall be
included in Gross Revenues.

(2) Notwithstanding the foregoing
subparagraph (1), Delta or an Affiliate of Delta
may, as a Port Authority permittee, perform
activities constituting Project Operations at the
Premises, provided that the compensation received
from the Lessee by Delta and any such Affiliate
in connection with the performance of such
activities shall not exceed the fair market value
of such activities, and provided, further, that
Delta or any such Affiliate, as the case may be,
shall pay to the Lessee, to be included in Gross
Revenues, the amount of the Port Authority permit
fee payable in connection with the performance of
such activities (as determined by Port Authority
policy); revenues received by Delta or any such
Affiliate in connection with such activities
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shall not be included in Gross Revenues.

(c) The Lessee shall not provide any goods
or services to any Designated Affiliate except
(x) in connection with its obligations as
Terminal 3 Hardstand Manager, (y) as authorized
pursuant to Section 6(d) or (z) as a distribution
of Lessee Unrestricted Funds. Notwithstanding
the prohibition contained in the foregoing
sentence, the fair market value of any such goods
or services shall be includible in Gross Revenues
and no associated expense shall constitute a
Permitted O&M Expense. Notwithstanding the
foregoing, the Lessee may provide services to
Delta or any Affiliate of Delta pursuant to the
ATA or any other Airline Sublease, provided, that
the revenues received by the Lessee as
compensation for such services shall be not less
than the fair market value of such services,
provided, further, that compensation that is
consistent with the Lessee's customary business
practices and does not favor Delta and its
Affiliates over other Airline Sublessees shall be
deemed to be at fair market value; and provided,
further, that there shall be included in Gross
Revenues the greater of (x) the actual amount of
such compensation and (y) the fair market value
of such services. It is understood that the
foregoing provisions shall not apply to Delta's
payment of rent to the Lessee pursuant to the
ATA.

(d) "Designated Affiliate" shall mean any
Designated Entity and any Affiliate thereof."

9.	 .Amendment to Section 22 of the Lease

Section 22 of the Lease, entitled "Project
Financing", is hereby amended as follows:

(a) Amendment to Paragraph (b).

Paragraph (b)(i) of Section 22 is amended
and restated as follows:

"(i) The Lessee and the Port
Authority each agree to promptly execute and
deliver all consents, agreements, statements and
other documents as may be deemed necessary or
desirable from time to time from either the Port
Authority or the Lessee in connection with the
preparation, sale and delivery, or the refunding,
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Closing Document 3.2

Pursuant to Section 16 of the Port Authority Financing Consent and Agreement,
MBIA, as deemed owner of a principal amount of the Series 6 Bonds equal to the amount
of the Insured Bonds, has consented to the execution and delivery by the Trustee of the
Fourth Supplemental Trust Administration Agreement, including the Amended and
Restated Appendix A thereto.

JFK International Air Terminal LLC

By:
Name: David A. Sigman
Title: Executive Committee Member

M
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Closing Document 3.2

7
Pursuant to Section 16 of the Port Authority Financing Consent and Agreement,

MBIA, as deemed owner of a principal amount of the Series 6 Bonds equal to the amount
of the Insured Bonds, has consented to the execution and delivery by the Trustee of the
Fourth Supplemental Trust Administration Agreement, including the Amended and
Restated Appendix A thereto.

1FK International Air Terminal LLC

N̂a
	 ter, //`
 avid A: Sigman
ie: Executive Committee Member

M

l—i

t
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11
D E B E V O I S E S PLIMPTON LLP 9 t9T AAvenue

New York, NY 10022
Tel 212 909 6000
Fax 212 909 6836
www.debevoise.cam

A

December 6, 2006

Board of Commissioners
The Port Authority of New York

and New Jersey

The Bank of New York, as Trustee

MBIA Insurance Corporation

Ladies and Gentlemen:

We have acted as special counsel to JFK International Air Terminal LLC, a New
York limited liability company (the "Company"), in connection with (a) the
Supplemental Lease Agreement No. I (the "Supplemental Lease Agreement No. I"),
dated as of August 10, 2001, between the Company and The Port Authority of New York
and New Jersey (the "Port Authority"), (b) the Supplemental Lease Agreement No. 2 (the
"Supplemental Lease Agreement No. 2"), dated as of December 20, 2002, between the
Company and the Port Authority, (c) the Supplemental Lease Agreement No. 3.(the
"Supplemental Lease Agreement No. 3"), dated as of January 1, 2004, between the
Company and the Port Authority, (d) the Supplemental Lease Agreement No. 4 (the
`:Supplemental Lease Agreement No. 4"), dated as of December 1, 2004, between the
Company and the Port Authority, (e) the First Supplemental Trust Administration
Agreement (the "First Supplemental Trust Administration Agreement"), dated as of
August 10, 2001, between the Company and The Bank of New York, as trustee (the
"Trustee"), (/) the Second Supplemental Trust Administration Agreement (the "Second
Supplemental Trust Administration Agreement"), dated as of December 20, 2002, (g) the
Third Supplemental Trust Administration Agreement (the "Third Supplemental Trust
Administration Agreement"), dated as of January 1, 2004, (h) the Fourth Supplemental
Trust Administration Agreement (the "Fourth Supplemental Trust Administration
Agreement"), dated as of December 1, 2004, between the Company and the Trustee,
(i) the Second Leasehold Mortgage (the "Second Leasehold Mortgage"), dated as of
August 10, 2001, between the Company and the Port Authority, (j) the First
Supplemental Agreement to the Second Leasehold Mortgage (the "First Supplemental
Agreement to Second Leasehold Mortgage"), dated as of December 20, 2002, between

New York • Washington, D.C. • London • Paris • Fmkfuit • Moscow • Hong Kong • Shanghai



72
the Company and the Port Authority, (k) the Second Supplemental Agreement to the
Second Leasehold Mortgage (the "Second Supplemental Agreement to Second Leasehold
Mortgage"), dated as of May 31, 2004, between the. Company and the Port Authority, and
(I) the Third Supplemental Agreement to the Second Leasehold Mortgage (the "Third
Supplemental Agreement to Second Leasehold Mortgage"), dated as of December 1,
2004, between the Company and the Port Authority.

This opinion is being delivered to you pursuant to paragraph 18(e) of
Supplemental Lease Agreement No. 4. Capitalized terms not otherwise defined shall
have the respective meanings given to such terms in Supplemental Lease Agreement No.
4.

In arriving at the opinions expressed below,

(a)	 we have reviewed (i) the (A) Supplemental Lease Agreement No.
4, (B) Fourth Supplemental Trust Administration Agreement and (C) Third Supplemental
Agreement to the Second Leasehold Mortgage (collectively the "Transactional
Documents") and (ii) the MBIA Consent letter, dated December 6, 2006, from MBIA
Insurance Corporation to the Trustee and the Port Authority (the "MBIA Consent
Letter.'), the Lease, the Leasebold Mortgage, the Trust Administration Agreement, the
Supplemental Lease Agreement No. 1, the Second Leasehold Mortgage, the First
Supplemental Trust Administration Agreement, the Supplemental Lease Agreement No.
2, the First Supplemental Agreement to Second Leasehold Mortgage, the Second
Supplemental Trust Administration Agreement, the Supplemental Lease Agreement No.
3, the Second Supplemental Agreement to Second Leasehold Mortgage, the Third
Supplemental Trust Administration Agreement and the Port Authority Financing Consent
and Agreement;

(b)	 we have examined and relied on such documents and records of
the Company and such other instruments and certificates of (i) public officials, and
(ii) officers and representatives of the Company, including the Officer Certificate of the
Company (delivered pursuant to paragraph 18(a) of Supplemental Lease Agreement No.
4), as we have deemed necessary or appropriate for the purposes of this opinion;

(c)	 we have examined and relied upon the representations and
warranties as to factual matters contained in or made pursuant to the Transactional
Documents; and

(d)	 we have made such investigations of law as we have deemed
appropriate as a basis for this opinion.

In rendering the opinions expressed below, we have assumed, with your
permission, without independent investigation or inquiry, (a) the authenticity of all

—,	 documents submitted to us as originals, (b) the genuineness of all signatures (other than
j

2
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that of the Company) on all documents that we examined, (c) the conformity to authentic
originals of documents submitted to us as certified, conformed or photostatic copies, and
(d) the due authorization, execution and delivery of the Transactional Documents by each
party to each such agreement (other than the Company).

Based upon and subject to the foregoing and the qualifications hereinafter set
forth, we are of the opinion that:

(1) Existence. The Company is validly existing.as  a limited liability company .
under the laws of the State of New York.

(2) Power and Authority of Company, etc. The Company has all requisite
power under New York law to execute, deliver.and perform the Transactional
Documents. The Company has taken all action required under New York law and its
Amended and Restated Operating Agreement, dated December 16, 1996, among LCOR
JFK Airport, L.L.C., Schiphol USA Inc., and Lehman JFK LLC (as the same may have
been amended from time to time), for the authorization, execution, delivery and
performance of the Transactional Documents.

(3) Enforceability etc, Each of the Transactional Documents has been duly
executed and delivered on behalf of the Company and, subject to the satisfaction of the
condition precedent set forth in paragraph 18(c) of Supplemental Lease Agreement No. 4,
constitutes a valid and binding obligation of the Company enforceable against the
Company in accordance with its terms.

(4) No Violation, etc, The execution, delivery and.performance by the
Company of the Transactional Documents do not (i) violate any Federal or New York
State law or regulation applicable to the Company, or (ii) constitute a breach of, or result
in a default under, the provisions of any material agreement or other material instrument
known to us to which the Company is a party or to which any of its properties is subject.

(5) The Trustee. Pursuant to the Financing Documents (as defined in the
Trust Administration Agreement, as amended), and the MBIA Consent Letter, the
Trustee is authorized to execute the Fourth Supplemental Trust Administration
Agreement.

Our opinions set forth above are subject to (i) bankruptcy, insolvency, fraudulent
conveyance, fraudulent transfer, reorganization, moratorium and other similar laws
relating to or affecting creditors' rights or remedies generally, (4) general equitable
principles (whether considered in a proceeding in equity or at law) and (iii) an implied
covenant of good faith, reasonableness and fair dealing. In addition, applicable state laws
and interpretations may affect the validity or enforceability of certain remedies provided^i

2234122rv5
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Very truly yours,

for in the Transactional Documents, but such limitations do not, in our opinion, make the
remedies provided for therein inadequate for the practical realization of the rights and
benefits intended to be provided thereby (subject to the other qualifications expressed
herein).

We express no opinion as to the laws of any jurisdiction other than the laws of the
State of New York and those Federal laws of the United States of America which, in our
experience, are generally applicable to transactions of this type. We have assumed, with
your permission, that the execution and delivery of the Transactional Documents by each
party to each such agreement (other than the Company) and the performance of such
party's obligations thereunder will not violate any fundamental public policy under
applicable law (other than the laws of the State of New York and Federal laws of the
United States of America).

The opinions expressed herein are solely for your benefit and, without our prior
consent, neither our opinion nor this opinion letter may be furnished or disclosed to or
relied upon by any other person.

22341227x5
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Closing Document 5.1

OFFICER'S CERTIFICATE

JFK INTERNATIONAL AIR TERMINAL LLC

(,.David A. Sieman, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Comnanv"), and that as such I am authorized to execute
this certificate on behalf of the Company.

Pursuant to Section 18(a) of the Supplemental Lease Agreement No. 4, dated as
of December 1, 2004, between the Company and The Port Authority of New York and
New Jersey (the "Supplemental Lease Agreement No 4"), I further certify that, as of
December 1, 2004, (capitalized terms not otherwise defined shall have the respective
meanings given to such terms in the Supplemental Lease Agreement No. 4):

(a) No events that would constitute Aggregate Payment Obligation
Events of Default have occurred and are continuing.

(b) The Company has met and will continue to take all action
necessary to meet all of its obligations under the Financing Documents.

I further certify that, as of the date hereof, the execution and delivery of, and
performance by, each of the parties to 0) the Supplemental Lease Agreement No. 4, (^)
the Third Supplemental Agreement to Second Leasehold Mortgage, dated as of
December 1, 2004, and (ii' the Fourth Supplemental Trust Administration Agreement,
dated as of December], 2004, between the Company and the Bank of New York, as
trustee (the "Trustee"), and the consummation of the transactions contemplated in each
such document will not have a material adverse effect on the holders of the Series 6
Bonds (as such term defined in the Trust Administration Agreement, dated May 13, 1997,
between the Company and the Trustee).

IN WITNESS WHEREOF, I have hereunto signed my name as of the I" day of
December 2004.

JFK INTERNATIONAL AIR TERMINAL LLC

By:	 l^
Name: David A. Sigm
Title: Executive Committee Member

22337149
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JFK INTERNATIONAL AIR TERMINAL LLC
JOINT RESOLUTION'S OF MEMBERS

AND EXECUTIVE COMMITTEE

The undersigned, being all of the members (the "Members") and a quorum of the
members of the Executive Committee (the "Executive Committee") of JFK International
Air Terminal LLC (the "Company'), a New York limited liability company, hereby
consent pursuant to Sections 9.3 and 5.4.2 of the Operating Agreement of the Company,
as amended, to the action of the Members and the Executive Committee in adopting the
following resolutions effective as of the 1" day of December, 2004:

RESOLVED that the Company enter into an agreement, entitled Supplemental
Lease Agreement No. 4 (the "implemental Lease Agreement No. 4"), with The Port
Authority of New York and New Jersey (the "Port Authority"), dated as of December 1,
2004, substantially in the form previously circulated to the Members and the Executive
Committee, supplementing and amending the Agreement of Lease, No. AYC-685,
effective as of May 13, 1997,. between the Port Authority, as lessor, and the Company, as
lessee (the "Original Lease"), as previously supplemented by Supplemental Lease
Agreement No. 1, dated as of August 10, 2001, between the Port Authority and the
Company (the "Supplemental Lease Agreement No, 1"), Supplemental Lease Agreement
No. 2, dated as of December 20, 2002, between the Port Authority and the Company (the
"Sup2llementai Lease Agreement No. 2") and Supplemental Lease Agreement No. 3,
dated as of January 1, 2004, between the Port Authority and the Company (the
"Supplemental Lease Agreement No. 3"; the Original Lease as supplemented and
amended by the Supplemental Lease Agreement No. 1, the Supplemental Lease
Agreement No. 2, the Supplemental Lease Agreement No. 3 and the Supplemental Lease
Agreement No. 4 being herein called the "Lease"), provided that the Company shall have
obtained any and all necessary consents from representatives of the holders of the Port
Authority's Series 6 Special Project Bonds.

FURTHER RESOLVED that, in connection with the foregoing, the Company
enter into a Fourth Supplemental Trust Administration Agreement, 'a Third Supplemental
Agreement to Second Leasehold Mortgage and such other documents and instruments as
may be necessary or appropriate in connection with or to implement the Supplemental
Lease Agreement No. 4 and such other named documents, or in furtherance of the
purposes thereof,

FURTHER RESOLVED that the forms of the Supplemental Lease Agreement
No. 4, the Fourth Supplemental Trust Administration Agreement and the Third
Supplemental Agreement to Second Leasehold Mortgage previously circulated to the
Members and the Executive Committee be and hereby are approved, that the Executive
Committee be and hereby is authorized to execute and deliver such documents, with such
changes, if any, as the Executive Committee may by its execution thereof approve, and

22337153v4
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Closing Doctunent 5.2

71
that the other documents and instruments referred to above may be executed and
delivered by any Executive Committee Member or any General Manager of the
Company.

FURTHER RESOLVED that the Executive Committee be and hereby is
authorized to take such other action as shall be necessary or appropriate to implement the
foregoing resolutions, or the intent thereof.

A
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Closing Document 6.2

71
IN WITNESS WHEREOF, the (i) undersigned Members have executed these

resolutions by their Authorized Representatives and (ii) undersigned Executive
Committee Members have executed these resolutions.

LCOR J.F.K. Airport, L.L.C.

David A.>Sigman
Authorized Representative
Executive Committee Member

LEHMAN JFK LLC

By:
Christopher McKenna
Authorized Representative
Executive Committee Member

22337953



Closing Document 6.2
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IN WITNESS WHEREOF, the (i) undersigned Members have executed these

resolutions by their Authorized Representatives and (ti) undersigned Execut(ve
Committee Members have executed these resolutions.

SCHIPHOL USA LLC

By:
Jacques R.J. Grettemann
Authorized Representative
Executive Committee Member

LCOR J.F.K. Airport, L.L.C.

By:
vid A. Signum

Authorized Representative
Executive Committee Member

LE.HMAN JFK LLC

By:
Christopher McKenna
Authorized Representative
Executive Committee Member

rI
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ra
IN WITNESS WHEREOF, the (i) undersigned Members have executed these

resolutions by their Authorized Representatives and (ii) undersigned Executive
Committee Members have executed these resolutions.

SCHIPHOL USA LLC

By:
Jacques R.J. Greitemann
Authorized Representative
Executive Committee Member

LCOR J.F.K. Airport, L.L.C.

By:
David A. Sigman
Authorized Representative
Executive Committee Member

LEHM

^
 LLC

By

^

.
Christopher McKenna
Authorized Representative
Executive Committee Member
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Closing Document 5.3

JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

I, David A. Sigman, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited'liability company (the "Com an "),and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Company as of December 1, 2004, or (ii) otherwise authorized to execute documents in
the name of the Company and were otherwise authorized to execute documents in the
name of the Company effective as of December 1, 2004, as specified below, and the
signature of each such person appearing opposite his or her name below is his or her
genuine signature or a true facsimile thereof.

Name	 Title	 S	 tare

Steven B. Callahan	 Duly Authorized
Delegate of Jacques
R J. Greitemann,
Executive Committee
Member

IN WITNESS WHEREOF, I have hereunto signed my name as of the I"
day of December, 2004.

	

JFK INTE TIONAL AIR TEI 	 AL LLC

By: ^^^
Name: David A. Sigman
Title: Executive Committee Member

2ZJ43509
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Closing Document 5.3

JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

1, David A. Si man,, do hereby certify that 1 am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the" om an "), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Company as of December 1, 2004, or (ii) otherwise authorized to execute documents in
the name of the Company and were otherwise authorized to execute documents in the
name of the Company effective as of December 1, 2004, as specified below, and the
signature of each such person appearing opposite his or her name below is his or her
genuine signature or a true facsimile thereof.

Si	 ure

A
Name

Steven B. Callahan

Title

Duly Authorized
Delegate oflao ug es
R. J. Greitemann,
Executive Committee
Member

IN WITNESS WHEREOF, I have hereunto signed my name as of the 0
day of December, 2004.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name: David A. Sigman
Title: Executive Committee Member

i
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Closing Document 5.3

I, Christopher McKenna , hereby certify that I am the duly appointed and
qualified Authorized Representative of the Company, and do hereby further certify that
David A. Sigman is a duly appointed, qualified and acting authorized representative of
the Company, and that the signature appearing above is his genuine signature.

IN WITNESS WHEREOF, I have hereunto signed my name as of the I" day of
December, 2004.

Name: Christopher McKenna
Title: Executive Committee Member

Is

L.

22343509



Name

Japz= RJ. Cimitemamm

David A Si¢man

Title

Executive Committee
Member

Executive Committee

Memb

11 Closing Document 5.3

JFK INTERNATIONAL AIR TERMINAL LLC

Qgrtificate of Authorized Rerresentativg

I,	 SS r-j,wI4 , do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "gpm	 '), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Company as of December I, 2004, or (ii) otherwise authorized to execute documents in
the name of the Company, and were otherwise authorized to execute documents in the
name of the Company effective as of December 1, 2004, as specified below, and the
signature of each such person appearing opposite his or her name below is his or her
genuine signature or a true facsimile thereof

Christopher McKenna , _, Executive Committee
Member

IN WITNESS WHEREOF, I have hem-unto signed my name as of the I' m day of
December 2004.

JFK INfE	 O Al, AIR TERMINAL LLC

sy:
ame: ^'7`cr l	 7J• ^ ! "	 dPTitle: Yccd7 i v e C^ n m. Y e /^^°m 6r

.,
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Closing' Document 5.3

JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

1,ac io, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Company"), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Company as of December I, 2004, or (ii) otherwise authorized to execute documents in
the name of the Company, and were otherwise authorized to execute documents in the
name of the Company effective as of December t, 2004, as specified below, and the
signature of each such person appearing opposite his or her name below is his or her
genuine signature or a true facsimile thereof,

Name	 Title	 Sip-nature

Jacques R.J. Greitemann	 Executive Committee
Member

David A. Sieman	 Executive Committee
Member

Christopher McKenna	 Executive Committee
Member

IN WITNESS WHEREOF, I have hereunto signed my name as of the I" day of
December 2004_

JFK INTE	 t NAL AIR TERMINAL LLC

Ey:
ame: e f cv 1 Z/ 	 a

Title: ^ cc U ltuC ^A»m. 77tp ^ foe 11)	 v-
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Executive Committee
Member

Chnstopher McKenna	 Executive Committee
Memher

a:;

Closing Document 5.3

JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Reepresentatiye

do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited, liability company (the "Cowan '), and that as such I am authorized to execute
this certificate on behalf of the Company.

1 further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Compan y as of December 1, 2004, or (ii) otherwise authorized to execute documents in
the name of the Company, and were otherwise authorized to execute documents in the
name of the Company effective as of December 1, 2004, as specified below, and the
signature of each such person appearing opposite his or her name below is his or her
genuine signature or a true facsimile thereof.

11
Name

Jacques R.J. Greitemann

Title

Executive Committee
Member

Sierrature

IN WITNESS WHEREOF, I have hereunto signed my name as of the 1" day of
December 2004.

JFK INTERAATIONAL AIR̂ TERMIIINAL LLC

By: 

-name: (c7 cr Y _ 1> 1 Ile
lee'Title: Xecs 7^l^'2 ^^ ^rlir
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1, %L"& ^ .	 , hereby certify that I am the duly appointed and
qualified Authorized Representative of the Company, and do hereby further certify that

t	 1 N 11n _ is a duly appointed, qualified and acting authorized representative
of the Company, and that the signature appearing above is his genuine signature.

IN WITNESS WHEREOF, I have hereunto signed my name as of the 1" day of
December 2004.

me: ^i@ 3. $ c{^vus
Title: xu.C;.NtivQ Cu,/n,^IYR M'e—jxA

r .

fr i
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catttflcate of Secretary of State
of NY dated 7 f tZa106



State of New York
Department of State }

 SS:

I hereby certify, that JFK INTERNATIONAL AIR TERMINAL LLC a NEW YORK
Limited Liability Company filed Articles of Organization pursuant to the
Limited Liability Company Law on .1110511996, and that the Limited
Liability Company is existing so far as shown by the records of the
Department. I further certify the following:

An Affidavit of Publication of JFK INTERNATIONAL AIR TERMINAL LLC was
filed on 0211411997.

An Affidavit of Publication of JFK INTERNATIONAL AIR TERMINAL LLC was
filed on 0211411997,

• Certificate of Amendment was filed on 0411111997.

• Certificate of Change was filed on 1212011999.

• Biennial Statement was filed 0810812001.

• Biennial Statement was filed 1110412002.

• Biennial Statement was filed 1111812004.

• Biennial Statement was filed 1110612006.

Is

I further certify, that no other documents have been filed by such
Limited Liability Company.

o

0.

 °

° ^ ^^vQ	
_ oR 	 e4y~ a

• ENT O ,•',

Witness my hand and the official seal
of the Department of State at the City
of Albany, this 24th day of November
two thousand and six.

\Daniel Shapiro
Special Deputy Secretary of State

200611270418 • 07
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State of New York J ss:
Department of State J

4 hereby certify that the annexed copy has been compared with the origirral document in the custody of the Secretary
of State and that the sane is a true copy of said original.

Witness my hand and seal of the Department of State on November 24, 2006

^'• Of N.$VP••.

•	 i

^%*	
S^^•.

DOS-1266 (Rev. 11106)

J

1

Special Deputy Secretary of State



1 2 2000-1,01
CERTMi"TE OF	 GE

OF

Jft INTERNATMAL Am TZRMMAL LLC

The came of.dits Wattled liability otaxpassy 4

JM MERNATIONAL AJR TERMINAL LLC.

11 appllopb* the &iSiW came under which it was formed is

The dim oirdthis of 	 original scriticles ofociputiusdoo by the De'p-sartatcal of Side is

The address of C T Corporuica System u the reSistansd agog of said limbed UW^ilJily,

^^W YOM NY 100 19 to I I I Ellibib Avenue, Now Yok Now York 10011.

The addraft to which the Secretary of State " Riau a copy of paocess to any action or

proceeding against tbLriimitcd liability compsucy which may be survadoc him n hereby

changed1korn c/o C T CORPORATION SY9MK 1633 BR0AbWAY,.NEW YOM

NY 10019 to On C T Corporation Systiern, 111  Fj*ffi Avetatc, New Yvric. Now Ycrk

10011.

Notice of The above changes was mailed to l the limited liabillity , company by C T

Coepourboas System not less than 30 
days 

prior to the 
date 

of 3tllfvaYy Of d" Cardficate

w ft Depputmem of State W such limited liability company h 
@a 

Do to'bi.actim"

C T Corporation 
System 

is both the agent of such limited liability company to whose,

address the Sectetary of State iseciatitd. to mail copies ofpro"u and the ragpistervil

agent of soch limited liability company.

CT=7By: 	 Igeti
Kammdh J. Uva
Vice President

1

7

3.

5.

6,

NY Domestic LLC - atien"i address,

. ........	 ..

A

n.



-_NY Dom xlic LLC- ogeny w&or pmcm address
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State of New York 1 ss:
Department of State J

I hereby certify that the annexed copy has been compared with the original document in the custody of the Secretary
of State and that the same is a true copy of said original

November 24, 2006Witness my hand and seat of the Department of State on

i •••g w ••p••

•	 e

••^ •̂ ^LBN'X 

04 5..:

DOS-1288 (Rev. 11/05)

Special Deputy Secretary of State

l
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FIRST:	 The name of the limited liability doropaay ts.'3FIC' InJertjefional Ali
TiAnieal I.M.

_S CUNU: -=^T6e-llmtted liability compmy :filed its Initial AXILWIes of Or nWOO Go
. 7 ,  November S. 1496.

_
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ametided'as follows:	
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'n^' dey of	 _
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Attorws -In Fads for digs Mem6sus of
7FK Internsdat al Air Terminal
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State of New York f
Department of State 

f ss:

1 hereby certify that the annexed copy has been compared with the original document in the custody of the Secretary
of State and that the same is a true copy ofsaid original,

Witness my hand and seat of the Department of state on November 24, 2006
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State of New York J
Department of State ) 

Ss.,

f	 I hereby certify that the annexed copy has been compared with the original document in the custody of the Secretary
of State and that the same is a true copy of said original.

Witness my hand and seat oftheDepartmentofstateon November 24, 2006
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Special Deputy Secretary of State
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State of New York ) SS:

Department of State J

I hereby cerdjy that the annexed copy has been compared with the orlSkal document in the custody of the Secretary
of State and that the same it a true copy ofsald odginat

Wimess my hand and seat of the Department of State on November 24, 2006
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[DORSEY

December 6, 2006

The Port Authority of New York and New Jersey
225 Park Avenue South
New York, New York 10003

Re:	 John F. Kennedy International Airport
JFK International Air Terminal LLC
Agreement No. AYC-685 '

Ladies and Gentlemen:

This opinion is being provided to you on behalf The Sank of New York (the
"Trustee") in connection with (i) the Third Supplemental Trust Administration
Agreement, dated as of January 1, 2004 (the "Third Supplemental Trust Administration
Agreement"), between the JFK International Air Terminal LLC ("JFK IAT") and the
Trustee, with the consent of The Port Authority of New York and New Jersey ("the Port
Authority") (ii) the Partial Release of Mortgaged Premises, dated December 6, 2006 (the
"Release"), by the Trustee, and (iii) the Fourth Supplemental Trust Administration
Agreement, dated as of December 1, 2004 (the "Fourth Supplemental Trust
Administration Agreement" and, together with the Third Supplemental Trust
Administration Agreement and the Release, the "Agreements"), between JFK IAT and
the Trustee, with tIte consent of the Port Authority. This opinion, to be relied upon by
you, is being given as to the validity of the Agreements and the authority of Miriam
Moraca, Assistant Vice President, to have executed the Agreements on behalf of the
Trustee.

The execution of the Agreements by Miriam Moraca, Assistant Vice President, on
behalf of the Trustee, is valid and proper and meets all of the requirements of the
jurisdiction and the corporate charter, by-laws and resolutions of the Trustee and each of
the Agreements constitutes the valid and binding obligation of the Trustee enforceable
against the Trustee in accordance with their respective terms. All governmental laws,
rules, regulations, orders and directions have been complied with. All necessary
permissions, approvals, consents and resolutions have been obtained.

Very truly yours,

Dooel F	 ^nG^ L„Cr

DORSEY & WHITNEY LLP • WWW.DORSEY.COM • T 212.416.9200 - F 212.963.'7201
250 PARK AVENUE NEW YORK, NEW YORK 10177-1500

223425084	 uSA CANADA SuROPE ASIA
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December 28, 2006

JFK International Air Terminal LLC

John F Kennedy International Airport

Terminal 4

Attn: General Manager

Jamaica, NY 11430

RE: JFK - CONFIRINIATION OP R&-(.).' OA TION OF CERTAIN

RECORDABLE DOCUMENTS- LSA' : NO. AYC-685- SUPPLEMENTS'

NOS, 3 AND 4

To the General Manager of JFK international AirTerninal LLC:

As you know, 7FK International Air Terminal LLC (VFK rAr , ) and The Port Authority

of New York and New Jersey (the "Port Authority") have heretofore entered into a certain

agreement of lease on May 13, 1997 identified by the Port Authority Lease No. AYD-350 (the

"Lease") covering certain premises at John F. Kennedy International Anpon cotrunonly known at

"Pernunai 4".

In connection with the execution of Supplemental Lease Agreements Nos 3 and 4 to the

Lease and related transactional documents (the "Transactional Documents"), the Port Authority

and JFKIAT entered into a letter agreement (the `Letter Agreement") dated December 6, 2006

covering the arrangements with respect to the execution, delivery and release of the Transactional

Documents.

This notice is being given to JFKLAT pursuant to the Letter Agreement to confirm that

the Port Authority has received satisfactory evidence that Supplemental Lease Agreement No. 3,

Supplemental Lease Agreement No. 4, the Second Supplemental Agreement to Second Leasehold

Mortgage, the Third Supplemental Agreement to Second Leasehold Mortgage and the release to

the torn attached to Supplemental Lease Agreement No 3 as Exhibit Y weie recorded in the

appropriate office of the City Register of The City of New York on December 18, 2006 lience,

the Transaction Documents are to be released effective as of December 18, 2006.

Sin vely,

David A. Kagpfi

Assistant Director of Aviation

225 Park Avenue South, 9N ir¢m,

New Yo,k, NY 10003
r 01;", 435 3?03 r (2o) 455-m

wde coin rb>ponYni go"



i' FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

m
On the `J	 day of Peee.mb6r" in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, Christopher MCKetlillarsonally
known to me or proved to me on the basis of satisfactory evidence to be the individual($)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/hex/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument_ 	 „^iw •

i
MARIBEL RUIZ	 ..

FOR THE LESSEE	 Notary Public,
  Stal

ye
eo f N

ew York

Commissions Exp Expires Uo New a, 20 ^D

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )
a	 ^

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, personally
known to me or proved to the on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/tbey executed the same in his/her/their capacity(ies), and that by hiAer/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)
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FOR THE FORT AUTHORITY

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose nam(s) i§ (are) subscribed to the within instrument and acknowledged to me that
he/shelthey executed the same in his/her/their capacity(ies), and that by hislher/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument,

(notarial seal and stamp)

FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 3D4 
e 

day of we-o6eR in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, (1AV10 A, ssGraAN personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose names) is (are) subscribed to the within instrument and acknowledged to me that

/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
ture(s) on the instrument, the individual(s), or the person upon behalf of which the

dividual(s) acted, executed the instrument.,,

ROSA BARONS	 99^^ cx =,' , i.t*ur,

NOTARY PUBLIC, State of New Yd `'' `	 . \.,^k^ .&r e
Reg, No, 01BA61175M	 (notarial seal and stamp)

QuaBod New York County
My Cotnm1a310n RVI[ es October 25, 2008



FOR THE LESSEE,

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

4
On the day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared Steven B. Callahan personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name
is subscribed to the within instrument and acknowledged to me that he executed the same
in his capacity as Duly Authorized Delegate of Jacques R, J. Greitemann, Executive
Committee Member of the Lessee, and that by his signaturtrument, the
individual, or the person upon behalf of which the individu 	 ecuted the
instrument.

(notarial serial and stamp)

RONALD T. LORLISSO
Notery Public, Stets Of New Yak

No, 02LOS142304
Ouailfied in Now York Count1yy

COMMIssion Expires March 1R,20LS
k 

Y,



FOR THE FORT AUTHORITY

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the !g,	 day of December in the year 2006, befor me, the'undersigned, a Notary
Public in and for said state, personally appearecj3^Wld 	 personally known to
me or proved to me on the basis of satisfactory evidence toh6 the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(ncil^	 cal and stamp

Notary PGbt c Sts e 1	
Yorkof New

FOR THE LESSEE	 No, oISP6057670

ouaimed in New 
rkri11 30,,200$ t

es A

STATE OF NEW YORK )^	
Commission ExP	 P

ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned
Public in and for said state, personally appeared Steven B, Callahan, personally
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

^i

(notarial seal and stamp)



Closing Document 1.1

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

ATTEST:

Secretary

ATTEST:

Secretary

ATTEST-,— ,

1 a
Secretary

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

(Seal)

JFK INTERNATIONAL AIR TERMINAL LLC

(Title) Executive Committee Member

JFK INTERNATION AIR TERMINAL LLC

Ey
Gt..r;t #v pl..e.r	 M^ke.,..ti

(Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

VA

Secretary	 (Title) Executive Committee Member



Closing Document 1.1

i
IN WITNESS WHEREOF, the parties hereto have caused this Supplemental

Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above,

THE PORT AUTHORITY OF NEW YORK
ATTEST:	 AND NEW JERSEY

By
Secretary

(Title}
(Seal)

IFK IN ' ATIONAL AIR RMINAL LLC
ATTEST:

B

	Secretary	 (Title) Executive Commits Member

IFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

	ecretary	 (Title) Executive Co^mittee Member

IFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

By

	Secretary	 (Title) Executive Committee Member



r

1N WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

THE PORT AUTHORITY OF NEW YORK
ATTEST:	 AND NEW JERSEY

By
Secretary

(Title)_..
(Seal)

JFK INT'RN	 NA ,AIR TERMINAL LLC
ATTEST:	 1

Name:	 }kAts 3 i J . l _^z Q Q.^ cv^_ t
Secretary	 (Title) Duly Authorized Delegate of Jacques R. J.

Greitemann, Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

By

Name: David A. Sigman
Secretary	 (Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

Name: Christopher McKenna
Secretary	 (Title) Executive Committee Member



Final Daied December 6, 2006

X

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By 
oAV, o der— --

(Title) IaZkJnM]' D/PECJ6a

(Seal)

JFK INTERNATIONAL AIR TERMINAL LLC

By

Name: Steven B. Callahan
(Title) Duly Authorized Delegate of Jacques R. J.

Greiteman, Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC

By

Name: David A. Sigman
(Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC

BY.

Name: Christopher McKenna
(Title) Executive Committee Member

i	 }'"` IA
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Section 10.	 Reserve Fund Credit Facility Fund.

A.	 Deposits. There shall be deposited to the Reserve Fund Credit Facility
Fund:

1. The amounts required to be deposited therein from the Revenue
Fund pursuant to Section 6(B)(4) hereof.

2. Such additional amounts as the Lessee may deliver to the Trustee
for deposit therein.

B.	 Withdrawals and Transfers.

1.	 The Trustee shall transfer from the Reserve Fund Credit Facility
Fund amounts required to be paid to the issuer of a Reserve Fund Credit Facility meeting
the requirements of Section,6(B)(4)(b) hereof, which amounts shall be paid to or at the
direction of such issuer of the Reserve Fund Credit Facility.

Section 11. Subordinated Payments and Lessee Reserve Fund,

A.	 Deposits. There shall be deposited in the Subordinated Payments and
Lessee Reserve Fund:

l

	

	 1.	 The amounts required to be deposited th. -in from the Revenue
Fund pursuant to Section 6(B)(4) hereof.

2.	 Such additional amounts as may be delivered to the Trustee for
deposit therein.

B.	 Withdrawals and Transfers. The Trustee shall, at the direction of the
Lessee, make disbursements from the Subordinated Payments and Lessee Reserve Fund:

1. To the Revenue Fund,.to fund in accordance with the priorities set
forth in Section 6(B) hereof, (a) any item of cost for which funds are permitted to be
withdrawn from the Construction Fund, the Operation and Maintenance Expense Fund,
the Bond Fund, the Debt Service Reserve Fund, the Reserve Fund Credit Facility Fund,
the Section 148(0 Payment Fund, the Operation and Maintenance Reserve Fund, or the
Major Maintenance and Renewal Fund and (b) the payment described in Section 6(8)(8)
hereof.

2. To make Subordinated Fundings in accordance with the provisions
of Section 8 of the Lease including, without limitation, Subordinated Fundings pursuant
to Section 8(1)(c)(i)(5)(C) of the Lease as Section 8(I)(c) was amended and supplemented
by Supplemental Lease Agreement No. 4.

A-14



Section 12.	 Capital Improvements Reserve Fund,

A. Deposits. There shall be deposited in the Capital Improvements Reserve
Fund:

1.	 The amounts required to be deposited therein pursuant to Section
8(I)(c)(i)(1)(C) of the Lease as Section 8(I)(c) was amended and supplemented by
Supplemental Lease Agreement No. 4,

2. From the Subordinated Payments and Lessee Reserve Fund, to the extent
funds are available pursuant to Section I1(B)(2) hereof, an amount equal to the Capital
Improvements Reserve Fund Requirement.

3.	 Such additional amounts as may be delivered to the Trustee for
deposit therein.

B. Withdrawals and Transfers.

1.	 The Trustee shall make disbursements from the Capital
Improvements Reserve Fund for costs of repairing or replacing portions of the Project (to
the extent such costs and items to be repaired or replaced have not otherwise been paid

4 from the Operation and Maintenance Expense Fund) in accordance with a Requisition
Certificate supplied by the Lessee in'substantially the form set, forth in Section 2(B)(1)
hereof, except that each reference in that section to "Construction Fund" and "Project
Costs" shall be replaced with "Capital Improvements Reserve Fund" and "costs",
respectively, and the certification of the Lessee set forth in clause (vii) of Section 2(B)(1)
shall not be required.

2.	 If on any date on which transfers are required to be made from the
Revenue Fund to the Section I48(f) Payment Fund, the Operation and Maintenance
Expense Fund, the Bond Fund i the Debt Service Reserve Fund, the Reserve Fund Credit
Facility Fund, or the Operation and Maintenance Reserve Fund there are insufficient
monies available in the Revenue Fund and the Operation and Maintenance Reserve Fund
to make any required transfer after depleting the Revenue Fund and the Operation and
Maintenance Reserve Fund, the Trustee shall, to the extent funds are available, at the
direction of the Lessee, make transfers from the Capital Improvements Reserve Fund to
the Revenue Fund to be transferred therefrom to the applicable fund or funds in
accordance with the priorities set forth in Section 6(B) hereof.

. 3.	 At such time as the aggregate amount on deposit in the Capital
Improvements Reserve Fund, together with such other amounts as may be available to the
Trustee for the purpose of paying the Series 6 Bonds in accordance with the terms and
conditions of the Trust Administration Agreement, shall be equal to or greater than the

/	 sum of the then-outstanding principal of the Series 6 Bonds, plus premium (if any) in
(	 respect of such payment, plus accrued and unpaid interest thereon, the Trustee shall

transfer such amounts, to the Bond Fund

A-15



IL. 
*'	 Section 13.	 Release of Funds.

After redemption of all outstanding Series 6 Bonds, any monies or securities on
deposit in or subsequently deposited into the Trust Estate Funds, the Lessee Funds, and
the Section 13 Funds shall be transferred to the Subordinated Payments and Lessee
Reserve Fund, except to the extent the Trustee is instructed by the Lessee to retain
monies or securities in such funds. At such time as all monies and securities have been
released from each fund pursuant to this. Section 13, each such fund shall terminate, and
thereafter, the Subordinated Payments and Lessee Reserve Fund shall terminate when the
last funding has been made therefrom pursuant to Section 8 of the Lease.

Section 14. Investment of Funds and Accounts.

A. Trust Estate Funds. Amounts in the Trust Estate Funds shall be invested
in accordance with Section 7 of the Special Project Bond Resolution, Section 8 of the
Series Resolution and Section 10 of the Trust Indenture in Investment Securities
designated in Section 14(E) hereof'

B. Lessee Funds and Section 13 Funds. Amounts in the Lessee Funds and
the Section 13 Funds shall be invested only in Permitted Investments designated in

f	

Section 14(F) hereof.

` C. Valuation of Funds. Investments in the Trust Estate Funds and the Lessee
Funds shall be valued at their market value as permitted in this Agreement. For purposes
of determining whether the amount on deposit in the Debt Service Reserve Fund is equal
to the Debt Service Reserve Requirement, investments on deposit therein shall be valued
at market value. The value of any Reserve Fund Credit Facility shall be the amount that
is available to be drawn under such facility on any valuation date.

D.	 Earnings on Funds and Accounts.

I.	 Income or gain derived from or attributable to Permitted
Investments in the Lessee Funds, the Section 148(f) Payment Fund, and the Reserve Fund
Credit Facility Fund (subject to the terms of any Reserve Fund Credit Facility) shall
constitute Revenues and be transferred to the Revenue Fund from time to time, and any
loss derived from or attributable to Permitted Investments in any such fund shall be
charged to such fund.

2.	 Income or gain derived from or attributable to Investment
Securities in the Trust Estate Funds shall be credited to or deposited into the fund which
purchased such securities and any loss derived from or attributable to securities shall be
charged to such fund. Income or gain credited to or deposited in the Debt Service
Reserve Fund shall be transferred in accordance with the provisions set forth in Section
2(A)(3) and Section 3(A)(8) above.i

A-16



E.	 Investment Securities, Investment Securities in which the Trustee is
authorized to invest the monies held in the Trust Estate , Funds shall include, subject to
revision of such list from time to time by the Lessee in accordance with Section 10 of the
Trust Indenture (provided that no such revision shall include any securities which are not
at such time on and in conformance with the terms and conditions of the MBIA list of
"Permissible Investments for Indentured Funds" and the MBIA criteria relating to
"Investment Agreements"), the following:

Government Obligations (as defined in the Series Resolution);

2.	 "Guaranteed Investment Contracts", which shall mean contracts or
investment agreements with a provider or guarantor meeting the following requirements:

(i)	 The provider or guarantor must be.approved by MBIA and rated at
least "A" or equivalent by S&P and Moody's; provided that the guarantee must be
unconditional and must be confirmed in writing prior to any assignment by the
provider to another subsidiary of the guarantor;

(ti)	 The monies invested under the Guaranteed Investment Contract
must be payable to the Trustee without condition (other than notice) and without a
breakage fee or other penalty, upon not more than two Business Days' notice for

/► 	 application when and as required or permitted under the Financing Documents;

(iii) The Guaranteed Investment Contract must state that it is
unconditional and must expressly disclaim any right of set-off. The Guaranteed
Investment Contract must also provide for immediate termination in the event of
insolvency of the provider and for termination upon demand of the Trustee (which
demand shall only be made by the Trustee at the direction of the Lessee) after any
payment or other covenant default by the provider;

(iv) The terms and provisions of the Guaranteed Investment Contract
and any request forbidding thereon shall be in form satisfactory to Bond Counsel;
and

(v) The Guaranteed Investment Contract must satisfy the MBIA
criteria relating to "Investment Agreements."

3.	 bonds, debentures, notes, participation certificates or other
evidences of indebtedness issued by, or the principal of and interest on which are
unconditionally guaranteed by, any agency or corporation which is or may hereafter be
created by or pursuant to an Act of the Congress of the United States of America as a
wholly owned agency or instrumentality of the United States of America; provided such
obligations are backed by the full faith of the United States of America (unless they are

C	
included on the MBIA list of "Permitted Investments"); provided, further, that stripped
securities are only permitted if they have been stripped by the agency itself;
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4. direct And general obligations to the payment of which the full
faith and credit of the State of New York or the State of New Jersey or any political
subdivision thereof is pledged, which are rated by Moody's and S&P in one of the two
highest rating categories by such agencies; and

5. provided that the criteria included in the MBIA list of "Permissible
Investments" are satisfied, repurchase and reverse repurchase agreements with a bank,
trust company or national banking association which is a member of the Federal Reserve
Bank of New York, which agreements are fully secured on a market value basis (based
upon evaluation made not less than weekly) by obligations described in clauses (i) or (ii)
above; the collateral for such repurchase and reverse repurchase agreements to be
segregated and held by the Trustee in the Construction Fund or the Bond Fund, as
applicable,

F.	 Permitted Investments. Permitted Investments in which the Trustee is
authorized to invest the monies held in the Lessee Funds and the Section 13 Funds, shall
include, subject to revision of such list from time to time by the Lessee in accordance
with Section 10 of the Trust Indenture, the following, which investments shall be made so
as to mature or be subject to potential redemption not later than the date on which the
proceeds of the same are expected'to be required to be expended for authorized purposes:

1. Government Obligations;

2. interest-bearing (to the extent available) deposit accounts or
money-market accounts (which may be represented by certificates of deposit) in national,
state or foreign commercial banks whose outstanding long-term debt is rated at least A or
the equivalent by S&P or Moody's;

3. bankers' acceptances drawn on and accepted by any domestic or
foreign commercial banks whose outstanding long-term debt is rated at least A or the
equivalent by S&P or Moody's;

4. direct obligations of, obligations guaranteed by, and. any other
obligations the interest on which is excluded from income for federal income tax
purposes issued by, any state of the United States or the District of Columbia or the
Commonwealth of Puerto Rico, or any political subdivision, agency, authority or
instrumentality of any of the foregoing or of the United States which are rated at least A
or the equivalent by S&P or Moody's;

5. commercial paper issued by any entity which is rated at least A-1
or the equivalent by S&P or Moody's;

6. instruments issued by an investment company rated at least A or
the equivalent by S&P or Moody's having a portfolio consisting of 95% or more of the

l	 securities.descrlbed in paragraphs (1) through (5) above;
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	 7.	 repurchase agreements with banking institutions and securities
dealers recognized as primary dealers by the Federal Reserve Bank of New York whose
outstanding long-term debt is rated at least A or the equivalent by S&P or Moody's;

8. Guaranteed Investment Contracts;

9. funding agreements with primary dealers reasonably acceptable to
the Trustee; and

10,	 any instrument rated at least A or its equivalent by S&P or
Moody's or other instruments issued by entities whose outstanding unsecured long-term
debt is rated at least A or the equivalent by S&P or Moody's.

G. Conversion to Cash. As and when any amounts invested pursuant to this
Section 14 are needed for disbursements from the particular fund, the Trustee shall as
necessary cause a sufficient amount of such Investment Securities or Permitted
Investments, as appropriate, to be sold or otherwise converted into cash to the credit of
such fund.

H. No Trustee Liability. The Trustee shalt have no liability for any fees,
Taxes or losses resulting from the investment or reinvestment of any amounts in
Permitted Investments or Investment Securities pursuant to this Agreement or the

1	 liquidation of any such investments (early or otherwise).

Section 15. Transfers from Funds.

A. Subject to the provisions of this Agreement, the Lessee may select the
mechanism by which the Trustee shall make payments, transfers, and disbursements.

B. The Trustee shall, at the direction of the Lessee, make payments to third
parties or deposits to any fund or account established herein directly from the Revenue
Fund or any other fund or account from which transfers may be made to the Revenue
Fund and may debit and credit such funds or accounts as if actual transfers had been
made, and for all purposes of this Agreement such transfers shall be deemed to have been
made in the amount or amounts of such payments and on the dates thereof. To the extent
applicable, Appendix B shall apply to all transfers authorized to be made pursuant to this
Appendix A.

Section 16. Paving Agent.

Payments due with respect to Debt Service on the Series 6 Bonds shall, to the extent set
forth in the Special Project Resolution and the Series Resolution, be made from the
appropriate funds and accounts through a Paying Agent or Paying Agents appointed by
the Authority.
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..	 Section 17.	 Compensation of the Trustee: Non-Recourse; Non-Liability o£ Individuals,
etc.

A. ' The Lessee shall, from time to time upon demand (r) pay to the Trustee,
compensation for its services rendered under the Financing Documents, the Paying
Agent's Agreement and the Registrar's Agreement, as set forth in the separate fee letter
dated the date hereof; (ii) reimburse the Trustee for its reasonable expenses,
disbursements and advances incurred or made in connection with the exercise,
performance or non-performance of any of its powers or duties under the Financing
Documents, the Paying Agent's Agreement and the Registrar's Agreemenf (including the
reasonable compensation and,ihe expenses and disbursements of its agents and counsel);
and (iii) indemnify the Trustee for, and hold it harmless, against, any and all loss,
damage, claim, liability or expense incurred without willful misconduct, negligence or
bad faith on its part, arising out of or in I connection with the acceptance, exercise,
performance or non-performance of each of its powers and duties under the Financing
Documents, the Paying Agent's Agreement and the Registrar's Agreement, including the
reasonable costs and expenses of any defense against any claim or liability in connection
with such exercise, performance or non-performance. The provisions of this Section shall
survive the termination of this Agreement.

H.	 The Trustee shall have no recourse to the Authority or the Bondholders for
the payment of any compensation, reimbursement or other amounts payable by the
Lessee pursuant to Section 17(A) above.

C. Notwithstanding any other provision of any Financing Document to the
contrary, no Commissioner, director, committee manager, manager, managing director,
controlling Person, direct or indirect shareholder, member, partner, principal, ultimate
beneficial owner, officer, representative, agent or employee of or any Authorized
Representative, Committee Member, Adjunct Committee Member, Project Director or
Manager (as such Persons are identified by the Lessee), of the Authority or the Lessee, or
any affiliate of the Authority or the Lessee or of any of the foregoing, shall be charged
personally or held contractually liable by or to the other party, or any third-party
beneficiary of any Financing Document, under or in connection with any term or
provision of any Financing Document or of any supplement, modification or amendment
to any Financing Document or because of any breach thereof, or because of its or their
execution or attempted execution.

D. Notwithstanding any other provision of any Financing Document to the
contrary: (x) neither the Trustee nor any third-party beneficiary of any Financing
Document, shall have any recourse, or shall make any claim under, or in connection with,
any Financing Document, against (i) any member of the Lessee, or (ii) any of the
affiliates of the Lessee or of any such member, or (iii) any officer, director, committee
manager, manager, managing director, employee, agent, representative, direct or indirect
shareholder, member, partner, principal, controlling Person or ultimate beneficial owner,
or any Authorized Representative, Committee Member, Adjunct Committee Member,
Project Director or Manager (as such Persons are identified by the Lessee), of any of the
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Persons mentioned in clauses (i) or (ii) above and the sole recourse of the Trustee and any
third-party beneficiary of any Financing Document shall be against the Lessee's assets
irrespective of any failure of the Lessee to comply with applicable law or any provision
of any Financing Document, and (y) neither the Trustee nor any third-party beneficiary of
any Financing Document shall be subrogated, or have any right of subrogation to, any
claim of the Lessee for any capital contributions to the Lessee from any member of the
Lessee. The acknowledgments and agreements set forth in this Section are made
expressly for the benefit of the Persons referred to in clauses (i), (ii), and (iii) above,
individually or collectively.

A
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EXHIBIT DO

FORM OF LEGAL OPINION OF DEBEVOISE & PLIMPTON LLPIs
December 6, 2006

Board of Commissioners
The Port Authority of New York

and New Jersey

The Bank of New York, as Trustee

MBIA Insurance Corporation

Ladies and Gentlemen:

We have acted as special counsel to JFK International Air Terminal LLC, a New
York limited liability company (the "Company"), in connection with Lal the
Supplemental Lease Agreement No. 1 (the "Supplemental Lease Agreement No. 1"),
dated as of August 10, 2001, between the Company and The Port Authority of New York
and New Jersey (the "Port Authority"), (b) the Supplemental Lease Agreement No. 2 (the
"Supplemental Lease Agreement No, 2"), dated as of December 20, 2002, between the
Company and the Port Authority, (c) the Supplemental Lease Agreement No. 3 (the
"Supplemental Lease A eement No. 3"), dated as of January 1, 2004, between the
Company and the Port Authority, (d) the Supplemental Lease Agreement No. 4 (the
"Supplemental Lease Agreement No. 4"), dated as of December 1, 2004, between the
Company and the Port Authority, (e) the First Supplemental Trust Administration
Agreement (the "First Supplemental Trust Administration Agreement"), dated as of
August 10, 2001, between the Company and The Bank of New York, as trustee (the
"Trustee"), (n the Second Supplemental Trust Administration Agreement (the "Second
Supplemental Trust Administration Agreement"), dated as of December 20, 2002, (y) the
Third Supplemental Trust Administration Agreement (the "Third Supplemental Trust
Administration Agreement"), dated as of January 1, 2004, and (h) the Fourth
Supplemental Trust Administration Agreement (the "Fourth Supplemental Trust
Administration Agreement") dated as of December 1, 2004, between the Company and
the Trustee (i) the Second Leasehold Mortgage (the "Second Leasehold Mortgage"),
dated as of August 10, 2001, between the Company and the Port Authority, 6) the First
Supplemental Agreement to the Second Leasehold Mortgage (the "First Supplemental

r ,	 Agreement to Second Leasehold Mortgage"), dated as of December 20, 2002, between
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the Company and the Port Authority, (k) the Second Supplemental Agreement to the
Second Leasehold Mortgage (the "Second Supplemental Agreement to Second Leasehold
Mortgage'), dated as of May 31, 2004, between the Company and the Port Authority and
(l5 the Third Supplemental Agreement to the Second Leasehold Mortgage (the "Third
Stu elemental Agreement to Second Leasehold Mortgage"), dated as of December 1,
2004 between the Company and the Port Authority.

This opinion is being delivered to you pursuant to paragraph 18(e) of
Supplemental Lease Agreement No. 4. Capitalized terns not otherwise defined shall
have the respective meanings given to such terms in Supplemental Lease Agreement No.
4.

In arriving at the opinions expressed below,

(a)	 we have reviewed (i) the (A) Supplemental Lease Agreement No.
4, (B) Fourth Supplemental Trust. Administration Agreement and (C) Third Supplemental
Agreement to the Second Leasehold Mortgage (collectively the "Fransactional
Documents") and (ii) the MBIA Consent letter, dated December 6, 2006, from MBIA
Insurance Corporation to the Trustee and the Port Authority (the "MBIA Consent
Letter' ), the Lease, the Leasehold Mortgage, the Trust Administration Agreement, the
Supplemental Lease Agreement No. 1, the Second Leasehold Mortgage, the First
Supplemental Trust . Administration Agreement, the Supplemental Lease Agreement No.
2, the First Supplemental Agreement to Second Leasehold Mortgage, the Second
Supplemental Trust Administration Agreement, the Supplemental Lease Agreement No.
3, the Second Supplemental Agreement to Second Leasebold Mortgage, the Third
Supplemental Trust Administration Agreement and the Port Authority Financing Consent
and Agreement;

(b)	 we have examined and relied on such documents and records of
the Company and such other instruments and certificates of (i) public officials, and (ii)
officers and representatives of the Company, including the Officer Certificate of the
Company (delivered pursuant to paragraph 18(a) of Supplemental Lease Agreement No.
4), as we have deemed necessary or appropriate for the purposes of this opinion;

(c) , we have examined and relied upon the representations and
warranties as to factual matters contained in or made pursuant to the Transactional
Documents; and

(d)	 we have made such investigations of law as we have deemed
appropriate as a basis for this opinion.

In rendering the opinions expressed below, we have assumed, with your
permission, without independent investigation or inquiry, (g) the authenticity of all
documents submitted to us as originals, (b) the genuineness of all signatures (other than
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that of the Company) on all documents that we examined, (e) the conformity to authentic
originals of documents submitted to us as certified, conformed or photostatic copies, and
(d) the due authorization, execution and delivery of the Transactional Documents by each
party to each such agreement (other than the Company). ,

Based upon and subject to the foregoing and the qualifications hereinafter set
forth, we are of the opinion that:

(1) Existence, The Company is validly existing as a limited liability company
under the laws of the State of New York.

(2) Power and Authority of Company, etc. The Company has all requisite
power under New York law to execute, deliver and perform the Transactional
Documents. The Company has taken all action required under New York law and its
Amended and Restated Operating Agreement, dated December 16, 1996, among LCOR
JFK Airport, L.L.C., Schiphol USA Inc,, and Lehman JFK LLC (as the same may have
been amended from time to time) for the authorization, execution, delivery and
performance of the Transactional Documents.

(3) Enforceability, etc. Each of the Transactional Documents has been duly
executed and delivered on behalf of the Company and, subject to the satisfaction of the
condition precedent set forth is paragraph 18(c) of Supplemental Lease Agreement No. 4,
constitutes a valid and binding obligation of the Company enforceable against the
Company in accordance with its terms.

(4) No Violation. etc. The execution, delivery and performance by the
Company of the Transactional Documents do not (i) violate any Federal or New York
State law or regulation applicable to the Company, or (ii) constitute a breach of or result
in a default under, the provisions of any material agreement or other material instrument
known to us to which the Company is a party or to which any of its properties is subject.

(5) The Trustee. Pursuant to the Financing Documents (as defined in the
Trust Administration Agreement, as amended), and the MBIA Consent Letter, the
Trustee is authorized to execute the Fourth Supplemental Tr yst Administration
Agreement.

Our opinions set forth above are subject to (i) bankruptcy, insolvency, fraudulent
conveyance, fraudulent transfer, reorganization, moratorium and other similar laws
relating to or affecting creditors' rights or remedies generally, (ii) general equitable
principles (whether considered in a proceeding in equity or at law) and (iii an implied

f	 covenant of good faith, reasonableness and fair dealing. In addition, applicable state laws

i	 and interpretations may affect the validity or enforceability of certain remedies provided
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M
for in tha" ransactional Documents, but such limitations do not, in our opinion, make the
remedies provided for therein inadequate for the practical realization of the rights and
benefits intended to be provided thereby (subject to the other qualifications expressed
herein).

We express no opinion as to the laws of any jurisdiction other than the laws of the
State of New York and those Federal laws of the United States of America which, in our
experience, are generally applicable to transactions of this type. We have assumed, with
your permission, that the execution and delivery of the Transactional Documents by each
party to each such agreement (other than the Company) and the performance of such
party's obligations thereunder will not violate any fundamental public policy under
applicable law (other than the laws of the State of New York and Federal laws of the
United States of America).

The opinions expressed herein are solely for your benefit and, without our prior
consent, neither our opinion nor this opinion letter may be furnished or disclosed to or
relied upon by any other person.

A
	

Very truly yours,

a
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1	
THIRD SUPPLEMENTAL AGREEMENT TO

SECOND LEASEHOLD MORTGAGE

between

JFK INTERNATIONAL AIR TERMINAL LLC,
a New York limited liability company

as Mortgagor

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

as Mortgagee

Dated as of December 1, 2004

County of Queens
City of New York

John F. Kennedy International Airport
Block 14260, Lot 1

Record and Return to:

Real Estate, Leases and Environmental Law Division
Law Department

Port Authority of New York and New Jersey
225 Park Avenue South, 14th Floor

New York, NY 10003
Attention: John J. Lee, Esq.
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THIRD SUPPLEMENTAL AGREEMENT
TO SECOND LEASEHOLD MORTGAGE

THIS THIRD SUPPLEMENTAL AGREEMENT TO SECOND LEASEHOLD
MORTGAGE (hereinafter called the "Third Supplemental Agreement"), dated as of December 1,
2004, by JFK INTERNATIONAL AIR TERMINAL LLC, a limited liability company organized
under the laws of the State of New York, having an office and place of business at John F.
Kennedy International Airport (Terminal 4), Room 161.022, Jamaica, NY 11430 (together with
its permitted transferees and assigns being hereinafter called the "Mortgagor") in favor of THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (together with its permitted
transferees and assigns being hereinafter called the "Port Authority" or the "Mortgagee"), a body
corporate and politic created by Compact between the States of New York and New Jersey with
the consent of the Congress of the United States of America and having an office and place of
business at 225 Park Avenue South, New York, New York 10003.

WITNESSETH:

WHEREAS, the Mortgagor has agreed to develop and operate an air passenger
terminal facility at John F. Kennedy International Airport, Jamaica, New York, pursuant to a

l	
lease made effective as of May 13, 1997, bearing Port Authority File No. AYC-685 (hereinafter

l	 as the same has been and may hereafter be amended and supplemented called the "Lease"), by
and between the Mortgagee, as lessor, and the Mortgagor, as lessee, a memorandum of which
was recorded contemporaneously therewith in the office of the Registrar of the City of New
York, County of Queens, in reel 4588 page 1125; and

WHEREAS, the Mortgagor and the Bank of New York, as Trustee in favor of
Bondholders (hereinafter called the "First Mortgagee"), are parties to a first leasehold mortgage
dated as of May 13, 1997 (hereinafter as the same has been and may hereafter be amended and
supplemented called the "First Leasehold Mortgage") wherein and whereby the Mortgagor
agreed.to grant a mortgage of all of its leasehold interest under the Lease to the Bank of New
York, for the benefit of the Bondholders, which First Leasehold Mortgage was recorded on May
13, 199.7 in the office of the Register of The City of New York, County of Queens, in reel 4588
page 1142; and

WHEREAS, the First Mortgagee has at the request of the Lessee, executed that
certain Partial Release of Leasehold Mortgage executed and delivered as of August 13, 2001
covering the release of a portion of the mortgaged property under the First Leasehold Mortgage
which was recorded on September 18, 2001 in the office of the Registrar of the City of New
York, County of Queens, in reel 6014 page 653, and has executed that certain Amended and
Restated Partial Release of Mortgaged Premises dated as of August 31, 2001 covering the
clarification of the location of the released mortgaged property which was recorded on October
29, 2001 in the office of the Registrar of the City of New York, County of Queens, in reel 6060
page 1138; and



	

}	 WHEREAS, the Mortgagor and the Mortgagee are parties to that certain
Supplemental Lease Agreement No. 1 (hereinafter "Supplemental Lease Agreement No. I") to
the Lease dated as of August 10, 2001 covering, among other matters, the payment by the
Mortgagor to the Mortgagee of the Aggregate Payment Obligation as defined therein; and

WHEREAS, the Mortgagor and the Mortgagee entered into a second leasehold
mortgage dated as of August 10, 2001 (which second leasehold mortgage as amended by the
First Supplemental Agreement and Second Supplemental Agreement (each, as hereinafter
defined) and this Third Supplemental Agreement, is hereinafter called the "Second Leasehold
Mortgage") wherein and whereby the Mortgagor agreed to grant a mortgage of all of its
leasehold interest under the Lease to the Mortgagee, subject to the First Leasehold Mortgage, to
secure the payment of the Aggregate Payment Obligation as such term is defined in
Supplemental Lease Agreement No. 1, as amended, supplemented and restated by supplemental
Lease Agreement No. 2, as amended by Supplemental Lease Agreement No. 3 and as amended
by supplemental Lease Agreement No. 4, by the Lessee, subordinate only to the First Leasehold
Mortgage, and on such basis the Mortgagor granted a mortgage of all of its leasehold interest
under the Lease to the Mortgagee, which Second Leasehold Mortgage was recorded on
September 18, 2001 in the office of the Register of The City of New York, County of Queens, in
reel 06014 page 00662; and

WHEREAS, the Mortgagor and the Mortgagee have heretofore entered into that
certain Supplemental Lease Agreement No. 2 (hereinafter "Supplemental Lease Agreement No.
2") to the Lease, dated as of December 20, 2002, covering the Additional Payment Obligation,
the June 2003 Semi-Annual Payment Obligation, the December 2003 Setni-Annual Payment
Obligation and the Additional Semi-Annual Payment Obligation, as such terms are defined
therein, and an increase in the amount of the Aggregate Payment Obligation; and

WHEREAS, pursuant to Supplemental Lease Agreement No. 2 the payment of
the Additional Payment Obligation, June 2003 Semi-Annual Payment Obligation, the December
2003 Semi-Annual Payment Obligation and the Additional Semi-Annual Payment Obligation
were added to and became a part of the Aggregate Payment Obligation and were to be secured
by the Second Leasehold Mortgage;

WHEREAS, the Mortgagor and the Mortgagee entered into a First Supplemental
Agreement to the Second Leasehold Mortgage dated as of December 20, 2002 (the "First
Supplemental Agreement") wherein and whereby the Second Leasehold Mortgage was amended
to secure the payment of the Additional Payment Obligation, the June 2003 Semi-Annual
Payment Obligation, the December 2003 Semi,Ammal Payment Obligation and the Additional
Semi-Annual Payment Obligation as a part of the Aggregate Payment Obligation, which First
Supplemental Agreement was recorded in the office of the Register of The City of New York,
County of Queens as document number 2003010700996001 on M^a^rch 3, 2003; and^tp
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WHEREAS, the Mortgagor and the Mortgagee have heretofore entered into

	

^.^ .	 Supplemental Lease Agreement No. 3 (hereinafter and in the Leasehold Mortgage as herein
amended "Supplemental Lease Agreement No. 3") to the Lease dated as of January 1, 2004,



which covers the payment of the 2004 Payment Obligation, as such term is defined in
Supplemental Lease Agreement No. 3, which 2004 Payment Obligation was added to and
became a part of the Aggregate Payment Obligation and was to be secured by the Second
Leasehold Mortgage;

WHEREAS, the Mortgagor and the Mortgagee entered into a Second
Supplemental Agreement to the Second Leasehold Mortgage dated as of May 31, 2004 (the
"Second Supplemental Agreement") wherein and whereby the Second Leasehold Mortgage was
amended to secure the payment of the June 2004 Payment Obligation as a part of the Aggregate
Payment Obligation, which Second Supplemental Agreement was recorded in the office of the
Register of The City of New York, County of Queens as document number	 on

WHEREAS, the Mortgagor and the Mortgagee have executed and delivered,
immediately prior to the execution and delivery of this Third Supplemental Agreement to Second
Leasehold Mortgage, Supplemental Lease Agreement No. 4 (hereinafter and in the Second
Leasehold Mortgage as herein amended "Supplemental Lease Agreement No. 4") to the Lease
dated as of December 1, 2004, which covers, among other things, the payment of the Total
Deferred APO Amount, as such term is defined in Supplemental Lease Agreement No. 4, and
which is to be secured by the Second Leasehold Mortgage;

NOW, THEREFORE, as a condition precedent to and in consideration of the Port
Authority's execution of Supplemental Lease Agreement No. 4 and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree effective as of December 1, 2004, as follows:

1. From and after December 1, 2004, in each and every instance where the
term "Supplement No. 1" or "Supplemental Lease Agreement No. 1" is used in the Second
Leasehold Mortgage, as herein amended, such term shall mean and refer to Supplemental Lease
Agreement No. 1 as amended, supplemented and restated by Supplemental Lease Agreement No.
2, as amended by Supplemental Lease Agreement No. 3 and as amended by Supplemental Lease
Agreement No. 4.

2. Unless the context shall clearly indicate some other meaning or may
otherwise require, capitalized terms used in this Third Supplemental Agreement without
definition shall have the meanings ascribed thereto in the Lease, as amended by Supplemental
Lease Agreement No. 1, Supplemental Lease Agreement No. 2, Supplemental Lease Agreement
No. 3 and Supplemental Lease Agreement No. 4 and in the Second Leasehold Mortgage, as
herein amended.

3. Without limiting the generality of paragraphs 1 and 2 hereof, it is hereby
agreed and understood that, pursuant to Supplemental Lease Agreement No. 4, all amounts
representing the Total Deferred APO Amount are added to the amount payable as the Aggregate
Payment Obligation (as defined in. Supplemental Lease Agreement No. 1; as amended and
supplemented, prior to May 31, 2004) and that from and after December 1, 2004 each and every
reference in the Second Leasehold Mortgage, as herein amended, to the Aggregate Payment

:l	Obligation shall also include a reference to Total Deferred APO Amount.
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	 4.	 The first paragraph of paragraph (a) of Section 2 of the Second Leasehold
Mortgage shall be amended to read as follows:

"(a) To secure the payment when due of the Aggregate Payment Obligation, including
all of the Semi-Annual Payment Obligations, Annual Payment, Obligations, Additional Semi-
Annual Payment Obligations, June 2003 Semi-Annual Payment Obligations, December 2003
Semi-Annual Payment Obligations, Additional Annual Payment Obligations, the 2004 Payment
Obligation and the Total Deferred APO Amount, with the maximum amount of the June 2004
Investment not to excee	 )r such lesser
amount as may be outstanding from time to time, and with the maximum amount of the
Additional Investment not to excee( or
such lesser amount as may be outstanding from time to time and with the maximum amount of
the Payment Obli>ation not to excee-

r such lesser amount as may be oursumatng trom time to time, (collectively.
the 'Obligations'), the total amount of the Obligations not to exceed

,collectively, the "Obligations"), the Mortgagor hereby
grants, mortgages, pledges, assigns, transfers and sets over to the Mortgagee, subordinate only to
the First Leasehold Mortgage and subject to and upon the terms and conditions of this Second
Leasehold Mortgage, all of the Mortgagor's right, title and interest in, to and under the leasehold
estate created pursuant to the Lease with respect to the real property described on Exhibit A,
attached hereto and made apart hereof and in shaded stipple and shaded stipple diagonal
hatching on page 3 of Exhibit 2.1$ attached to Supplemental Lease Agreement No. 3, together
with any improvements thereon and any and all other, further or additional estates, rights, titles,
interests, benefits and other claims, both at law and in equity, which the Mortgagor now has or
may in the future have or acquire under or by the terms of the Lease, whether by reason of the
exercise of options thereunder or by reason of amendments, modifications, supplements,
extensions and renewals of the Lease, of whatsoever nature derived or to be derived by the
Mortgagor by virtue of the Lease, including, without limitation, any and all estate, right, title and
interest of the Mortgagor in and to any and all buildings and other improvements now or
hereafter located on the Premises and all building materials, building equipment and fixtures of
every kind and nature located on the Premises or attached to, contained in or used in any such
buildings and other improvements, and all appurtenances and additions thereto and betterments,
substitutions and replacements thereof acquired by the Mortgagor under the Lease, and the right
to exercise all rights of the Mortgagor under the Lease except; otherwise provided therein, and,
to the fullest extent possible, but subject to the First Leasehol6 3lortgage, the Mortgagor hereby
unconditionally delegates to the Mortgagee the right to exercise any and all of the Mortgagor's
rights under the Lease, delegated to the Mortgagor under the Lease, except as otherwise provided
therein, subject to all of the same terms, covenants, conditions, limitations, reservations and
defenses as would be applicable under the Lease, as the case may be, had this delegation not
occurred; and"

5.	 It is the intention of the parties hereto that neither Supplemental Lease
Agreement No. 4, nor this Third Supplemental Agreement, shall have changed or affected the

r	 priority of the lien of the Second Leasehold Mortgage with respect to that portion of thet ..1	
Aggregate Payment Obligation consisting of the Payment Obligation, the Semi-Annual Payment



.,	 Obligation, the Additional Payment Obligation and the Additional Semi-Annual Payment
Obligation, the June 2003 Semi-Annual Payment Obligation and the December 2003 Semi-
Annual Payment Obligation, the December 2004 Payment Obligation, the June 2005 Payment
Obligation and the Total Deferred APO Amount.

6. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that the Mortgagor is a limited liability company duty organized and existing in good
standing under the laws of the State of New York, is lawfully seized of the Mortgaged Property,
has the power and authority to create, pledge and grant the leasehold mortgage as provided in the
Second Leasehold Mortgage, as amended by this Third Supplemental Agreement, to own its
property and assets, and to enter into this Third Supplemental Agreement, and its execution,
delivery and performance bf the obligations under the Second Leasehold Mortgage as amended
by this Third Supplemental Agreement, has been duly authorized by all necessary action on the
part of the Mortgagor.

7. The Mortgagor represents, warrants and covenants to`and with the
Mortgagee that at the request of the Mortgagee and upon providing the Mortgagor with the
appropriate documents, the Mortgagor will execute any documents necessary to record this Third
Supplemental Agreement and execute any necessary financing statements and, at periodic
intervals, continuation statements pursuant to the Uniform Commercial Code as in effect in the
State of New York and any other documents required to perfect or continue the perfection of the
lien of the leasehold mortgage granted in this Third Supplemental Agreement, and will pay all
filing or recording costs with respect thereto and all costs of filing or recording this Third
Supplemental Agreement or any other instrument, agreement or document executed and
delivered pursuant to this Third Supplemental Agreement in all public offices where filing or
recording is deemed by the Mortgagee to be necessary or desirable, The Mortgagor will
promptly pay, or cause to be paid, any mortgage recording taxes, fees or other charges, if any, in
connection with this Third Supplemental Agreement and the other Security Documents.

8. This Third Supplemental Agreement may be simultaneously executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

9. (a)	 Notwithstanding any other provision of this Third Supplemental
Agreement to the contrary, no (x) Commissioner, director, employee, committee member,
manager, managing director, officer, agent, representative, nor any (y) owner, shareholder,
member, partner, controlling person, principal, or ultimate beneficial owner, in each case,
whether direct or indirect, of the Mortgagee or of the Mortgagor or any Affiliate of the
Mortgagee or the Mortgagor or of any of the foregoing, shall be charged personally or held
contractually liable by or to the other party, under, or in connection with, any term or provision
of this Third Supplemental Agreement or of any supplement, modification or amendment to this
Third Supplemental Agreement or because of any breach thereof, or because of its or their
execution or attempted execution.

(b)	 Notwithstanding any other provision of this Third Supplemental
Agreement to the contrary, and as a material consideration for the Mortgagor's entry into this
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	 Third Supplemental Agreement, it is acknowledged and agreed that: (x) neither the Mortgagee
(or any of its successors or assigns), shall have any recourse or shall make any claim under or in
connection with this Third Supplemental Agreement, against (i) any member of the Mortgagor,
or (ii) any of the Affiliates of the Mortgagor or of any such member, or (iii) any (A) officer,
committee member, director, manager, managing director, employee, agent, representative or (B)
owner, shareholder, member, partner, principal, controlling person or ultimate beneficial owner
in each case, whether direct or indirect, of any of the persons mentioned in clauses (i) and (ii)
above, under, or in connection with, this Third Supplemental Agreement and the sole recourse of
the Mortgagee (or its successors or assigns) shall be against the Mortgagor's assets irrespective
of any failure of the Mortgagor to comply with applicable Law or any provision of this Third
Supplemental Agreement, and (y) neither the Mortgagee (or its successors or assigns) shall be
subrogated, or have any right of subrogation, to any claim of the Mortgagor for any capital,
contributions to the Mortgagor from any member of the Mortgagor. The acknowledgements and
agreements set forth in this paragraph are made expressly for the benefit of the persons referred
to in clauses (i), (ii) and (iii) above, individually or collectively.

(e)	 For the purposes of this paragraph, the protections afforded to the
Mortgagor under this paragraph shall be deemed to protect any successor to the Mortgagor, any
Interim Terminal Operator or any Qualified Terminal Operator and any director, manager,
managing director, controlling person, direct or indirect shareholder, member, partner, principal,
ultimate or indirect shareholder, owner, officer or agent thereof in respect of any obligations
hereunder or under any of the Security Documents,

10. The Mortgagor certifies that its Employer Identification Number is 23 286
6204.,

11. The Mortgagor shall cooperate with the Mortgagee to effect the recording
of this Third Supplemental Agreement in the office of the. Registrar of the City of New York,
County of Queens, including without limitation, executing, acknowledging and/or delivering to
the Mortgagee from time to time within five (5) business days after request in writing is made by
the Mortgagee, any further instrument or instruments, and/or providing any information or
documentation, that the Mortgagee may reasonably request which is necessary or advisable in
connection with the recordation of this Third Supplemental Agreement in the office of the
Registrar of the City of New York, County of Queens.

12. As hereby amended, all the terms, covenants, provisions, conditions and
agreements of the Second Leasehold Mortgage shall be and remain in full force and effect.

[REMAINDER OF PAGE DELIBERATELY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Third
Supplemental Agreement to be executed by their duly authorized officers, all as of the
day and year first above written.

MORTGAGOR:

MORTGAGOR:

JFK IN	 TION(A^L 
P
AIR TERMINAL LLC

By^^
-

Name: Steven B. Callahan
Title: Duly Authorized Delegate of Jacques R.J.

Greitemann, Executive Committee Member

By:

Name: David A. Sigman
Title: Executive Committee Member

Name: Christopher McKenna
Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By: _

Name:

Title:

a

rr ;
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IN WITNESS WHEREOF, the parties hereto have caused this Third Supplemental
Agreement to be executed by their duly authorized officers, all as of the day and year first above
written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

Name: Jacques R.J. Greitemann

Title: Executive Committee Member

8Z 	 ^'^^
Name: David A. Sigman

Title: Executive Committee Member

,i

50

Name: Christopher McKenna

Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Title:

C'
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IN WITNESS WHEREOF, the parties hereto have caused this Third Supplemental
Agreement to be executed by their duly authorized officers, all as of the day and year first above
written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name; Jacques R.J. Greitemann

Title: Executive Committee Member

Name: David A. Sigman

a
Title: Executive Committee Member

By:	 /// e GZI^=
Name: Cbristopher McKenna

Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:



^

..	 IN WITNESS WHEREOF, the parties hereto have caused this Third
j	 Supplemental Agreement to be executed by their duly authorized officers, all as of the day and

year first above written.

MORTGAGOR:

JFK INTERNATIONAL, AIR TERMINAL LLC

Name: Steven B. Callahan
Title: Duly Authorized Delegate of Jacques R. J.

Greitemann, Executive Committee Member

Name: David A. Sigman
Title: Executive Committee Member

Name: Christopher McKenna
Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
ANT NEW J RSEY

By:

Name: David Kagan

Title: Assistant Director, Business Properties and
Airport Development, Aviation Department

ApFROVED

{
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FOR THE MORTGAGOR

STATE OF NEW YORK )
) S5.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared, Steven B. Callahan personally known
to me or proved to me on the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument and acknowledged to me that he executed the
same in his capacity as Duly Authorized Delegate of Jacques R. J. Greitemann, Executive
Committee Member of the Mortgagor, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the
instrument.

^

—50t A

	

(notarial s a and s	 p}	 PEZ RIg08
rupiah No. 6 35M Now

Cor"Wite	 to	 York°^ ry
FOR THE MORTGAGOR	 conxruaalonE^mtreaMamarte.2a 2 t t'

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK

On the	 day of December in the year 2006, before me, th	 TsignptJ, a Notary
Public in and for said state, personally appeared,	 ;k
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)
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FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 3 
u" day of NOVzMBBR in the year 2006, before me, the undersigned, a

Notary Public in and for said state, personally appeared, 0 A Vtn P • Ste. Gm A nl

personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and

+.acknowledged to me that he/she/they executed the same in his/her/their capacity(ics), and
,gklhal by his/her/their signature(s) on the instrument, the individual(s), or the person upon

alf of which the individual(s) acted, executed the instrument.

RoSA BARONs \	 2_.NOTARY PUBLIC, State of New York (notarial seal and stamp)
Reg. No. DIBA6117501

Qualified New York County
My Commission aspires Octobep3fb, WAMORTGAGEE

S'TAT'E OF NEW YORK

COUNTY OF NEW YORK

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose names) is (are) subscribed to the within instrument and
acknowledged to me that he/slre/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)
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FOR TIME MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 
5 T day of DeU,rn b4r in the year 2006, before me, the undersigned, a

Notary Public in and for said state, personally appeared, Christopher McKenna
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me dt he/she/they executed the same in his/her/their capacity(ies), and
that by his,	 ature(s) on the instrument, the individual(s), or the person upon
behalf of whit 	 duals) acted, executed the instrument.

„r.

MART to o

	

RfZ	 3^-, n	 (^
Notary No, O stoic of Now York	 f Y l Wl.thjtl^

No. 'iR0e031733
ouolif;od to County. of Now York	 (notarial seal and stamp)

Cornmisslon Expires October 6. 2010

FOR THE MORTGAGEE

q
S1' ILF NFWYORK )

awl	
as,

OF NEW YORK )

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument. .

(notarial seal and stamp)

^S



FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE MORTGAGEE

STATE OF NEW YORK )
r i	 ) as.

COUNTY OF NEW YORK )

d^-
On the ^'^ day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared, David Kagan
personally known tome or proved tome on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ics), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

totan^l ,9eal!and stamp) Y.

\\^	 PEGGY M. SPINELLI
Notary Publio, State of New York

No.OtSP6057870
qualified in New York County %1 r

Commission Expires April 30, P00$r `

0
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JFK International Air Terminal LLC

December 1, 2004

To:	 The Bank of New York, as Trustee
MBIA Insurance Corporation, as Bond Insurer

Supplemental Lease Agreement No. 4

Reference is made to that certain (t) Agreement of Lease, dated as of May 13,
1997 (identified by the Port Authority Lease Number AYC — 685) (the "Lease"), between
JFK International Air Terminal LLC, a New York limited liability company (the
"Com an ') and The Port Authority of New York and New Jersey (the "Port Authority°')
and (ii) Trust Administration Agreement, dated as of May 13, 1997 (the "Trust
Administration Agreement"), between the Company and The Bank of New York, as
trustee (the "Trustee"). Capitalized terms used herein without definition shall have the
meanings ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Supplemental Lease Agreement No. 1,
dated as of August 10, 2001, between the Company and the Port Authority (the
"Supplemental Lease Agreement No. 1 "), (ii) Supplemental Lease Agreement No. 4,
dated as of the date hereof, between the Company and the Port Authority (the
"Supplementalmental Lease Agreement No. 4") and (lit) Fourth Supplemental Trust
Administration Agreement, dated as of the date hereof, between the Company and the
Trustee (the "Supplemental Trust Administration Ag eement").

Notwithstanding the terms of Section 19 of Supplemental Lease Agreement No. 4
(and, with regards to the Bond Insurer, so long as the Bond Insurance Policy is in force
and effect and the Bond Insurer is not in default under the Bond Insurance Policy),
Sections 2.5 and 2.10 of Supplemental Lease Agreement No. 1, each as amended by the
Supplemental Lease Agreement No. 4, shall be construed to be for the benefit of the
Bond Insurer and the Trustee, each in its own right.

The rights granted to the Trustee and the Bond Insurer hereunder are expressly
subject to the limitations that no (a) Commissioner, director, employee, committee
member, manager, managing director, officer, agent, representative nor any (6) owner,
shareholder, member, partner, controlling person, principal or ultimate beneficial owner,o
in each case whether direct or inditect, of the Port Authority or of the Company, or any

22337140x3
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Affiliate of the Port Authority or of the Company, shall be charged personally or held
contractually liable under, or in connection with, any term or provision of this side letter
or because of any breach thereof, or because of its or their execution or attempted
execution.

The rights granted to the Trustee and the Bond Insurer hereunder are further
expressly subject to the limitation that (a) neither the Trustee nor the Bond Insurer, nor
any of their respective successors or assigns, shall have any recourse or shall make any
claim under or in connection with this side letter, against (i) any member of the
Company, (if) any of the Affiliates of the Company nor of any such member, or (iii) any
(x) officer, committee member, director, manager, managing director, employee, agent,
representative or (y) owner, shareholder, member, partner, principal, controlling person
or ultimate beneficial owner, in each case whether direct or indirect, of any of the persons
mentioned in clauses (i) or (tt) above, under, or in connection with, this side letter and the
sole recourse of the Trustee and the Bond Insurer and their respective successors and
assigns and any third party beneficiary hereof, shalt be against the Company's assets
irrespective of any failure of the Company to comply with applicable law or any
provision of this side letter, and (b) none of the Trustee, the Bond Insurer, nor any of their
respective successors or assigns, shall be subrogated, or have any right of subrogation, to
any claim of the Company for any capital contributions to the Company from any
member of the Company. The limitations set forth in this paragraph, which are a material
consideration for the Company's execution and delivery of this side letter, are expressly
for the benefit of the persons referred to in clauses (a)(i), (a)(ii) and (a)(iii) above,
individually or collectively.

{ i

22337140x3
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N

JFK International Air Terminal LLC has executed and delivered this side letter as
of the day and year first above written.

J'FK Internationai Air Terminal C

By: zOF Ul s
N e: David A. Sigman
Title: Executive Committee Member

r 1i

t^ ^5

22337140
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The Port Authority hereby acknowledges and agrees with the terms of this side

The Port Authority of New York
and New Jersey

By:	 --
Name: d4Avt/1
Title: 

/^SSis) Q tOacrC7^t

letter.

m

j

22337140x3
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FOURTH SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

BY AND BETWEEN

JFK INTERNATIONAL AIR TERMINAL LLC

F. ill

THE BANK OF NEW YORK

(WITH THE CONSENT OF THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY)

DATED AS OF DECEMBER 1, 2004

m

i



FOURTH SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

THIS FOURTH SUPPLEMENTAL TRUST ADMINISTRATION
AGREEMENT (the "Fourth Supplemental Trust Administration Agreement"), dated as of
December 1, 2004 (the "Effective Date"), is entered into by and between JFK International Air
Terminal LLC (the "Lessee"), a New York limited liability company, and THE BANK OF NEW
YORK (the "Trustee"), a New York banking corporation, as Trustee under the Trust Indenture,
dated May 13, 1997, between the Trustee and The Port Authority of New York and New Jersey
(the "Authority").

WITNESSE'TH:

WHEREAS, the Authority and the Lessee entered into an Agreement of Lease
(identified by the Port Authority lease number AYC-685) on May 13, 1997 (as amended,
modified, or supplemented from time to time, the "Lease"), relating to the lease, development,
construction and operation of a new passenger terminal located at Terminal 4 at John F. Kennedy
International Airport in Jamaica, New York;

WHEREAS, the Lessee and the Trusted have entered into the original Trust
Administration Agreement on May 13, 1997 in connection with the financing of such new
passenger terminal;

WHEREAS, in order to modify and supplement the Trust Administration
Agreement, the Lessee and the Trustee have entered into that certain First Supplemental Trust
Administration Agreement to the Trust Administration Agreement, dated as af'Ab'g"t 10, 2.001
(the "First Supplemental Trust Administration Agreement"), that certain Second Supplemental
Trust Administration Agreement to the Trust Administration Agreement, dated as of December
20, 2002 (the "Second Supplemental Trust Administration Agreement"), and that certain Third
Supplemental Trust Administration Agreement to the Trust Administration Agreement, dated as
of January 1, 2004 (the "Third Supplemental Trust Administration Agreement"), the Trust
Administration Agreement as amended as aforesaid hereinafter the "Trust Administration
Agreement");

WHEREAS, in order to modify and supplement the Lease, the Lessee and the
Authority have entered into that certain Supplemental Lease Agreement No. 1, dated as of
August 10, 2001 (the "Supplemental Lease Agreement No. I"), that certain Supplemental Lease
Agreement No. 2, dated as of December 20, 2002 (the ,,"Suppllemental Lease Agreement No. 2"),
and that certain Supplemental Lease Agreement No. 3, dated as of January 1, 2004 (the
"Supplemental Lease Agreement No. 3 ");

WHEREAS, in order to further modify and supplement the Lease, the Lessee and
the Authority have entered into that certain Supplemental Lease Agreement No. 4 dated as of the
Effective Date (the "Supplemental Lease Agreement No. 4"); and

t



WHEREAS, in order to make certain changes to the Trust Administration
Agreement in connection with Supplemental Lease Agreement No. 4, the Lessee and the Trustee
have determined to'enter into this Fourth Supplemental Trust Administration Agreement, and the
Authority has agreed to consent to the terms hereof in accordance with Section 7.2 of the Trust
Administration Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and
undertakings set forth herein and other good and valuable consideration, the receipt and
sufficiency of which hereby are acknowledged, the Lessee and the Trustee hereby agree to
amend and supplement the Trust Administration Agreement effective as of the Effective Date as
follows:

ARTICLE 1.

AMENDMENT OF ARTICLE I

SECTION 1.1	 Definition of Alternative Annual Period.

The following definition of the term "Alternative Annual Period" shall be inserted
in the appropriate alphabetical position in Section 1.1 of the Trust Administration Agreement
and shall read as follows:

" `Alternative Annual Period' shall mean each twelve month period commencing
on December 1 and ending on the immediately following November 30."

SECTION 1.2	 Definition of Annual Capital Improvements Reserve
Fund Requirement.

The following definition of the term "Annual Capital Improvements Reserve
Fund Requirement" shall be inserted in the appropriate alphabetical position in Section 1.1 of the
Trust Administration Agreement and shall read as follows:

"'Annual Capital Improvements
Reserve Fund Requirement' means, with respect to each Alternative Annual

Period, an additional line item in the Annual Operating Budget of the Lessee for such
Alternative Annual Period (or, if such Annual Operating Budget has not yet been adopted
by the Lessee (or approved by the Third Party Consultant, if required), the Annual
Operating Budget for the preceding Alternative Annual Period) equal to fifteen percent
(15%) of the maintenance expense in such Annual Operating Budget."

SECTION 1.3	 Definition of Annual Operating Budget.

The term "Annual Operating Budget" appearing in Section 1.1 of the Trust
Administration Agreement shall be amended to read as follows:

r



"'Annual Operating Budget' shall mean, with respect to any Fiscal Year, Annual
Period or Alternative Annual Period, as appropriate, the operating plan and budget for
such Fiscal Year, Annual Period or Alternative Annual Period prepared by the Lessee for
the Project, including any modification, amendment or supplement thereto; provided
however, during a Lock-Box Period such Annual Operating Budget, including any
modification, amendment or supplement thereto, shall be reviewed and approved by the
Third Party Consultant."

SECTION 1.4	 Definition of Capital Improvements Reserve Fund
Requirement.

The following definition of the term "Capital Improvements Reserve Fund
Requirement" shall be inserted in the appropriate alphabetical position in Section 1.1 of the Trust
Administration Agreement and shall read as follows:

" `Capital Improvements Reserve Fund Requirement' means, with respect to each
Semi-Annual Subordinated Funding Date beginning with the Semi-Annual Subordinated
Funding Date occurring on January 1, 2007, an amount equal to one-half (1/2) of the
Annual Capital Improvements Reserve Fund Requirement for the Alternative Annual
Period in which such Semi-Annual Subordinated Funding Date occurs, plus, in the case
of the second Semi-Annual Subordinated Funding Date occurring in such Alternative
Annual Period, an amount equal to any deficiency in the deposit required to have been
made in accordance with this sentence on the immediately preceding Semi-Annual

}	 Subordinated Funding Date; provided that no contribution shall be required to the extent
that the balance of the Capital Improvements Reserve Fund shall equal or exceed fifteen
percent (15%) of the sum of (x) the sum total actual maintenance expense for the four
preceding Fiscal Years and/or Annual Periods and/or Alternative Annual Periods, as
appropriate, and (y) the total maintenance expense in the Annual Operating Budget for
the Alternative Annual Period in which such Semi-Annual Subordinated Funding Date
occurs, Until December 31, 2007, amounts on deposit in the Construction Fund shall be
treated as if they were on deposit in the Capital Improvements Reserve Fund for the
purpose of satisfying the Capital Improvements Reserve Fund Requirement
notwithstanding that such funds actually remain on deposit in the Construction Fund.

SECTION 1.5	 Definition of First Semi-Annual Period.

The term "First Semi-Annual Period" shall be inserted in the appropriate
alphabetical position in Section 1.1 of the Trust Administration Agreement and shall read as
follows:

" `First Semi-Annual Period' shall mean, with respect to each Alternative Annual
Period, the period from December 1 to May 31 of such Alternative Annual Period."



SECTION 1.6	 Definition of Lessee Funds.

The term "Lessee Funds" appearing in Article I of the Trust Administration
Agreement shall be amended to read as follows:

"'Lessee Funds' shall mean the Revenue Fund, the Operation and Maintenance
Expense Fund, the Operation and Maintenance Reserve Fund, the Major Maintenance
and Renewal Fund, the Subordinated Payments and Lessee Reserve Fund, and the Capital
Improvements Reserve Fund and any accounts or subaccounts established therein."

SECTION 1.7	 Definition of Second Semi-Annual Period,

The term "Second Semi-Annual Period" shall be inserted in the appropriate
alphabetical position in Section 1.1 of the Trust Administration Agreement and shall read as
follows:

"'Second Semi-Annual Period' shall mean, with respect to each Alternative
Annual Period, the period from June 1 to November 30 of such Alternative Annual
Period."

SECTION 1.8	 Definition of Semi-Annual Period.

The term "Semi-Annual Period" shall be inserted in the appropriate alphabetical
position in Section 1.1 of the Trust Administration Agreement and shall read as follows:

"'Semi-Annual Period' shall mean, with respect to an. Alternative Annual Period,
the First Semi-Annual Period or the Second Semi-Annual Period, as applicable."

SECTION 1.9	 Definition of Semi-Annual Subordinated Funding Date.

The term "Semi-Annual Subordinated Funding Date" shall be inserted in the
appropriate alphabetical position in Section 1.1 of the Trust Administration Agreement and shall
read as follows:

"'Semi-Annual Subordinated Funding Date' shall mean, for any Semi-Annual
Period, the day that is the first day of the second month of the immediately succeeding
Semi-Annual Period, such that July 1 is the Semi-Annual Subordinated Funding Date for
the immediately preceding Semi-Annual Period commencing December 1 and ending
May 31, and January I is the Semi-Annual Subordinated Funding Date for the
immediately preceding Semi-Annual Period commencing on June 1 and ending
November 30; provided, however, that if a Semi-Annual Subordinated Funding Date falls
on a day that is not a Business Day, it shall be deemed to occur on the next Business Day
and provided further, however, that the Lessee and the Authority may both execute a
writing delivered to the other party on or before any particular (x) January I Semi-
Annual Subordinated Funding Date pursuant to which they agree that such particular



January 1 Semi-Annual Subordinated Funding Date shall be deemed to occur three
Business Days prior to such January 1 Semi-Annual Subordinated Funding Date or (y)
July 1 Semi-Annual Subordinated Funding Date pursuant to which they agree that such
particular July 1 Semi-Annual Subordinated Funding Date shall be deemed to occur on
the June 15 immediately preceding such July I Semi-Annual Subordinated Funding Date
except that these clauses (x) and (y) shall apply if, and only if, there exists no Total
Deferred APO Amount outstanding as of the date which the parties propose as the
deemed Semi-Annual Subordinated Funding Date."

SECTION 1.10	 Definition of Supplemental Lease Agreement No. 1.

The term, "Supplemental Lease Agreement No, I" appearing in Article I of the
First Supplemental Trust Administration Agreement, as previously amended, shall be further
amended to read as follows:

" `Supplemental Lease Agreement No. 1' shall mean that certain Supplemental
Lease Agreement No. 1 to the Lease entered into by the Lessee and the Authority dated
as of August 10, 2001, as thereafter amended and supplemented by Supplemental Lease
Agreement No. 2, Supplemental Lease Agreement No. 3 and Supplemental Lease
Agreement No. 4."

SECTION 1.11	 Definition of Su p-plemental Lease Agreement No. 2.

The term, "Supplemental Lease Agreement No. 2" appearing in Article I of the
Second Supplemental Trust Administration Agreement, as previously amended, shall be further
amended to read as follows:

"'Supplemental Lease Agreement No. 2' shall mean that certain Supplemental
Lease Agreement No. 2 to the Lease entered into by the Lessee and the Authority dated
as of December 20, 2002, as thereafter amended and supplemented by Supplemental
Lease Agreement No. 3 and Supplemental Lease Agreement No. 4."

SECTION 1.12	 Deriuttion of Supplemental Lease AgreeMeent No. 3.

The term, "Supplemental Lease Agreement No. 3" appearing in Article I of the
Third Supplemental Trust Administration Agreement shall be amended to read as follows:

"'Supplemental Lease Agreement No. 3' shall mean that certain Supplemental
Lease Agreement No. 3 to the Lease entered into by the Lessee and the Authority dated
as of January 1, 2004, as thereafter amended and supplemented by Supplemental Lease
Agreement No. 4."



SECTION 1.13	 Definition of Supplemental Lease Agreement No. 4.

	

i	 The definition of the term, "Supplemental Lease Agreement No. 4" shall be
inserted immediately after the definition of "Supplemental Lease Agreement No. 3," as herein
amended, appearing in Article I of the First Supplemental Trust Administration Agreement to
read as follows:

" `Supplemental Lease Agreement No. 4' shall mean that certain Supplemental
Lease Agreement No. 4 to the Lease entered into by the Lessee and the Authority dated
as of December 1, 2004."

ARTICLE 11.

RECEIPT BY TRUSTEE

SECTION 2.1	 Receipt of Supplemental Lease Agreement No. 4.

The Trustee hereby confirms that it has received an executed copy of
Supplemental Lease Agreement No. 4 and, pursuant to the letter dated December 6, 2006 from
the Bond Insurer, consents thereto,

	

C '
	 ARTICLE IIL

AMENDED AND RESTATED APPENDIX A

SECTION 3.1	 Amended and Restated Appendix A to Trust
Administration Agreement.

Appendix A to the Trust Administration Agreement is hereby amended and
restated by deleting the existing Appendix A in its entirety and inserting as its replacement the
Amended and Restated Appendix A to the Trust Administration Agreement (the "Amended and
Restated Appendix A to the Trust Administration Agreement")eement") attached as Exhibit A hereto.

ARTICLE IV.

MISCELLANEOUS
SECTION 4.1	 References to the Trust Administration Agreement.

(a)	 This Fourth Supplemental Trust Administration Agreement shall only be
deemed to amend the Trust Administration Agreement and the First Supplemental Trust
Administration Agreement, Second Supplemental Trust Administration Agreement and Third
Supplemental Trust Administration Agreement (x) insofar as is required to effectuate the
transactions contemplated by Supplemental Lease Agreement No. 4 and (y) as expressly set forth
herein. References in the following Sections of the Trust Administration Agreement to the Trust

t
Administration Agreement are hereby amended so as to be references to the Trust



Administration Agreement as amended, supplemented or otherwise modified by this Fourth
Supplemental Trust Administration Agreement; (i) Section 1.2, (ii) Section 7.3, (iii) Section 7,5,
(vi) Section 7.10 and (v) Section 7.12. All references to the Financing Documents contained in
Section 17 of Appendix A to the Trust Administration Agreement are hereby amended to include
a reference to the Amended and Restated Appendix A to the Trust Administration Agreement as
amended, supplemented or otherwise modified by this Fourth Supplemental Trust
Administration Agreement.

(b) As amended through the operation of Section 4.l(a) hereof, Sections 1.2,
7.10, and 7.12 of the Trust Administration Agreement, and Section 17 of the Amended and
Restated Appendix A to the Trust Administration Agreement, are hereby incorporated by
reference as if set forth herein at length.

(c) Except as expressly provided herein, and notwithstanding any provision in
any Financing Document (including, without limitation, the Trust Administration Agreement) or
in any other document relating to the Project to the contrary, any reference to the Trust
Administration Agreement contained in any Financing Document, or in any other document
relating to the Project, whether or not such reference is (i) direct or indirect, or (ii) to the Trust
Administration Agreement as amended, supplemented or otherwise modified (from time to time
or otherwise), shall not include the provisions of the Fourth Supplemental Trust Administration
Agreement

SECTION 4.2	 Amendment and Supplement.

This Fourth Supplemental Trust Administration Agreement may be amended,
modified or supplemented only by a written instrument signed by the Lessee and the Trustee,
which has been consented to in writing (i) by the Authority and (ii) by the Bond Insurer (so long
as the Bond Insurance Policy is in force and effect and the Bond Insurer is not in default under
the Bond Insurance Policy).

SECTION 4.3	 Parties Interested Herein.

: This Fourth Supplemental Trust Administration Agreementis made solely for the
benefit of the Lessee, the Trustee and the Authority and no other person or entity (including the
Bond Insurer, except to the extent set forth below) shall have any right, benefit or interest under
or because of the existence of this Fourth Supplemental Trust Administration Agreement. The
Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the Bond Insurer is
not in default under the Bond Insurance Policy) shall be a third-party beneficiary of this Fourth
Supplemental Trust Administration Agreement solely with respect to the rights provided for
them in Section 4.2 and this Section 4.3 of the Fourth Supplemental Trust Administration
Agreement.

SECTION 4.4	 Counterparts.

This Fourth Supplemental Trust Administration Agreement may be executed in
any number of counterparts, all of which when taken together shall constitute one and the same



instrument and any of the parties hereto may execute this Fourth Supplemental Trust
Administration Agreement by signing any such counterpart.

SECTION 4.5	 SeverabilitY.

In the event that any provision hereof shall be deemed to be invalid by any court,
such invalidity shall not affect the remainder of this Fourth Supplemental Trust Administration
Agreement.

SECTIONS 4.6	 Titles.

Titles to the articles and sections of this Fourth Supplemental Trust
Administration Agreement are solely for the convenience of the parties and not an aid in the
interpretation of this Fourth Supplemental Trust Administration Agreement or any part hereof.

SECTION 4.7	 Law Governing the Fourth Supplemental Trust
Administration Agreement.

The effect and meaning of this Fourth Supplemental Trust Administration
Agreement and the rights of the parties hereunder shall be governed by, and construed and
enforced in accordance with, the laws of the State of New York without regard to the conflict of
laws principles thereof.

SECTION 4.8	 Concerning the Trustee: Trustee's Disclaimer.

All of the rights, privileges and immunities afforded the Trustee under the Trust
Administration Agreement, the Trust Indenture, the Lease, the Special Project Bond Resolution,
the Series Resolution and the Leasehold Mortgage are hereby incorporated herein as if set forth
herein in full. The recitals contained herein shall be taken as the statements of the Lessee, and
the Trustee assumes no responsibility for their correctness. The Trustee makes no representation
as to the validity or sufficiency of this Fourth Supplemental Trust Administration Agreement.

[REMAINDER OF PAGE DELIBERATELY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto caused this Fourth Supplemental

Trust Administration Agreement to be executed by a duly authorized signatory, all as of
the day and year first above written.

JF^K—IINTT 

•

RR ATIONAL IR TERMINAL LLC

Name: Steven B. Callahan
Title: Duly Authorized Delegate of Jacques R.J.

Greitemann, Executive Committee Member

By:	 --
Name: David A. Sigman
Title: Executive Committee Member

By:

Name: Christopher McKenna
Title: Executive Committee Member

A

r^



Closing Document 2.1

IN WITNESS WHEREOF, the parties hereto caused this Fourth Supplemental
Trust Administration Agreement to be executed by a duly authorized signatory, all as of the day
and year first above written.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques RJ. Greitemann

Title: Executive Committee 	 mber

Byi

Name: David A. Sieman

Title: Executive Committee Member

Name: Christopher McKenna

Title: Executive Committee Member

THE BANK OF NEW YORK, as Trustee

Title:



Closing Document 2.1

IN WITNESS WHEREOF, the parties hereto caused this Fourth Supplemental
Trust Administration Agreement to be executed by a duly authorized signatory, all as of the day
and year first above written.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R.J. Greitemann

Title: Executive Committee Member

Name: David A. Sigman

Title: Executive Committee Member

By. eA- —,_ —	 —

Name: Christopher McKenna

Title: Executive Committee Member

THE BANK OF NEW YORK, as Trustee

By:

Name:



Closing Document 2.1

IN WITNESS WHEREOF, the parties hereto caused this Fourth Supplemental
Trust Administration Agreement to be executed by a duly authorized signatory, all as of the day
and year first above written,

HK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R.J. Greitemann

Title: Executive Committee Member

By:

Name: David A. Sigman

Title; Executive Committee Member

By:

r;	 Name; Christopher McKenna

Title: Executive Committee Member

THE BANK OF NEW ) QRK, as Trustee

By . —r r(// Vim' ^

Name:	 AAIRI M het1G^'A
ASSISTANT VICE PRESIDENT

Title:

l



By its execution of this Fourth Supplemental Trust Administration
Agreement, The Port Authority of New York and New Jersey hereby consents to the
terms of this Fourth Supplemental Trust Administration Agreement, in accordance with
the requirements of Section 7.2 of the Trust Administration Agreement.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

`

, as consenter

By:_/^^

Name: David Kagan

Title: Assistant Director, Business, Properties &
Airport Development, Aviation Department

E4
ta.	 _ ^^i E,^iIdIS

-



APPENDIX A
(Amended and Restated as of December 1, 2004)

TRUST ADMINISTRATION AGREEMENT

FLOW OF FUNDS AND RELATED MATTERS

Section I.	 Establishment of Series 6 Funds and Accounts.

A.	 Establishment of Construction Fund Accounts. The Trustee shall establish
within the Construction Fund the following accounts:

Series 6 Account

2,	 Series 6 Insurance and Condemnation Proceeds Account

B.	 Establishment of Bond Fund Accounts, The Trustee shall establish within
the Bond Fund the following accounts (collectively, the "Series 6 Accounts of the Bond
Fund")7

1. Series 6 Interest Account
2. Series 6 Redemption Account

(a) Condemnation Proceeds Subaccount
(b) Excess Proceeds Subaccount

C.	 Establishment of Debt Service Reserve Fund Accounts. The Trustee shall
establish within the Debt Service Reserve Fund the following account:

1.	 Series 6 Account (hereinafter referred to as the "Debt Service
Reserve Fund')

D.	 Establishment of a Section 148(f) Payment Fund. The Trustee shall
establish a Section 148(f) Payment Fund (as one of the Section 13 Funds) separate and
apart from the Trust Estate pursuant to Section 13 of the Series Resolution.

E. Establishment of a Reserve Fund Credit Facility Fund. The Trustee shall
establish a Reserve Fund Credit Facility Fund (as one of the Section 13 Funds) separate
and apart from the Trust Estate pursuant to Section 13 of the Series Resolution.

F.	 Establishment of a Revenue Fund. The Trustee shall establish a Revenue
Fund as one of the Lessee Funds.

G.	 Establishment of an Operation and Maintenance Expense Fund. The
Trustee shall establish an Operation and Maintenance Expense Fund as one.of the Lessee
Funds.
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H. Establishment of an Operation and Maintenance Reserve Fund. The
Trustee shall establish an Operation and Maintenance Reserve Fund as one of the Lessee
Funds.

I. Establishment of a Maior Maintenance and Renewal Fund, The Trustee
shall establish a Major Maintenance and Renewal Fund as one of the Lessee Funds.

J. Establishment of a Capital Improvements Reserve Fund. The Trustee
shall establish a Capital Improvements Reserve Fund as one of the Lessee Funds.

	

R.	 Establishment of a Subordinated Payments and Lessee Reserve Fund. The
Trustee shall establish a Subordinated Payments and Lessee Reserve Fund as one of the
Lessee Funds.

	

L.	 Funds Held in Trust. The Trust Estate Funds, the Section 13 Funds, and
the Lessee Funds, shall be held in accordance with the terms of the respective documents
governing their establishment and administration, including this Trust Administration
Agreement (this "Agreement") and shall be held by the Trustee, including by one or more
depositories in trust for the Trustee. All monies and securities deposited with the Trustee
shall be held in trust and applied only in accordance with the applicable provisions of the
respective documents governing the establishment and administration of the funds in

	

`	 which such	 monies and securities are deposited, including this Agreement.

{

	

	 M.	 Establishment of Additional Accounts. The Trustee, at the Lessee's
direction, shall establish within the Trust Estate Funds, the Section 13 Funds and the
Lessee Funds such additional accounts and subaccounts as are necessary to segregate
deposits made for a particular purpose into any of such Funds, consistent with the Trust
Indenture and the provisions of this Agreement.

N. Closure of Lessee Contingency Fund. On or prior to the Effective Date
hereof, the Trustee shall have closed the Lessee Contingency Fund.

O. Definitions. Unless the context shall clearly indicate some other meaning
or may otherwise require, capitalized terms of special meaning used in this Amended and
Restated Appendix A without definition shall have the meanings specified in this
Agreement, the Lease, the Series Resolution or the Special Project Bond Resolution.

	

Section 2.	 Construction Fund.

	

A.	 Deposits.

1.	 Proceeds from the Sate of the Series 6 Bonds and Other Amounts.
There shall be deposited in the Series 6 Account of the Construction Fund the Net Sale

j	 Proceeds received by the Authority from the sale of the Series 6 Bonds and any other
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monies required to be deposited therein pursuant to the Special Project Bond Resolution,
the Series Resolution, the Lease, the Trust Indenture or this Agreement.

2. Insurance and Condemnation Proceeds. There shall be deposited
in the Series 6 Insurance and Condemnation Proceeds Account any proceeds received
with respect to the condemnation of all or any part of the Premises and any proceeds of
Builder's Risk (All Risk) Complete Value Insurance received by the Lessee.

3. Excess Amounts in Debt Service Reserve Fund. There shall be
transferred to the Construction Fund income or gain credited to or deposited into the Debt
Service Reserve Fund and any other amounts which may be , transferred from the Debt
Service Reserve Fund pursuant to this Agreement (prior to the final disbursement of the
Construction Fund) in such amounts as are in excess of the Debt Service Reserve
Requirement in accordance with Section 4(B)(2) hereof.

4. Reimbursement of Overpayment of Arbitrage Rebate Amount.
There shall be deposited in the Construction Fund the amount of the reimbursement of an
overpayment of arbitrage rebate received from the Department of the Treasury of the
United States.

B.	 Withdrawals and Transfers

I.	 Requisitions for Project Costs and Debt Service. The Trustee shall
.,	 make

disbursements from the Series 6 Account of the Construction Fund as set forth in this
Section 2(B)(1) for Project Costs. Except to the extent provided in the Lease with respect
to the payment of Port Authority Bond Expenses on the Closing Date, any such
disbursement shall be made only upon receipt by the Trustee of a written certificate (the
"Requisition Certificate") signed by one or more Designated Representative(s),
containing the following:

(i)	 the amount of the Project Costs to be disbursed;

(ti)	 the requisition number;

(iii) the name(s) and address(es) of the person(s) to whom payment is
due (which may include the Lessee, the Trustee or the Authority, if applicable) or, in the
case of payment to the Series 6 Interest Account of the Bond Fund (a "Debt Service
Requisition"), instructions to make such payment thereto for such purpose;

(iv) the amount to be paid, and, except in the case of a Debt Service
Requisition, the portion of the Project to which such disbursement relates and, in
reasonable detail, the purpose and circumstances under which each such obligation, item
of cost or expense was incurred;

/	 (v)	 a statement that such obligation to pay such amount mentioned
f
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therein has been incurred and the amount thereof constitutes a Project Cost and is a
proper charge against the Construction Fund;

(vi) a statement that such obligation to pay such amount has not been
the basis of any previous withdrawal from the Construction Fund.(unless the amount of
such previous withdrawal was subsequently reimbursed to the Construction Fund); and

(vii) a statement that the payment of each obligation to pay an amount
from the Series 6 Account of the Construction Fund represented by the Requisition
Certificate will not render the certification provided in Section 3.2(E) of the Trust
Administration Agreement untrue.

2. Records. The Lessee shall provide a copy of each Requisition
Certificate to the Authority at the time the Lessee transmits such certificate to the
Trustee. All records of the Lessee with respect to each disbursement from the
Construction Fund shall be kept at all times within the Port of New York District for a
period of seven years after the final disbursement of the Construction Fund, and shall be
subject to the audit and inspection of the Trustee or the Authority, and their respective
representatives and employees during normal business hours and upon reasonable notice
to the Lessee.

3. Disbursements. (i) Within five days after the delivery of a duly
submitted Requisition Certificate or (ii) on the same day as the day of delivery of a duly
submitted Debt Service Requisition or the initial requisition, the Trustee shall pay to the
person(s) indicated as payee(s) on such requisition (or, with respect to a Debt Service
Requisition, deposit into the Series 6 Interest Account of the Bond Fund) the amount
requested and certified in such certificate (each such payment being referred to herein as
a "Construction Payment").

4,	 Series 6 Insurance and Condemnation Proceeds Account.

(a) The amounts deposited in the Series 6 Insurance and
Condemnation Proceeds Account of the Construction Fund shall be applied in accordance
With Section 3.1(C)(2) of the Trust Administration Agreement. The Lessee shall
requisition such amounts for the purposes of replacing, repairing or restoring part or all of
the Premises and the Trustee shall disburse such amounts from the Series 6 Insurance and
Condemnation Proceeds Account in the manner provided in Section 2(B)(1) hereof for
disbursements from the Construction Fund, except that each reference in that section to
"Project Costs" shall be replaced with `costs" and the certification of the Lessee set forth
in clause (vii) of Section 2(B)(1) shall not be required.

(b) The Lessee shall comply with the notice and recordkeeping
requirements set forth in Section 2(B)(1), Section 2(B)(2), and, where applicable,
Appendix B of this Agreement with respect to each disbursement from the Series 6
Insurance and Condemnation Proceeds Account of the Construction Fund.
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5.	 Transfers. In addition to the disbursements made pursuant to
r	 Sections 2(B)(1) through 2(B)(4) hereof the Trustee shall make transfers from the

Construction Fund as set forth in this Section 2(B)(5).

(a) Upon the Trustee's receipt of a certificate from the Lessee
that the Construction Work has been substantially completed, the Trustee shall transfer
all monies and securities remaining in the Series 6 Account of the Construction Fund
("Excess Proceeds") to the Excess Proceeds Subaccount of the Series 6 Redemption
Account of the Bond Fund as the Lessee directs, except that the Trustee shall retain in the
Construction Fund such amount as shall be specified by the Lessee for payment of items
not then due or the liability for which the Lessee is disputing or contesting until such time
as such amounts shall have been expended or such dispute or contest has been resolved,
at which time the Trustee shall transfer any Excess Proceeds to such Excess Proceeds
Subaccount of the Series 6 Redemption. Account of the Bond Fund. Any Excess
Proceeds transferred from the Construction Fund to the Bond Fund shall be held by the
Trustee in accordance with Section 3.1(E)(2) of the Trust Administration Agreement.

(b) In the event that condemnation proceeds are not to be
applied to replace, repair or restore part or all of the Premises, the Trustee shall transfer
all such amounts to the Condemnation Proceeds Subaccount of the Series 6 Redemption
Account of the Bond Fund and apply such proceeds to the Redemption of Series 6 Bonds
in accordance with Section 3.1(E)(2) of the Trust Administration Agreement.

(c) At the direction of the Lessee, the Trustee shall transfer the
amount specified by the Lessee from the Construction Fund to the Section 148(f)
Payment Fund.

Section 3,	 Bond Fund.

A.	 Deposits. There shall be deposited in the appropriate account of
the Bond Fund:

1. The proceeds received from the sale of Series 6 Bonds which are
received as pre-issuance accrued interest on the Series 6 Bonds, all of which shall be
deposited in the Series 6 Interest Account.

2. Any amount transferred from the Series 6 Account of the
Construction Fund pursuant to a Debt Service Requisition, which shall be deposited in
the Series 6 Interest Account of the Bond Fund for payment of interest on the Series 6
Bonds due on the applicable Debt Service Payment Date.

3. Any amount transferred from the Series 6 Account of the
Construction Fund pursuant to Section 2(13)(5)(a) hereof, which shall be deposited in the
Excess Proceeds Subaccount of the Series 6 Redemption Account for Redemption of the
Series 6 Bonds as directed by the Lessee.
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4. Any amount transferred from the Series 6 Insurance and
Condemnation Proceeds Account of the Construction Fund pursuant to Section
2(B)(5)(b) hereof, which shall be deposited in the Condemnation Proceeds Subaccount of
the Series 6 Redemption Account for Redemption of the Series 6 Bonds as directed by
the Lessee.

5. Any amount transferred from the Revenue Fund in accordance
with the terms of Section 6(B)(2) and 6(B)(3) hereof for deposit in the Bond Fund.

6. Any amount transferred from the Debt Service Reserve Fund in
accordance with the terms of Section 4(B) hereof for deposit in the Bond Fund.

7. Any amounts transferred from the Capital Improvements Reserve
Fund in accordance with the terms of Section 12(B)(2) hereof for deposit in the Bond
Fund.

8. Any amount received by the Trustee from the disposition of the
Collateral or any portion of the Trust Estate which is required to be deposited in the Bond
Fund.

9. . Income or gain credited to or deposited in the Debt Service
Reserve Fund and any other amounts which may be transferred from the Debt Service
Reserve Fund pursuant to this Agreement (on or after final disbursement from the
Construction Fund) in such amounts as are in excess of the Debt Service Reserve
Requirement in accordance with Section 4(B)(2) hereof.

10. Any other amount received by the Trustee when and if required by
any of the Financing Documents or the Lease to be paid into the Bond Fund, which shall
be paid into the appropriate account of the Bond Fund.

B.	 Withdrawals and Transfers.

L	 There shall be paid from the Series 6 Interest Account, to the
extent of available funds therein, to the Paying Agent on each Debt Service Payment
Date the amount required for the payment of the interest due and payable on the Series 6
Bonds on such date.

2. There shall be paid from the Series 6 Redemption Account (or
appropriate Subaccount thereof) to the extent of available funds therein, to the Paying
Agent on each date on which Series 6 Bonds are subject to Redemption, an amount equal
to the Redemption price of the Series 6 Bonds subject to Redemption on the applicable
Debt Service Payment Date.

3. At the direction of the Lessee, there shall be transferred to the
Section 148(f) Payment Fund from the appropriate Series 6 Account of the Bond Fund
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the amount specified by the Lessee.

	

Section 4.	 Debt Service Reserve Fund.

	

A.	 Deposits. There shall be deposited in the Debt Service Reserve Fund:

1. An amount equal to the Debt Service Reserve Requirement, which
is to be deposited therein from the proceeds of the Series 6 Bonds. The Debt Service
Reserve Requirement shall be an amount equal to the Minimum Debt Service Fund
Balance determined pursuant to Section 7(c) of the Series Resolution.

2. Arty amount delivered to the Trustee by the Lessee for deposit
therein.

3. Any amount required to be transferred from the Revenue Fund for
deposit to the Debt Service Reserve Fund pursuant to Section 6(B)(4) hereof.

	

B.	 Withdrawals and Transfers.

1. On each Debt Service Payment Date, the Trustee shall determine
whether sufficient funds have been provided for deposit into the Bond Fund to pay Debt
Service due and payable on such date. If on any Debt Service Payment Date there shall
not be on deposit in the Bond Fund an amount which is sufficient to make the interest
payment or the Redemption payment, respectively, due and payable on such date, the
Trustee shall transfer from the Debt Service Reserve Fund, to the extent of funds
available therein, an amount sufficient, together with amounts then on deposit in the
appropriate account of the Bond Fund, to make such payments on such date. Transfers
from the Debt Service Reserve Fund shall be made in the following order of priority:
first, to the Series 6 Interest Account, an amount sufficient, together with amounts then
on deposit in the Series 6 Interest Account, to make the interest payment due on such date
and second, to the Series 6 Redemption Account, an amount sufficient, together with
amounts then on deposit in the Series 6 Redemption Account (or appropriate subaccounts
thercoo, to make the Redemption payment due on such date. In no event shall the
Trustee make any transfer from the Debt Service Reserve Fund with respect to a special
mandatory redemption requirement for Series 6 Bonds, other than any such special
mandatory redemption occurring on December I, 2015.

To the extent that any amount is transferred from the Debt Service
Reserve Fund to pay Debt Service that the Lessee was otherwise required to pay pursuant
to its obligations to pay Facility Rental under the Lease, the Trustee shall succeed to the
Authority's right to such unpaid Facility Rental in an amount equal to the amount
transferred from the Debt Service Reserve Fund to pay such Debt Service on such Debt
Service Payment Date, and the use of funds available in the Debt Service Reserve Fund
to pay such Debt Service shall not constitute a default or Event of Default, except as
specifically provided in the Lease or this Agreement. Any deposit by the Lessee to the
Debt Service Reserve Fund in accordance with Section 4(A)(2) hereof or transfer in
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accordance with Section 4(A)(3) hereof, to the extent so designated by the Lessee, shall
be applied to reduce the amount, if any, of unpaid Facility Rental to which the Trustee
has succeeded pursuant to this Section 4(B)(1).

2. If, on any Debt Service Payment Date there shall be on deposit in
the Debt Service Reserve Fund an amount in excess of the Debt Service Reserve
Requirement, as determined under this Agreement, the Trustee shall, at the direction of
the Lessee, transfer such excess to the Construction Fund (if such Debt Service Payment
Date is prior to the final disbursement of the Construction Fund) or to the Bond Fund;
provided, that any transfers of income or gain from the Debt Service Reserve Fund shall
only be made on a Debt Service Payment Date.

3. Subject to the Trustee's receipt of an approving opinion of
nationally recognized bond counsel and, where required under the Lease, the consent of
the Authority, the Lessee may deposit a Reserve Fund Credit Facility into the Debt
Service Reserve Fund, and if all or a portion of the Debt Service Reserve Requirement is
funded with a Reserve Fund Credit Facility, the Trustee shall make such transfers from
the Debt Service Reserve Fund as are directed by the Lessee, unless such transfers are
otherwise directed pursuant to the terms of the applicable Reserve Fund Credit Facility.

	

Section 5.	 Section 148(f,) Payment Fund.

A. Deposits. Deposits into the Section 148(f) Payment Fund shall be made,
at the

direction of the Lessee, from the Bond Fund, the Construction Fund, and the Revenue
Fund, as appropriate.

B. Withdrawals and Transfers. Withdrawals and transfers from the Section
148(f)

Payment Fund shall be governed by Section 6.5 of this Agreement.

	

Section 6.	 Revenue Fund.

	

A.	 Deposits. The Lessee shall deposit or cause to be deposited in the
Revenue Fund,

as and when received:

1.	 All Revenues (including items of income and gain referred to in
Section 14(D)(1) hereof) except any (i) condemnation proceeds, (ii) earnings on the
Reserve Fund Credit Facility Fund (to the extent provided in the agreements with respect
to any Reserve Fund Credit Facility), (iii) earnings on the Trust Estate Funds,
(iv) amounts required to be deposited in the Bond Fund pursuant to Section 3(A)(7)
hereof, (v) authorized payments made to the Lessee from any Lessee Fund or pursuant to
requisition(s) from the Construction Fund, (vi) Revenues constituting rebates or refunds
of Taxes previously paid by the Lessee (except to the extent such Taxes were included in

• i	Permitted O&M Expenses) and (vii) amounts received by the Lessee with respect to the

A-8



period prior to the Closing Date. Except to the extent of limitations on Restricted
Payments, amounts described in clauses (v) through (vii) may be used by the Lessee for
any lawful purpose and may be retained or distributed by the Lessee to its Parents or the
Authority without restriction and no such use or distribution shall constitute a Restricted
Payment. Restricted Payments remitted to the Trustee following an Event of Default
under the Trust Administration Agreement shall also constitute Revenues for purposes of
this Section 6(A)(1).

1	 All amounts transferred from (i) the Operation and Maintenance
Reserve Fund pursuant to Section 9(3)(2), (ii) the Major Maintenance and Renewal Fund
pursuant to Section I0(B)(2), and (iii) the Subordinated Payments and Lessee Reserve
Fund pursuant to Section 11.

B.	 Withdrawals and Transfers. The Trustee shall, at the direction of the,
Lessee, transfer amounts then on deposit in the Revenue Fund and make the following
payments, or the following deposits into the following funds and accounts, in the
following order of priority, but only to the extent of monies then available in the Revenue
Fund:

I.	 (a)	 On the Effective Date and on each Monthly Funding Date
thereafter, into the Operation and Maintenance Expense Fund, an amount equal to the
amount budgeted for Permitted O&M Expenses for the month in which such deposit is
being made. Additionally, if Permitted O&M Expenses are expected to, exceed the
amount of operating and maintenance expenses provided for in the Annual Operating
Budget for such period, the Trustee shall transfer the amount of such excess at the times
requested by the Lessee so long as the Lessee shall have provided the Trustee with a
certificate (z) specifying the amount of such excess and (y) stating that the amount of
such excess, plus the aggregate amount of any previous excesses of Permitted O&M
Expenses over budgeted operating and maintenance expenses during the Alternative
Annual Period in which such monthly period occurs, does not exceed 20% of the
aggregate Permitted O&M Expenses set forth in the Annual Operating Budget for such
Alternative Annual Period; and

(b)	 on each Monthly Funding Date, into the Operation and
Maintenance Expense Fund, for Ground Rental payable in the month in which such
Monthly Funding Date occurs.

2. On each Monthly Funding Date, into the Series 6 Interest Account
of the Bond Fund, the portion of the Facility Rental required to be paid on such date
pursuant to the Lease that is allocable to the payment of interest on the Series 6 Bonds.

3. On each Monthly Funding Date, into the Series 6 Redemption
Account of the Bond Fund, the portion of the Facility Rental required to be paid on such
date pursuant to the Lease that is allocable to the payment of the Redemption price of

j	 Series 6 Bonds.
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4.	 (a)	 On each Debt Service Payment Date, into the Debt Service
Reserve Fund, the amount, if any, required so that the balance in the Debt Service
Reserve Fund shall equal the Debt Service Reserve Requirement; provided, however, that
if the amount in the Debt Service Reserve Fund is less than the Debt Service Reserve
Requirement by reason of a draw against a Reserve Fund Credit Facility, amounts
otherwise required to be paid into the Debt Service Reserve Fund pursuant to this Section
6(B)(4)(a) shall instead be deposited pursuant to Section 6(13)(4)(b);

(b)	 into the Reserve Fund Credit Facility Fund, the amount, if
any, required to reimburse the issuer of a Reserve Fund Credit Facility, provided such
Reserve Fund Credit Facility (i) is utilized to meet all or a portion of the Debt Service
Reserve Requirement, (it) is on deposit in the Debt Service Reserve Fund and (iii) was
drawn upon for payment of amounts required to be paid from the Debt Service Reserve
Fund; and

(e)	 to the extent the amount in the Debt Service Reserve Fund
is less than the Debt Service Reserve Requirement, and the deficiency was the result of
both (t) a draw on a Reserve Fund Credit Facility on deposit in the Debt Service Reserve
Fund that was utilized to make a Debt Service payment and (ii) any other cause, then the
Trustee shall allocate transfers pursuant to Section 6(13)(4)(a) and 6(13)(4)(b) at the
written direction of the Lessee or as otherwise required pursuant to the terms of the
applicable Reserve Fund Credit Facility.

	

5.	 On (or, in the Lessee's sole discretion, at any time within the
month immediately preceding) each Semi-Annual Subordinated Funding Date, into the
Operation and Maintenance Reserve Fund, the amount, if any, required so that the
balance in the Operation and Maintenance Reserve Fund shall equal the Operation and
Maintenance Reserve Requirement, which shall be six percent (6%) of Permitted O&M
Expenses set forth in the Annual Operating Budget for the Alternative Annual Period in
which such Semi-Annual Subordinated Funding Date occurs (or, if such Annual
Operating Budget has not yet been adopted by the Lessee (or approved by the Third Party
Consultant, if required), the Annual Operating Budget for the preceding Alternative
Annual Period), subject to the limitation that, on any Semi-Annual Subordinated Funding
Date, the Lessee's obligation to replenish the Operation and Maintenance Reserve Fund
shall not exceed (x) $1,250,000 (as adjusted annually, beginning alter DBO, to reflect the
Annual CPI Percentage Increase) multiplied by (y) the number of elapsed Semi-Annual
Periods in such Alternative Annual Period and reduced by (z) the amount of prior
replenishments during such Alternative Annual Period.

	

6.	 On (or, in the Lessee's sole discretion, at any time within the
month immediately preceding) each Semi-Annual Subordinated Funding Date,
commencing with the Semi-Annual Subordinated Funding Date occurring on January 1,
2007, into the Major Maintenance and Renewal Fund, one-half (1(2) of the current
Annual Major Maintenance and Renewal Requirement (which amount shall be an
additional line item in the Annual Operating Budget of the Lessee for the Alternative

i
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Annual Period in which such Semi-Annual Subordinated Funding Date occurs (or, if such
Annual Operating Budget has not yet been adopted by the Lessee (or approved by the
Third Party Consultant, if required), the Annual Operating Budget for the preceding
Alternative Annual Period) equal to five percent (5%) of the maintenance expense in
such Annual Operating Budget), plus, in the case of the second Semi -Annual
Subordinated Funding Date occurring in such Alternative Annual Period, an amount
equal to any deficiency in the deposit required to have been made in accordance with this
sentence on the immediately preceding Semi: Annual Subordinated Funding Date;
provided that no contribution shall be required to the extent that the balance of such
Major Maintenance and Renewal Fund shall equal or exceed five percent (5%) of the sum
of (x) the sum total actual maintenance expense for the four preceding Fiscal fears
and/or Annual Periods and/or Alternative Annual Periods, as appropriate, and (y) the total
maintenance expense in the Annual Operating Budget for the Alternative Annual Period
in which such Semi-Annual Subordinated Funding Date occurs ( the "Annual Major
Maintenance and Renewal Requirement').

7. On each Monthly Funding Date, into the Operation and
Maintenance

Expense Fund, Building Rental payable in the month in which such Monthly Funding
Date occurs.

8. To the extent required by the Lease, as amended and supplemented
by Supplemental Lease Agreement No. 1, Supplemental Lease Agreement No. 2,
Supplemental Lease Agreement No. 3 and Supplemental Lease Agreement No, 4, on
each Semi-Annual APO Payment Date and APO Reconciliation Payment Date, as
applicable, payment to the Authority in the amount required to pay (i) the Aggregate
Payment Obligation due on such Semi-Annual APO Payment Date, (ii) any APO
Reconciliation Payment and APO Reconciliation Interest due on such date pursuant to
Section 2 . 11(v) of Article Hof Supplemental Lease Agreement No. 1, as amended by
Supplemental Lease Agreement No. 4 and, (iii) any APO Additional Reconciliation
Payment, APO Additional Reconciliation Interest and APO Late Fee Charge due on such
date pursuant to Section 2 . 11 (vi) of Article 11 of Supplemental Lease Agreement No. 1,
as amended by Supplemental Lease Agreement No. 4.

4.	 On each Semi -Annual Subordinated Funding Date, into the
Subordinated Payments and Lessee Reserve Fund, an amount equal to the balance of the
amount in the Revenue Fund after all withdrawals and transfers required to be made
pursuant to Section 6 (B)(1) through Section 6 (13)(8), above, have been made as required
on or prior to such Semi -Annual Subordinated Funding Date.

Prior to all transfers required to be made pursuant to this
Section 6 (B), the Trustee shall, at the direction of the Lessee, transfer the amount
specified by the Lessee from the Revenue Fund to the Section 148(f) Payment Fund.

1	 ^

	 Section 7.	 Operation and Maintenance Expense Fund.
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}	 A.	 Deposits. There shall be deposited in the Operation and Maintenance
Expense Fund:

Amounts required to be deposited therein from the Revenue Fund
pursuant

to Sections 6(B)(1) and 6(B)(7) hereof.

2.	 Such additional amounts as maybe delivered to the Trustee for
deposit therein.

	

B.	 Withdrawals and Transfers. The Trustee shall, at the direction of the
Lessee, make disbursements from the Operation and Maintenance Expense Fund to pay
Permitted O&M Expenses and Building Rental and Ground Rental.

	

Section 8.	 Operation and Maintenance Reserve Fund.

	

A.	 Deposits. There shall be deposited in the Operation and Maintenance
Reserve Fund:

1. The amounts required to. be deposited therein from the Revenue
Fund pursuant to Section 6(B)(5) hereof.

2. Such additional amounts as may be delivered to the Trustee for
deposit therein.

	

B.	 Withdrawals and Transfers.

1.	 The Trustee shall, at the direction of the Lessee, make
disbursements from the Operation and Maintenance Reserve Fund either (a) for deposit in
the Operation and Maintenance Expense Fund or (b) for expenditures that would
otherwise qualify as Permitted O&M Expenses and have not otherwise been paid from
the Operation and Maintenance Expense Fund.

1	 If on any date on which transfers are required to be made from the
Revenue Fund to the Section 148(f) Payment Fund, the Operation and Maintenance
Expense Fund, the Bond Fund, the Debt Service Reserve Fund or the Reserve Fund
Credit Facility Fund, there are insufficient monies available in the Revenue Fund to make
the required deposits, after depleting the Revenue Fund and the Subordinated Payments
Lessee Reserve Fund, the Trustee shall, to the extent funds are available, at the direction
of the Lessee; make transfers from the Operation and Maintenance Reserve Fund to the
Revenue Fund to be transferred therefrom to the applicable fund or funds in accordance
with the priorities set forth in Section 6(B) hereof.
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Section 9.	 Major Maintenance and Renewal Fund.

A. Deposits. There shall be deposited in the Major Maintenance and
Renewal Fund:

I.	 The amounts required to be deposited therein from the Revenue
Fund pursuant to Section 6(B)(6) hereof.

The amount of the deposit made into the Capital Improvements
Reserve Fund pursuant to Section 8(I)(c)(i)(1)(C) of the Lease, as Section 8(I)(c) was
amended and supplemented by Supplemental Lease Agreement No. 4, and Section
12(A)(1) hereof, shall be in lieu of, and shall fully satisfy, the obligation of the Trustee to
transfer, and the obligation of the Lessee to direct the Trustee to transfer, amounts into
the Major Maintenance and Renewal Fund to satisfy the Annual Major Maintenance and
Renewal ' Requirement with respect to the 2005 Alternative Annual Period.

2.	 Such additional amounts as may be delivered to the Trustee for
deposit therein.

B. Withdrawals and Transfers.

1. The Trustee shall make disbursements from the Major
Maintenance and Renewal Fund for costs of repairing or replacing portions of the Project
(to the extent such costs and items to be repaired or replaced have not otherwise been
paid from the Operation and Maintenance Expense Fund) in accordance with a
Requisition Certificate supplied by the Lessee in substantially the form set forth in
Section 2(B)(1) hereof, except that each reference in that section to "Construction Fund"
and "Project Costs" shall be replaced with "Major Maintenance and Renewal Fund" and
"costs", respectively, and the certification of the Lessee set forth in clause (vii) of
Section 2(B)(1) shall not be required.

2. If on any date on which transfers are required to be made from the
Revenue Fund to the Section 148(f) Payment Fund, the Operation and Maintenance
Expense Fund, the Bond Fund, the Debt Service Reserve Fund, the Reserve Fund Credit
Facility Fund, or the Operation and Maintenance Reserve Fund there are insufficient
monies available in the Revenue Fund and the Operation and Maintenance Reserve Fund
to make any required transfer after depleting the Revenue Fund and the Operation and
Maintenance Reserve Fund, the Trustee shall, to the extent funds are available, at the
direction of the Lessee, make transfers from the Major Maintenance and Renewal Fund to
the Revenue Fund to be transferred therefrom to the applicable fund or funds in
accordance with the priorities set forth in Section 6(B) hereof.
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Section 10.	 Reserve Fund Credit Facility Fund.

A.	 Depcsits. There shall be deposited to the Reserve Fund Credit Facility
Fund:

1. The amounts required to be deposited therein from the Revenue
Fund pursuant to Section 6(B)(4) hereof.

2. Such additional amounts as the Lessee may deliver to the Trustee
for deposit therein.

B.	 Withdrawals and Transfers.

1.	 The Trustee shall transfer from the Reserve Fund Credit Facility
Fund amounts required to be paid to the issuer of a Reserve Fund Credit Facility meeting
the requirements of Section 6(B)(4)(b) hereof, which amounts shall be paid to or at the
direction of such issuer of the Reserve Fund Credit Facility.

Section 11. Subordinated Payments and Lessee Reserve Fund.

A.	 Deposits. There shall be deposited in the Subordinated Payments and
Lessee Reserve Fund:

r	 1,	 The amounts required to be deposited therein from the Revenue
l	' Fund pursuant to Section 6(B)(4) hereof.

2.	 Such additional amounts as may be delivered to the Trustee for
deposit therein.

B.	 Withdrawals and Transfers. The Trustee shall, at the direction of the
Lessee, make disbursements from the Subordinated Payments and Lessee Reserve Fund:

1. To the Revenue Fund, to fund in accordance with the priorities set
forth in Section 6(3) hereof, (a) any item of cost for which funds are permitted to be
withdrawn from the Construction Fund, the Operation and Maintenance Expense Fund,
the Bond Fund, the Debt Service Reserve Fund, the Reserve Fund Credit Facility Fund,
the Section 148(f) Payment Fund, the Operation and Maintenance Reserve Fund, or the
Major Maintenance and Renewal Fund and (b) the payment described in Section 6(B)(8)
hereof.

2. To make Subordinated Fundings in accordance with the provisions
of Section 8 of the Lease including, without limitation, Subordinated Fundings pursuant
to Section 8(l)(c)(i)(5)(C) of the Lease as Section 8(l)(c) was amended and supplemented
by Supplemental Lease Agreement No. 4.
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Section 12.	 Capital Improvements Reserve Fund.

A. Deposits. There shall be deposited in the Capital Improvements Reserve
Fund:

1.	 The amounts required to be deposited therein pursuant to Section
8(I)(c)(i)(I)(C) of the Lease as Section 8(I)(c) was amended and supplemented by
Supplemental Lease Agreement No, 4.

2.	 From the Subordinated Payments and Lessee Reserve Fund, to the extent
funds are available pursuant to Section 11(B)(2) hereof, an amount equal to the Capital
Improvements Reserve Fund Requirement.

3.	 Such additional amounts as may be delivered to the Trustee for
deposit therein.

B. Withdrawals and Transfers.

1.	 The Trustee shall make disbursements from the Capital
Improvements Reserve Fund for costs of repairing or replacing portions of the Project (to
the extent such costs and items to be repaired or replaced have not otherwise been paid
from the Operation and Maintenance Expense Fund) in accordance with a Requisition
Certificate supplied by the Lessee in substantially the form set forth in Section 2(B)(1)
hereof, except that each reference in that section to "Construction Fund" and "Project
Costs" shall be replaced with "Capital Improvements Reserve Fund" and "costs",
respectively, and the certification of the Lessee set forth in clause (vii) of Section 2(B)(1)
shall not be required.

2:	 If on any date on which transfers are required to be made from the
Revenue Fund to the Section 148(f) Payment Fund, the Operation and Maintenance
Expense Fund, the Bond Fund, the Debt Service Reserve Fund, the Reserve Fund Credit
Facility Fund, or the Operation and Maintenance Reserve Fund there are insufficient
monies available in the Revenue Fund and theOperation and Maintenance Reserve Fund
to make any required transfer after depleting the Revenue Fund and the Operation and
Maintenance Reserve Fund, the Trustee shall, to the extent funds are available, at the
direction of the Lessee, make transfers from the Capital Improvements Reserve Fund to
the Revenue Fund to be transferred therefrom to the applicable fund or funds in
accordance with the priorities set forth in Section 6(B) hereof.

3.	 At such time as the aggregate amount on deposit in the Capital
Improvements Reserve Fund, together with such other amounts as may be available to the
Trustee for the purpose of paying the Series 6 Bonds in accordance with the terms and
conditions of the Trust Administration Agreement, shall be equal to or greater than the
sum of the then-outstanding principal of the Series 6 Bonds, plus premium (if any) in
respect of such payment, plus accrued and unpaid interest thereon, the Trustee shall

^—	 transfer such amounts, to the Bond Fund
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Section 13. Release of Funds.

+	 After redemption of all outstanding Series 6 Bonds, any monies or securities on
deposit in or subsequently deposited info the Trust Estate Funds, the Lessee Funds, and
the Section 13 Funds shall be transferred to the.Subordinated Payments and Lessee
Reserve Fund, except to the extent the Trustee is instructed by the Lessee to retain
monies or securities in such funds. At such time as all moniesand securities have been
released from each fund pursuant to this Section 13, each such fund shall terminate, and
thereafter, the Subordinated Payments and Lessee Reserve Fund shall terminate when the
last funding has been made therefrom pursuant to Section 8 of the Lease.

Section 14. Investment of Funds and Accounts.

A. Trust Estate Funds. Amounts in the Trust Estate Funds shall be invested
in accordance with Section 7 of the Special Project Bond Resolution, Section 8 of the
Series Resolution and Section 10 of the Trust Indenture in Investment Securities
designated in Section 14(E) hereof.

B. Lessee Funds and Section.13 Funds. Amounts in the Lessee Funds and
the Section 13 Funds shall be invested only in Permitted Investments designated in
Section 14(F) hereof.

C. Valuation of Funds. Investments in the Trust Estate Funds and the Lessee
! Funds shall be valued at their market value as permitted in this Agreement. For purposes

of determining whether the amount on deposit in the Debt Service Reserve Fund is equal
to the Debt Service Reserve Requirement, investinents on deposit therein shall be valued
at market value. The value of any Reserve Fund Credit Facility shall be the amount that
is available to be drawn under such facility on any valuation date.

D. Earninrs on Funds and Accounts.

1. Income or gain derived from or attributable to Permitted
Investments in the Lessee Funds, the Section 148(f) Payment Fund, and the Reserve Fund
Credit Facility Fund (subject to the terms of any Reserve Fund Credit Facility) shall
constitute Revenues and be transferred to the Revenue Fund from time to time, and any
loss derived from or attributable to Permitted Investments in any such fund shall be
charged to such fund.

2. Income or gain derived from or attributable to Investment
Securities in the Trust Estate Funds shall be credited to or deposited into the fund which
purchased such securities and any loss derived from or attributable to securities shall be
charged to such fund. Income or gain credited to or deposited in the Debt Service
Reserve Fund shall be transferred in accordance with the provisions set forth in Section
2(A)(3) and Section 3(A)(8) above.
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E.	 Investment Securities. Investment Securities in which the Trustee is
authorized to invest the monies held in the Trust Estate Funds shall include, subject to
revision of such list from time to time by the Lessee in accordance with Section 10 of the
Trust Indenture (provided that no such revision shall include any securities which are not
at such time on and in conformance with the terms and conditions of the MBIA list of
"Permissible Investments for Indentured Funds" and the MBIA criteria relating to
"Investment Agreements"), the following:

Government Obligations (as defined in the Series Resolution);

2.	 "Guaranteed Investment Contracts", which shall mean contracts or
investment agreements with a provider or guarantor meeting the following requirements:

(i)	 The provider or guarantor must be approved by MBIA and rated at
least "A" or equivalent by S&P and Moody's; provided that the guarantee must be
unconditional and must be confirmed in writing prior to any assignment by the
provider to another subsidiary of the guarantor;

(it)	 The monies invested under the Guaranteed Investment Contract
must be payable to the Trustee without condition (other than notice) and without a
breakage fee or other penalty, upon not more than two Business Days' notice for
application when and as required or permitted under the Financing Documents;

(iii) The Guaranteed Investment Contract must state that it is
unconditional and must expressly disclaim any right of set-off. The Guaranteed
Investment Contract must also provide , for immediate termination in the event of
insolvency of the provider and for termination upon demand of the Trustee (which
demand shall only be made by the Trustee at the direction of the Lessee) after any
payment or other covenant default by the provider;

(iv) The terms and provisions of the Guaranteed Investment Contract
and any request for bidding thereon shall be in form satisfactory to Bond Counsel;
and

(v) The Guaranteed Investment Contract must satisfy the MBIA
criteria relating to "Investment Agreements."

3.	 bonds, debentures, notes, participation certificates or other
evidences of indebtedness issued by, or the principal of and interest on which are
unconditionally guaranteed by, any agency or corporation which is or may hereafter be
created by or pursuant to an Act of the Congress of the United States of America as a
wholly owned agency or instrumentality of the United States of America; provided such
obligations are backed by the full faith of the United States of America (unless they are
included on the MBIA list of "Permitted Investments'); provided, further, that stripped
securities are only permitted if they have been stripped by the agency itself;
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4. direct and general obligations to the payment of which the full

IL	 faith and credit of the State of New York or the State of New Jersey or any political
subdivision thereof is pledged, which are rated by Moody's and S&P in one of the two
highest rating categories by such agencies; and

5. provided that the criteria included in the MBIA list of "Permissible
Investments" are satisfied, repurchase and reverse repurchase agreements with a bank,
trust company or national banking association which is a member of the Federal Reserve
Bank of New York, which agreements are fully secured on a market value basis (based
upon evaluation made not less than weekly) by obligations described in clauses (i) or (ii)
above; the collateral for such repurchase and reverse repurchase agreements to be
segregated and held by the Trustee in the Construction Fund or the Bond Fund, as
applicable.

F.	 Permitted Investments. Permitted Investments in which the Trustee is
authorized to invest the monies held in the Lessee Funds and the Section 13 Funds, shall
include, subject to, revision of such list from time to time by the Lessee in accordance
with Section 10 of the Trust Indenture, the following, which investments shall be made so
as to mature or be subject to potential redemption not later than the date on which the
proceeds of the same are expected to be required to be expended for authorized purposes:

L	 Government Obligations;

(

	

	 2.	 interest-bearing (to the extent available) deposit accounts or
money-market accounts (which may be represented by certificates of deposit) in national,
state or foreign commercial banks whose outstanding long-term debt is rated at least A or
the equivalent by S&P or Moody's;

1	 bankers' acceptances drawn on and accepted by any domestic or
foreign commercial banks whose outstanding long-term debt is rated at least A or the
equivalent by S&P or Moody's;

4,	 direct obligations of, obligations guaranteed by, and any other
obligations the interest on which is excluded from income for federal income tax
purposes issued by, any state of the United States or the District of Columbia or the
Commonwealth of Puerto Rico, or any political subdivision, agency, authority or
instrumentality of any of the foregoing or of the United States which are rated at least A
or the equivalent by S&P or Moody's;

5.	 commercial paper issued by any entity which is rated at least A-I
or the equivalent by S&P or Moody's;

6. instruments issued by an investment company rated at least A or
the equivalent by S&P or Moody's having a portfolio consisting of 95% or more of the
securities described in paragraphs (1) through (5) above;
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7. repurchase agreements with banking institutions and securities
j	 dealers recognized as primary dealers by the Federal Reserve Bank of New York whose

outstanding long-term debt is rated at least A or the equivalent by S&P or Moody's;

8. Guaranteed Investment Contracts;

9. funding agreements with primary dealers reasonably acceptable to
the Trustee; and

10. any instrument rated at least A or its equivalent by S&P or
Moody's or other instruments issued by entities whose outstanding unsecured long-term
debt is rated at least A or the equivalent by S&P or Moody's.

G. Conversion to Cash. As and when any amounts invested pursuant to this
Section 14 are needed for disbursements from the particular fund, the Trustee shall as
necessary cause a sufficient amount of such Investment Securities or Permitted
Investments, as appropriate, to be sold or otherwise converted into cash to the credit of
such fund.

H. No Trustee L iability, The Trustee shall have no liability for any fees,
Taxes or losses resulting from the investment or reinvestment of any amounts in
Permitted Investments or Investment Securities pursuant to this Agreement or the
liquidation of any such investments (early or otherwise).

Section 15. Transfers from Funds.

A.	 Subject to the provisions of this Agreement, the Lessee may select the
mechanism by which the Trustee shall make payments, transfers, and disbursements.

B,	 The Trustee shall, at the direction of the Lessee, make payments to third
parties or deposits to any fund or account established herein directly from the Revenue
Fund or any other fund or account from which transfers may be made to the Revenue
Fund and may debit and credit such funds or accounts as if actual transfers had been
made, and for all purposes of this Agreement such transfers shall be deemed to have been
made in the amount or amounts of such payments and on the dates thereof. To the extent
applicable, Appendix B shall apply to all transfers authorized to be made pursuant to this
Appendix A.

Section 16.	 Paying Agent.

Payments due with respect to Debt Service on the Series 6 Bonds shall, to the extent set
forth in the Special Project Resolution and the Series Resolution, be made from the
appropriate funds and accounts through a Paying Agent or Paying Agents appointed by
the Authority.

a
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Section 17.	 Compensation of the Trustee; Non-Recourse; Non-Liabilitv of Individuals
'ry	 etc.

A. The Lessee shall, from time to time upon demand (i) pay to the Trustee,
compensation for its services rendered under the Financing Documents, the Paying
Agent's Agreement and the Registrar's Agreement, as set forth in the separate fee letter
dated the date hereof; (it) reimburse the Trustee for its reasonable expenses,
disbursements and advances incurred or made in connection with the exercise,
performance or non-performance of any of its powers or duties under the Financing
Documents, the Paying Agent's Agreement and the Registrar's Agreement (including the
reasonable compensation and the expenses and disbursements of its agents and counsel);
and (iii) indemnify the Trustee for, and hold it harmless, against, any and all loss;
damage, claim, liability or expense incurred without willful misconduct, negligence or
bad faith on its part, arising out of or in connection with the acceptance, exercise,
performance or non-performance of each of its powers and duties under the Financing
Documents, the Paying Agent's Agreement and the Registrar's Agreement, including the
reasonable costs and expenses of any defense against any claim or liability in connection
with such exercise, performance or non-performance. The provisions of this Section shall
survive the termination of this Agreement.

B. The Trustee shall have no recourse to the Authority or the Bondholders for
the payment of any compensation, reimbursement or other amounts payable by the

/r	
Lessee pursuant to Section 17(A) above.

f
C. Notwithstanding any other provision of any Financing Document to the

contrary, no Commissioner, director, committee manager, manager, managing director,
controlling Person, direct or indirect shareholder, member, partner, principal, ultimate
beneficial owner, officer, representative, agent or employee of or any Authorized
Representative, Committee Member, Adjunct Committee Member, Project Director or
Manager (as such Persons are identified by the Lessee), of the Authority or the Lessee, or
any affiliate of the Authority or the Lessee or of any of the foregoing, shall be charged
personally or held contractually liable by or to the other party, or any third-party
beneficiary of any Financing Document, under or in connection with any term or
provision of any Financing Document or of any supplement, modification or amendment
to any Financing Document or because of any breach thereof, or because of its or their
execution or attempted execution.

D. Notwithstanding any other provision of any Financing Document to the
contrary: (x) neither the Trustee nor any third-party beneficiary of any Financing
Document, shall have any recourse, or shall make any claim under, or in connection with,
any Financing Document, against (i) any member of the Lessee, or (ii) any of the
affiliates of the Lessee or of any such member, or (iii) any officer, director, committee
manager, manager, managing director, employee, agent, representative, direct or indirect
shareholder, member, partner, principal, controlling Person or ultimate beneficial owner,
or any Authorized Representative, Committee Member, Adjunct Committee Member,
Project Director or Manager (as such Persons are identified by the Lessee), of any of the
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Persons mentioned in clauses (i) or (ii) above and the sole recourse of the Trustee and any
third-party beneficiary of any Financing Document shall be against the Lessee's assets

It 	 irrespective of any failure of the Lessee to comply with applicable law or any provision
of any Financing Document, and (y) neither the Trustee nor any third-party beneficiary of
any Financing Document shall be subrogated, or have any right of subrogation to, any
claim of the Lessee for any capital contributions to the Lessee from any member of the
Lessee. The acknowledgments and agreements set forth in this Section are made
expressly for the benefit of the Persons referred to in clauses (i), (ii), and (iii) above,
individually or collectively,
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-i	 FOR JFK INTERNATIONAL AIR TERMINAL LLC

STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK )

4
On the ,§-	 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared, Steven B. Callahan , personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)

subsc ribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their capacity(ies) as Duly Authorized Delegate of Jacques R. J. Greitemann, Executive
Committee Member of JFK International Air Terminal LLC, and that by his/her/their signature(s)
on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted,
executed the instrument. 	

^^^.

(n

i

otaria) seal and stamp}

E, OF NEW YORK
RONALD T. ate of N O

STATE 	Wary Public, State LI New York

)ss	 No.02L06142304
Ouslitiad In New York County

COUNTY OF NEW YORK	 )	 Commission Expires March 13, 1.&

On the	 day of December in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared 	 , personally

known to me or proved tome on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity(ies), and that by his/her/their signarure(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s)acted, executed

the instrument.

(notarial seal and stamp)

STATE OF NEW YORK	 )
ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a

Notary Public in and for said state, personally appeared, 	 , personally

known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she(they
executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.

^J



Ij
STATE OF NEW YORK )

) ss.
COUNTY OF NEW YORK )

On the Si 
-1h 	

day of December in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, OA v/0 A,' 5:T 6 e/4A! ,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/tbey executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

ROSA BARONS	 I. -

NOTARY PUBLIC, State of New York 	 (notarial sea] and stamp)

Reg, No. 01BA6117501
Qualified New York County

My Commission Expires October 25, 2008

r



M
STATE OF NEW YORK )

) ss,

COUNTY OF NEW YORK ).

On the 5	 day of December in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, Christopher McKenna
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the some in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial  seal andstamp

MA6tIBEL RUIZ
Notary 

ado 1SU,,te i N85Y 
York

07 

con..i ntcz:,lon Exoye s JoctoeW g ^
` l a r	
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rz
FOR THE TRUSTEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the first day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared, Miriam Moraca personally known to me
or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in her capacity, and that by her signature on the instrument, the individual, or
the person upon behalf of which the individual acted, executed the instrument.

(notarial seal a d stamp)

DAVID J. FERNANDEZ
Notary Pub"o- State of N,, fork

a aUfibtl . 50 56526
Commission Ex Ira sat, Courryyvv

P 6 Feb 22, /•o

^`r
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Closing Document 3.1

MBIA Insurance Corporation

December 6, 2006

To:	 The Bank of New York, as Trustee
JFK International Air Terminal LLC
The Port Authority of New York and New Jersey

Supplemental Lease Agreement No, 4
Fourth Supplemertal Trust Administration Agreement

Third Supplemental Agreement to Second Leasehold Mortgage

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Lessee"), and The Bank of New York, as trustee (the "Trustee")
(as the same may be amended from time to time, the "Trust Administration Agreement'),
(ii) Leasehold Mortgage, dated as of May 13, 1997, between the Lessee and the Trustee,
as mortgagee (as the same may be amended from time to time, the "First Leasehold
Mortgage") and (iii) Port Authority Financing Consent and Agreement, dated as of May
13, 1997, among The Port Authority of New York and New Jersey (the "Port
Authority"), MBIA Insurance Corporation ("MBIA"), the Lessee and the Trustee (as the
same may be amended from time to time, the "Port Authority Financing Consent and
Agreement"). Capitalized terms used herein without definition shall have the meanings
ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Supplemental Lease Agreement No.4,
dated as of December 1, 2004, between the Lessee and the Trustee (the "Supplemental
Lease Agreement No. 4"), (ii) Fourth Supplemental Trust Administration Agreement,
dated as of December 1, 2004, between the Lessee and the Trustee (the "Fourth
Supplemental Trust Administration Agreement"), and (iii) Third Supplemental
Agreement to Second Leasehold Mortgage, dated as of December 1, 2004, executed by
the Lessee, as mortgagor, and the Port Authority, as mortgagee (the "Third Supplemental
Agreement to Second Leasehold Mortgage" and, together with the Fourth Supplemental
Trust Administration Agreement and the Supplemental Lease Agreement No. 4, the

—	 "Closing Documents"),

22337143x2



Closing Document 3.1

MBIA represents and confirms that the total aggregate principal amount of the
Series 6 Bonds Outstanding are Insured Bonds (as defined in the Port Authority
Financing Consent and Agreement) and that MBIA is not in default under the Bond
Insurance Policy (as defined in the Port Authority Financing Consent and Agreement).

Pursuant to Section 16 of the Port Authority Financing Consent and Agreement,
MBIA, as deemed owner of a principal amount of the Series 6 Bonds equal to the amount
of the Insured Bonds, hereby consents to the execut 	 and delivery of the Closing
Documents by the relevant parties thereto.

MBIA INSURANCE CORPORATION

Nacne: we G, 5vdn<<^
Tit,e: t

1
les . eo
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Closing Document 3.2

JFK International Air Terminal LLC

December 6, 2006

To:	 The Bank of New York, as Trustee

Fourth Supplemental Trust Administration Agreement

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Company"), and The Bank of New York, as trustee (the
"Trustee") (as the same may be amended from time to time, the "Trust Administration
Agreement'), (ii) Leasehold Mortgage, dated as of May 13, 1997, between the Company
and the Trustee, as mortgagee (as the same may be amended from time to time, the "First
Leasehold Mortgage") and (iii) Port Authority Financing Consent and Agreement, dated
as of May 13, 1997, among The Port Authority of New York and New Jersey, MBIA
Insurance Corporation ("MB IA"), the Company and the Trustee (as the same may be
amended from time to time, the "Port Authority Financing Consent and Agreement').
Capitalized terms used herein without definition shall have the meanings ascribed thereto
in the Trust Administration Agreement.

Further reference is made to that certain Fourth Supplemental Trust
Administration Agreement, dated as of December 1, 2004, between the Company and the
Trustee (the "Fourth Supplemental Trust Administration Agreement"), including the
Amended and Restated Appendix A thereto.

The Company hereby requests that the Trustee execute and deliver the Fourth
Supplemental Trust Administration Agreement, including the Amended and Restated
Appendix A thereto

a.i



SUPPLEMENTAL LEASE AGREEMENT NO. 4

between

JFK INTERNATIONAL AIR TERMINAL LLC

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

LEASE NO. AYC-685

IL

Dated as of December 1, 2004

_..t



r	
THIS AGREEMENT SHALL NOT BE BINDING UPON THE

PORT AUTHORITY UNTIL DULY EXECUTED BY AN
EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE.
OF THE PORT AUTHORITY

Port Authority Agreement No. AYC-685

SUPPLEMENTAL LEASE AGREEMENT NO. 4

THIS SUPPLEMENTAL LEASE AGREEMENT NO, 4, dated as of December I, 2004
and effective as of December I, 2004 immediately after the time of payment of the 2004
Payment Obligation (the "Supplemental Lease Agreement No. 4 Effective Date"), by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (the "Port
Authority') and JFK INTERNATIONAL AIR TERMINAL LLC (the "Lessee"), a limited
liability company organized under the laws of the State of New York having an office and place
of business at Terminal Four, John F. Kennedy International Airport, Jamaica, New York 11430.

WITNESSETIJ, That:

WHEREAS, on May 13, 1997, the Port Authority and the Lessee entered into an
Agreement of Lease identified by the above-referenced Pon Authority agreement number AYC-
685 (the "Lease", as the same has heretofore been, is hereby and may hereafter be amended,
modified and supplemented) and relating to the development, construction and operation of a
new passenger terminal at John F. Kennedy International Airport (the "Terminal 4 Project');

WHEREAS, the Port Authority and the Lessee entered into Supplemental Lease
Agreement No. I (as the same has been and is hereby and may hereafter be amended, modified
and supplemented, the "Supplemental Lease Agreement No. 1 ") to the Lease, dated as of August
10, 2001, providing for additional funding to complete the Terminal 4 Project (the "Completion
Financing");

WHEREAS, the Port Authority and the Lessee entered into Supplemental Lease
Agreement No. 2 (as the same has been and is hereby and may hereafter be amended, modified
and supplemented, the "Supplemental Lease Agreement No. 2'^ to the Lease, dated as of
December 20, 2002, providing for additional funding to the Lessee for payments due with
respect to the Completion Financing during the calendar year 2003;

WHEREAS, the Port Authority and the Lessee have entered into Supplemental Lease
Agreement No. 3 (as the same is hereby and may hereafter be amended, modified and
supplemented, the "Supplemental Lease Agreement No. 3") to the Lease, dated as of January 1,
2004, providing for, among other things, additional funding to the Lessee for payments due with
respect to the Completion Financing on June 1, 2004 and December I, 2004;



WHEREAS, the Lessee and the Port Authority wish to provide, among other things, for
the restructuring of the Completion Financing and the Subordinated Fundings payable under the
Lease;

NOW, THEREFORE, for and in consideration of the covenants and mutual agreements
herein contained and effective as of the Supplemental Lease Agreement No. 4. Effective Date, the
Port Authority and the Lessee hereby agree as follows:

1.	 Definitions: Unless the context shall clearly indicate some other meaning or
may otherwise require, capitalized terms used in this Supplemental Lease Agreement No. 4
without definition shall have the meanings ascribed thereto in the Lease, as herein amended and
supplemented.

In addition thereto, unless otherwise indicated or the context otherwise requires, the
following terms shall have the following meanings (such meanings to be equally applicable to
both the singular and plural forms of the defined terms).

(a) The term "2004 Alternative Annual Period" shall mean the Alternative
Annual Period commencing January 1, 2004 to and including November 30, 2004.

(b) The term "2005 Alternative Annual Period" shall mean the Alternative
Annual Period commencing December 1, 2004 to and including November 30, 2005.

(c) The definition of the term "Aggregate Payment Obligation" appearing in
Article I of Supplemental Lease Agreement No. 1, as amended, supplemented and restated in
Supplemental Lease Agreement No, 2, as amended in Supplemental Lease Agreement No. 3,
shall be deemed deleted in its entirety and the following new definition inserted in lieu thereof to
read as follows:

"The term "Aggregate Payment Obligation" shall mean, collectively, the Payment
,Obligation, the Additional Payment Obligation, the Semi-Annual Payment Obligation,
the Additional Semi-Annual Payment Obligation and the Total Deferred APO Amount."

(d) The term 'Aggregate Payment Obligation Payment .Grid' shall mean the
payment grid, entitled "Aggregate Payment Obligation Payment Grid including Semi-Annual
Completion Financing Obligation ('SCFO') Payments and Total Deferred APO Amounts",
attached as Exhibit AA to Supplemental Lease Agreement No. 4, as the,same may be.updated
and completed from time to time in accordance with the provisions of Section 2.9(xviii) of
Article Il of Supplemental Lease Agreement No. 1, as amended, supplemented and restated by
Supplemental Lease Agreement No. 2, as amended by Supplemental Lease Agreement No. 3 and
as amended by Supplemental Lease Agreement No. 4.

(e) The definition... "the terns "Agreement " set forth in Article I of
Supplemental Lease Agreement No. 1, as amended, supplemented and restated in Supplemental
Lease Agreement No. 2 and as amended in Supplemental Lease Agreement No. 3, shall be



	

it i	 deemed deleted in	 its entirety And the following new definition inserted in lieu thereof to read as

	

`	 follows:

"The terns 'Agreement'shall mean, collectively, Supplemental Lease
Agreement No. 1, Supplemental Lease Agreement'No. 2, Supplemental Lease Agreement No. 3
and Supplemental Lease Agreement No. 4, as the foregoing may hereafter be amended, modified
and supplemented."

(f) The term 'Amended and Restated Appendix A to the Trust Administration
Agreement' shall have the meaning ascribed thereto in Section 3.1 of the Fourth Supplemental
Trust Administration Agreement.

(g) The term 'APO Additional Reconciliation Interest " shall have the
meaning assigned to it in Section 2.11 (vi) of Supplemental Lease Agreement No. 1, as amended
by Supplemental Lease Agreement No. 4.

(h) The term 'APO Additional Reconciliation Payment' shall have the
meaning assigned to it in Section 2.11(vi) of Supplemental Lease Agreement No. 1, as amended
by Supplemental Lease Agreement No. 4.

(i) The term 'APO Late Fee Charge' shall have the meaning assigned to it in
Section 2.1 1(vi) of Supplemental Lease Agreement No. 1, as amended by Supplemental Lease
Agreement No. 4.

(j) The term 'APO Reconciliation Date' shall have the meaning assigned to it
in Section 2.1 l(v) of Supplemental Lease Agreement No. 1, as, amended by Supplemental Lease
Agreement No. 4.

(k) The term 'APO Reconciliation Interest' shall have the meaning assigned
to it in Section 2.11(v) of Supplemental Lease Agreement No. 1, as amended by Supplemental
Lease Agreement No. 4.

	

(1)	 The term 'APO Reconciliation Payment' shall have the meaning assigned
to it in Section 2.11(v) of Supplemental Lease Agreement No. 1, as amended by Supplemental
Lease Agreement No. 4.

(m) The term 'APO Reconciliation Payment Date' shall have the meaning
assigned to it in Section 2.11(v) of Supplemental Lease Agreement No. 1, as amended by
Supplemental Lease Agreement No. 4.

(n) The term 'Capital Improvements Reserve Fund' shall mean the Capital
Improvements Reserve Fund established pursuant to Section (1)(J) of the Amended and
Restated Appendix A to the Trust Administration Agreement.

r.

	

	 (o)	 The term "Cash Basis Financial Statements" shall mean, for each
Alternative Annual Period commencing with the 2005 Alternative Annual Period, the cash basis
financial statements (consisting of a balance sheet, income statement and related footnotes) for



the Lessee's temtinal operations (a) which recognize revenues and expenses at the time physical
cash or cash equivalents are actually received or paid out, (b) which have been prepared by the
Lessee, and (c) which have been reviewed by a nationally recognized firm of certified public
accountants pursuant to procedures agreed upon by such firm and the Lessee. Such agreed upon
procedures shall consist of:

(i) testing of cash based income and expenses;

(ii) testing that expenses conform with the definition of Permitted,
0&M Expenses as defined in the Lease;

(iii) testing that items disclosed in the balance sheet and related
footnotes conform with the Lease;

(iv) testing that Initial Available Net Cash Flow and Available Net
Cash Flow as disclosed in the income statement conforms with the Lease;

(v) reviewing the calculation of Aggregate Payment Obligations as
well as calculations of all amounts paid from the Subordinated Payments and Lessee Reserve
Fund to test conformity with the Lease; and

(vi) such other procedures necessary to test that the financial
statements are prepared on a basis consistent with the requirements of the Lease.

The Cash Basis Financial Statements shall identify, inter alia, the amount of Subordinated
Fundings and shall include the calculation of such amounts and all other calculations required by
Sections 8 and 18 of the Lease,

(p) The term 'Existing Total Deferred APO Amount' shall mean, with respect
to any Semi-Annual Period, the amount calculated as the Total Deferred APO Amount as of the
Semi-Annual APO Payment Date occurring at the outset of such Semi-Annual Period.

(q) The term 'Final Investment Payment Date' as heretofore defined in
Supplemental Lease Agreement No. 2 shall be deleted in its entirety and the following new
definition shall be inserted in lieu thereof to read as follows:

"The term 'Final Investment Payment Date' shall mean December 1, 2025."

(r) The term "First Semi-Annual Period' shall have the meaning assigned to
it in Section 8(I)(c)(ii)(1) of the Lease, as amended by Supplemental Lease Agreement No. 4.

(s) The term "Fourth Supplemental Trust Administration Agreement" shall
mean the agreement, dated as of the date of Supplemental Lease Agreement No. 4, between the
Lessee and the Trustee and consented to by the Port Authority, which forms a supplement to the
Trust Administration Agreement.



IL

	

	 (t)	 The term "Initial Total Deferred APO Amount" shall have the meaning
assigned to it in Section 2.11(i)(1)(c) of Supplemental Lease Agreement No. 1, as amended,
supplemented and restated by Supplemental Lease Agreement No. 2, as amended by
Supplemental Lease Agreement No. 3 ,and as amended by Supplemental Lease Agreement No. 4.

(u) The definition of the term "Project Accountant" appearing in the Lease
shall be deleted in its entirety and the following new definition inserted in lieu thereof to read as
follows:

"The term "Project Accountant" shall have the meaning set forth in Section
60(k)(i)."

(v) The definition of the term "Reserve Amounts" appearing in the Lease shall
be deleted in its entirety and the following new definition inserted in lieu thereof to read as
follows:

"The term `Reserve Amounts' shall mean the amounts required to be deposited
pursuant to Section 4 (Debt Service Reserve Fund), Section 8 (Operation and
Maintenance Reserve Fund), Section 9 (Major Maintenance and Renewal Fund) and
Section 12 (Capital Improvements Reserve Fund) of the Amended and Restated
Appendix A to the Trust Administration Agreement"

'

	

	 (w)	 The tern "Second Semi-Annual Period" shall have the meaning assigned
to it in Section 8(I)(c)(ii)(1) of the Lease, as amended by Supplemental Lease Agreement No. 4.

(x)	 The definition of the term "Second Leasehold Mortgage" appearing in
Article I of Supplemental Lease Agreement No, 1, as amended, supplemented and restated in
Supplemental Lease Agreement No. 2 and as amended in Supplemental Lease Agreement No. 3,
shall be deemed deleted in its entirety and the following new definition inserted in lieu thereof to
read as follows:

"The term 'Second Leasehold Mortgage' shall mean a second mortgage by the
Lessee of its Leasehold, issued as security for the Aggregate Payment Obligation, in
substantially the form set forth in Exhibit F attached to Supplemental Lease Agreement
No. 1, as amended by that certain First Supplemental Agreement to Second Leasehold
Mortgage dated as of December 20, 2002 in substantially the form set forth in Exhibit N
attached to Supplemental Lease Agreement No. 2, and as amended by that certain Second
Supplemental Agreement to Second Leasehold Mortgage dated as of May 31, 2004 in
substantially the form set forth in Exhibit V attached to Supplemental Lease Agreement
No. 3 to the Lease, dated as of January 1, 2004, and as further amended by that certain
Third Supplemental Agreement to Second Leasehold Mortgage dated as of December 1,
2004 in substantially the form set forth in Exhibit BB attached to Supplemental Lease
Agreement No. 4 to the Lease, dated as of December 1, 2004."



(y) The term `Second Ten A4illion Dollar Amount" shall mean the amount
described in Section 8(1I)(b) of the Lease, as amended by Supplemental Lease Agreement No, 4.

(z) The term `Semi-Annual APO Payment Date' shall have the meaning
assigned to it in paragraph (xviii) of Section 2.9 of Article II of Supplemental Lease Agreement
No. 1, as amended, supplemented and restated by Supplemental Lease Agreement No. 2, as
amended by Supplemental Lease Agreement No. 3, and as further amended by Supplemental
Lease Agreement No. 4.

(aa) The term 'Semi-Annual Completion Financing Obligation' shall mean
with respect to each Semi-Annual Period of each Alternative Annual Period, an amount equal to
the sum of the Semi-Annual Payment Obligation, Annual Payment Obligation, Additional Semi-
Annual Payment Obligation, and Additional Annual Payment Obligation payable with respect to
such Semi-Annual Period of such Alternative Annual Period, but not including any portion of the
Total Deferred APO Amount.

(bb) The term 'Semi-Annual Period' shall have the meaning assigned to it in
Section 8(I)(c)(ii)(1) of the Lease, as amended by Supplemental Lease Agreement No. 4.

(cc) The term 'Semi-Annual Subordinated Funding Date' shall have the
meaning assigned to it in Section 8(I)(c)(ii)(4) of the Lease, as amended by Supplemental Lease
Agreement No. 4.

(dd) The term 'S'ubordinated Funding' shall have the meaning assigned to it in
Section 8(I)(c)(i)(2) of the Lease, as amendt:d by Supplemental Lease Agreement No. 4.

(cc) The term `Total Deferred APO Amount" shall have the meaning assigned
to it in Section 2.11 of Supplemental Lease Agreement No. 1 as amended, supplemented and
restated by Supplemental Lease Agreement No. 2, as amended by Supplemental Lease
Agreement No. 3 and as amended by Supplemental Lease Agreement No. 4.

(to	 The term '2015 Mode' as heretofore defined in the Lease shall be deleted
in its entirety and the following new definition inserted in lieu thereof to read as follows:

"'2015 Mode' shall mean the portion of the Term from the Effective Date to
December 31, 2004."

2. In Section 3 of the Lease, entitled "Tenn", paragraph (b) shall be amended to read
as follows:

"(b) Unless sooner terminated, the Tenn shall expire on May 13, 2026 which
the parties acknowledge is the date which is twenty-five (25) years after DBO."

3. Section 2.5 of Article II of Supplemental Lease Agreement No. I, as amended,
supplemented and restated by Supplemental Lease Agreement No. 2 and as amended by



Supplemental Lease Agreement No. 3, entitled "Priorit y of Aggregate Payment Obligation",
shall be deleted in its entirety and the following Section 2.5 shall be substituled in lieu thereof:

"15. Priority of Aggregate Payment Obligation.

(i) The Lessee hereby irrevocably pledges to pay the Aggregate
Payment Obligation after (1) payment of any Senior Obligations that are payable
at the same time that such Aggregate Payment Obligation is due and (2) deposit of
amounts which are required deposits, with respect to the Semi-Annual Period or
Alternative Annual Period in respect of which the Aggregate Payment Obligation
payment is due, pursuant to Section 4 (Debt Service Reserve Fund), Section 8
(Operation and Maintenance Reserve Fund) and Section 9 (Major Maintenance
and Renewal Fund) of the Amended and Restated Appendix A to the Trust
Administration Agreement, but the Aggregate Payment Obligation shall be paid
before payment of any of the Contingent Obligations listed in Section 8(I)(c) of
the Lease which are then due. With respect . to the 2004 Alternative Annual
Period, the Aggregate Payment Obligation shall be paid prior to the payments
described in paragraphs 10(a) and 10(b) of Supplemental Lease Agreement No. 4
are made. With respect to the 2005 Alternative Annual Period, and all subsequent
Alternative Annual Periods, payments of the Aggregate Payment Obligation shall
be made in accordance with the provisions of Section 6(B)(8) of the Amended
and Restated Appendix A to the Trust Administration Agreement, and prior to
deposits or fundings to be made pursuant to Section 6(B)(9) of the Amended and
Restated Appendix A to the Trust Administration Agreement.

(ii) It is expressly agreed and understood that, notwithstanding
anything to the contrary contained in the Lease, (a) Lessee's obligation to pay the
portion of the Aggreegate Payment Obligation due in respect of each Semi-Annual
Period, prior to the earlier of (x) the Final Investment Payment Date and (y) the
effective date of termination of the Lease, shall be conditioned upon the existence
of sufficient Initial Available Net Cash Flow in respect of such Semi-Annual
Period, (b) Lessee's failure to pay the portion of the Aggregate Payment
Obligation (or any portion thereof) due in respect of such Semi-Annual Period
prior to the earlier of (x) the Final Investment Payment Date and (y) the effective
date of termination of the Lease solely as a result of insufficient Initial Available
Net Cash Flow shall not be an Aggregate Payment Obligation Event of Default
under Section 6.1(i) of this Agreement or an Event of Default under Section 25 of
the Lease, and (c) Lessee's failure to pay the portion of the Aggregate Payment
Obligation (or any portion thereof) due in respect of such Semi-Annual Period for
any reason other than solely as a result of insufficient Initial Available Net Cash
Flow shall constitute an Aggregate Payment Obligation Event of Default under
Section 6.1 of this Agreement and an Event of Default under Section 25 of the
Lease, subject to the exceptions set forth in Sections 2.11(v) and 2.1 1(vi) of
Supplemental Lease Agreement No. 1, as amended by Supplemental Lease

j	 Agreement No. 4. Nothing stated in this Section or in Supplemental Lease
Agreement No. 4 shall supersede Section 7.1 of Article VII of Supplemental



Lease Agreement No. 1 or shall relieve the Lessee of the obligation to pay the full
balance of the Aggregate Payment Obligation in the event the Lease is no longer
in effect, whether terminated by the Port Authority, the Lessee or otherwise."

4.	 Section 2.7 of Article II of Supplemental Lease Agreement No. 1, as amended,
supplemented and restated by Supplemental Lease Agreement No. 2 and as amended by
Supplemental Lease Agreement No. 3, entitled "Prepayment', shall be deleted in its entirety and
the following Section 2.7 shall be substituted in lieu thereof:

"2.7. Prepayment.

(i) The Lessee may prepay, without premium or penalty, the Aggregate
Payment Obligation in whole at any time, or, with the consent of the Port Authority, in
pail on any Semi-Annual APO Payment Date while the Aggregate Payment Obligation,
or any portion thereof, remains outstanding, upon a written notice of prepayment given
by the Lessee and delivered personally to the office of the Treasurer or the Assistant
Treasurer of the Port Authority no later than 5:00 p.m., New York City time, on a
Business Day which is not less than ten (10) days prior to the date upon which such
prepayment is to be made; provided, however, that any partial prepayment shall be in an
amount that is an integral multiple of One Million Dollars and No Cents ($1,000,000.00).

(ii) In the event of any partial prepayment of the Aggregate .Payment
Obligation pursuant to Section 2.7(i), above, such prepayment shall first be allocated to
the Semi-Annual Payment Obligation portion and the Additional Semi-Annual Payment
Obligation portion of the then-existing Total Deferred APO Amount, in that order. If any
partial prepayment fully satisfies the then-existing Total Deferred APO Amount, then the
balance of such partial prepayment shall be applied first to the Semi-Annual Payment
Obligation and the Additional Semi-Annual Payment Obligation components of the
remaining components of the Aggregate Payment Obligation, in that order. Each
payment of the Annual Payment Obligation or Additional Annual Payment Obligation
scheduled to be made subsequent to the date of such partial prepayment shall be reduced
by an amount that is proportional to the reduction in such Annual Payment Obligation or
Additional Annual Payment Obligation, as the case may be, effected by the balance of
such partial prepayment, provided, however, that the amended schedule of payments shall
be made a part of this Agreement by means of a written amendment, executed by the
Lessee and the Port Authority, to the 2025 Payment Schedule."

5.	 Section 2.8 of Article II of Supplemental Lease Agreement No. 1, entitled
"Automatic Extension of Finai Investment Payment Date", as amended, supplemented and
restated by Supplemental Lease Agreement No. 2 and as amended by Supplemental Lease
Agreement No. 3, shall be deleted in its entirety and the following Section 2.8 shall be
substituted in lieu thereof:

"2.8. Extension of Final Investment Payment Date. As a result of the
occurrence of the Basic Lease Extension, the Final Investment Payment Date shall be the
date identified as the Final Investment Payment Date in Supplemental Lease Agreement



IL	
No. 4 and the 2025 Payment Schedule shall be effective as of the effective date of the
Basic Lease Extension."

6.	 Section 2.9 of Article 11 of Supplemental Lease Agreement No. 1, entitled
"Payments and Computations", as amended, supplemented and restated by Supplemental Lease
Agreement No. 2 and as amended by Supplemental Lease Agreement No. 3, shall be further
amended by inserting the following new subparagraphs (xvi) through (xix) immediately after
paragraph (xv) thereof to read as follows:

"(xvi) The Lessee shall make the payment of the Total Deferred APO
Amount (if any); to the Port Authority at the Port Authority's Fiscal Office on the day
when due in lawful money of the United States of America in immediately available
funds and consistent with the provisions of Section 2.5 of Article 11 of Supplemental
Lease Agreement No. 1, as amended, supplemented and restated by Supplemental Lease
Agreement No. 2, as amended by Supplemental Lease Agreement No. 3, and as amended
by Supplemental Lease Agreement No. 4.

(xvii) All computations of the Total Deferred APO Amount, if any, shall
be calculated on the basis of a three hundred sixty (360) day year comprised of twelve
thirty (30) day months.

(xviii) From and after December 1, 2004, on each May 31 and November
30 (or, if such day is not a Business Day, then by the close of business on the preceding
Business Day), the Lessee shall deliver to the Port Authority a written statement of
advice setting forth the estimated amount of payments to be made by it to the Port
Authority on the immediately succeeding June 1 and December I payment due dates
(each, a "Semi-Annual APO Payment Date"), as the case may be, in connection with the
items on the Aggregate Payment Obligation Payment Grid which are described in clauses
(1) through (5), below. In the event of any difference between the amounts set forth on
the Lessee's written statement of advice and the amounts actually paid to the Port
Authority on the succeeding Semi-Annual APO Payment Date, the Lessee shall deliver a
revised written statement of advice to the Port Authority on such Semi-Annual APO
Payment Date, identifying all differences and the actual amounts paid. The Port
Authority shall maintain the Aggregate Payment Obligation Payment Grid in a manner
which reflects the actual amounts paid by the Lessee. The Aggregate Payment
Obligation Payment Grid shall provide for the following:

(1)	 the amount of the portion of the Semi-Annual Completion
Financing Obligation payable on the Semi-Annual APO Payment Date
with respect to the relevant Semi-Annual Periodjust ending, including the
amount of each individual component thereof, i.e., Semi-Annual Payment
Obligation, Additional Semi-Annual Payment Obligation, Annual
Payment Obligation and Additional Annual Payment Obligation,

r
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(2) Existing Total Deferred APO Amount, exclusive of the interest
accrued on such amount from the immediately preceding Semi-Annual
APO Payment Date to the relevant Semi-Annual APO Payment Date,

(3) the accrued interest on the Total Deferred APO Amount described
in item (2) above, calculated from the immediately preceding Semi-
Annual APO Payment Date to the Semi-Annual APO Payment Date for
the relevant Semi-Annual Period just ending, calculated in accordance
with Section 2.11 of Supplemental Lease Agreement No. 1, as amended,
supplemented and restated by Supplemental Lease Agreement No. 2, as
amended by Supplemental Lease Agreement No. 3, and as amended by
Supplemental Lease Agreement No, 4,

(4) the sum of the amounts described in items (2) and (3) above,

(5) the sum of the amounts described in items (1) and (4) above,

(6) the actual amount of item (5), above, which is paid by the Lessee
to the Port Authority on the Semi-Annual APO Payment Date with respect
to the Semi-Annual Period just ended (as adjusted to reflect any APO
Reconciliation Payment or any APO Additional Reconciliation Payment

C

made by the Lessee to the Port Authority), and

(7) the portion of the amount of item (5), above, which is not paid by
the Lessee and received by the Port Authority on the payment due date
with respect to the Semi-Annual Period just ended, which unpaid,
outstanding balance shall constitute and be deemed to constitute the Total
Deferred APO Amount outstanding as of the close of business on the
Semi-Annuat APO Payment Date with respect to the Semi-Annual Period
just ended. Such amount, therefore, shall take into account payments
described in item (6), above.

Payments made by the Lessee and received by the Port Authority on each Semi-Annual
APO Payment Date (as adjusted to reflect any APO Reconciliation Payment or any APO
Additional Reconciliation Payment made by the Lessee to the Port Authority) shall be
applied and allocated as of each such Semi-Annual APO Payment Date, with respect to
the relevant Semi-Annual Period to which it relates, as aforesaid, in the order in which
the type of payment obligation is listed, and for the type of payment obligation identified,
on the Aggregate Payment Obligation Payment Grid.

(xix) Promptly, and in no event later than five Business Days after its
receipt of a demand by the Lessee on any Business Day during the term of this
Agreement, the Port Authority will furnish to the Lessee a current copy of the Aggregate
Payment Obligation Payment Grid, certified by the Port Authority to be a true and correct
copy.,,
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7. Section 2.10 of Article II of Supplemental Lease Agreement No. 1, entitledI

	

	 "Subordination of the Aggregate Payment Obligation", as amended, supplemented and restated
by Supplemental Lease Agreement No. 2 and as amended by Supplemental Lease Agreement
No. 3, shall be deleted in its entirety and the following Section 2.10 shall be substituted in lieu
thereof:

"2.10. Subordination of the Aggregate Payment Obligation. The Lessee and the
Port Authority hereby expressly agree that payment.of the Aggregate Payment Obligation
is subordinate to the payment of Senior Obligations and deposits required to be made
pursuant to Section 4 (Debt Service Reserve Fund), Section 8 (Operation and
Maintenance Reserve Fund) and Section 9 (Major Maintenance and Renewal Fund) of
the Amended and Restated Appendix A to the Trust Administration Agreement."

8. Article 11 of Supplemental Lease Agreement No. 1, as amended, supplemented
and restated by Supplemental Lease Agreement No. 2 and as amended by Supplemental Lease
Agreement No. 3, shall be further amended by inserting the following new Section 2.11
immediately after Section 2.10 to read as follows:

"2.11. Total Deferred APO Amount and Subordination of the Total Deferred
APO Amount.

(i)	 The term "Total Deferred APO Amount" shall mean an amount calculable
with respect to each Semi-Annual Period and which shall be calculated as follows:

(I)	 With respect to the First Semi-Annual Period in the 2005
Alternative Annual Period, on June 1, 2005:

(a) there shall be calculated that portion (if any) of the Semi-
Annual Completion Financing Obligation that is not paid on the June 1, 2005 Semi-
Annual APO Payment Date which relates to such First Semi-Annual Period solely as a
result of insufficient Initial Available Net Cash Flow as of the close of such First Semi-
Annual Period;

(b) the amount calculated in clause (i)(1)(a), above (if any), shall be
added to the sum of the following: (x) the amount of any portion of the Semi-Annual
Completion Financing Obligation payment which was unpaid on the December 1, 2004
Semi-Annual APO Payment Date pursuant to Section 2.5 of Article II of Supplemental
Lease Agreement No. 1, as amended by Supplemental Lease Agreement No. 3 and (y)
the interest accrued on the amount described in clause (i)(I)(b)(x), above, as calculated in
accordance with Section 2.11(iii),below, from December 1, 2004; and

(c) the sum obtained from the calculation pursuant to clause
(i)(1)(b), above, shall be reduced by the amount of any payment in respect of such sum
which is received by the Port Authority from the Lessee on the June 1, 2005 the Semi-
Annual APO Payment Date which relates to the immediately preceding. Semi-Annual
Period, provided, that any APO Reconciliation Payment or APO Additional
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Reconciliation Payment made to the Port Authority by the Lessee on an APO
`i.	 Reconciliation Date or Semi-Annual APO Payment Date, as the case may be, with

respect to the First Semi-Annual Period in the 2005 Alternative Annual Period shall
further reduce the sum obtained from the calculation pursuant to clause (i)(I)(b), above,
and, provided further, that any reduction of the sum obtained from the calculation
pursuant to clause (i)(I)(b), above, that occurs as a result of such APO Reconciliation
Payment or APO Additional Reconciliation Payment shall be effective as of the Semi-
Annual APO Payment Date for the Semi-Annual Period to which such APO
Reconciliation Payment or APO Additional Reconciliation Payment relates. The amount
calculated in accordance with the provisions of this Section 2.11(i)(1) shall be referred to
as, and constitute, the "Initial Deferred APO Amount",

(II)	 With respect to the Second Semi-Annual Period in the 2005
Alternative Annual Period and each Semi-Annual Period thereafter, on December 1, 2005 and on
each Semi-Annual APO Payment Date thereafter, as the case may be:

(a) there shall be calculated that portion (if any) of the Semi-
Annual Completion Financing Obligation that is not paid on the Semi-Annual APO
Payment Date that relates to such Semi-Annual Period solely as a result of insufficient
Initial Available Net Cash Flow as of the close of such Semi-Annual Period;

(b) the amount calculated in clause (i)(Il)(a), above (if any),
shall be added to the sum of the following: (x) the Existing Total Deferred APO Amount
(as reflected in column (2) on the applicable Aggregate Payment Obligation Payment
Grid), and (y) the interest accrued on the amount described in clause (i)(II)(b)(x), above,
as calculated in accordance with Section 2.11 (iii), below, from the immediately preceding
Semi-Annual APO Payment Date (as reflected in column (3) on the applicable Aggregate
Payment Obligation Payment Grid), provided, however, the Existing Total Deferred APO
Amount on the December 1, 2005 Semi-Annual APO Payment Date shall be equal to the
Initial Total Deferred APO Amount; and

(c) the sum obtained from the calculation pursuant to clause
(i)(II)(b), above, shall be reduced by the amount of any payment in respect of such sum
which is received by the Port Authority from the Lessee on the Semi-Annual APO
Payment Date which relates to the Semi-Annual Period for which the amount described
in clause (i)(II)(a), above, was calculated, provided, that any APO Reconciliation
Payment or APO Additional Reconciliation Payment made to the Port Authority by the
Lessee on an APO Reconciliation Date or Semi-Annual APO Payment Date, as the case
may be, which relates to the Semi-Annual Period for which the amount described in
clause (i)(II)(a), above, was calculated, shall further reduce the sum obtained from the
calculation pursuant to clause (i)(II)(b), above, and, rop vided further, that any reduction
of the sum obtained from the calculation pursuant to clause (i)(II)(b), above, that occurs
as a result of such APO Reconciliation Payment or APO Additional Reconciliation
Payment shall be effective as of the Semi-Annual APO Payment Date for the Semi-
Annual Period to which such APO Reconciliation Payment or APO Additional
Reconciliation Payment relates. The amount calculated in accordance with the provisions
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IL	 of this Section 2.11 (i)(11) shall be referred to as, and constitute, the "Total Derened APO
Amount" as of the Semi-Annual APO Payment Date on which the amount in clause
(i)(II}(a), above, was calculated.

The Initial Total Deferred APO Amount and the Existing Total Deferred APO Amount
shall be subject to the same provisions and conditions in the Agreement as are otherwise
applicable to the Total Deferred APO Amount including, without limitation, Sections
2.11(ii)-(vi), below. Further, references in the Third Supplemental Agreement to Second
Leasehold Mortgage (identified in paragraph 17(b) of Supplemental Lease Agreement
No. 4) to the Total Deferred APO Amount shall be deemed to include (without
duplication) the Initial Total Deferred APO Amount and the Existing Total Deferred
APO Amount.

(ii) The full amount of the outstanding balance of the Total Deferred APO
Amount shall be deemed to mature and, accordingly, the Lessee shall be obligated to pay
such full amount not theretofore paid, on the earlier of (x) the Final Investment Payment
Date and (y) the effective date of termination of the Term. After the maturity date cited
in the preceding sentence, the full amount of the outstanding balance of the Total
Deferred APO Amount outstanding at any time shall continue to accrue interest at the
Additional Investment Default Rate until it is paid in full to the Port Authority. The
amount calculated in accordance with the provisions of this Section 2.11(ii) shall be
referred to as, and constitute, the Total Deferred APO Amount as of any date after the
maturity date cited in the first sentence of this Section 2.11 (ii).

(iii) The Total Deferred APO Amount shall bear interest at the rate oft
per annum, calculated semi-annually at the semi-annual interest rate of 	 m each
Semi-Annual APO Payment Date, provided, however, said interest may be calculated as
of any date during a Semi-Annual Period so as to include that portion of the Semi-Annual
Period which has elapsed through the date of calculation, and such calculation shall be
used to determine the Total Deferred APO Amount outstanding as of any particular date.
(For the purpose of illustration only, if on June 1, 2006 the unpaid amount under Section
2.1 1(i)(II)(a), above, is $100,000 and there is no Existing Total Deferred APO Amount as
of June 1, 2006, under clause (i)(II)(b), above, then the unpaid sum of $100,000 under
clause (i)(II)(e), above, shall accrue interest at the rate of 	 . per annum commencing
June 1, 2006, and, assuming that neither an APO Reconctttatton Payment is made .
pursuant to Section 2.11(v), below, nor an APO Additional Reconciliation Payment is
made pursuant to Section 2.1 1(vi), below, so as to reduce the.Total Deferred APO
Amount, then the next semi-annual calculation of Total Deferred APO Amount shall
occur on December 1, 2006 with the amount of $100,000 constituting the Existing Total
Deferred APO Amount under clause (i)(11)(b)(x), above, which amount would accrue
interest pursuant to clause (i)(II)(b)(y), above.)

(iv) Lessee shall pay to the Port Authority the Total Deferred APO Amount, to
the extent of Initial Available Net Cash Flow, and the Total Deferred APO Amount shall
continue to accrue interest in accordance with Section 2.11 (iii), above, or in accordance
with the last sentence of Section 2:11(ii), above, each as applicable, until fully paid. The
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Lessee hereby irrevocably pledges to pay to the Pori Authority, to the extent of Initial
Available Net Cash Flow, the Total Deferred APO Amount that may be outstanding with
respect to any Semi-Annual Period prior to any payment to either the Lessee or the Port
Authority of any Contingent Obligations with respect to such Semi-Annual Period.

(v)	 In the event that Initial Available Net Cash Flow is sufficient as of the end
of a Semi-Annual Period to pay all or a portion of the Aggregate Payment Obligation due
on the Semi-Annual APO Payment Date that relates to such Semi-Annual Period, but all
or any such portion of the Aggregate Payment Obligation due on such Semi-Annual APO
Payment Date is not paid, for any reason whatsoever, such non-payment shall constitute
an Aggregate Payment Obligation Event of Default and an Event of Default under
Section 25 of the Lease except if, and only if, (I) the requirements stated below in this
subparagraph (v) are strictly complied with and'(2) there was previously an incorrect
determination of the Initial Available Net Cash Flow in respect of such Semi-Annual
Period that was not due to the willful act, willful omission or gross negligence of the
Lessee. Not later than the second Business Day prior to the 25th day of the calendar
month during which such Semi-Annual APO Payment Date occurs (an "APO
Reconciliation Date"), the Lessee shall recalculate the Initial Available Net Cash Flow as
of the last day of the Semi-Annual Period to which such Semi-Annual APO Payment
Date relates and, in the event that the Lessee determines that there was sufficient Initial
Available Net Cash Flow to pay a greater portion of the Aggregate Payment Obligation
on such Semi-Annual APO Payment Date than that which the Lessee actually paid, then

Q	 the Lessee shall pay to the Port Authority, on the 25th day of the calendar month during
which such Semi-Annual APO Payment Date occurred (an "APO Reconciliation
Payment Date"), such greater portion of the Aggregate Payment Obligation that was due
on such Semi-Annual APO Payment Date but was not paid on such date (an "APO
Reconciliation Payment"), together with the interest that has accrued on the amount of
the APO Reconciliation Payment in accordance with Section 2.1 1(iii), above ("APO
Reconciliation Interest"), from such Semi-Annual APO Payment Date through the APO
Reconciliation Payment Date. For the.avoidance of doubt, it is expressly understood that
APO Reconciliation Interest is separate from, and is required to be paid ;in additidn to, the
APO Reconciliation Payment. Notwithstanding the foregoing, only an APO
Reconciliation Payment which is an amount of Ten Thousand Dollars and No Cents
($10,000.00) or greater shall be permitted to be paid on the APO Reconciliation Payment
Date; any APO Reconciliation Payment which is an amount that is less than $10,000.00
must be paid on the immediately succeeding Semi-Annual APO Payment Date, together
with APO Reconciliation Interest from the immediately preceding Semi-Annual APO
Payment Date to the Semi-Annual APO Payment Date on which such APO
Reconciliation Payment is made. On each APO Reconciliation Payment Date and Semi-
Annual APO Payment Date (in the case of an APO Reconciliation Payment in an amount
that is less than $10,000,00), the Total Deferred APO Amount, as previously determined
on the immediately preceding Semi-Annual APO Payment Date, shall be reduced to
reflect the amount of the APO Reconciliation Payment made by the Lessee to the Port
Authority on such APO Reconciliation Payment Date or Semi-Annual APO Payment
Date, as applicable, and such reduction shall be effective 

as 
ofof the Semi-Annual APO

Payment Date to which such APO Reconciliation Payment relates.
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(vi)	 It is expressly agreed and understood that the Lessee is obligated to
calculate the Initial Available Net Cash Flow (a) on.the last day of eachSemi-Annual
Period and (b) on each Semi-Annual APO Payment Date and APO Reconciliation Date,
and the Lessee shall not be required to calculate the Initial Available Net Cash Flow on
any other date. If it is determined, based on the Cash Basis Financial Statements required
by Section 8(1)(c)(ii i)(1) of the Lease (as amended by Supplemental Lease Agreement
No. 4) or the Annual Audited Financial Statements required by Section 60(k)(i) of the
Lease (as amended by Supplemental Lease Agreement No. 4), on a True-up Date for the
immediately preceding Alternative Annual Period that sufficient Initial Available Net
Cash Flow existed for the Lessee to pay a greater portion of the Aggregate Payment
Obligation due on any Semi-Annual APO Payment Date with respect to such Alternative
Annual Period than that which the Lessee actually paid, for any reason whatsoever, such
non-payment shall constitute an Aggregate Payment Obligation Event of Default and an
Event of Default under Section 25 of the Lease except if, and only if, (1) the requirements
stated below in this subparagraph (vi) are strictly complied with and (2) there was
previously an incorrect determination of the Initial Available Net Cash Flow in respect of
such Semi-Annual Period that was'not due to the willful act, willful omission or gross
negligence of the Lessee. On the Semi-Annual APO Payment Date immediately
following a True-up Date on which it is determined that there was sufficient Initial
Available Net Cash Flow to pay a greater portion of the Aggregate Payment Obligation
payable on any Semi-Annual APO Payment Date with respect to the Alternative Annual
Period to which such True-up Date relates than that which the Lessee actually paid on
such Semi-Annual APO Payment Date (or which Lessee actually paid by means of one or
more APO Reconciliation Payments pursuant to Section 2.11(v), above, with respect to
the Semi-Annual Period to which such Semi-Annual APO Payment Date relates), then
the Lessee shall pay to the Port Authority such greater portion of the Aggregate Payment
Obligation that was due on such Semi-Arutual APO Payment Date but which was not
actually so paid (an "APO Additional Reconciliation Payment") together with (a) the
interest that has accrued on.the amount of the APO Additional Reconciliation Payment in
accordance with Section 2,11(iii), above ("APO Additional Reconciliation Interest"),'
from the Semi-Annual APO Payment Date on which the amount of the APO Additional
Reconciliation Payment was initially due through the Semi-Annual APO Payment Date
on which such APO Additional Reconciliation Payment is actually made, plus (b) a late
fee charge on the amount of the APO Additional Reconciliation Payment at the annual
rate of 10.45% (the "APO Late Fee Charge") from the Semi-Annual APO Payment Date
on which the amount of the APO Additional Reconciliation Payment was initially due
through the Semi-Annual APO Payment Date on which such APO Additional
Reconciliation Payment is actually made. For the avoidance of doubt, it is expressly
understood that APO Additional Reconciliation Interest and the APO Late Fee Charge
are separate from, and are required to be paid in addition to, the APO Additional
Reconciliation Payment. On each Semi-Annual APO Payment Date on which an APO
Additional Reconciliation Payment is made by the Lessee to the Port Authority, the Total
Deferred APO Amount determined as of each Semi-Annual APO Payment Date with
respect to the Alternative Annual Period to which the APO Additional Reconciliation
Payment. relates shall be reduced to reflect the amount of such APO Additional
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.. M1	 Reconciliation Payment that is allocable to each such Semi-Annual APO Payment Date
and such reduction shall be effective as of each such Semi-Annual APO Payment Date,
provide d, that, if there is a reduction in the Total Deferred APO Amount determined as of
the Semi-Annual APO Payment Date with respect to the First Semi-Annual Period of the
Alternative Annual Period, the Total Deferred APO Amount determined as of the Semi-
Annual APO Payment Date with respect to the Second . Semi-Annual Period of such
Alternative Annual Period shall be recalculated in accordance with the provisions of
Section 2.11(i). "

9.	 Section 8.2 of Article VIII of Supplemental Lease Agreement No. 1, as amended,
supplemented and restated by Supplemental Lease Agreement No. 2 and as amended by
Supplemental Lease Agreement No. 3, entitled "Reduction ojAvariable Net Cash Flow", steal I be
deleted in its entirety and the following Section 8.2 shall be substituted in lieu thereof:

"8.2, Standard Reduction. For purposes of calculating Available Net Cash Flow,
Initial Available Net Cash.Flow (as defined in Section 8(I)(c)(i)(1) of the Lease, as
amended by Supplemental Lease Agreement No. 4) for each Semi-Annual Period or
Alternative Annual Period, shall be reduced in an amount equal to the amount of any
payment made in connection with the Aggregate Payment Obligation.with respect to such
period. For purposes both of calculating Available Net Cash Flow, with the reduction
provided for in this Section 8.2, and in connection with determining Contingent
Obligations to be paid under Section 8(I)(c) of the Lease, any payment in connection with
the Aggregate Payment Obligation that is due on a June I Semi-Annual APO Payment
Date shall be treated as if it was due on the immediately preceding May 31 and any
payment in connection with the Aggregate Payment Obligation that is due on a December
I Semi-Annual APO Payment Date shall be treated as if it was due on the immediately
preceding November 30, it being understood that the Semi-Annual APO Payment Dates
of June t and December I for payments in connection with the Aggregate Payment
Obligation shall remain unchanged.

Initial Available Net Cash Flow shall be further reduced by the following:

0)	 the amount of any funds that are (a) to be transferred from the Revenue
Fund to the Subordinated Payments and Lessee Reserve Fund, subject to the prior
consent of the Port Authority, with respect to the period for which the Initial Available
Net Cash Flow being reduced by this Section 8.2 was calculated and/or (b) to remain on
deposit in the Subordinated Payments and Lessee Reserve Fund, subject to the prior
consent of the Port Authority, in each instance to be held as reserves in anticipation of
projected shortfalls in subsequent Alternative Annual Periods in the funding of Permitted
O&M Expenses, Ground Rental, Building Rental, Facility Rental B and/or required
deposits into the Debt Service Reserve Fund, Operation and Maintenance Reserve Fund
and Major Maintenance and Renewal Fund; and

(ii).	 with respect to the First Semi-Annual Period of an Alternative Annual

C	

Period, the amount, if any, to be held (at the direction of Lessee, without the necessity of
the prior consent of the Port Authority) with respect to such period in the Subordinated
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Payments and Lessee Reserve Fund; provided, however, that the foregoing may only be
caused to occur in reasonable anticipation of projected shortfalls in revenue in the Second
Semi-Annual Period of the same Alternative Annual Period."

10.	 (a)	 With respect specifically to the 2004 Alternative Annual Period, and
notwithstanding the terms and conditions of paragraphs (c) and (d) of Subdivision I of Section 8
of the Lease, on February 1, 2005 (as later adjusted on June 29, 2006) the Lessee shall be paid, to
the extent funds are available from the amount obtained by subtracting (a) the sum of the
Payment Obligation, the Additional Payment Obligation and the December 2004 Payment
Obligation 	 on December 1, 2004 from lbl the December 2004 Available Funds, an amount
equal tc

Any remaining balance afe_r payment of sucl	 _	 iall be paid to the
Port Authority in respect of the 	 Such payments to the
Lessee and to the Port Authority shall not constitute either a Cn„tin pent Obligation or a
Subordinated Funding, it being understood that the amount o; 	 hall be paid to the
Lessee in lieu of the Lessee Terminal Management Funds for the said 2004 Alternative Annual
Period. Further, such payments shall be made in accordance with paragraph 2(f) of
Supplemental Lease Agreement No. 3.

(b) Effective as of the Supplemental Lease Agreement No. 4 Effective Date,
paragraph (b) of Subdivision II of Section 8 of the Lease shall be deleted in its entirety and the
following new paragraph (b) inserted in lieu thereof to read as follows:

hall be deferred and paid to the Port Autnonty as
tollows: (i) wttn respect to the first Alternative Annual Period, the amount to be
paid ,to the Port Authority shall be the remaining balance of December 2004
Available Funds after payment to the Lessee of funds in lieu of the Lessee
Terminal Management Funds, in accordance with paragraph 10(a) of
Supplemental Lease Agreement No. 4 and (ii) with respect to each successive
Alternative Annual Period, the amount to be paid to the Port Authority shall be
the unpaid balance of the Second Ten Million Dollar Amount, to be paid in
accordance with the provisions of Sections 8(I)(c)(i)(4)(C) and 8(1)(c)(i)(5)(D) of
the Lease, as Section 8(1)(c) has been amended by Supplemental Lease
Agreement No. 4. Within a reasonable time'after receipt of a written request from
the Lessee to do so, the Port Authority shall advise the Lessee whether the Second
Ten Million Dollar Amount has been paid in full; provided, however, that such
advice shall in all events be subject to subsequent modification or correction
based upon Port Authority audit review and findings."

11.	 Without affecting any of the amount or payment of any Subordinated Fundings
made or to be made prior to the Supplemental Lease Agreement No. 4 Effective Date, effective
as said Supplemental Lease Agreement No. 4 Effective Date, subsection (c) of Section 8(I) of the
Lease shall be deleted from the Lease in its entirety and the following subsection (c) shall be

f	 substituted in lieu thereof to read as follows:
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"(c)	 Subordinated Fundings. The Lessee shall pay or. provide for the payment

of the following obligations (each a "Contingent Obligation" and collectively, the "Contingent
Obligations") by making or providing Subordinated Funding for such Contingent Obligations in
accordance with the provisions of this subsection (c):

Lessee Terminal Management Funds,
First Additional Land Rental,
Lessee Retail Management Funds,
Capital Improvements Reserve Fund,
Port Authority Residual Rental, and
Lessee Residual Funds

(i)	 Calculation of Subordinated Funclinig .

(1) Calculation of Initial Available Net Cash Flow and Available
Net Cash Flow. (A) The term "Initial Available Net Cash Flow" shall mean, with respect to any
period, an amount equal to (x) Gross Revenues with respect to such period plus (y) the sum of
(A) amounts on deposit as Reserve Amounts that are utilized to pay Permitted O&M Expenses in
such period and (B) amounts held as reserves in the Subordinated Payments and Lessee Reserve
Fund, minus (z) the sum of (A) the amount of Permitted O&M Expenses expended for such
period, (B) payments of Building Rental with respect to such period, (C) Ground Rental with
respect to such period, (_D) the sum. of any payments (or fundings) of Facility Rental B with
respect to such period, (E) amounts deposited, with respect to such period, as required deposits
pursuant to Section 4 (Debt Service Reserve Fund), Section 8 (Operation and Maintenance
Reserve Fund) and Section 9 (Major Maintenance and Renewal Fund) of the Amended and
Restated Apb6ndix A to the Trust Administration Agreement, and (F) payments directly from the
Revenue Fund into the Section 148(f) Payment Fund as directed by the Lessee pursuant to the
Trust Administration Agreement, as amended.

(B) The term "Available Net Cash Flow" shall mean with
respect to any period, an amount equal to the difference obtained by subtracting from the Initial
Available Net Cash.Flow the reductions described in Section 8.2 of Article VIII of Supplemental
Lease Agreement No. 1, as amended, supplemented and restated.

(C) The Lessee represents that it has or will receive, in one or
more installments, insurance proceeds in connection with a project specific professional liability
insurance policy which it has maintained with Lexington Insurance Company for potential
construction cost overruns of the Project. The Lessee shall be obligated, upon receipt, to deposit
'such proceeds and all interest earned thereon either into (x) an escrow account under the control
of an escrow agent for subsequent allocation to the Capital Improvements Reserve Fund or (y)
the Capital Improvements Reserve Fund, it being understood that in all events such insurance
proceeds, together with interest earned thereon, in a total amount of at least Five Million Dollars
($5,000,000.00) shall be deposited into the Capital Improvements Reserve Fund on or before
December 31, 2006. Amounts which have been, or are to be, deposited in escrow as aforesaid
but before such funding occurs, and which have not been, and may not be, deposited into the
Revenue Fund, including interest earned on such deposited amounts, shall not be deemed to be
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Gross Revenues for purposes of calculating Initial Available Net Cash Flow. If said deposit into
the, Capital Improvements Reserve Fund is not made on or before December 31, 2006, then such
amounts shall be deemed to be Gross Revenues in the 2007 Alternative Annual Period for
purposes of calculating Initial Available Net Cash Flow and the Lessee hereby agrees that, upon
such occurrence, the Port Authority shall be deemed to have been appointed the Lessee's
attorney-in-fact for the purpose of instructing and directing, with full right and authority to
instruct and direct (without any other document or instrument being required to be executed by
the Lessee, the Port Authority or the escrow agent), the escrow agent to transferal] or any part of
the insurance proceeds, including all interest earned thereon, into the Capital Improvements
Reserve Fund and, further, that the Lessee has the unconditional right and power to effect such
appointment of the Port Authority and shall advise the escrow agent in writing of such
appointment upon execution of this Supplemental Lease Agreement No. 4. The Lessee .
represents to the Port Authority that the aforedescribed escrow agent is McManus, Schor, Asmar
and Darden LLP and the escrow account is Account No. 5004406936 located at Chevy Chase
Bank, Chevy Chase, Maryland.

(2) Priority of Subordinated Funding s. Available Net Cash Flow
shall be applied to the following Contingent Obligations in the order of priority specified below
(each, a "Priority Level"); and to the extent Available Net Cash Flow is used to fund any
Contingent Obligation, it shall constitute a "Subordinated Funding".

^r	 (1) With respect to the 2005 Alternative Annual Period:
f	 ;

(A) First Priority Level: 90 % of the Lessee Terminal
Management Funds as provided in the Lease.

(B) Second Priority Level: Lessee Retail Management
Funds and First Additional Land Rental; provided, however, that the amount of the First
Additional Land Rental for the 2005 Alternative Annual Period shall be an amount
equivalent to the sum of (i) the amount of the First Additional Land Rental payment due
on December 31, 2004, (ii) interest accrued on the aforesaid First Additional Land Rental
payment for the period from January 1, 2005 to November 30, 2005, calculated in
accordance with Section 8(1)(d)(ii) of the Lease, and (iii) the First Additional Land Rental
for the 2005 Alternative Annual Period equal to,

the amounts in (ii) and (iii) to be paid
semi-annually in accordance with Section 8(I)(d)(ii) of the Lease, as amended. It is
hereby agreed that the amount of the First Additional Land Rental outstanding as of
December 31, 2004 is	 derest shall accrue thereafter semi-annually, or
for any portion of a semi-annual period, on such amount at the Special Project Bond
Rate.

(C) Third Priority Level: Port Authority Residual Rental
and Lessee Residual Funds	 the Port Authority andl	 , Lessee. Any amounts
paid to the Port Authority as Port Authority Residual Rental shalt be first credited as a

r`	payment of the unpaid balance on the Second	 amount until the
Secom	 -nount has been paid in full.
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	 (11) With respect to the Alternative Annual Period commencing
December 1, 2005, and with respect to each Alternative Annual Period thereafter:

(A) First Priority Level: 90 % of the Lessee Terminal
Management Funds as provided in the Lease.

(B) Second Priority Level: Lessee Retail Management
Funds and First Additional Land Rental; pNyided, however, that the amount of the First
Additional Land Rental for the Alternative Annual Period commencing December 1,
2005 and for each Alternative Annual Period occurring thereafter shall equal the sum of
(i) the annual amount of	 a increased in accordance with Section 8(I)(d)(ii) of
the Lease, as amended, and (ii) interest accrued on the First Additional Land Rental
amount in clause (i), above, calculated in accordance with Section 8(I)(d)(ii) of the Lease,
as amended, all to be paid semi-annually in accordance with Section 8(I)(d)(ii) of the
Lease, as amended.

(C) Third Priority Level: Capital Improvements Reserve
Fund, in accordance with Section 12 of the Amended and Restated Appendix A to the
Trust Administration Agreement.

(D) Fourth Priority Level: Port Authority Residual Rental
and Lessee Residual Funds, 90% to the Port Authority and 10% to Lessee. Any amounts
paid to the Port Authority as Port Authority Residual Rental shall be first credited as a
payment of the unpaid balance (if any) on the Second Ten Million Dollar Amount until
the Second Ten Million Dollar Amount has been paid in full,

(3) Priority Levels. Contingent Obligations at any Priority Level
are to be funded for any period only if and to the extent there is any remaining Available
Net Cash Flow to do so after Available Net Cash Flow has been used to fund in full the
Contingent Obligations described at each higher Priority Level. Where multiple
Contingent Obligations exist at a single Priority Level, each such Contingent Obligation
shall be funded on a pari passu basis;rop vided,, however, it is understood that wheri'Port
Authority Residual Rental and Lessee Residual Funds are on the same Priority Level,
90% of available funds are to be funded to the Port Authority as Port Authority Residual
Rental and 10% of available funds are to be funded to the Lessee as Lessee Residual
Funds. Except as specifically provided in the Lease with respect to the First Additional
Land Rental, unfunded Contingent Obligations expire and are not carried forward from

one Alternative Annual Period to a subsequent Alternative Annual Period,
Notwithstanding the foregoing and with no exceptions, Contingent Obligations at the end
of the Term shall cease and expire;rop vided, however, that any and all obligations owed
by the parties to one another to pay any unpaid amount of True-up Fundings or True-up
Deductions as described in Section 8(I)(c)(iii)(2) of the Lease shall survive the end of the
Term and shall not constitute an exception within the meaning . of this sentence.
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(4) Funding4 f Priority Levels During the 2005 Alternative
Annual Period shall be made by the Lessee as follows:

(A) First Priority Level:

The Lessee shalt pay, to the extent of Available Net Cash Flow,
90% of the Lessee Terminal Management Funds.

(B) Second Priority Level:

In the event Available Net Cash Flow is sufficient to pay in full the
Contingent Obligations described at the First Priority Level of Subordinated Fundings, any
remaining Available Net Cash Flow shall then be allocated to pay the payment obligations at the
Second Priority Level, described hereinabove in Section 8(I)(e)(i)(2)(I)(B). The Lessee shall
pay, to the extent of then-available Available Net Cash Flow, for the respective Semi-Annual
Period, the Lessee Retail Management Funds and First Additional Land Rental in the same
proportion that each of the Lessee Retail Management Funds and First Additional Land Rental,
respectively, bears to the sum of the Lessee Retail Management Funds and First Additional Land
Rental which is due during the Alternative Annual Period in which such allocated payments are
being calculated.

(C) Third Priority Level: In the event Available Net Cash Flow is
sufficient to pay in full each of the Contingent Obligations described at the First and Second
Priority Levels of Subordinated Fundings, any remaining Available Net Cash Flow shall then be
allocated to pay the payment obligations at the Third Priority Level, described hereinabove in
Section g(l)(c)(i)(2)(I)(C).

(5) Funding of Priories Levels during each Alternative Annual
Period occurring after the 2005 Alternative Annual Period shall be made by the Lessee as
follows;

(A) First Priority Level: The Lessee shall pay, to the extent of
Available Net Cash Flow, 90% of the Lessee Terminal Management Funds.

(B) Second Priority Level:

In the event Available Net Cash Flow is sufficient to pay in full the
Contingent Obligations described at the First Priority Level of Subordinated Fundings, any
remaining Available Net Cash Flow shall then be allocated to pay the Lessee Retail Management
Funds and First Additional Land Rental in the same proportion that each of the Lessee Retail
Management Funds and First Additional Land Rental, respectively, bears to the sum of the
Lessee Retail Management Funds and First Additional Land Rental which is due during the
Alternative Annual Period in which such allocated payments are being calculated.

r

	

	 (C) Third Priority Level: In the event Available Net Cash Flow is
sufficient to pay in full the Contingent Obligations described at the First and Second Priority
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-i	 Level of Subordinated Fundings, any remaining Available Net Cash Flow shall then he allocated
to the Capital hnprovements Reserve Fund in accordance with Section 12 of the Amended and
Restated Appendix A to the Trust Administration Agreement.

(D) Fourth Priority Level: In the event Available Net Cash Flow is
sufficient to pay in full each of the Contingent Obligations described at the First, Second and
Third Priority Levels of Subordinated Fundings, any.remaining Available Net Cash Flow shall
then be allocated to pay the payment obligations at the Fourth Priority Level, described
hereinabove in Section 8(I)(c)(i)(2)(11)(D).

(ii) Semi-Annual Fundings.

(1) Calculation of Semi-Annual Fundings. On each Semi-Annual
Subordinated Funding Date, the Lessee shall make Subordinated Fundings on an actual (but
unaudited) basis reflecting the Available Net Cash Flow and Contingent Obligations, and in the
case of the Second Semi-Annual Period, aggregated over the Semi-Annual Periods in the same
Alternative Annual Period, and as adjusted by amounts previously funded to either the Port
Authority or the Lessee in the immediately preceding First Semi-Annual Period of the same
Alternative Annual Period. For the purposes of this Section 8,.(x) the "First Semi-Artttual
Period" of any Alternative Annual Period shall commence on December 1 and end on May 31,
(y) the "Second Semi-Annual Period" of any Alternative Annual Period shall commence on June
I and erid'on November 30 and (z) the First Semi-Annual Period and the Second Semi-Annual
Period shall each be referred to as a "Semi-Annual Period", and collectively as "Semi-Annual
Periods". The first Semi-Annual Period shall commence as of December 1, 2004. The Lessee
shall calculate such Subordinated Fundings as provided below:

(A) Aggregate Available Net Cash Flow. The Lessee shall
calculate the aggregate Available Net Cash Flow (the "Aggregatee Available Net Cash
Flow") for (x) the First Semi-Annual Period of each Alternative Annual Period which
shall be the Available Net Cash Flow in such First Semi-Annual Period and. (y) the
Second Semi-Annual Period of each Alternative Annual Period which shall be the sum of
the Available Net Cash Flow in the First Semi-Annual Period and the Available Net Cash
Flow in the Second Semi-Annual Period; then

(B) Aggregate Contingent Obligations.  For each category of
Contingent Obligation, in each Alternative Annual Period, the Lessee shall aggregate (i)
for any First Semi-Annual Period, the amount of such Contingent Obligation applicable
to such First Semi-Annual Period and (ii) for any Second Semi-Annual Period, the sum
of the amount of such Contingent Obligation applicable to the First Semi-Annual Period
and the Second Semi-Annual Period in the same Alternative Annual Period (each, an
"Aggregate Contingent Obligation"); then

(C) Application of Funds. In accordance with Sections
8(1)(c)(i)(2)- (c)(i)(5), the Lessee shall apply the Aggregate Available Net Cash Flow to
fund each such Aggregate Contingent Obligation in the order of priority set forth for the
respective Contingent Obligation under Section 8(1)(c)(i) to the extent of such Aggregate
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.'	 Available Net Cash Flow (included in this calculation is the possibility that categories of
Contingent Obligations funded in the First Semi-Annual Period of an Alternative Annual
Period may later be deemed to have not been funded in the First Semi-Annual Period);
then

(D) Aggregate Fundings, The Lessee shall calculate (x) the sum
of Aggregate Contingent Obligations payable to the Pori Authority which are to be
funded in accordance with clause (C) above (the "Port Authority Aggregate Fundings"),
(y) the sum of Aggregate Contingent Obligations which are to be funded as Lessee
Unrestricted Funds in accordance with clause (C) above (the "Lessee Aggregate
Fundings") and (z) the sum of Aggregate Contingent Obligations to be deposited into the
Capital Improvements Reserve Fund in accordance with clause (C), above (the "Capital
Improvements Reserve Fund Aggregate Funding"); then

(E) First Semi-Annual Period Fundings. For the First Semi-
Annual Period of an Alternative Annual Period, the Lessee shall (x) pay to the Port
Authority the Port Authority Aggregate Fundings with respect to such First Semi-Annual
Period, (y) make available as Lessee Unrestricted Funds the Lessee Aggregate Fundings
with respect to such First Semi-Annual Period and (z) deposit into the Capital
Improvements Reserve Fund the Capital Improvements Reserve Fund Aggregate Funding
with respect to such First Semi-Annual Period; (x), (y) and (z) shall be paid together as

C	
Subordinated Fundings on the Semi-Annual Subordinated Funding Date for the First
Semi-Annual Period; then

(F) Second Semi-Annual Period Fundings. For the Second Semi-
Annual Period of an Alternative Annual Period, the Lessee shall (x) pay to the Port
Authority the difference of Port Authority Aggregate Fundings for such Second Semi-
Annual Period less the amount of the Pori Authority Aggregate Fundings with respect to
the First Semi-Annual Period in the same Alternative Annual Period, (y) make available
as Lessee Unrestricted Funds the difference of the Lessee Aggregate Fundings for such
Second Semi-Annual Period less the Lessee Aggregate Fundings with respect to the First
Semi-Annual Period in the same Altemative Annual Period and (z) deposit into the
Capital Improvements Reserve Fund the difference of the Capital Improvements Reserve
Fund Aggregate Funding for such Second Semi-Annual Period less the Capital
Improvements Reserve Fund Aggregate Funding for the First Semi-Annual Period in the
same Alternative Annual Period; (x), (y) and (z) shall be paid together as Subordinated
Fundings on the Semi-Annual Subordinated Funding Date for the Second Semi-Annual
Period.

(2) Financial Statements. Each time Subordinated Fundings are made, the
Lessee shall deliver to the Port Authority the cash basis, unaudited financial statements for the
Semi-Annual Period covered by such Subordinated Fundings together with a certificate signed
by one or more authorized officers of the Lessee stating (a) that such Subordinated Fundings
have been made in accordance with this Agreement, including an explanation of any downward
adjustments made pursuant to Sections 8.2 (i) and (ii) of Supplemental Lease Agreement No. 1,
as amended by Supplemental Lease Agreement No. 4, (b) the amount of the Initial Available Net
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Cash Flow as of the end of the relevant Semi-Annual Period, (c) the reductions described in
Section 8.2 of Article VIII of Supplemental Lease Agreement No. 1, as amended, supplemented
and restatbd, (d) the amount of Available Net Cash Flow resulting after subtracting the amounts
in clause (c), above, from the amount in clause (b),.above, of this paragraph, and (e) the amount
and category of all Subordinated Fundings made with respect to the relevant Semi-Annual
Period.

(3) Non-Interference. The Port Authority and the Lessee agree that
neither party shall intentionally interfere with or manipulate the receipt of Gross Revenues or the
payment of Permitted O&M Expenses so as to unfairly disadvantage the other party.

(4) Semi-Annual Subordinated Funding Dates. The first day of the
second Month following any Semi-Annual Period shall be a "Semi-Annual Subordinated
Funding Date", such that July 1 is the Semi-Annual Subordinated Funding Date for the
immediately preceding Semi-Annual Period commencing December I and ending May 31, and
January 1 is the Semi-Annual Subordinated Funding Date for the immediately preceding Semi-
Annual Period commencing on June 1 and ending November 30; provided, however, that if a
Semi-Annual Subordinated Funding Date falls on a day that is not a Business Day, it shall be
deemed to occur on the next Business Day. thereafter and provided further, however, the parties
may both execute a writing delivered to the other party on.or before any particular (x) January 1
Semi-Annual Subordinated Funding Date pursuant to which they agree that such particular
January 1 Semi-Annual Subordinated Funding Date shall be deemed to occur three Business
Days prior to such January 1 Semi-Annual Subordinated Funding Date or (y) July 1 Semi-
Annual Subordinated Funding Dale pursuant to which they agree that such particular July 1
Semi-Annual Subordinated Funding Date shall be deemed to, occur on the June 15 immediately
preceding such July 1 Semi-Annual Subordinated Funding Date except that these clauses (x) and
(y) shall apply if, and only if, there exists no Total Deferred APO Amount outstanding as of the
date which the parties propose as the deemed Semi-Annual Subordinated Funding Date. The
Lessee shall cause the Trust Administration Agreement to be amended to make it consistent with
the aforesaid semi-annual fundings, the execution of which amended agreement by the Lessee
and the Trustee shall be a condition to effectiveness of Supplemental Lease Agreement No. 4.
Accordingly, the Lessee shall cause the Fourth Supplemental Trust Administration Agreement,
in the form of Exhibit CC attached to Supplemental Lease Agreement No. 4, to be entered into
by the parties thereto, prior to or contemporaneously with the execution of Supplemental Lease
Agreement No. 4. In addition, the Port Authority and the Lessee hereby agree that they shall
amend any other related agreement to which they are a party to make them consistent with the
aforesaid requirements for semi-annual fundings.

(5) Relationship of Semi-Annual Subordinated Funding Dates to Semi-
Annual Periods. Wherever in this Agreement a Semi-Annual Subordinated Funding Date, or any
actions taken thereon or in respect of, shall be said to be "with respect to" or otherwise connected
with a particular Semi-Annual Period or a "current" Semi-Annual Period, such Semi-Annual
Period shall be the Semi-Annual Period directly preceding the Semi-Annual Subordinated
Funding Date (for example, the Semi-Annual Period commencing December 1 and ending May

(^	 31 is the current Semi-Annual Period with respect to the Semi-Annual Subordinated Funding
Date occurring on the immediately succeeding July 1).
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(iii) Annual Adiustments. (1) On May I following each Altemative Annual
Period (the "True-up Date"), the Lessee shall determine the actual Available Net Cash Flow for
the preceding Altemative Annual Period based on the Cash Basis Financial Statements for such
Altemative Annual Period, and on the same basis, the Lessee shall recalculate the amount of
Subordinated Fundings that should have been made with respect to such Alternative Annual
Period (the "Annual Subordinated Fundings") in accordance with Section 8(I)(c)(i).
Notwithstanding the foregoing, the parties agree that the True-up Date for both the 2004
Alternative Annual Period and for the 2005 Altemative Annual Period, inclusive, shall be June
29, 2006; Rr2yidcd, however, that it is understood and agreed that the first Alternative Annual
Period for which the Cash Basis Financial Statements shall be required shall be the 2005
Altemative Annual Period; androw vided, further, that the Cash Basis Financial Statements for
the 2005 Altemative Annual Period shall be delivered to the Port Authority on or before April
30, 2007, The Lessee shall also provide to the Port Authority, on or before April 30, 2007,
financial statements prepared by the Lessee on a cash basis for the 2004 Alternative Annual
Period. In addition, subject to the proviso set forth in Section 60(k)(i) of the Lease, as amended
by Supplemental Lease Agreement No. 4, the Lessee shall be obligated to deliver to the Port
Authority, on or before April 30 following each Alternative Annual Period, Annual Audited
Financial Statements for the preceding Fiscal Year.

(2) In the event the aggregate amount of Annual Subordinated Fundings
exceeds the aggregate amount of the Semi-Annual Fundings made with respect to such
Alternative Annual Period to either or both parties, within three Business Days after the True-up
Date, the Lessee shall make additional funds available or cause such funds to be made available
in accordance with Amended and Restated Appendix A to the Trust Administration Agreement
to make additional fundings ("True-up Fundings") so that the sum of the Somi-Annual Fundings
and the True-up Fundings is equal to the amount of the Annual Subordinated Fundings. If the
aggregate amount of all Semi-Annual Fundings made with respect to such Alternative Annual
Period exceeds the aggregate amount of Annual Subordinated Fundings, the Lessee shall deduct
the amount of such excess (the "True-up Deduction") from funds that are to be made available by
it or cause the Trustee to make appropriate adjustments to funds held under the Trust
Administration Agreement so that the sum of all Semi-Annual Fundings after deducting such
True-up Deduction is equal to the Annual Subordinated Fundings. For purposes of this Section
8, True-up Deductions and True-up Fundings shall be deemed made as of the last day of the
Alternative Annual Period to which they apply. No True-up Deduction may be applied to reduce
the amount of Facility Rental payable during any Alternative Annual Period. If there are no
funds to be made available in accordance with Amended and Restated Appendix A to the Trust
Administration Agreement, then such True-up Fundings or True-up Deductions, as may be the
ease, shall be applied to the next Semi-Annual Funding. Any First Additional Land Rental owed
and not paid to the Port Authority as of the prior Semi-Annual Subordinated Funding Date shall
accrue interest at the Special Project Bond Rate until paid. Any unpaid amount shall constitute
an amount owed by the respective party to the other party until paid.

(3) If the amount of the True-up Fundings to the Port Authority for.the
Altemative Annual Period with respect to which such True-up Fundings are made exceeds 10%
(ten percent) of the aggregate amount of Semi-Annual Subordinated Fundings to the Port
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l
i	 Authority for such Alternative Annual Period, there shall be a payment to the Port Authority

("Port Authority True-up Penalty Distribution") on the Semi-Annual Subordinated Funding Date
with respect to the Semi-Annual Period in which the True-up Date occurs in an amount equal to
one-half of one year's interest on such True-up Fundings to the Port Authority at the Special
Project Bond Rate. If the amount of the True-up Fundings to the Lessee for the Alternative
Annual Period with respect to which such True-up Fundings are made exceeds 25% (twenty-five
percent) of the aggregate amount of Semi-Annual Subordinated Fundings to the Lessee for such
Alternative Annual Period; there shall be an obligation for Lessee Unrestricted Funds ("Lessee
True-up Penalty Funds") on the Semi-Annual Subordinated Funding Date with respect to the
Semi-Annual Period in which'the True-up Date occurs in an amount equal to one-half of one
year's interest on such True-up Fundings to the Lessee at the Special Project Bond Rate. The
Port Authority True-up Penalty Distribution and Lessee True-up Penalty Funds shall be applied
against the Semi-Annual Fundings on the Semi-Annual Subordinated Funding Date with respect
to the Semi-Annual Period in which the True-up Date occurs, and if the Semi-Annual Fundings
are not sufficient to pay such True-up Penalty Amounts, they shall be carried forward to the next
Semi-Annual Subordinated Funding Date with interest accrued at the Special Project Bond
Rate."

12.	 Effective as of the Supplemental Lease Agreement No. 4 Effective Date, and
without affecting any of the amount or payment of any Subordinated Fundings made or to be
made prior to the Supplemental. Lease Agreement No. 4 Effective Date, Sections 8(I)(d)(i),
8(I)(d)(iv), 8(I)(d)(v), 8(I)(g) and 8(1)(i) of the Lease shall be deleted from the Lease in their
entirety and Sections 8(1)(d)(ii), 8(1)(d)(iii) and 8(I)(1) shall be revised so as to read as set forth
below. Sections 8(1)(e), 8(I)(h) and 8(I)(j) shall remain unchanged.

"(d) Calculation of Certain Contingent Obligations. 	 (ii) First Additional
Land Rental. With respect to each Semi-Annual Period or part thereof, from and after
DBO, there shall be a Proratable Amount and Contingent Obligation for payment to the
Port Authority (the "First Additional Land Rental") in an amount equal to one-half of the
annual rate, which annual rate shall be equal tcrop vided, however, that, in
the event First Additional Land Rental is not fully paid to the Port Authority with respect
to any Alternative Annual Period due to insufficient Available Net Cash Flow, the First
Additional Land Rental for the subsequent Alternative Annual Period shall be increased
by the amount of any such unpaid First Additional Land Rental with respect to such prior
Alternative Annual Period plus interest thereon at the Special Project Bond Rate from
and including the first day of such subsequent Alternative Annual Period through the last
day of the Semi-Annual Period with respect to which payment is made. It is understood
that such increased amount, calculated in accordance with the foregoing proviso, shall be
inclusive of any carryover amounts of First Additional Land Rental due and unpaid from
prior Alternative Annual Periods which continue to remain unpaid by the Lessee
(together with all interest which continues to accrue thereon), in addition to any unpaid
First Additional Land Rental with respect to the immediately prior Alternative Annual
Period which is expressly described in the foregoing proviso.

(iii) Calculation of Post-DBO Residual Cash Flow. (1) Definition of
Post-DBO Residual Cash Flow, In the Post-DBO Period, an amount shall be computed
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(the "Post-DBO Residual Cash Flow") equal to the amount of Available Net Cash Flow,
if any, remaining after payment in full of the First through the Second Priority Levels for
the' 2005 Alternative Annual Period and the First through the Third Priority Levels for all
subsequent Alternative Annual Periods, in accordance with Section 8(I)(c).

(2) Calculation of Port Authority Residual Rental and Lessee
Residual Funds. There shall be Contingent Obli gations (A) for Lessee Unrestricted
Funds (the "Lessee Residual Funds") equal to	 )f the Post-DBO
Residual Cash Flow and (B) for nAv Pnf f- rhP -on Authority (the "Port Authority
Residual Rental") equal tc 	 f the Post-DBO Residual Cash Flow."

"(f) Basic Lease Extension Adjustment. The Lessee shall have a Contingent
Obligation each Semi-Annual Period for distribution to the Port Authority of an amount
(the "Basic Lease Extension Adjustment") equal to the semi-annual installment of any or
all of the Port Authority's increased costs under the Basic Lease Extension directly or
proportionally attributable or related to the Premises, this Agreement or the Lessee but
only to the extent such increased costs (i) are incurred by the Port Authority after
December 31, 2015 and (ii) are allocated in a non-discriminatory manner; provided,
however, that, in the event the Basic Lease Extension Adjustment is not fully funded with
respect to any Semi-Annual Period due to insufficient Available Net Cash Flow, the
Basic Lease Extension Adjustment for the subsequent Semi-Annual Period shall be
increased by the amount of any such unpaid Basic Lease Extension Adjustment plus
interest thereon from and including the first day through the last day of such subsequent
Semi-Annual Period at the Special Project Bond Rate."

13.	 Effective as of the Supplemental Lease Agreement No. 4 Effective Date,
paragraph (i) of Section 60 and subparagraph (i) of paragraph (k) of Section 60 of the Lease shall
be deleted in their entirety and the following new paragraph (i), and new subparagraph (i) of
paragraph (k), shall be inserted in lieu thereof to read as follows:

"(i)	 There shall be a semi-annual meeting with representatives of the
Port Authority and with a principal representative of the Lessee on the last business day
of the second calendar month fallowing the end of each Semi-Annual Period or on such
other day as may, from time to time, be agreed upon by the Lessee and the Port Authority
to review the operating and financial performance of the Lessee. The review shall
include the furnishing of the following information regarding the Lessee to the Port
Authority by the Lessee and the discussion of same:

(1) Current and available financial statements whether on an
audited or unaudited basis of the Lessee, the Airline Sublessees and the RctaiI Sublessees

(2) Monthly traffic data including passengers and aircraft
departures of the Airline Sublessees

(3) Monthly performance indicators of the Retail IS
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"(k)	 (i) The Lessee shall engage a nationally recognized firm of.
certified public accountants (the "Project Accountant") reasonably acceptable to the Port
Authority to prepare Annual Audited Financial Statements of the Lessee for each Fiscal
Year. During the Term, a copy of the Lessee's Annual Audited Financial Statements
shall be delivered to the Port Authority on or before each April 30 following the Fiscal
Year to which it relates; provide , however, with respect to the Lessee's 2004 Fiscal Year
and 2005 Fiscal Year, the Annual Audited Financial Statements for the Lessee's 2005
Fiscal Year (with comparative figures for each line item andXelated footnotes for the
Lessee's 2004 Fiscal Year) shall be delivered to the Port Authority on or before April 30,
2007."

14.	 Expenditures of Funds in Construction Fund

The Lessee covenants that, on or before December 31, 2007, it shall expend all of the
funds on deposit in the Construction Fund which are described in Section 2(A)(4) of the
Amended and Restated Appendix to the Trust Administration Agreement, it being understood
that such funds shall be expended directly from the Construction Fund without transfer to any
other fund or the accounts or subaccounts established in such other funds.

15. Lessee Proposal for Refinancing of the Passenger Terminal Bonds and Extension of
the Term

The Lessee may elect to deliver a written request (a "Refinancing Proposal") to the Port
Authority at any time pursuant to which the Lessee would request to both refinance the
Passenger Terminal Bonds (or a portion thereo0 and be granted a concomitant extension of the
Term of the Lease for five (5) additional years beyond the Term expiration date of May 13,
2026; provided, however, that any Term extension in response to the Refinancing Proposal shall
be in lieu of and substitution for any extension of the Term to which the Lessee might otherwise
be entitled under Section 3(d) of the Lease and, provided, further, that the Lessee hereby
expressly understands, acknowledges, agrees and accepts that the Port Authority shall have no
obligation, duty, responsibility or liability whatsoever to take any action, official or unofficial,
with respect to the Refinancing Proposal, including, but not limited to, any obligation to consider
the Refinancing Proposal, consult with the Lessee, review or analyze the Refinancing Proposal,
or respond to the Refinancing Proposal, and the Port Authority hereby makes no promises,
representations, warranties, assurances, agreements or commitments of any kind whatsoever that
it will undertake to enter into any discussions, negotiations, or agreements with the Lessee with
respect to a Refinancing Proposal, nor shall the Port Authority be obligated to act in any manner
with respect to the Refinancing Proposal, i.e., it shall not be obligated to exercise good faith,
reasonableness, or otherwise. Any action taken by or on behalf of the Port Authority with
respect to the Refinancing Proposal shall be in its sole and absolute discretion and nothing in the
delivery and submission of any Refinancing Proposal to the Port Authority by or on behalf of the
Lessee for refinancing of the Passenger Terminal Bonds (or any portion thereof), together with
the concomitant Term extension referenced above, and nothing in any action or non-action taken
by the Port Authority including, without limitation, any.consideration, consultation, analysis,
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review or response by the Port Authority thereto, shall create any rights in favor of, or liability or
obligation owed by the Port Authority to, the Lessee under the Lease or otherwise.

16. Connector between the Terminal and the Air Traffic Control Tower

The Lessee and the Port Authority acknowledge the existence at the Premises of an
elevated connector which structure presentlyjoins the Terminal and the Air Traffic Control
Tower. As a matter of clarification only, in the event of any ambiguity under the Lease, the
parties acknowledge that Section 51 of the Lease, entitled "Services to the Lessee", shall apply to
said connector. The Port Authority shall furnish and supply the services required by Section
51(a) and (b) of the Lease, in connection with the connector, at no cost or expense to the Lessee.
The parties further acknowledge that the connector shall be deemed to be part of the Premises
and, accordingly, any and all obligations and liabilities of the Lessee which apply to the Premises
shall apply as well to the connector including, without limitation, those described in Section 36
of the Lease entitled "Care, Maintenance, Rebuilding and Repair by the Lessee", Section 311
entitled "insurance" and Section 41 entitled "indemnity". With respect specifically to guard
service to be provided at the entrance to the connector on the Terminal side thereof as may be
required by the FAA at any time or from time to time, the Port Authority shall be responsible for
providing one daily tour of required guard service, and the Lessee shall be responsible for
providing the entire balance of the daily tours required of such guard service as well as any
additional tours of guard service which the Lessee, in its discretion, elects to provide.

17. Additional Exhibits

(a) The exhibit attached hereto, marked as "Exhibit AA" and entitled "Semi-
Annual Completion Financing Obligation ('SCFO') Payments" is hereby made a part of the
Lease, including without limitation Supplemental Lease Agreement No. 1, as herein amended
and supplemented.

(b) The exhibit attached hereto, marked as "Exhibit BB" and entitled "Third .
Supplemental Agreement to Second Leasehold Mortgage" is hereby made a part of the Lease,
including without limitation Supplemental Lease Agreement No. 1, as herein amended and.
supplemented.

(c) The exhibit attached hereto, marked as "Exhibit CC entitled "Fourth
Supplemental Trust Administration Agreement" is hereby made a part of the Lease, including
without limitation Supplemental Lease Agreement No. 1, as herein amended and supplemented.

(d) The exhibit attached hereto and marked as "Exhibit DD" is hereby made a
part of the Lease, including without limitation Supplemental Lease Agreement No. 1, as herein
amended and supplemented.
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"	 I&	 Conditions Precedent to Effectiveness

The Port Authority shall have no obligations under Supplemental Lease
Agreement No. 4, and Supplemental Lease Agreement No. 4 shall not be effective for any
purpose, unless the Port Authority shall have received all of the following:

(a) a certificate from a duly authorized officer of the Lessee, to the effect that
(i) except for any Lock Box Events, no events that would constitute Aggregate Payment
Obligation Events of Default or any other Event of Default under the Lease have occurred and
are continuing and (ii) the Lessee has met and will continue to take all action necessary to meet
all of its obligations under the Financing Documents;

(b) the Third Supplemental Agreement to Second Leasehold Mortgage, in
substantially the form set forth in Exhibit BB of Supplemental Lease Agreement No. 4, duly
executed by the Lessee;

(c) evidence satisfactory to the Port Authority that the Third Supplemental
Agreement to Second Leasehold Mortgage has been recorded in the appropriate office of the
City Register of the City of New York;

(d) the Fourth Supplemental Trust Administration Agreement, in substantially
the form set forth in Exhibit CC of Supplemental Lease Agreement No. 4, duly executed by the
Lessee; and

(e) the opinion of counsel to the Lessee as set forth in Exhibit DD hereof, in
connection with the execution of Supplemental Lease Agreement No. 4, the Fourth Supplemental
Trust Administration Agreement and the Third Supplemental Agreement to Second Leasehold
Mortgage.

19. Beneficial Parties This Supplemental Lease Agreement No. 4 is made solely
for the benefit of the Port Authority and the Lessee and no other person or entity (including,
without limitation the Bond Insurer and the Trustee) shall have any right, benefit or interest
under or because of the existence of this Supplemental Agreement No. 4.

20,	 Continuing Effectiveness 	 As hereby amended, all the terms, covenants,
provisions, conditions and agreements of the Lease shall be and remain in full force and effect.

21.	 No Broker	 The Lessee and the Port Authority represent and war rant that no
broker has been concerned in the negotiation or execution of this Supplemental Lease Agreement
No. 4 and that there is no broker who is or may be entitled to be paid a commission in connection
therewith. Each party shall indemnify and save harmless the other of and from any and all
claims for commission or brokerage made by any and all persons, firms or corporations
whatsoever for services in connection with the negotiation or execution of this Supplemental
Lease Agreement No. 4.

1
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22.	 Non-liability of hrdividuals; Limitations on Recourse:

(a) Notwithstanding any other provision of this Supplemental Lease
Agreement No. 4 to the contrary, no (a) Commissioner, director, employee, committee member,
manager, managing director, officer, agent, representative nor any (b) owner, shareholder,
member, partner, controlling person, principal or ultimate beneficial owner, in each case whether
direct or indirect, of the Port Authority or of the Lessee, or any Affiliate of the Port Authority or
of the Lessee, shall be charged personally or held contractually liable by or to the other party, or
any third-party beneficiary hereof, under, or in connection with, any term or provision of this
Supplemental Lease Agreement No. 4 or of any supplement, modification or amendment to this
Supplemental Lease Agreement No. 4 or because of any breach thereof, or because of its or their
execution or attempted execution.

(b) Notwithstanding any other provision of this Supplemental Lease
Agreement No. 4 to the contrary, and as a material consideration for the Lessee's entry into this
Supplemental Lease Agreement No. 4, it is acknowledged and agreed that (a) neither the Port
Authority nor any of its successors or assigns, nor any third-party beneficiary hereof, shall have
any recourse or shall make any claim under or in connection with this Supplemental Lease
Agreement No. 4, against (1) any member of the Lessee, (2) any of the Affiliates of the Lessee or
of any such member, or (3) any (A) officer, committee member, director, manager, managing
director, employee, agent, representative or (B) owner, shareholder, member, partner, principal,
controlling person or ultimate beneficial owner, in each case whether direct or indirect, of any of
the persons mentioned in clauses (1) or (2) above, under, or in connection with, this
Supplemental Lease Agreement No..4 and the sole recourse of the Port Authority and its
successors and assigns, and any third-party beneficiary hereof, shall be against the Lessee's
assets irrespective. of any failure of the Lessee to comply with applicable law or any provision of
this Supplemental Lease Agreement No. 4, and (b) neither the Port Authority nor any of its
successors or assigns, nor any third-party beneficiary hereof, shall be subrogated, or have any
right of subrogation, to any claim of the Lessee for any capital contributions to the Lessee from
any member of the Lessee. The acknowledgments and agreements set forth in this paragraph
22(b) are made expressly for the benefit of the persons referred to in clauses (1), (2), and (3)
above, individually or collectively.

(c) For the purposes of this paragraph, the protections afforded to the Lessee
and its related persons or entities under this paragraph 22 shall also apply to and be deemed to
protect (a) the Trustee and any successor to the Lessee as may be permitted pursuant to the Lease
and (b) any (1) officer, committee member, director, manager, managing director, employee,
agent or representative or (2) controlling person, shareholder, member, partner, principal or
ultimate beneficial owner, in each case whether direct or indirect, of any of the persons
mentioned in clause (a) of this paragraph 22(c) in respect of any obligations hereunder.

23.	 Further Assurances

(a)	 The Lessee certifies that its Employer Identification Number is 23 286
6204.
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{b}	 The Lessee shall cooperate with the Port Authority to effect the recording
!	 of this Supplemental Lease Agreement No. 4 in the office of the Registrar of the City of New
^p	York, County of Queens, including without limitation, executing, acknowledging and/or

delivering to the Port Authority from time to time within five (5) business days after request is
made in writing by the Port Authority, any further instrument or instruments, and/or providing
any information or documentation, that the Port Authority may reasonably request which is
Necessary or advisable in connection with the recordation of this Supplemental Lease Agreement
No. 4 in the office of the Registrar of the City of New York, County of Queens.

[THE REMAINDER OF PAGE DELIBERATELY LEFT BLANK]

A
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Lease
Agreement No. 4 to be signed by their duly authorized ofiiccrs as of the date first written above.

JFK INTERNATIONAL AIR TERMINAL LLC

Name: Steven B. Callahan
Title: Duly Authorized Delegate of Jacques R,J.

Greitemann, Executive Committee Member

Telephone:

By:

C	 Name: David A. Sigman
Title: Executive Committee Member

Address:

Telephone:

By:
Name: Christopher McKenna
Title: Executive Committee Member

Telephone:



Closing Document 1.1

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 4 to be signed by their duly authorized officers as of the date first written
above.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R.J. Greitemann

Title: Executive Committee Member

Address:

Telephone:

By

1	 Name: David A, Sigman

Title: Executive Committee Member

Address: Op Hep	 nn ela-ea - _ „l 3310

T'elephorie: —I / 	 7Lo0 'o^J o

By:

Name: Christopher McKenna

Title: Executive Committee Member

Address:

Telephone:



Closing Document 1.1

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. A to be signed by their duly authorized officers as of the date first written
above.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: JacQues R.J. Greitemann

Title: Executive Committee Member

By:

A Name: David A. Sig_man

Title: Executive Committee Member

Address:

Telephone:_

By:._

Name: Christopher McKenna

Title: Executive Committee Member
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THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY

By:

Name: David Kagan
Title: Assistant Director, Business, Properties & Airport

Development, Aviation Department

Address: 225 Park Avenue South, 9TH Floor
New York, New York 10003

Telephone: (212) 435-7000

YTPPROVED 
NtSFORM 	 77

Supplemental Lease Agreement No.4	 34
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FOR THE LESSEE

STATE OF NEW YORK )
) ss.

a

COUNTY OF NEW YORK )

On the day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared Steven B. Callahan personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name
is subscribed to the within instrument and acknowledged to me that he executed the same
in his capacity as Duly 'Authorized Delegate of Jacques R. J. Greitemann, Executive
Committee Member of the Lessee, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the
instrument.



FOR THE, PORT AUTHORITY

STATE OF NEW YORK )
) ss.

a

COUNTY OF NEW YORK )

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 30'	 day of NOJEM 96h in the year 2006, before me, the undersigned, a
Notary Publk_in and for said state, personally appeared, OAvr4 A. S p6mr1-Npersonally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their

nature(s) on the instrument, the individual(s), or the person upon behalf of which the
idual(s) acted, executed the instrument.

°	 ItUS BAAONE
NOTARY PUBLIC, State of New York

Reg. No. OIBA6117501
	

(notarial seal and stamp)

Qualified New York Coaaty
My Commission Expires October 25,2008,,',



FOR THE LESSEE

STATE OF NEW YORK )
) ss.

S

COUNTY OF NEW YORK )

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, exeduted the instrument.

FOR THE LESSEE

STATE OF NEW YORK. )
) ss.

COUNTY OF NEW YORK )

PIN
On the 15	 day of 1120 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, Christopher Mcilennpersonally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.'

(notarial seal and Stan 	 a'

l̂p^	 3 	 Notary No. 01 StS,o 01 1 York
Quslifi do(n Coc ray olr New YorkCommission Expires October 8, 20/0



COUNTY OF NEW YORK )

FOR THE PORT AUTHORITY

N STATE OF NEW YORK )
) ss.

r^

On the	 day of December in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, David Kagan , personally known
to me or proved to me on the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument and acknowledged to me that he executed the
same in his capacity, and that by his signature on the instrument, the individual, or the
person upon behalf of which the individual acted, executed the instrument.

Ir	
111

("notar' 1 , Ql and stamp'

PEGGY M. SPINELLI
Notary Public, State of New York

FOR THE LESSEE	 Qualif ied
 In New Yo

rk county
Commission Expires April 30, 2003 0T-

STATE OF NEW YORK . )
) ss.

COUNTY OF NEW YORK) 	 ^n

SSA,
On the day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared Steven B. Callahan, personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name
is subscribed to the within instrument and acknowledged to me that he executed the same
in his capacity as Duly Authorized Delegate of Jacques R. J. Greitemann, Executive
Committee Member of the Lessee, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the
instrument.

(notarial seal and stamp)
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A
EXHIBIT AA

Aggregate Payment Obligation Payment Grid
including

Semi-Annual Completion Financing Obligation ("SCFO") Payments
and Total Deferred APO Amounts

June 1, 20xx:

For Semi-Annual Period Ending

May 31, 20xx

SCFO

Payment
Due

Existing Total
Deferred APO

Amount

Accrued

interest
Due on 2)

Total Deferred
APO Amount

Due as of

Current Period
((2)+(3))

Agg regate  Pa yment

Obligation

Due
t + 4

Amount of

Aggregate

Payment Obligation
Paid'

Total Deferred APO .
Amount

E
Outstanding after

Current Period
Payment

f (5) - fB) )

Semi-Annual Payment Oblig ation
Add't Semi-Annuat Payment Obli atio

- Annual Payment Obligation
Add9 Annual Payment Obli atio

Total

1 2 3 4 5 6) (7)

Total Deferred APO
December 1, 20xx: Total Deferred Aggregate Payment Amount.of Amount

APO Amount. i
For Semi-Annual Period Ending SCFO Existing Total Accrued Due as of Obligation Aggregate Outstanding after

Deferred APO Current Period
November 30, 20xx Payment Amount interest Current Period Due Payment Obligation Payment

Due Due on 2 2 + 3 1	 + (4 Paid'
^

Semi-Annuai Pa	 ent Obli ation
Add'I Semi-Annual Payment Obligatio n

Annual Payment Obli atio

Hai
Add'1 Annual Payment obli ation

Total I
Notes:	 t. Payments to be applied in the order in which the components of

Aggregate Payment Obligation payments appear in this grid.



^.. j	 EXHIBIT BB

THIRD SUPPLEMENTAL AGREEMENT TO
SECOND LEASEHOLD MORTGAGE

between

JFK INTERNATIONAL AIR TERMINAL LLC,
a Now York limited liability company

as Mortgagor

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

r1	
as Mortgagee

Dated as of December 1, 2004

County of Queens
City of New York

John F. Kennedy International Airport
Block 14260, Lot I

Record and Return to:

Real Estate, Leases and Enviromnental Law Division
Law Department

Port Authority of New York and New Jersey
225 Park Avenue South, 14th Floor

New York, NY 10003
Attention: John J. Lee, Esq.

C
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N
THIRD SUPPLEMENTAL AGREEMENT
TO SECOND LEASEHOLD MORTGAGE

THIS THIRD SUPPLEMENTAL AGREEMENT TO SECOND LEASEHOLD
MORTGAGE (hereinafter called the "Third Supplemental Agreement'), dated as of December 1,
2004, by JFK INTERNATIONAL AIR TERMINAL LLC, a limited liability company organized
under the laws of the State of New York, having an office and place of business at John F.
Kennedy International Airport (Terminal 4), Room 161.022, Jamaica, NY 11430 (together with
its permitted transferees and assigns being hereinafter called the "Mortgagor") in favor of THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (together with its permitted
transferees and assigns being hereinafter called the "Port Authority" or the "Mortgagee"), a body
corporate and politic created by Compact between the States of New York and New Jersey with
the consent of the Congress of the United States of America and having an office and place of
business at 225 Park Avenue South, New York, New York 10003.

A-LI—N.k S S E T H,

WHEREAS, the Mortgagor has agreed to develop and operate an air passenger
terminal facility at John F. Kennedy International Airport, Jamaica, New York, pursuant to a
lease made effective.as of May 13, 1997, bearing Port Authority File No. AYC-685 (hereinafter
as the same has been and may hereafter be amended and supplemented called the "Lease"), by
and between the Mortgagee, as lessor, and the Mortgagor, as lessee, a memorandum of which
was recorded contemporaneously therewith in the office of the Registrar of the City of New
York, County of Queens, in reel 4588 page 1125; and

WHEREAS, the Mortgagor and the Bank of New York, as Trustee in favor of
Bondholders (hereinafter called the "First Mortgagee"), are parties to a first leasehold mortgage
dated as of May 13, 1997 (hereinafter as the same has been and may hereafter be amended and
supplemented called the "First Leasehold Mortgage") wherein and whereby the Mortgagor
agreed to grant a mortgage of all of its leasehold interest under the Lease to the Bank of New
York, for the benefit of the Bondholders, which First Leasehold Mortgage was recorded on May
13, 1997 in the office of the Register of The City of New York, County of Queens, in reel 4588
page 1142; and

WHEREAS, the First Mortgagee has at the request of the Lessee, executed that
certain Partial Release of Leasehold Mortgage executed and delivered as of August 13, 2001
covering the release of a portion of the mortgaged property under the First Leasehold Mortgage
which was recorded on September 18, 2001 in the office of the Registrar of the City of New
York, County of Queens, in reel 6014 page 653, and has executed that certain Amended and
Restated Partial Release of Mortgaged Premises dated as of August 31, 2001 covering the
clarification of the location of the released mortgaged property which was recorded on October
29, 2001 in the office of the Registrar of the City of New York, County of Queens, in reel 6060
page 1138; and
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WHEREAS, the Mortgagor and the Mortgagee are parties to that certain
Supplemental Lease Agreement No. 1 (hereinafter "Supplemental Lease Agreement No. 1") to
the Lease dated as of August 10, 2001 covering, among other matters, the payment by the
Mortgagor to the Mortgagee of the Aggregate Payment Obligation as defined therein; and

WHEREAS, the Mortgagor and the Mortgagee entered into a second leasehold
mortgage dated as of August 10, 2001 (which second leasehold mortgage as amended by the
First Supplemental Agreement and Second Supplemental Agreement (each, as hereinafter
defined) and this Third Supplemental Agreement, is hereinafter called the "Second Leasehold
Mortgage") wherein and whereby the Mortgagor agreed to grant a mortgage of all of its
leasehold interest under the Lease to the Mortgagee, subject to the First Leasehold Mortgage, to
secure the payment of the Aggregate Payment Obligation as such term is defined in
Supplemental Lease Agreement No. 1, as amended, supplemented and restated by supplemental
Lease Agreement No. 2, as amended by Supplemental Lease Agreement No. 3 and as amended
by supplemental Lease Agreement No. 4, by the Lessee, subordinate only to the First Leasehold
Mortgage, and on such basis the Mortgagor granted a mortgage of all of its leasehold interest
under the Lease to the Mortgagee, which Second Leasehold Mortgage was recorded on
September 18, 2001 in the office of the Register of The City of New York, County of Queens, in
reel 06014 page 00662; and

WHEREAS; the Mortgagor and the Mortgagee have heretofore entered into that
certain Supplemental Lease Agreement No. 2 (hereinafter "Supplemental Lease Agreement No.
2") to the Lease, dated as of December 20, 2002, covering the Additional Payment Obligation,
the June 2003 Semi-Armual Payment Obligation, the December 2003 Semi-Annual Payment
Obligation and the Additional Semi-Annual Payment Obligation, as such tenns are defined
therein, and an increase in the amount of the Aggregate Payment Obligation; and

WHEREAS, pursuant to Supplemental Lease Agreement No. 2 the payment of
the Additional Payment Obligation, June 2003 Semi-Annuat Payment Obligation, the December
2003 Semi-Annual Payment Obligation and the Additional Semi-Annual Payment Obligation
were added to and became a part of the Aggregate Payment Obligation and were to be secured
by the Second Leasehold Mortgage;

WHEREAS, the Mortgagor and the Mortgagee entered into a First Supplemental
Agreement to the Second Leasehold Mortgage dated as of December 20, 2002 (the "First
Supplemental Agreement") wherein and whereby the Second Leasehold Mortgage was amended
to secure the payment of the Additional Payment Obligation, the June 2003 Semi-Annual
Payment Obligation, the December 2003 Semi-Annual Payment Obligation and the Additional
Semi-Annual Payment Obligation as a part of the Aggregate payment Obligation, which First
Supplemental Agreement was recorded in the office of the Register of The City of New York,
County of Queens as document number 2003010700996001 on March 3, 2003; and

WHEREAS, the Mortgagor and the Mortgagee have heretofore entered into
.i	 Supplemental Lease Agreement No. 3 (hereinafter and in the Leasehold Mortgage as herein

amended "Supplemental Lease Agreement No, 3") to the Lease dated as of January 1, 2004,
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which covers the payment of the 2004 Payment Obligation, as such term is defined in
Supplemental Lease Agreement No. 3, which 2004 Payment Obligation was added to and
became a part of the Aggregate Payment Obligation and.was to be secured by the Second
Leasehold Mortgage;

WHEREAS, the Mortgagor and the Mortgagee entered into a Second
Supplemental Agreement to the Second Leasehold Mortgage dated as of May 31, 2004 (the
"Second Supplemental Agreement") wherein and whereby the Second Leasehold Mortgage was
amended to secure the payment of the June 2004 Payment Obligation as a part of the Aggregate
Payment Obligation, which Second Supplemental Agreement was. recorded in the office of the
Register of The City of New York, County of Queens as document number 	 _ on	 ,

WHEREAS, the Mortgagor and the Mortgagee have executed and delivered,
immediately prior to the execution and delivery of this Third Supplemental Agreement to Second
Leasehold Mortgage, Supplemental Lease Agreement No. 4 (hereinafter and in the Second
Leasehold Mortgage as herein amended "Supplemental Lease Agreement No. 4") to the Lease
dated as of December 1, 2004, .which covers, among other things, the payment of the Total
Deferred APO Amount, as such term is defined in Supplemental Lease Agreement No. 4, and
which is to be secured by the Second Leasehold Mortgage;

NOW, THEREFORE, as a condition precedent to and in consideration of the Port
Authority's execution of Supplemental Lease Agreement No. 4 and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree effective as of December 1, 2004, as follows:

1. From and after December 1, 2004, in each and every instance where the
term "Supplement No. I" or "Supplemental Lease Agreement No. 1 " is used in the Second
Leasehold Mortgage, as herein amended, such term shall mean and refer to Supplemental Lease
Agreement No. 1 as amended, supplemented and restated by Supplemental Lease Agreement No.
2, as amended by Supplemental Lease. Agreement No. 3 and as amended by Supplemental Lease
Agreement No. 4.

2. Unless the context shall clearly indicate some other meaning or may
otherwise require, capitalized terms used in this Third Supplemental Agreement without
definition shall have the meanings ascribed thereto in the Lease, as amended by Supplemental
Lease Agreement No. 1, Supplemental Lease Agreement No. 2, Supplemental Lease Agreement
No. 3 and Supplemental Lease Agreement No. 4 and in the Second Leasehold Mortgage, as
herein amended.

3. Without limiting the generality of paragraphs 1 and 2 hereof, it is hereby
agreed and understood that, pursuant to Supplemental Lease Agreement No. 4, all amounts
representing the Total Deferred APO Amount are added to the amount payable as the Aggregate
Payment Obligation (as defined in Supplemental Lease Agreement No. 1, as amended and
supplemented, prior to May 31, 2004) and that from and after December 1, 2004 each and every
reference in the Second Leasehold Mortgage, as herein amended, to the Aggregate Payment
Obligation shall also include a reference to Total Deferred APO Amount.
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4.	 The first paragraph of paragraph (a) of Section 2 of the Second Leasehold
Mortgage shall be amended to read as follows:

"(a) To secure the payment when due of the Aggregate Payment Obligation, including
all of the Semi-Annual Payment Obligations, Annual Payment Obligations, Additional Semi-
Annual Payment Obligations, June 2003 Semi-Annual Payment Obligations, December 2003
Semi-Annual Payment Obligations, Additional Annual Payment Obligations, the 2004 Payment
Obligation and the Total Deferred APO Amount, with the maximum amount of the June 2004
Investment not to exceed	 tr such lesser
amount as may be outstanding from time to time, and with the maximum amount of the
Additional Investment not to exceed
such lesser amount as may be outstanding from time to time and with the maximum amount of
the Pavment Obli gation not to exceed

r such lesser amount as may be outstanding from time to time, (collectively,
the 'Obli gations'), the total amount of the Obligations not to exceed

-.3Ilectively, the "Obligations"), the Mortgagor hereby
grants, mortgages, pledges, assigns, transfers and sets over to the Mortgagee, subordinate only to
the First Leasehold Mortgage and subject to and upon the terms and conditions of this Second
Leasehold Mortgage, all of the Mortgagor's right, title and interest in, to and under the leasehold
estate created pursuant to the Lease with respect to the real property described on Exhibit A,
attached-hereto and made a part hereof and in shaded stipple and shaded stipple diagonal
hatching on page 3 of Exhibit 2,113 attached to Supplemental Lease Agreement No. 3, together
with any improvements thereon and any and all other, further or additional estates, rights, titles,
interests, benefits and other claims, both at law and in equity, which the Mortgagor now has or
may in the future have or acquire under or by the terms of the Lease, whether by reason of the
exercise of options thereunder or by reason of amendments, modifications, supplements,
extensions and renewals of the Lease, of whatsoever nature derived or to be derived by the
Mortgagor by virtue of the Lease, including, without limitation, any and all estate, right, title and
interest of the Mortgagor in and to any and all buildings and other improvements now or
hereafter located,on the Premises and all building materials, building equipment and fixtures of
every kind and nature located on the Premises or attached to, contained in or used in any such
buildings and other improvements, and all appurtenances and additions thereto and betterments,
substitutions and replacements thereof acquired by the Mortgagor under the Lease, and the right
to exercise all rights of the Mortgagor under the Lease except as otherwise provided therein, and,
to the fullest extent possible, but subject to the First Leasehold Mortgage, the Mortgagor hereby'
unconditionally delegates to the Mortgagee the right to exercise any and all of the Mortgagor's
rights under the Lease, delegated to the Mortgagor under the Lease, except as otherwise provided
therein, subject to all of the same temts, covenants, conditions, limitations, reservations and
defenses as would be applicable under the Lease, as the case may be, had this delegation not
occurred' and"

5.	 It is the intention of the parties hereto that neither Supplemental Lease
Agreement No. 4, nor this Third Supplemental Agreement, shall have changed or affected the

1	
priority of the lien of the Second Leasehold Mortgage with respect to that portion of the
Aggregate Payment Obligation consisting of the Payment Obligation, the Semi-Annual Payment
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Obligation, the Additional Payment Obligation and the Additional Semi-Annual Payment
Obligation, the June 2003 Semi-Annual Payment Obligation and the December 2003 Semi-
Annual Payment Obligation, the December 2004 Payment Obligation, the June 2005 Payment
Obligation and the Total Deferred APO Amount.

G.	 The Mortgagor represents, warrants and covenants to and with the
Mortgagee that the Mortgagor is a limited.liability company duly organized and existing in good
standing under the laws of the State of New York, is lawfully seized of the Mortgaged Property,
has the power and authority to create, pledge and grant the leasehold mortgage as provided in the
Second Leasehold Mortgage, as amended by this Third Supplemental Agreement, to own its
property and assets, and to enter into this Third Supplemental Agreement, and its execution,
delivery and performance of the obligations under the Second Leasehold Mortgage as amended
by this Third Supplemental Agreement, has been duly authorized by all necessary action on the
part of the Mortgagor.

7. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that at the request of the Mortgagee and upon providing the Mortgagor with the
appropriate documents, the Mortgagor will execute any documents necessary to record this Third
Supplemental Agreement and execute any necessary financing statements and, at periodic
intervals, continuation statements pursuant to the Uniform Commercial Code as in effect in the
State of New York and any other documents required to perfect or continue the perfection of the
lien of the leasehold mortgage granted in this Third Supplemental Agreement, and will pay all
filing or recording costs with respect thereto and all costs of filing or recording this Third
Supplemental Agreement or any other instrument, agreement or document executed and
delivered pursuant to this Third Supplemental Agreement in all Public offices where filing or
recording is deemed by the Mortgagee to be necessary or desirable. The Mortgagor will
promptly pay, or cause to be paid, any mortgage recording taxes, fees or other charges, if any, in
connection with this Third Supplemental Agreement and the other Security Documents.

8. This Third Supplemental Agreement may be' simultaneously executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

9. (a)	 Notwithstanding any other provision of this Third Supplemental
Agreement to the contrary, no (x) Commissioner, director, employee, committee member,
manager, managing director, officer, agent, representative, nor any (y) owner, shareholder,
member, partner, controlling person, principal, or ultimate beneficial owner, in each case,
whether direct or indirect, of the Mortgagee or of the Mortgagor or any Affiliate of the
Mortgagee or the Mortgagor or of any of the foregoing, shall be charged personally or held
contractually liable by or to the other party, under, or in connection with, any term or provision
of this Third Supplemental Agreement or of any supplement, modification or amendment to this
Third Supplemental Agreement or because of any breach thereof, or because of its or their
execution or attempted execution.

(b)	 Notwithstanding any other provision of this Third Supplemental
Agreement to the contrary, and as a material consideration for the Mortgagor's entry into this
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Third Supplemental Agreement, it is acknowledged and agreed that: (x) neither the Mortgagee
(or any of its successors or assigns), shall have any recourse or shall make any claim under or in
connection with this Third Supplemental Agreement, against (i) any member of the Mortgagor,
or (ii) any of the Affiliates of the Mortgagor or of any such member, or (iii) any (A) officer,
committee member, director, manager, managing director, employee, agent, representative or (B)
owner, shareholder, member, partner, principal, controlling person or ultimate beneficial owner
in each case, whether direct or indirect, of any of the persons mentioned in clauses (i) and (ii)
above, under, or in connection with, this Third Supplemental Agreement and the sole recourse of
the Mortgagee (or its successors or assigns) shall be against the Mortgagor's assets irrespective
of any failure of the Mortgagor to comply with applicable Law or any provision of this Third
Supplemental Agreement, and (y) neither the Mortgagee (or its successors or assigns) shalt be
subrogated, or have any right of subrogation, to any claim of the Mortgagor for any capital
contributions to the Mortgagor from any member of t' Mortgagor. The acknowledgements and
agreements set forth in this paragraph are made exprk , :y for the benefit of the persons referred
to in clauses (i), (ii) and (iii) above, individually or collectively.

(c)	 For the purposes of this paragraph, the protections afforded to the
Mortgagor under this paragraph shall be deemed to protect any successor to the Mortgagor, any
Interim Terminal Operator or any Qualified Terminal Operator and any director, manager,
managing director, controlling person, direct or indirect shareholder, member, partner, principal,
ultimate or indirect shareholder, owner, officer or agent thereof in respect of any obligations
hereunder or under any of the Security Documents.

10.	 The Mortgagor certifies that its Employer Identification Number is 23 286
6204.

IL	 The Mortgagor shall cooperate with the Mortgagee to effect the recording
of this Third Supplemental Agreement in the office of the Registrar of the City of New York,
County of Queens, including without limitation, executing, acknowledging and/or delivering to
the Mortgagee from time to time within five (5) business days after request in writing is made by
the Mortgagee, any further instrument or instruments, and/or providing any information or
documentation, that the Mortgagee may reasonably request which is necessary or advisable in
connection with the recordation of this Third Supplemental Agreement in the office of the
Registrar of the City of New York, County of Queens.

12.	 As hereby amended, all the terms, covenants, provisions, conditions and
agreements of the Second Leasehold Mortgage shall be and remain in full force and effect.

[REMAINDER OF PAGE DELIBERATELY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Third
Supplemental Agreement to be executed by their duly authorized officers, all as of the day and
year first above written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Steven B. Callahan
Title: Duly Authorized Delegate of Jacques R. J.

Greitemann, Executive Committee Member

Name: David A. Signan
Title: Executive Committee Member

By:

Name: Christopher McKenna
Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By: _

Name:

Title:

C '
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FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared, 	 personally known
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s)
is (are) subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seal and stamp)

FOR THE MORTGAGOR

STATE OF NEW YORK )
t

	

	 ) as.
COUNTY OF NEW YORK )

On the '	 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared, 	 personally known
to me or proved to the on the basis of satisfactory evidence to be the individual(s) whose name(s)
is (are) subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seal and stamp)
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FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared, 	 personally known
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s)
is (are) subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seal and stamp)

FOR THE MORTGAGEE

l	 STATE OF NEW YORK )
ss,

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared,	 personally known
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s)
is (are) subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seal and stamp)
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EXHIBIT CC

FOURTH SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

BY AND BETWEEN

JFK INTERNATIONAL AIR TERMINAL LLC

AND

THE BANK OF NEW YORK

(WITH THE CONSENT OF THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY)

DATED AS OF DECEMBER 1, 2004

f



FOURTH SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

THIS FOURTH SUPPLEMENTAL TRUST ADMINISTRATION
AGREEMENT (the "Fourth Supplemental Trust Administration Agreement"), dated as of
December 1, 2004 (the "Effective Date"), is entered into by and between JFK International Air
Terminal LLC (the "Lessee"), a New York limited liability company, and THE BANK OF NEW
YORK (the "Trustee"), a New York banking corporation, as Trustee under the Trust Indenture,
dated May 13, 1997, between the Trustee and The Port Authority of New York and New Jersey
(the "Authority').

WITNESSETH:

WHEREAS, the Authority and the Lessee entered into an Agreement of Lease
(identified by the Port Authority lease number AYG685) on May 13, 1997 (as amended,
modified, or supplemented from time to time, the "Lease"), relating to the lease, development,
construction and operation of a new passenger terminal located at Terminal 4 at John F. Kennedy
International Airport in Jamaica, New York;

WHEREAS, the Lessee and the Trustee have entered into the original Trust
Administration Agreement on May 13, 1997 in connection with the financing of such new
passenger terminal;

WHEREAS, in order to modify and supplement the Trust Administration
Agreement, the Lessee and the Trustee have entered into that certain First Supplemental Trust
Administration Agreement to the Trust Administration Agreement, dated as of August 10, 2001
(the "First Supplemental Trust Administration Agreement"), that certain. Second Supplemental
Trust Administration Agreement to the Trust Administration Agreement, dated as of December
20, 2002 (the "Second Supplemental Trust Administration Agreement"), and that certain Third
Supplemental Trust Administration Agreement to the Trust Administration Agreement, dated as
of January 1, 2004 (the "Third Supplemental Trust Administration Agreement"), the Trust
Administration Agreement as amended as aforesaid hereinafter the "Trust Administration
Agreement");

WHEREAS, in order to modify and supplement the Lease, the Lessee and the
Authority have entered into that certain Supplemental Lease Agreement No. 1, dated as of
August 10, 2001 (the "implemental Lease Agreement No. 1 "), that certain Supplemental Lease
Agreement No. 2, dated as of December 20, 2002 (the "Supplemental Lease Agreement No. 2"),
and that certain Supplemental Lease Agreement No. 3, dated as of January 1, 2004 (the
"Supplemental Lease Agreement No 3");

WHEREAS, in order to further modify and supplement the Lease, the Lessee and
the Authority have entered into that certain Supplemental Lease Agreement No. 4 dated as . of the

(	 Effective Date (the "Supplemental Lease Agreement No. 4"); and



WHEREAS, in order to make certain changes to the Trust Administration
Agreement in connection with Supplemental Lease Agreement No. 4, the Lessee and the Trustee
have determined to enter into this Fourth Supplemental Trust Administration Agreement, and the
Authority has agreed to consent to the terms hereof in accordance with Section 7.2 of the Trust
Administration Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and
undertakings set forth herein and other good and valuable consideration, the receipt and
sufficiency of which hereby are acknowledged, the Lessee and the Trustee hereby agree to
amend and supplement the Trust Administration Agreement effective as of the Effective Date as
follows:

ARTICLE I.

AMENDMENT OF ARTICLE I

SECTION 13	 Definition of Alternative Annual Period.

The following definition of the term "Alternative Annual Period" shall be inserted
in the appropriate alphabetical position in Section 1.1 of the Trust Administration Agreement and
shall read as follows:

"'Alternative Annual Period' shall mean each twelve month period commencing
on December 1 and ending on the immediately following November 30."

SECTION 1.2	 Definition of Annual Capital Improvements Reserve
Fund Requirement.

The following definition of the term "Annual Capital Improvements Reserve
Fund Requirement" shall be inserted in the appropriate alphabetical position in Section 1.1 of the
Trust Administration Agreement and shall read as follows:

"'Annual Capital Improvements Reserve Fund Requirement' means, with respect
to each Alternative Annual Period, an additional line item in the Annual Operating
Budget of the: Lessee for such Alternative Annual Period (or, if such Annual Operating
Budget has not yet been adopted by the Lessee (or approved by the Third Party
Consultant, if required), the Annual Operating Budget for the preceding Alternative
Annual Period) equal to fifleen percent (15%) of the maintenance expense in such
Annual Operating Budget."

SECTION 1.3	 Definition of Annual Operating Budget.

The term "Annual Operating Budget" appearing in Section 1.1 of the Trust
Administration Agreement shall be amended to read as follows:
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" `Annual Operating Budget' sltal I mean, with respect to any . Fiscal Year, Annual
Period or Alternative Annual Period, as appropriate, the operating plan and budget for
such Fiscal Year, Annual Period or Alternative Annual Period prepared by the Lessee for
the Project, including any modification, amendment or supplement thereto; provided
however, during a Lock-Box Period such Annual Operating Budget, including any
modification, amendment or supplement thereto, shall be reviewed and approved by the
Third Party Consultant."

SECTION 1.4	 Definition of Capital Improvements Reserve Fund
Requirement.

The following definition of the term "Capital Improvements Reserve Fund
Requirement" shall be inserted in the appropriate alphabetical position in Section 1.1 of the Trust
Administration Agreement and shall read as follows:

"'Capital Improvements Reserve Fund Requirement' means, with respect to each
Semi-Annual Subordinated Funding Date beginning with the Semi-Annual Subordinated
Funding Date occurring on January 1, 2007, an amount equal to one-half (1/2) of the
Annual Capital Improvements Reserve Fund Requirement for the Alternative Armual
Period in which such Semi-Annual Subordinated Funding Date occurs, plus, in the case
of the second Semi-Annual Subordinated Funding Date occurring in such Alternative
Annual Period, an amount equal to any deficiency in the deposit required to have been
made in accordance with this sentence on the immediately preceding Semi-Annual
Subordinated Funding Date; provided that no contribution shall be required to the extent
that the balance of the Capital Improvements Reserve Fund shall equal or exceed fifteen
percent (15%) of the sum of (x) the sum total actual maintenance expense for the four
preceding Fiscal Years and/or Annual Periods and/or Alternative Annual Periods, as
appropriate, and (y) the total maintenance expense in the Annual Operating Budget for
the Alternative Annual Period in which such Semi-Annual Subordinated Funding Date
occurs. Until December 31, 2007, amounts on deposit in the Construction Fund shall be
treated as.if they were on deposit in the Capital Improvements Reserve Fund for the
purpose of satisfying the Capital Improvements Reserve Fund Requirement
notwithstanding that such funds actually remain on deposit in the Construction Fund.

SECTION 1.5	 Definition of First Semi-Annual Period.

The term "First Semi-Annual Period" shall be inserted in the appropriate
alphabetical position in Section 1.1 of the Trust Administration Agreement and shall read as
follows:

"'First Semi-Annual Period' shall mean, with respect to each Alternative Annual
Period, the period from December t to May 31 of such Alternative Annual Period"
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SECTION 1.6	 Definition of Lessee Funds.

The term "Lessee Funds" appearing in Article 1 of the Trust Administration
Agreement shall be amended to read as follows:

" `Lessee Funds' shall mean the Revenue Fund, the Operation and Maintenance
Expense Fund, the Operation and Maintenance Reserve Fund, the Major Maintenance
and Renewal Fund, the Subordinated Payments and Lessee Reserve Fund, and the Capital
Improvements Reserve Fund and any accounts or subaccounts established therein."

SECTION 1.7	 Definition of Second Semi-Annual Period.

The tern "Second Semi-Annual Period" shall be inserted in the appropriate
alphabetical position in Section 1.1 of the Trust Administration Agreement and shall read as
follows;

"'Second Semi-Annual Period' shall mean, with respect to each Alternative
Annual Period, the period from June 1 to November 30 of such Alternative Annual
Period."

SECTION 1.8	 Definition of Semi-Annual Period.

The term "Semi-Annual Period" shall be inserted in the appropriate alphabetical
position in Section 1.1 of the Trust Administration Agreement and shall read as follows:

"'Semi-Annual Period' shall mean, with respect to an Alternative Annual Period,
the First Semi-Annual Period or the Second Semi-Annual Period, as applicable."

SECTION 1.4	 Definition of Semi-Annual Subordinated Funding Date.

The term "Semi-Annual Subordinated Funding Date" shall be inserted in the
appropriate alphabetical position in Section 1.1 of the Trust Administration Agreement and shall
read as follows:

"'Semi-Annual Subordinated Funding Date' shall mean, for any Semi-Annual
Period, the day that is the first day of the second month of the immediately succeeding
Semi-Annual Period, such that July I is the Semi-Annual Subordinated Funding Date for
the immediately preceding Semi-Annual Period commencing December 1 and ending
May 31, and January 1 is the Semi-Annual Subordinated Funding Date for the
immediately preceding Semi-Annual Period commencing on June 1 and ending
November 30; provided, however, that if a Semi-Annual Subordinated Funding Date falls
on a day that is not a Business Day, it shall be deemed to occur on the next Business Day

/-	 and provided further, however, that the Lessee and the Authority may both execute a
f	 writing delivered to the other party on or before any particular (x) January I Semi-Annual

Subordinated Funding Date pursuant to which they agree that such particular January 1



Semi-Annual Subordinated Funding Date shall be deemed to occur three Business Days
prior to such January 1 Semi-Annual Subordinated Funding Date or (y) July 1 Semi-
Annual Subordinated Funding Date pursuant to which they agree that such particular July
I Semi-Annual Subordinated Funding Date shall be deemed to occur on the June 15
immediately preceding such July I Semi-Annual Subordinated Funding Date except that
these clauses (x) and (y) shall apply if, and only if, there exists no Total DefMcd APO
Amount outstanding as of the date which the parties propose as the deemed Semi-Annual
Subordinated Funding Date."

SECTION 1.10	 Definition of Supplemental Lease Agreement No. 1.

The term, "Supplemental Lease Agreement No. 1" appearing in Article I of the
First Supplemental Trust Administration Agreement, as previously amended, shall be further
amended to read as follows:

"'Supplemental Lease Agreement No. 1' shall mean that certain Supplemental
Lease Agreement No. I to the Lease entered into by the Lessee and the Authority dated
as of August 10, 2001, as thereafter amended and supplemented by Supplemental Lease
Agreement No. 2, Supplemental Lease Agreement No. 3 and Supplemental Lease
Agreement No. 4."

rj	 SECTION 1.11	 Definition of Supplemental Lease Agreement No. 2.

The term, "Supplemental Lease Agreement No. 2" appearing in Article I of the
Second Supplemental Trust Administration Agreement, as previously amended, shall be further
amended to read as follows:

"'Supplemental Lease Agreement No. 2' shall mean that certain Supplemental
Lease Agreement No. 2 to the Lease entered into by the Lessee and the Authority dated
as of December 20, 2002, as thereafter amended and supplemented by Supplemental
Lease Agreement No. 3 and Supplemental Lease Agreement No, 4,"

SECTION 1.12	 Definition of Supplemental Lease Agreement No, 3.

The terns, "Supplemental Lease Agreement No. 3" appearing in Article I of the
Third Supplemental Trust Administration Agreement shall be amended to read as follows:

"'Supplemental Lease Agreement No. 3' shall mean that certain Supplemental
Lease Agreement No. 3 to the Lease entered into by the Lessee and the Authority dated
as of January 1, 2004, as thereafter amended and supplemented by Supplemental Lease
Agreement No. 4."
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LSECTION 1.13	 Definition of Supplemental Lease Agreement No. 4.

The definition of the terns, "Supplemental Lease Agreement No. 4" shall be
inserted immediately after the definition of "Supplemental Lease Agreement No. 3," as herein
amended, appearing in Article I of the First Supplemental Trust Administration Agreement to
read as follows:

" `Supplemental Lease Agreement No. 4' shall mean that certain Supplemental
Lease Agreement No. 4 to the Lease entered into by the Lessee and the Authority dated
as of December 1, 2004."

ARTICLE 11.

RECEIPT BY TRUSTEE

SECTION 2.1	 Receipt of Supplemental Lease Agreement No. 4.

The Trustee hereby confines that it has received an executed copy of
Supplemental Lease Agreement No. 4 and, pursuant to the letter dated December 6, 2006 from
the Bond Insurer, consents thereto.

)	 ARTICLE III.

AMENDED AND RESTATED APPENDIX A

SECTION 3.1	 Amended and Restated Appendix A to Trust
Administration Agreement.

Appendix A to the Trust Administration Agreement is hereby amended and
restated by deleting the existing Appendix A in its entirety and inserting as its replacement the
Amended and Restated Appendix A to the Trust Administration Agreement (the "Amended and
Restated Appendix A to the Trust Administration Agreement") attached as Exhibit A hereto.

ARTICLE IV.

MISCELLANEOUS
SECTION 4.1	 References to the Trust Administration Agreement.

(a) .	 This Fourth Supplemental Trust Administration Agreement shall only be
deemed to amend the Trust Administration Agreement and the First Supplemental Trust
Administration Agreement, Second Supplemental Trust Administration Agreement and Third
Supplemental Trust Administration Agreement (x) insofar as is required to effectuate the
transactions contemplated by Supplemental Lease Agreement No. 4 and (y) as expressly set forth
herein. References in the following Sections of the Trust Administration Agreement to the Trust
Administration Agreement are hereby amended so as to be references to the Trust



Administration Agreement as amended, supplemented or otherwise modified by this Fourth
Supplemental Trust Administration Agreement; (i) Section 1.2, (ii) Section 7.3, (iff) Section 7.5,
(vi) Section 7.10 and.(v) Section 7.12. All references to the Financing Documents contained in
Section 17 of Appendix A to the Trust Administration Agreement are hereby amended to include
a reference to the Amended and Restated Appendix A to the Trust Administration Agreement as
amended, supplemented or otherwise modified by this Fourth Supplemental Trust
Administration Agreement.

(b) As amended through the operation of Section 4.1(a) hereof, Sections 1.2,
7.10, and 7.12 of the Trust Administration Agreement, and Section 17 of the Amended and
Restated Appendix A to the Trust Administration Agreement, are hereby incorporated by
reference as if set forth herein at length. 	 .

(c) Except as expressly provided herein, and notwithstanding any provision in
any Financing Document (including, without limitation, the Trust Administration Agreement) or
in any other document relating to the Project to the contrary, any reference to the Trust
Administration Agreement contained in any Financing Document, or in any other document
relating to the Project, whether or not such reference is (i) direct or indirect, or (d) to the Trust
Administration Agreement as amended, supplemented or otherwise modified (from time to time
or otherwise), shall not include the provisions of the Fourth Supplemental Trust Administration
Agreement

r ?	 SECTION 4.2	 Amendment and Supplement.

This Fourth Supplemental Trust Administration Agreement may be amended,
modified or supplemented only by a written instrument signed by the Lessee and the Trustee,
which has been consented to in writing (i) by the Authority and (ii) by the Bond Insurer (so long
as the Bond Insurance Policy is in force and effect and the Bond Insurer is not in default under
the Bond Insurance Policy).

SECTION 4.3	 Parties Interested Herein.

This Fourth Supplemental Trust Administration Agreement is made solely for the
benefit of the Lessee, the Trustee and the Authority and no other person or entity (including the
Bond Insurer, except to the extent set forth below) shall have any right, benefit or interest under
or because of the existence of this Fourth Supplemental Trust Administration Agreement. The
Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the Bond Insurer is
not in default under the Bond Insurance Policy) shall be a third-party beneficiary of this Fourth
Supplemental Trust Administration Agreement solely with respect to the rights provided for
them in Section 4.2 and this Section 4.3 of the Fourth Supplemental Trust Administration
Agreement.

SECTION 4.4	 Counterparts.

This Fourth Supplemental Trust Administration Agreement may be executed in
any number of counterparts, all of which when taken together shall constitute one and the same



instrument and any of the parties hereto may execute this Fourth Supplemental Trust
Administration Agreement by signing any such counterpart.

SECTION 4.5	 Severability.

In the event that any provision hereof shall be deemed to be invalid by any court,
such invalidity shall not affect the remainder of this Fourth Supplemental Trust Administration
Agreement.

SECTIONS 4.6	 Titles.

Titles to the articles and sections of this Fourth Supplemental Trust
Administration Agreement are solely for the convenience of the parties and not an aid in the
interpretation of this Fourth Supplemental Trust Administration Agreement or any part hereof.

SECTION 4.7	 Law Governing_ the Fourth Supplemental Trust
Administration Agreement.

The effect and meaning of this Fourth Supplemental Trust Administration
Agreement and the rights of the parties hereunder shall be governed by, and construed and

/	 enforced in accordance with, the laws of the State of New York without regard to the conflict of
l	 laws principles thereof.

SECTION 4.8	 Concerning the Trustee: Trustee's Disclaimer.

All of the rights, privileges and immunities afforded the Trustee under the Trust
Administration Agreement, the Trust Indenture, the Lease, the Special Project Bond Resolution,
the Series Resolution and the Leasehold Mortgage are hereby incorporated herein as if set forth
herein in full. The recitals contained herein shall be taken as the statements of the Lessee, and
the Trustee assumes no responsibility for their correctness. The Trustee makes no representation
as to the validity or sufficiency of this Fourth Supplemental Trust Administration Agreement.

[REMAINDER OF PAGE DELIBERATELY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto caused this Fourth Supplemental
Trust Administration Agreement to be executed by a duly authorized signatory, all as of
the day and year first above written.

JFK INTERNATIONAL AIR TERMINAL LLC

By:_

Name:

Title:

By:_

Name:

Title:

By:_

A
	

Name:

THE BANK OF NEW YORK, as Trustee

By:

fmFR.A

Title:

L



.g

	

	
By its execution of this Fourth Supplemental Trust Administration Agreement,

The Port Authority of New York and New Jersey hereby consents to the terms of this Fourth
Supplemental Trust Administration Agreement, in accordance with the requirements of Section
7.2 of the Trust Administration Agreement.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY, as consenter

Name:

Tit
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APPENDIX A
(Amended and Restated as of December 1, 2004)

TRUST ADMINISTRATION AGREEMENT

FLOW OF FUNDS AND RELATED MATTERS

Section 1.	 Establishment of Series 6 Funds and Accounts.

A.	 Establishment of Construction Fund Accounts. The Trustee shall establish
within the Constriction Fund the following accounts:

Series 6 Account

2.	 Series 6 Insurance and Condemnation Proceeds Account

B.	 Establishment of Bond Fund Accounts. The Trustee shall establish within
the Bond Fund the following accounts (collectively, the "Series 6 Accounts of the Bond
Fund"):

1.	 Series 6 Interest Account
e	2.	 Series 6 Redemption Account

(a) Condemnation Proceeds Subaccount
(b) Excess Proceeds Subaccount

C.	 Establishment of Debt Service Reserve Fund Accounts. The Trustee shall
establish within the Debt Service Reserve Fund the following account:

Series 6 Account (hereinafter referred to as the "Debt Service
Reserve Fund")

D.	 Establishment of a Section 148(f) Payment Fund. The Trustee shall
establish a Section 148(f) Payment Fund (as one of the Section 13 Funds) separate and
apart from the Trust Estate pursuant to Section 13 of the Series Resolution.

E. Establishment of a Reserve Fund Credit Facility und. The Trustee shall
establish a Reserve Fund Credit Facility Fund (as one of the Section 13 Funds) separate
and apart from the Trust Estate pursuant to Section 13 of the Series Resolution.

F.	 Establishment of a Revenue Fund. The Trustee shall establish a Revenue
Fund as one of the Lessee Funds.

G.	 Establishment of an Operation and Maintenance Expense Fund. The
Trustee shall establish an Operation and Maintenance Expense Fund as one of the Lessee
Funds.
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Is
H. Establishment of an Operation and Maintenance Reserve Fund. The

Trustee shall establish an Operation and Maintenance Reserve Fund as one of the Lessee
Funds.

I. Establishment of a Major Maintenance and Renewal Fund. The Trustee
shall establish a Major Maintenance and Renewal Fund as one of the Lessee Funds,

J. Establishment of a Capital Improvements Reserve Fund. The Trustee
shall establish a Capital Improvements Reserve Fund as one of the Lessee Funds.

K. Establishment of  Subordinated Payments and Lessee Reserve Fund. The
Trustee shall establish a Subordinated Payments and Lessee Reserve Fund as one of the
Lessee Funds.

L. Funds Held in Trust. The Trust Estate Funds, the Section 13 Funds, and
the Lessee Funds, shall be held in accordance with the terms of the respective documents
governing their establishment and administration, including this Trust Administration
Agreement (this "Agreement") and shall be held by the Trustee, including by one or more
depositories in trust for the Trustee. All monies and securities deposited with the Trustee
shall be held in trust and applied only in accordance with the applicable provisions of the
respective documents governing the establishment and administration of the funds in

4	 which such monies and securities are deposited, including this Agreement.

M. Establishment of Additional Accounts, The Trustee, at the Lessee's
direction, shall establish within the Trust Estate Funds, the Section 13 Funds and the
Lessee Funds such additional accounts and subaccounts as are necessary to segregate
deposits made for a particular purpose into any of such Funds, consistent with the Trust
Indenture and the provisions of this Agreement.

N. Closure of Lessee Contingency Fund. On or prior to the Effective Date
hereof, the Trustee shall have closed the Lessee Contingency Fund.

O. Definitions. Unless the context shall clearly indicate some other meaning
or may otherwise require, capitalized terms of special meaning used in this Amended and
Restated Appendix A without definition shall have the meanings specified in this
Agreement, the Lease, the Series Resolution or the Special Project Bond Resolution.

Section 2.	 Construction Fund.

A.	 Deposits.

/-	 1.	 Proceeds from the Sale of the Series 6 Bonds and Other Amounts.
f	 There shall be deposited in the Series 6 Account of the Construction Fund the Net Sale

Proceeds received by the Authority from the sale of the Series 6 Bonds and any other
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tmonies required to be deposited therein pursuant to the Special Project Bond Resolution,
the Series Resolution, the Lease, the Trust Indenture or this Agreement.

2. Insurance and Condemnation Procees. There shall be deposited
in the Series 6 Insurance and Condemnation Proceeds Account any proceeds received
with respect to the condemnation of all or any part of the Premises and any proceeds of
Builder's Risk (All Risk) Complete Value Insurance received by the Lessee.

3. Excess Amounts in Debt Service Reserve Fund. There shall be
transferred to the Construction Fund income or gain credited to or deposited into the Debt
Service Reserve Fund and any other amounts which may be transferred from the Debt
Service Reserve Fund pursuant to this Agreement (prior to the final disbursement of the
Construction Fund) in such amounts as are in excess of the Debt Service Reserve
Requirement in accordance with Section 4(B)(2) hereof.

4. Reimbursement of Overpayment of Arbitrage Rebate Amount.
There shall be deposited in the Construction Fund the amount of the reimbursement of an
overpayment of arbitrage rebate received from the Department of the Treasury of the
United States.

B.	 Withdrawals and Transfers
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	 1.	 Requisitions for Proiect Costs and Debt Service. The Trustee shall
make

disbursements from the Series 6 Account of the Construction Fund as set forth in this
Section 2(B)(1) for Project Costs. Except to the extent provided in the Lease with respect
to the payment of Port Authority Bond Expenses on the Closing Date, any such
disbursement shall be made only upon receipt by the Trustee of a written certificate (the
"Requisition Certificate") signed by one or more Designated Representative(s),
containing the following:

(i) the amount of the Project Costs to be disbursed;

(ii) the requisition number;

(iii) the name(s) and address(es) of the person(s) to whom payment is
due (which may include the Lessee, the Trustee or the Authority, if applicable) or, in the
case of payment to the Series 6 Interest Account of the Bond Fund (a "Debt Service
Requisition"), instructions'to make such-payment thereto for such purpose;

(N)	 the amount to be paid, and, except in the case of a Debt Service
Requisition, the portion of the Project to which such disbursement relates and, in
reasonable detail, the purpose and circumstances under which each such obligation, item

^i	 of cost or expense was incurred;

(v)	 a statement that such obligation to pay such amount mentioned
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therein has been incurred and the amount thereof constitutes a Project Cost and is a
proper charge against the Construction Fund;

(vi) a statement that such obligation to pay such amount has not been
the basis of any previous withdrawal from the Construction Fund (unless the amount of
such previous withdrawal was subsequently reimbursed to the Construction Fund); and

(vii) a statement that the payment of each obligation to pay an amount
from the Series 6 Account of the Construction Fund represented by the Requisition
Certificate will not render the certification provided in Section 3.2(E) of the Trust
Administration Agreement untrue,

2. Records. The Lessee shall provide a copy of each Requisition
Certificate to the Authority at the time the Lessee transmits such certificate to the
Trustee. All records of the Lessee with respect to each disbursement from the
Construction Fund shall be kept at all times within the Port of New York District for a
period of seven years after the final disbursement of the Construction Fund, and shall be
subject to the audit and inspection of the Trustee or the Authority, and their respective
representatives and employees during normal business hours and upon reasonable notice
to the Lessee.

3. Disbursements. (i) Within five days after the delivery of a duly
submitted Requisition Certificate or (ii) on the same day as the day of delivery of a duly
submitted Debt Service Requisition or the initial requisition, the Trustee shall pay to the
persons) indicated as payee(s) on such requisition (or, with respect to a Debt Service
Requisition, deposit into the Series 6 Interest Account of the Bond Fund) the amount
requested and certified in such certificate (each such payment being referred to herein as
a "Construction Payment').

Series 6 Insurance and Condemnation Proceeds Account.

(a) The amounts deposited in the Series 6 Insurance and
Condemnation Proceeds Account of the Construction Fund shall be applied in accordance
with Section 3.1(C)(2) of the Trust Administration Agreement. The Lessee shall
requisition such amounts for the purposes of replacing, repairing or restoring part or all of
the Premises and the Trustee shall disburse such amounts from the Series 6 Insurance and
Condemnation Proceeds Account in the manner provided in Section 2(B)(1) hereof for
disbursements from the Construction Fund, except that each reference in that section to
"Project Costs" shall be replaced with "costs" and the certification of the Lessee set forth
in clause (vii) of Section 2(B)(1) shall not be required.

(b) The Lessee shall comply with the notice and recordkeeping
requirements set forth in Section 2(B)(1), Section 2(13)(2), and, where applicable,
Appendix B of this Agreement with respect to each disbursement from the Series 6

(
	

Insurance and Condemnation Proceeds Account of the Construction Fund.
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	 5.	 Transfers. In addition to the disbursements made pursuant to
Sections 2(B)(1) through 2(B)(4) hereof the Trustee shall make transfers from the
Construction Fund as set forth in this Section 2(B)(5).

(a) Upon the Trustee's receipt of a certificate from the Lessee
that the Construction Work has been substantially completed, the Trustee shall transfer
all monies and securities remaining in the Series 6 Account of the Construction Fund
("Excess Proceeds") to the Excess Proceeds Subaccount of the Series 6 Redemption
Account of the Bond Fund as the Lessee directs, except that the Trustee shall retain in the
Construction Fund such amount as shall be specified by the Lessee for payment of items
not then due or the liability for which the Lessee is disputing or contesting until such time
as such amounts shall have been expended or such dispute or contest has been resolved,
at which time the Trustee shall transfer any Excess Proceeds to such Excess Proceeds
Subaccount of the Series 6 Redemption Account of the'Bond Fund. Any Excess
Proceeds transferred from the Construction Fund to the Bond Fund shall be held by the
Trustee in accordance with Section 3.1(E)(2) of the Trust Administration Agreement.

(b) In the event that condemnation proceeds are not to be
applied to replace, repair or restore part or all of the Premises, the Trustee shall transfer
all such amounts to the Condemnation Proceeds Subaccount of the Series 6 Redemption
Account of the Bond Fund and apply such proceeds to the Redemption of Series 6 Bonds
in accordance with Section 3.l(E)(2) of the Trust Administration Agreement.,

i

(c) At the direction of the Lessee, the Trustee shall transfer the
amount specified by the Lessee from the Construction Fund to the Section 148(f)
Payment Fund.

Section 3.	 Bond Fund.

A.	 Deposits. There shall be deposited in the appropriate account of
the Bond Fund:

1. The proceeds received from the sale of Series 6 Bonds which are
received as pre-issuance accrued interest on the Series 6 Bonds, all of which shall be
deposited in the Series 6 Interest Account.

2. Any amount transferred from the Series 6 Account of the
Construction Fund pursuant to a Debt Service Requisition, which shall be deposited in
the Series 6 Interest Account of the Bond Fund for payment of interest on the Series 6
Bonds due on the applicable Debt.Service Payment Date.

3. Any amount transferred from the Series 6 Account of the
Construction Fund pursuant to Section 2(13)(5)(a) hereof, which shall be deposited in the
Excess Proceeds Subaccount of the Series 6 Redemption Account for Redemption of the
Series 6 Bands as directed by the Lessee.
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4.	 Any amount transferred from the Series 6 Insurance and
Condemnation Proceeds Account of the Construction Fund pursuant to Section
2(B)(5)(b) hereof, which shall be deposited in the Condemnation Proceeds Subaccount of
the Series 6 Redemption Account for Redemption of the Series 6 Bonds as directed by
the Lessee.

5.	 Any amount transferred from the Revenue Fund in accordance
with the terms of Section 6(11)(2) and 6(B)(3) hereof for deposit in the Bond Fund,

6,	 Any amount transferred from the Debt Service Reserve Fund in
accordance with the terms of Section 4(B) hereof for deposit in the Bond Fund.

7. Any amounts transferred from the Capital Improvements Reserve
Fund in accordance with the terms of Section 12(B)(2) hereof for deposit in the Bond
Fund.

8. Any amount received by the Trustee from the disposition of the
Collateral or any portion of the Trust Estate which is required to be deposited in the Bond
Fund.

9. Income or gain credited to or deposited in the Debt Service
f	 Reserve Fund and any other amounts which may be transferred from the Debt Service

Reserve Fund pursuant to this Agreement (on or after final disbursement from the
Construction Fund) in such amounts as are in excess of the Debt Service Reserve
Requirement in accordance with Section 4(B)(2) hereof.

10. Any other amount received by the Trustee when and if required by
any of the Financing Documents or the Lease to be paid into the Bond Fund, which shall
be paid into the appropriate account of the Bond Fund.

B.	 Withdrawals and Transfers,

I,	 I There shall be paid from the Series 6 Interest Account, to the
extent of available funds therein, to the Paying Agent on each Debt Service Payment
Date the amount required for the payment of the interest due and payable on the Series 6
Bonds on such date.

2.	 There shall be paid from the Series 6 Redemption Account (or
appropriate subaccount thereof) to the extent of available funds therein, to the Paying
Agent on each date on which Series 6 Bonds are subject to Redemption, an amount equal
to the Redemption price of the Series.6 Bonds subject to Redemption on the applicable
Debt Service Payment Date.

1

	

	 3.	 At the direction of the Lessee, there shall be transferred to the
Section 148(f) Payment Fund from the appropriate Series 6 Account of the Bond Fund
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the amount specified by the Lessee.

	

Section 4.	 Debt Service Reserve Fund.

	

A.	 Deposits. There shall be deposited in the Debt Service Reserve Fund:

1. An amount equal to the Debt Service Reserve Requirement, which
is to be deposited therein from the proceeds of the Series 6 Bonds. The Debt Service
Reserve Requirement shall be an amount equal to the Minimum Debt Service Fund
Balance determined pursuant to Section 7(c) of the Series Resolution.

2. Any amount delivered to the Trustee by the Lessee for deposit
therein.

3. Any amount required to be transferred from the Revenue Fund for
deposit to the Debt Service Reserve Fund pursuant to Section 6(B)(4) hereof.

	

B.	 Withdrawals and Transfers.

1. On each Debt Service Payment Date, the Trustee shall determine
whether sufficient funds hive been provided for deposit into the Bond Fund to pay Debt
Service due and payable on such date. If on any Debt Service Payment Date there shall
not be on deposit in the Bond Fund an amount which is sufficient to make the interest
payment or the Redemption payment, respectively, due and payable on such date, the
Trustee shall transfer from the Debt Service Reserve Fund, to the extent of funds
available therein, an amount sufficient, together with amounts then on deposit in the
appropriate account of the Bond Fund, to make such payments on such date. Transfers
from the Debt Service Reserve Fund shall be made in the following order of priority:
first, to the Series 6 Interest Account, an amount sufficient, together with amounts then
on deposit in the Series .6 Interest Account, to make the interest payment due on such date
and second, to the Series 6 Redemption Account, an amount sufficient, together with
amounts then on deposit in the Series 6 Redemption Account (or appropriate subaccounts
thereof), to make the Redemption payment due on such date. In no event shall the
Trustee make any transfer from the Debt Service Reserve Fund with respect to a special
mandatory redemption requirement for Series 6 Bonds, other than any such special
mandatory redemption occurring on December 1, 2015.

To the extent that any amount is transferred from the Debt Service
Reserve Fund to pay Debt Service that the Lessee was otherwise required to pay pursuant
to its obligations to pay Facility Rental under the Lease,. the Trustee shall succeed to the
Authority's right to such unpaid Facility Rental in an amount equal to the amount
transferred from the Debt Service Reserve Fund to pay such Debt Service on such Debt
Service Payment Date, and the use of funds available in the Debt Service Reserve Fund
to pay such Debt Service shall not constitute a default or Event of Default, except as

f	 specifically, provided in the Lease or this Agreement. Any deposit by the Lessee to the
Debt Service Reserve Fund in accordance with Section 4(A)(2) hereof or transfer in
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} accordance with Section 4(A)(3) hereof, to the extent so designated by the Lessee, shall
be applied to reduce the amount, if any, of unpaid Facility Rental to which the Trustee
has succeeded pursuant to this Section 4(B)(1).

2. If, on any Debt Service Payment Date there shall be on deposit in
the Debt Service Reserve Fund an amount in excess of the Debt Service Reserve
Requirement, as determined under this Agreement, the Trustee shall, at the direction of
the Lessee, transfer such excess to the Construction Fund (if such Debt Service Payment
Date is prior to the final disbursement of the Construction Fund) or to the Bond Fund;
provided, that any transfers of income or gain from the Debt Service Reserve Fund shall
only be made on a Debt Service Payment Date.

3.
1 Subject to the Trustee's receipt of an approving opinion of

nationally recognized bond counsel and, where required under the Lease, the consent of
the Authority, the Lessee may deposit a Reserve Fund Credit Facility into the Debt
Service Reserve Fund, and if all or a portion of the Debt Service Reserve Requirement is
funded with a Reserve Fund Credit Facility, the Trustee shall make such transfers from
the Debt Service Reserve Fund as are directed by the Lessee, unless such transfers are
otherwise directed pursuant to the terms of the applicable Reserve Fund Credit Facility.

	

Section 5,	 Section 148(f) Payment Fund.

A. Deposits. Deposits into the Section 148(I) Payment Fund shall be made,
at the

direction of the Lessee, from the Bond Fund, the Construction Fund, and the Revenue
Fund, as appropriate.

B. Withdrawals and Transfers. Withdrawals and transfers from the Section
148(1)

Payment Fund shall be governed by Section'6.5 of this Agreement.

	

Section 6.	 Revenue Fund,

	

A.	 Deposits, The Lessee shall deposit or cause to be deposited in the
Revenue Fund,

as and when received:

1.	 All Revenues (including items of income and gain referred to in
Section t4(D)(I) hereof) except any (i) condemnation proceeds, (ii) earnings on the
Reserve Fund Credit Facility Fund (to the extent provided in the agreements with respect
to any Reserve Fund Credit Facility), (iii) earnings on the Trust Estate Funds,
(iv) amounts required to be deposited in the Bond Fund pursuant to Section 3(A)(7)
hereof, (v) authorized payments made to the Lessee from any Lessee Fund or pursuant to
requisition(s) from the Construction Fund, (vi) Revenues constituting rebates or refunds
of Taxes previously paid by the Lessee (except to the extent such Taxes were included in
Permitted O&M Expenses) and (vii) amounts received by the Lessee with respect.to*the
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period prior to the Closing Date. Except to the extent of limitations on Restricted
Payments, amounts described in clauses (v) through (vii) may be used by the Lessee for
any lawful purpose and may be retained or distributed by the Lessee to its Parents or the
Authority without restriction and no such use or distribution shall constitute a Restricted
Payment. Restricted Payments remitted to the Trustee following an Event of Default
under the Trust Administration Agreement shall also constitute Revenues for purposes of
this Section 6(A)(1).

2.	 All amounts transferred from (i) the Operation and Maintenance
Reserve Fund pursuant to Section 9(B)(2), (ii) the Major Maintenance and Renewal Fund
pursuant to Section 10(13)(2), and (iii) the Subordinated Payments and Lessee Reserve
Fund pursuant to Section I I.

B.	 Withdrawals and Transfers. The Trustee shall, at the direction of the
Lessee, transfer amounts then on deposit in the Revenue Fund and make the following
payments, or the following deposits into the following funds and accounts, in the
following order of priority, but only to the extent of monies then available in the Revenue
Fund:

I.	 (a)	 On the Effective Date and on each Monthly Funding Date
thereafter, into the Operation and Maintenance Expense Fund, an amount equal to the
amount budgeted for Permitted O&M Expenses for the month in which such deposit is
being made. Additionally, if Permitted O&M Expenses are expected to exceed the
amount of operating and maintenance expenses provided for in the Annual Operating
Budget for such period, the Trustee shall transfer the amount of such excess at the times
requested by the Lessee so long as the Lessee shall have provided the Trustee with a
certificate (x) specifying the amount of such excess and (y) stating that the amount of
such excess, plus the aggregate amount of any previous excesses of Permitted O&M
Expenses over budgeted operating and maintenance expenses during the Alternative
Annual Period in which such monthly period occurs, does not exceed 20% of the
aggregate Permitted 0&M Expenses set forth in the Annual Operating Budget for such
Alternative Annual Period; and

(b)	 on each Monthly Funding Date, into the Operation and
Maintenanee'Expense Fund, for Ground Rental payable in the month in which such
Monthly Funding Date occurs.

2. On each Monthly Funding Date, into the Series 6 Interest Account
of the Bond Fund, the portion of the Facility Rental required to be paid on such date
pursuant to the Lease that is allocable to the payment of interest on the Series 6 Bonds.

3. On :each Monthly Funding Date, into the Series 6 Redemption
Account of the Bond Fund, the portion of the Facility Rental required to be paid on such
date pursuant to the Lease that is allocable to the payment of the Redemption price of
Series 6 Bonds.
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In
4.	 (a)	 On each Debt Service Payment Date, into the Debt Service

Reserve Fund, the amount, if any, required so that the balance in the Debt Service
Reserve Fund shall equal the Debt Service Reserve Requirement; provided, however, that
if the amount in the Debt Service Reserve Fund is less than the Debt Service Reserve
Requirement by reason of a draw against a Reserve Fund Credit Facility, amounts
otherwise required to be paid into the Debt Service Reserve Fund pursuant to this Section
6(B)(4)(a) shall instead be deposited pursuant to Section 6(B)(4)(b);

(b) into the Reserve Fund Credit Facility Fund, the amount, if
any, required to reimburse the issuer of a Reserve Fund Credit Facility, provided such
Reserve Fund Credit Facility (i) is utilized to meet all or a portion of the Debt Service
Reserve Requirement, (ii) is on deposit in the Debt Service Reserve Fund and (iii) was
drawn upon for payment of amounts required to be paid from the Debt Service Reserve
Fund;and

(c) to the, extent the amount in the Debt Service Reserve Fund
is less than the Debt Service Reserve Requirement, and the deficiency was the result of
both (i) a draw on a Reserve Fund Credit Facility on deposit in the Debt Service Reserve
Fundthat was utilized to make a Debt Service payment and (ii) any other cause, then the
Trustee shall allocate transfers pursuant to Section 6(B)(4)(a) and 6(B)(4)(b) at the
written direction of the Lessee or as otherwise required pursuant to the terms of the
applicable Reserve. Fund Credit Facility.

	

5.	 On (or, in the Lessee's sole discretion, at any time within the
month immediately preceding) each Semi-Annual Subordinated Funding Date, into the
Operation and Maintenance Reserve Fund, the amount, if any, required so that the
balance in the Operation and Maintenance Reserve Fund shall equal the Operation and
Maintenance Reserve Requirement, which shall be six percent (6%) of Permitted O&M
Expenses set forth in the Annual Operating Budget for the Alternative Annual Period in
which such Semi-Annual Subordinated Funding Date occurs (or, if such Annual
Operating Budget has not yet been adopted by the Lessee (or approved by the Third Party
Consultant, if required), the Annual Operating Budget for the preceding Alternative
Annual Period), subject to the limitation that, on any Semi-Annual Subordinated Funding
Date, the Lessee's obligation to replenish the Operation and Maintenance Reserve Fund
shall not exceed (x) $1,250,000 (as adjusted annually, beginning after DBO, to reflect the
Annual CPI Percentage Increase) multiplied by (y) the number of elapsed Semi-Annual
Periods in such Alternative Annual Period and reduced by (z) the amount of prior
replenishments during such Alternative Annual Period.

	

6.	 On (or, in the Lessee's sole discretion, at any time within the
month immediately preceding) each Semi-Annual Subordinated Funding Date,
commencing with the Semi-Annual Subordinated Funding Date occurring on January 1,
2007, into the Major Maintenance and Renewal Fund, one-half (1/2) of the current
Annual Major Maintenance and Renewal Requirement (which amount shall be an
additional line item in the Annual Operating Budget of the Lessee for the Alternative
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1	 Annual Period in which such Semi-Annual Subordinated Funding Date occurs (or, if such
Annual Operating Budget has not yet been adopted by the Lessee (or approved by the
Third Party Consultant, if required), the Annual Operating Budget for the preceding
Alternative Annual Period) equal to five percent (5%) of the maintenance expense in
such Annual Operating Budget), plus, in the case of the second Semi-Annual
Subordinated Funding Date occurring in such Alternative Annual Period, an amount
equal to any deficiency in the deposit required to have been made in accordance with this
sentence on the immediately preceding Semi-Annual Subordinated Funding Date;
provided that no contribution shall be required to the extent that the balance of such
Major Maintenance and Renewal Fund shall equal or exceed five percent (5%) of the sum
of (x) the sum total actual maintenance expense for the four preceding Fiscal Years
and/or Annual Periods and/or Alternative Annual Periods, as appropriate, and (y) the total
maintenance expense in the Annual Operating Budget for the Alternative Annual Period
in which such Semi-Annual Subordinated Funding Date occurs (the "Annual Major
Maintenance and Renewal Requirement').

7. On each Monthly Funding Date, into the Operation and
Maintenance

Expense Fund, Building Rental payable in the month in which such Monthly Funding
Date occurs.

8. To the extent required by the Lease, as amended and supplemented
by Supplemental Lease Agreement No. 1, Supplemental Lease Agreement No. 2,
Supplemental Lease Agreement No. 3 and Supplemental Lease Agreement No, 4, on
each Semi-Annual APO Payment Date and APO Reconciliation Payment Date, as
applicable, payment to the Authority in the amount required to pay (i) the Aggregate
Payment Obligation due on such Semi-Annual APO Payment Date, (ii) any APO
Reconciliation Payment and APO Reconciliation Interest due on such date pursuant to
Section 2.11(v) of Article Il of Supplemental Lease Agreement No. 1, as amended by
Supplemental Lease Agreement No, 4 and, (iii) any APO Additional Reconciliation
Payment, APO Additional Reconciliation Interest and APO Late Fee Charge due on such
date pursuant to Section 2.11(vi) of Article 11 of Supplemental Lease Agreement No. 1,
as amended by Supplemental Lease Agreement No. 4.

9. On each Semi-Annual Subordinated Funding Date, into the
Subordinated Payments and Lessee Reserve Fund, an amount equal to the balance of the
amount in the Revenue Fund after all withdrawals and transfers required to be made
pursuant to Section 6(B)(1) through Section 6(B)(8), above, have been made as required
on or prior to such Semi-Annual Subordinated Funding Date.

Prior to all transfers required to be made pursuant to this
Section 6(B), the Trustee shall, at the direction of the Lessee, transfer the amount
specified by the Lessee from the Revenue Fund to the Section 148(1) Payment Fund.

`	 Section 7.	 Operation and Maintenance Expense Fund.
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A. Deposits, There shall be deposited in the Operation and Maintenance
Expense Fund:

Amounts required to be deposited therein from the Revenue Fund
pursuant

to Sections 6(B)(1) and 6(B)(7) hereof.

2.	 Such additional amounts as may be delivered to the Trustee for
deposit therein.

B. Withdrawals and Transfers. The Trustee shall, at the direction of the
Lessee, make disbursements from the Operation and Maintenance Expense Fund to pay
Permitted O&M Expenses and Building Rental and Ground Rental.

Section 8.	 Operation and Maintenance Reserve Fund.

A.	 Deposits. There shall be deposited in the Operation and Maintenance
Reserve Fund:

r 1. The amounts required to be deposited therein from the Revenue
Fund pursuant to Section 6(B)(5) hereof.

2. Such additional amounts as may be delivered to the Trustee for
deposit therein.

B.	 Withdrawals and Transfers.

1. The Trustee shall, at the direction of the Lessee, make
disbursements from the Operation and Maintenance Reserve Fund either (a) for deposit in
the Operation and Maintenance Expense Fund or (b) for expenditures that would
otherwise qualify as Permitted 0&M Expenses and have not otherwise been paid from
the Operation and Maintenance Expense Fund.

2. If on any date on which transfers are required to be made from the
Revenue Fund to the Section 148(f) Payment Fund, the Operation and Maintenance
Expense Fund, the Bond Fund, the Debt Service Reserve Fund or the Reserve Fund
Credit Facility Fund, there are insufficient monies available in the Revenue Fund to make
the required deposits, after depleting the Revenue Fund and the Subordinated Payments
Lessee Reserve Fund, the Trustee shall, to the extent funds are available, at the direction
of the Lessee, make transfers from the Operation and Maintenance Reserve Fund to the

(	 Revenue Fund to be transferred therefrom to the applicable fund or funds in accordance
with the priorities set forth in Section 6(B) hereof.
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IL	 Section 9.	 Major Maintenance and Renewal Fund,

A. Deposits. There shall be deposited in the Major Maintenance and
Renewal Fund:

I .	 The amounts required to be deposited therein from the Revenue
Fund pursuant to Section 6(B)(6) hereof

The amount of the deposit made into.the Capital Improvements
Reserve Fund pursuant to Section 8(1)(c)(i)(1)(C) of the Lease, as Section 8(1)(c) was
amended and supplemented by Supplemental Lease Agreement No. 4, and Section
12(A)(1) hereof, shall be in lieu of, and shall fully satisfy, the obligation of the Trustee to
transfer, and the obligation of the Lessee to direct the Trustee to transfer, amounts into
the Major Maintenance and Renewal Fund to satisfy the Annual Major Maintenance and
Renewal Requirement with respect to the 2005 Alternative Annual Period.

2.	 Such additional amounts as may be delivered to the Trustee for
deposit therein.

B. Withdrawals and Transfers.

I,	 The Trustee shall make disbursements from the Major
Maintenance and Renewal Fund for costs of repairing or replacing portions of the Project
(to the extent such costs and items to be repaired or replaced have not otherwise been
paid from the Operation and Maintenance Expense Fund) in accordance with a
Requisition Certificate supplied by the Lessee in substantially the form set forth in
Section 2(B)(1) hereof, except that each reference in that section to "Construction Fund"
and "Project Costs" shall be replaced with "Major Maintenance and Renewal Fund" and
"costs", respectively, and the certification of the Lessee set forth in clause (vii) of
Section 2(B)(1) shall not be required.

1	 If on any date on which transfers are required to be made from the
Revenue Fund to the Section 148(f) Payment Fund, the Operation and Maintenance
Expense Fund, the Bond Fund, the Debt Service Reserve Fund, the Reserve Fund Credit
Facility Fund, or the Operation and Maintenance Reserve Fund there are insufficient
monies available in the Revenue Fund and the Operation and Maintenance Reserve Fund
to make any required transfer after depleting the Revenue Fund and the Operation -and
Maintenance Reserve Fund, the Trustee shall, to the extent funds are available, at the
direction of the Lessee, make transfers from the Major Maintenance and Renewal Fund to
the Revenue Fund to be transferred therefrom to the applicable fund or funds in
accordance with the priorities set forth in Section 6(B) hereof.

A-13



, .

FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared; Steven B.. Callahan personally known to me or proved
to me on the basis of satisfactory evidence to be the individuals) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seal and stamp)

STA'L'E OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared, David A. Si an personally known to me or proved to
me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seal and stamp)



FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared, Christopher McKenna personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seal and stamp)

FOR THE MORTGAGEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the ear 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeare 	 b ld 	 personally known tome or proved
to me on the basis of satisfactory evidence to be the ir}dMvidual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

4
nota^and stamp

PEGGY M. SPINELLI
Notary Public, State of New York

No. 01 S P6057870
Quelitied In New York County

Commission Expires April 30, 20M

v J 4r
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FOR THE MORTGAGOR

STATE OF NEW YORK }
) ss.

COUNTY OF NEW YORK )

On the (^' day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said slate, personally appeared, Steven B Callahan personally known
to me or proved to me on the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument and acknowledged to me that he executed the
same in his capacity as Duly Authorized Delegate of Jacques R. J. Greitemann, Executive
Committee Member of the Mortgagor, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the
instrument.

x

(

CAU.ICPE Z. RH308
Notw y^8 of Now York	 r

No

0eat Filed In Noww Yo* C

0

Cedifl	 o^A)ty ,
CommissWrt Expims March 16, 2.QL(
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Closing Document 1.2

FOR'rllE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 
?O-fn 

day of NOVEM 6 ^ in (lie year 2006, before me, the undersigned, a
Notary public in and for said state, personally appeared, 0 /kv 10 R - Sz G !n A hI
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/shetthey executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument,

R®SA BA tats o^r^	
^10.^ r•

 NOTARY PUBI.iC, State of New York
v . .^
	

Reg. No. 01BA6117501
) Qualified Now York County	 (notarial seal and stamp)

My Commission Expires October 25, 2008

FOR THE MORTGAGEE

STATE OF NEW YORK )	
111P^^^Q{ tlp^(t

COUNTY OF NEW YORK )	 +++^^^t

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/shc/they executed the same in his/her/tbeir capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument,

(notarial seal and stamp)
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FORT14E MORTGAGOR

S'L'ATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 5	 day of DVelnW in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personalty appeared, Christopher McKenna
personally known to me or proved to me on the basis of satisfactory evidence to be the
individuals) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

Notary Public Slate of New York
No. OiRU6081733

Quaiifled in County. of Now YorR	 notarial seal and s,r	 Ciemmisslon Bplres October 6, 2010

J	 ` FOR THE MORTGAGEE

STATE OF NEW YORldlWA

COUNTY ON NEW YO )

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/bar/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)
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JFK International Air Terminal LLC

December 6, 2006

The Port Authority of New York and New Jersey
225 Park Avenue South
Ninth Floor
New York, New York 10003

Supplemental Lease Agreement No. 3 - Treatment of Payments

Reference is made to that certain Agreement of Lease, dated May 13, 1997,
between The Port Authority of New York and New Jersey (the "Port Authority") and JFK
International Air Terminal LLC (the "Tenant"), identified as Port Authority Lease
Number AYC-6$5, (the "Lease"). Further reference is made to that certain Supplemental
Lease Agreement No. I, dated as of August 10, 2001, between the Port Authority and the
Tenant ("Supplemental Lease Agreement No. I"), to that certain Supplemental Lease
Agreement No, 2, dated as of December 20, 2002, between the Port Authority and the
Tenant, and to that certain Supplemental Lease Agreement No, 3, dated as of January 1,
2004, between the Port Authority and the Tenant ("Supplemental Lease Agreement No.
3") whereby the Port Authority and the Tenant agreed to amend and supplement the
Lease.

The Tenant intends to treat payments made by the Tenant pursuant to Section
2.3(v) or Supplemental Lease Agreement No. 1, as amended by Supplemental Lease
Agreement No. 3, as rent paid pursuant to the Lease, in accordance with the Tenant's
method of accounting, and as rent paid pursuant to the Lease for all federal, state and
local income tax purposes. The Tenant acknowledges that the Port Authority has advised
it that the Port Authority, under its method of accounting, intends to treat amounts
accrued with respect to the Tenant's payment under Section 2.3 (v) of Supplemental
Lease Agreement No. I, as amended by Supplemental Lease Agreement No. 3, as the
equivalent of payments of interest and principal by the Tenant with respect to a loan.

JFK INTERNATIONAL AIR TERMINAL LLC

gy,

Bavid A. Sigman

22336992
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JFK International Air Terminal LLC

January 1, 2004

To: The Bank of New York, as Trustee
MBIA Insurance Corporation, as Bond Insurer

Supplemental Lease Agreement No. 3

Reference is made to that certain (i) Agreement of Lease, dated as of May 13,
1997 (identified by the Port Authority Lease Number AYC — 685) (the "Lease"), between
JFK International Air Terminal LLC, a New York limited liability company (the
"Company") and The Port Authority of New York and New Jersey (the "Port Authority")
and (ii) Trust Administration Agreement, dated as of May 13, 1997 (the "Trust
Administration Agreement"), between the Company and The Bank of New York, as
trustee (the "Trustee"), Capitalized terms used herein without definition shall have the
meanings ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Supplemental Lease Agreement No. 1,
dated as of August 10, 2001, between the Company and the Port Authority (the
"Supplemental Lease Agreement No. V'), (ii) Supplemental Lease Agreement No. 3,
dated as of the date hereof, between the Company and the Port Authority (the
"Supplemental Lease Agreement No. 3") and (iii) Third Supplemental Trust
Administration Agreement, dated as of the date hereof, between the Company and the
Trustee (the "implemental Trust Administration Agreement").

Notwithstanding the terms of Section 18 of Supplemental Lease Agreement No.
(and, with regards to the Bond Insurer, so long as the Bond Insurance Policy is in force
and effect and the Bond Insurer is not in default under the Bond Insurance Policy),
Section 2.5 of Supplemental Lease Agreement No. 1, as amended by the Supplemental
Lease Agreement No. 3, shall be construed to be for the benefit of the Bond Insurer and
the Trustee, each in its own right.

The rights granted to the Trustee and the Bond Insurer hereunder are expressly
subject to the limitations that no (a) Commissioner, director, employee, committee
member, manager, managing director, officer, agent, representative nor any (k) owner,
shareholder, member, partner, controlling person, principal or ultimate beneficial owner,
in each case whether direct or indirect, of the Port Authority or of the Company, or any

223370264



Closing Document 1.5

Affiliate of the Port Authority or of the Company, shall be charged personally or held
contractually liable under, or in connection with, any term or provision of this side letter
or because of any breach thereof, or because of its or their execution or attempted
execution,

The rights granted to the Trustee and the Bond Insurer hereunder are further
expressly subject to the limitation that (a) neither the Trustee nor the Bond Insurer, nor
any of their respective successors or assigns, shall have any recourse or shall make any
claim under or in connection with this side letter, against (i) any member of the
Company, (ii) any of the Affiliates of the Company nor of any such member, or (iii) any
(x) officer, committee member, director, manager, managing director, employee, agent,
representative or (y) owner, shareholder, member, partner, principal, controlling person
or ultimate beneficial owner, in each case whether direct or indirect, of any of the persons
mentioned in clauses (i) or (ti) above, under, or in connection with, this side letter and the
sole recourse of the Trustee and the Bond Insurer and their respective successors and
assigns and any third party beneficiary hereof, shall be against the Company's assets
irrespective of any failure of the Company to comply with applicable law or any
provision of this side letter, and (b) none of the Trustee, the Bond Insurer, nor any of their
respective successors or assigns, shall be subrogated, or have any right of subrogation, to
any claim of the Company for any capital contributions to the Company from any
member of the Company. The limitations set forth in this paragraph, which are a material
consideration for the Company's execution and delivery of this side letter, are expressly
for the benefit of the persons referred to in clauses (a)(i), (a)(ii) and (a)(iii) above,
individually or collectively.

223370260
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JFK International Air Terminal LLC has executed and delivered this side letter as
of the day and year first above written.

JFK International Air Terminal LLC

By'
NA6 David A. Sigman
Title: Executive Committee Member

22337026
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The Port Authority hereby acknowledges and agrees with the terms of this side

letter.

The Port Authority of New York
and New Jersey

By: Z J4 ,
Name: O eO AA/
Title:

22337026x3



THIRD SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

BY AND BETWEEN

JFK INTERNATIONAL AIR TERMINAL LLC

AND

THE BANK OF NEW YORK.

(WITH THE CONSENT OF THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY)

Dated as of January 1, 2004



THIRD SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

THIS THIRD SUPPLEMENTAL TRUST ADMINISTRATION
AGREEMENT (the "Third Supplemental Trust Administration Agreement'), dated as of
January 1, 2004 (the "Effective Date"), is entered into by and between JFK INTERNATIONAL
AIR TERMINAL LLC (the "Lessee"), a New York limited liability company, and THE BANK
OF NEW YORK (the "Trustee"), a New York banking corporation, as Trustee under the Trust
Indenture, dated May 13, 1997, between the Trustee and The Port Authority of New York and
New Jersey (the "Authority"),

WITNESSETH:

WHEREAS, the Authority and the Lessee entered into an Agreement of Lease
(identified by the Port Authority lease number AYC-685) on May 13, 1997 (as amended,
modified, or supplemented from time to time, the "Lease"), relating to the leasing, development,
construction and operation of a new passenger terminal located at Terminal 4 at John F. Kennedy
International Airport in Jamaica, New York;

WHEREAS, the Lessee and the Trustee have entered into the original Trust
Administration Agreement on May 13, 1997 in connection with the financing of such new
passenger terminal;

WHEREAS, in order to modify and supplement the Trust Administration
Agreement, the Lessee and the Trustee have entered into that certain First Supplemental Trust
Administration Agreement to the Trust Administration Agreement, dated as of August 10, 2001
(the "First Supplemental Trust Administration Agreement');

WHEREAS, in order to modify and supplement the Lease, the Lessee and the
Authority have entered into that certain Supplemental Lease Agreement No. 1, dated as of
August 10, 2001 (the "Supplemental Lease Agreement No. I");

WHEREAS, in order to further modify and supplement the Lease, the Lessee and
the Authority have further entered into that certain Supplemental Lease Agreement No. 2, dated
as of December 20, 2002 (the "Supplemental Lease Agreement No. 2");

WHEREAS, in order to make certain changes to the Trust Administration
Agreement in connection with Supplemental Lease Agreement No. 2, the Lessee and the Trustee
entered into that certain Second Supplemental Trust Administration Agreement to the Trust
Administration Agreement, dated as of December 20, 2002 (the "Second Supplemental Trust
Administration Agreement' and the Trust Administration Agreement as amended by the First
Supplemental Trust Administration Agreement and the Second Supplemental Trust
Administration Agreement hereinafter the "Trust Administration Agreement');



WHEREAS, in order to further modify and supplement the Lease, the Lessee and
the Authority have entered into that certain Supplemental Lease Agreement No. 3, dated as of
January 1, 2004 (the "Supplemental Lease Agreement No. 3");

WHEREAS, in order to make certain changes to the Trust Administration
Agreement in connection with Supplemental Lease Agreement No. 3, the Lessee and the Trustee
have determined to enter into this Third Supplemental Trust Administration Agreement, and the
Authority has agreed to consent to the terms hereof in accordance with Section 7.2 of the Trust
Administration Agreement; and

WHEREAS, contemporaneously herewith the Trustee is executing a release of
the a portion of the Mortgaged Property in the form attached as Exhibit Y to Supplemental Lease
Agreement No. 3 (the "Release"),

NOW THEREFORE, in consideration of the mutual covenants and undertakings
set forth herein and other good and valuable consideration, the receipt and sufficiency of which
hereby are acknowledged, the Lessee and the Trustee hereby agree to amend and supplement the
Trust Administration Agreement effective as of the Effective Date as follows:

ARTICLE I

AMENDMENT OF ARTICLE I

SECTION 1.1.	 Amendment of the term Supplemental Lease Agreement No, 1.

The term, "Supplemental Lease Agreement No. 1" appearing in Article I
of the First Supplemental Trust Administration Agreement, as previously amended, shall be
further amended effective as of January 1, 2004 to read as follows:

" `Supplemental Lease Agreement No. l' shall mean that certain Supplemental
Lease Agreement No. 1 to the Lease entered into by the Lessee and the Authority dated
as of August 10, 2001, as amended and supplemented by Supplemental Lease Agreement
No. 2 and Supplemental Lease Agreement No. 3."

SECTION 1.2.	 Definition of Supplemental Lease Agreement No. 2.

The term, "Supplemental Lease Agreement No. 2" appearing in Article I
of the First Supplemental Trust Administration Agreement, as previously amended, shall be
further amended effective as of January 1, 2004 to read as follows:

"'Supplemental Lease Agreement No. 2' shall mean that certain Supplemental
Lease Agreement No. 2 to the Lease entered into by the Lessee and the Authority dated
as of December 20, 2002, as amended and supplemented by Supplemental Lease
Agreement No. 3."

SECTION 1.3. 	 Definition of Supplemental Lease Agreement No. 3.

2



The term, "Supplemental Lease Agreement No. 3" shall be inserted
immediately after the definition of "Supplemental Lease Agreement No. 2", appearing in Article
I of the First Supplemental Trust Administration Agreement, as amended, to read as follows:

" ` Supplemental Lease Agreement No. 3' shall mean that certain Supplemental
Lease Agreement No. 3 to the Lease entered into by the Lessee and the Authority dated
as of January 1, 2004."

ARTICLE II

RECEIPT AND CONSENT BY TRUSTEE

SECTION 2.1.	 Receipt of Supplemental Lease Agreement No. 3.

The Trustee hereby confirms that it has received an executed copy of
Supplemental Lease Agreement No. 3 and, pursuant to the letter dated as of January 1, 2004
from the Bond Insurer, consents thereto.

ARTICLE III

AMENDMENTS AND MISCELLANEOUS

SECTION 3.1.	 References to the Trust Administration Agreement.

(a) This Third Supplemental Trust Administration Agreement shall
only be deemed to amend the Trust Administration Agreement, the First Supplemental Trust
Administration Agreement and the Second Supplemental Trust Administration Agreement (x)
insofar as is required to effectuate the transactions contemplated by Supplemental Lease
Agreement No. 3, and (y) as expressly set forth herein. References in the following Sections of
the Trust Administration Agreement to the Trust Administration Agreement are hereby amended
so as to be references to the Trust Administration Agreement as amended, supplcmentcd or
otherwise modified by this Third Supplemental Trust Administration Agreement; (i) Section 1.2,
(ii) Section 7.3, (iii) Section 7.5, (vi) Section 7.10 and (v) Section 7.12. All references to the
Financing Documents contained in Section 17 of Appendix A to the Trust Administration
Agreement are hereby amended to include a reference to the Trust Administration Agreement as
amended, supplemented or otherwise modified by this Third Supplemental Trust Administration
Agreement.

(b) As amended through the operation of Section 3.1(a) hereof,
Sections 1.2, 7.10, and 7.12 of the Trust Administration Agreement, and Section 17 of Appendix
A to the Trust Administration Agreement, are hereby incorporated by reference as if set forth
herein at length.

(c) .	 Except as expressly provided herein, and notwithstanding any
provision in any Financing Document (including, without limitation, the Trust Administration



Agreement) or in any other document relating to the Project to the contrary, any reference to the
Trust Administration Agreement contained in any Financing Document, or in any other
document relating to the Project, whether or not such reference is (i) direct or indirect, or (ii) to
the Trust Administration Agreement as amended, supplemented or otherwise modified (from
time to time or otherwise), shall not include the provisions of the Third Supplemental Trust
Administration Agreement

SECTION 3.2.	 Amendment and Supplement.

This Third Supplemental Trust Administration Agreement may be
amended, modified or supplemented only by a written instrument signed by the Lessee and the
Trustee, which has been consented to in writing (i) by the Authority and (ii) by the Bond Insurer
(so long as the Bond Insurance Policy is in force and effect and the Bond Insurer is not in default
under the Bond Insurance Policy).

SECTION 3.3.	 Parties Interested herein

This Agreement is made solely for the benefit of the Lessee, the Trustee
and the Port Authority and no other person or entity (including the Bond Insurer, except to the
extent set forth below) shall have any right, benefit or interest under or because of the existence
of this Agreement. The Bond Insurer (so long as the Bond Insurance Policy is in force and effect
and the Bond Insurer is not in default under the Bond Insurance Policy) shall be a third-party
beneficiary of this Agreement solely with respect to the rights provided for them in Section 3.2
and this Section 3.3 of the Third Supplemental Trust Administration,

SECTION 3.4.	 C, ounterparts.

This Third Supplemental Trust Administration Agreement may be
executed in any number of counterparts, all of which when taken together shall constitute one
and the same instrument and any of the parties hereto may execute this Third Supplemental Trust
Administration Agreement by signing any such counterpart.

SECTION 3.5.	 Seyerability.

In the event that any provision hereof shall be deemed to be invalid by any
court, such invalidity shall not affect the remainder of this Third Supplemental Trust
Administration Agreement.

SECTION 3.6.	 Titles.

Titles to the articles and sections of this Third Supplemental Trust
Administration Agreement are solely for the convenience of the parties and not an aid in the
interpretation of this Third Supplemental Trust Administration Agreement or any part hereof.

SECTION 3.7.	 Haw Governing the Third Supplemental Trust
Administration Agreement.



The effect and meaning of this Third Supplemental Trust Administration
Agreement and the rights of the parties hereunder shall be governed by, and construed and
enforced in accordance with, the laws of the State of New York without regard to the conflict of
laws principles thereof.

SECTION 3.8. 	 Concerning the Trustee: Trustee's Disclaimer.

All of the rights, privileges and immunities afforded the Trustee under the
Trust Administration Agreement, the Trust Indenture, the Lease, the Special Project Bond
Resolution, the Series Resolution and the Leasehold Mortgage are hereby incorporated herein as
if set forth herein in full. The recitals contained herein shall be taken as the statements of the
Lessee, and the Trustee assumes no responsibility for their correctness. The Trustee makes no
representation as to the validity or sufficiency of this Third Supplemental Trust Administration
Agreement.

SECTION 3.9	 Recording of Release.

(a) The Trustee certifies that its Employer Identification Number is
13-5160382.

(b) The Trustee shall cooperate with the Lessee and the Authority to
effect the recording of the Release in the office of the Registrar of the City of New York, County
of Queens, including without limitation, executing, acknowledging and/or delivering to the
Authority from time to time within five (5) business days after request is made by the Lessee or
the Authority in writing, any further instrument or instruments, and/or providing any information
or documentation, that the Lessee or the Port Authority may request that is necessary or
advisable in connection with the recordation of the Release in the office of the Registrar of the
City of New York, County of Queens.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the parties hereto caused this Third
Supplemental Trust Administration Agreement to be executed by a duty authorized signatory, all
as of the day and year first above written.

JFK INII EI2t}IATIONAI. AIR TERMINAL LLC

Name: Steven B. Callahan
Title: Duly Authorized Delegate ofJagQues R.

J. Oreitemann Executive Committee Member

By:

Name: David A Sigman
Title: Executive Committee Member

By:

Name: Christopher McKenna
Title: Executive Committee Member

THE BANK OF NEW YORK, as Trustee

n
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IN WTCNESS WHEREOF, the parties hereto caused this "Third
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacgues R.J. GTeitemann

Title: Executive Committee Member

1
B	 r

Names David A. Sigman

Title: Executive Cpmmittee Member

Name: Christopher McMnna

Title: Executive Committee Member

THE [TANK OF NEW YORK, as Trustee

By:

Name:
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IN WITNESS WHEREOF, the parties hereto caused this Third
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

JFK INTERNATIONAL AIR TERMINAL LLC

Name: Jacques R.J. Greitgmann

Title: Executive Committee Member

By:

Name: Davidd A Siman

Title: Execuujuvv

(

e Committee Member

By:!>G^^

Name: Christopher McKenna.

Title: Executive Committee Member

THE BANK OF NEW YORK, as Trustee

Name:

Title:
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IN WITNESS WHEREOF, the parties hereto caused this Third
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R.I. Greitemann

Title: Executive Committee Member

Name: David A. Siama^

Title: Executive Committee Member

Name: Christot)her McKenna

Title: Executive Committee Member

THE BANK qF NE ORK, as Trustee

By:

Name:	 IRIAM MORACA
A SISTANT VICE PRESIDENT



By its execution of this Third Supplemental Trust Administration Agreement, The
Port Authority of New York and New Jersey hereby consents to the terms of this Third
Supplemental Trust Administration Agreement, in accordance with the requirements of Section
7.2 of the Trust Administration Agreement.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY, as consenter

By: 4

Name: ^A 3

,/

d A216

4

^

f
Title: Arr1±F'1 

t 
kArc1j1^

FORM
APPROVED

^ g



FOR JFK INTERNATIONAL AIR TERMINAL LLC

STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK )

On the ) l3 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared, Steven B. Callahan , personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their capacity(ies) as Duty Authorized Delegate of Jacques R. J. Greitemann, Executive
Committee Member of JFK International Air Terminal LLC, and that by his/her/their signature(s)
on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted,
executed the instrument.

(notarial seal and stamp)

RONALO T. LORUSSO
STATE OF NEW YORK	 )	 Notary Public State of New Yank

No, 02LO8142304ss.	 Oe Ouaatelften
	

w York Ociat (y ^^
COUNTY OF NEW YORK	 )	 Expires March 13, 28.,_

On the	 day of December in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared 	 , personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individuals) acted, executed
the instrument.

(notarial seal and stamp)

STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK }

On the	 day of December in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, 	 , personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their eapacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.



STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 
s+h 

day of December in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, _QAV (p A, STS A9A^/
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signatures) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

Ck

(notarial seal and stamp)
ROSA BARONE

NOTARY PUBLIC, State of New York
Reg, No. 01BA6117501

Qualified New York County
My Commission Expires October 25, 2008



STATE OF NEW YORK )
ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, beforUr1 S'tO )%u {
r,'Tpe d' a

Notary Public in and for said state, personally appeared, 	 doff

personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and sta

MARIBEL RUIZ
Notary Public State of Now York

No. 0^RU6081733
Quelifiod in CountyV of New York

commission Expires Dctober 8, 201Q



FOR THE TRUSTEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the first day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared, Miriam Moraca personally known to me
or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he/shelthey executed
the same in her capacity, and that by her signature on the instrument, the individual, or
the person upon behalf of which the individual acted, executed the instrument.

(notaria*scaanjZstamp)

Notary Public. S aRe of	 York

auallfled I" N s as County	 - -Commission Expiras Feb 22, ZASM I
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This PARTIAL RELEASE OF MORTGAGED PREMISES (this "Partial Release") executed by
-THE BANK OF NEW YORK, a New York banking corporation (hereinafter the "Mortgagee"), as

trustee, as of this 6`h day of December 2006. /41/ 6i01cl, 57-. /rY wl/

WITNESSETH:

WHEREAS, JFK International Air Terminal LLC, a New York limited
liability company (hereinafter the "Mortgagor") has agreed to develop and operate an air
passenger terminal facility at John F. Kennedy International Airport, Jamaica, New York,
pursuant to a lease made effective as of May 13, 1997, bearing Port Authority File No. AYC-
685 (hereinafter, as the same has been and may hereafter be amended and supplemented,
called the "Lease"), by and between The Port Authority of New York and New Jersey, as
lessor, and the Mortgagor, as lessee, a memorandum of which was recorded
contemporaneously therewith in the office of the Registrar of the City of New York, County
of Queens, in reel 4588 page 1125; and

WHEREAS, the Mortgagor and the Mortgagee, as trustee in favor of
bondholders (hereinafter called the "Mortgagee"), are parties to a leasehold mortgage dated
as of May 13, 1997 (hereinafter, as the same has been and may hereafter be amended and
supplemented, called the "Leasehold Mortgage") wherein and whereby the Mortgagor agreed
to grant a mortgage of all of its leasehold interest under the Lease to the Mortgagee (the
"Mortgaged Property"), for the benefit of bondholders, which Leasehold Mortgage was
recorded on May 13, 1997 in the office of the Register of the City of New York, County of
Queens, in reel 4588 page 1142; and

WHEREAS, the Mortgagee has, at the request of the Mortgagor, executed and
delivered that certain Partial Release of Leasehold Mortgage as of August 13, 2001 covering
the release of a portion of the Mortgaged Property under the Leasehold Mortgage which was
recorded on September 18, 2001 in the office of the Registrar of the City of New York,
County of Queens, in reel 6014 page 653, and has executed that certain Amended and
Restated Partial Release of Mortgaged Premises dated as of August 31, 2001 covering the
clarification of the location of the released mortgaged property which was recorded on
October 29, 2001 in the office of the Registrar of the City of New York, County of Queens,
in reel 6060 page 1138; and

WHEREAS, the Mortgagee, at the request of the Mortgagor, has agreed to give and
surrender a portion of the Mortgaged Property unto the Mortgagor, and to hold and retain the residue
of the Mortgaged Property as security for the obligations described in the Leasehold Mortgagee; and



Final Dated December 6, 2006

NOW THIS PARTIAL RELEASE OF MORTGAGED PREMISES W ITNESSETH,
for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged
by the Mortgagee, the Mortgagee does grant release and quitclaim unto the Mortgagor, that part of
Mortgaged Property shown in horizontal dashes with cross hatching on page 3 of Exhibit 2.IB
attached hereto and made a part hereof (the "Released Property") effective as of 12:01 a.m. on
February 1, 2007,

TOGETHER with all right, title and interest, if any, of the Mortgagee in and to any
fixtures and articles of personal property which are now contained in the Released Property and
which may be covered by said Leasehold Mortgage.

TOGETHER with the hereditaments and appurtenances thereunto belonging, and all
right, title and interest of the Mortgagee, in and to the same, to the intent that the Released Property
hereby released may be discharged from the Leasehold Mortgage, and that the rest of the Mortgaged
Property may remain mortgaged to the Mortgagee as heretofore.

[THE REMAINDER OF THIS PAGE HAS INTENTIONALLY BEEN LEFT BLANK]
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Closing Document 2.2

TO HAVEAND TO HOLD the Released Property hereby released and quitclaimed to
the Mortgagor, and to the heirs, successors and assigns of the Mortgagor forever, free, clear and
discharged of and from all lien and claim under and by virtue of the Leasehold Mortgage from and
after the Surrender Date,

IIN WITNESS WHEREOF, the Mortgagee has executed this Partial Release the day
and year first above written.

ATTEST:

(Secretary)

WIL.LAM G. KEENAA
VICE PRESIDENT

THE BANK F NEW YORK, as Trustee

By

Name:
RIAM MORACA

Title:	 ASSISTANT VICE ppFSlncniT

22337040v4



EXNIEPTION (4)

DRAWINGS OF NON-PUBLIC AREAS



STATE OF NEW YORK

) ss

COUNTY OF NEW YORK )

On the ,/ day of ^e c._.. in the year ^2 06 befo'rg me, the undersigned, a
Notary Public in and for said state, personally appeared, 11W14IX MorQc4—personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he/she executed the same in
his/her capacity, and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.

By.	 Gz^2— <	 S-

	 'r

(notarial seal and stamp)

^N
. n
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Closing Document 3.2

HK International Air Terminal LLC

December 6, 2006

To: The Bank of New York, as Trustee

Third Supplemental Trust Administration Agreement
Partial Release of Mortgaged Premises

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Company"), and The Bank of New York, as trustee (the
"Trustee") (as the same may be amended from time to time, the "Trust Administration
Agreement"), (ii) Leasehold Mortgage, dated as of May 13, 1997, between the Company
and the Trustee, as mortgagee (as the same may be amended from time to time, the "First
Leasehold Mortgage") and (iii) Port Authority Financing Consent and Agreement, dated
as of May 13, 1997, among The Port Authority of New York and New Jersey (the "Port
Authority'), MBIA Insurance Corporation ("MBIA"), the Company and the Trustee (as
the same may be amended from time to time, the "Port Authority Financing Consent and
Agreement'). Capitalized terms used herein without definition shall have the meanings
ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Third Supplemental Trust
Administration Agreement, dated as of January 1, 2004, between the Company and the
Trustee (the "Third Supplemental Trust Administration Agreement") and (ii) Partial
Release of Mortgaged Premises, dated as of December 6, 2006, executed by the Trustee,
as mortgagee, effective as of the surrender date (the "Partial Release" and, together with
the Supplemental Trust Administration Agreement, the "Closing„ ).

The Company hereby requests that the Trustee execute and deliver both of the
Closing Documents.

22337054v3



Closing Document 32

Pursuant to Section 16 of the Port Authority Financing Consent and Agreement,
MB1A, as deemed owner of a principal amount of the Series 6 Bonds equal to the amount
of the Insured Bonds, has consented to the execution and delivery by the Trustee of both
of the Closing Documents.

JFK Internatio I 

/
Aiir

r^TTerminal LC

By. 
N me: David A. Sigman
Title: Executive Committee Member

22337094



Closing Document 4.1

NOTICE OF JUNE 2004 INVESTMENT

Date of Notice: As of June 1, 2004

Investment Date: As of June 1, 2004

The Amount of the June 2004 Investment: $5,210,039.58

To: The Port Authority of New York and New Jersey
225 Park Avenue South, 12' h Floor
New York, New York 10003

Attention: Treasurer

JFK International Air Terminal LLC (the "Lessee") and the Port Authority
of New York and New Jersey (the "Port Authority") have heretofore entered into that
certain agreement of lease, made effective as of May 13, 1997 and bearing Port Authority
Lease No. AYC-685, covering the development, construction and operation of Terminal
4 at John F. Kennedy International Airport (hereinafter "Lease AYC-685") and that
certain Supplemental Lease Agreement No. I to Lease AYC-685, dated as of August 10,
2001 (hereinafter "Supplemental Lease Agreement No. i"), which Supplemental Lease
Agreement No, I was amended, supplemented and restated in part by the Lessee and the
Port Authority in Supplemental Lease Agreement No. 2, dated as of December 20, 2002
(hereinafter "Supplemental Lease Agreement No. 2"). Further, the Port Authority and
the Lessee have heretofore entered into Supplemental Lease Agreement No. 3 to Lease
AYC-685, dated as of January 1, 2004 (hereinafter "Supplemental Lease Agreement No.
3"), relating in part to the June 2004 Payment Obligation and the June 2004 Investment
(such terms having the meanings ascribed thereto in or pursuant to Supplemental Lease
Agreement No. 3). Pursuant to Supplemental Lease Agreement No. 3, the Lessee
requests that the Port Authority pay the June 2004 Investment, which obligation is to be
incurred by the Lessee in the amount of the June 2004 Investment set forth above and as
of June 1, 2004.

Payment of the June 2004 Investment set forth above shall be made by the
Port Authority to the Port Authority as of June 1, 2004 in accordance with the terms of
Supplemental Lease Agreement No. 3 and paid directly by the Port Authority and applied
to the payment of the June 2004 Payment Obligation payable by the Lessee on June 1,
2004.

(I)	 The Lessee hereby represents and warrants that:

223371074



(a) except for any Lock Box Event described in Section II of
this Notice of June 2004 Investment, none of the Aggregate Payment Obligation
Events of Default as defined in Supplemental Lease Agreement No. 1 and
Supplemental Lease Agreement No. 2 have occurred and are continuing;

(b) except for any Lock Box Event described in Section II of
this Notice of June 2004 Investment, the Lessee has met and will continue to take
all action necessary to meet all its obligations under the Financing Documents;

(c) Lease AYC-685, as amended and supplemented, and the
Second Leasehold Mortgage as amended and supplemented are in full force and
effect;

(d) the June 2004 Investment shall be used to pay for the June
2004 Payment Obligation due to the Port Authority on June I , 2004; and

(e) the undersigned is authorized by the Lessee to provide this
Notice of June 2004 Investment to the Port Authority.

(II)	 The Lessee hereby certifies that the following Lock Box Event(s)
has/have occurred and are continuing on June 1, 2004 (indicate Lock Box Event(s) or
insert the word "NONE' ]:

223371070



Closing Document 4.1

The delivery of this Notice of June 2004
continuing } repr^eseintation ,and.,warranty by the 1,
Sections I and and 	 inclusive, of thelinmediately I

lvestment shall*be deemed to he a
;see ass ,to.the matters set forth in
2CWin^ ,g paragrap^e ,  .p

RNA TONtIL A]' TERMINAL LLC

By:

Name: David A. Sisman

Title: Executive Committee Member

By:

Name: Christopher McKenna

Title: Executive Committee Member

22337107
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Closing Document 4.1

The delivery of this Notice of June 2004 Investment shall be deemed to be a
continuing representation and warranty by the Lessee as to the matters set forth in
Sections I and 11, inclusive, of the immediately preceding paragraph.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R.J. Greitemann

Title: Executive Committee Member

Name: David A Sigman

Title: Executive Committee Member

By:

Name: Christopher McKenna

Title: Executive Committee Member

22337107



Closing Document 4.1

The delivery of this Notice of June 2004 Investment shall be deemed to be a
continuing representation and warranty by the Lessee as to the matters set forth in
Sections I and 1I, inclusive, of the immediately preceding paragraph.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R J Greitemann

Title: Executive Committee Member

Name: David A Sman

Title: Executive Committee Member

By: t500/6^^
Name: Christopher McKenna

Title: Executive Committee Member

22337107



Closing Document 3.1

MBIA Insurance Corporation

December 6, 2006

To: The Bank of New York, as Trustee
JFK International Air Terminal LLC
The Port Authority of New York and New Jersey

Supplemental Lease Agreement No.3
Third Supplemental Trust Administration Agreement

Second Supplemental Agreement to Second Leasehold Mortgage
Partial Release of Mortgaged Premises

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Lessee"), and The Bank of New York, as trustee (the "Trustee")
(as the same may be amended from time to time, the "Trust Administration Agreement'),
(ft) Leasehold Mortgage, dated as of May 13, 1997, between the Lessee and the Trustee,
as mortgagee (as the same may be amended from time to time, the "First Leasehold
Mortgage ') and (iii) Port Authority Financing Consent and Agreement, dated as of May
13, 1997, among The Port Authority of New York and New Jersey (the "Port
Authority"), MBIA Insurance Corporation ("MBIA"), the Lessee and the Trustee (as the
same may be amended from time to time, the "Port Authority Financing Consent and
Agreement"). Capitalized terms used herein without definition shall have the meanings
ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Supplemental Lease Agreement No.3,
dated as of January 1, 2004, between the Lessee and the Trustee (the "Supplemental
Lease Agreement No. 3"), (ii) Third Supplemental Trust Administration Agreement,
dated as of January 1, 2004, between the Lessee and the Trustee (the "Third
Supplemental Trust Administration Agreement"), (iff) Second Supplemental Agreement
to Second Leasehold Mortgage, dated as of January 1, 2004, executed by the Lessee, as
mortgagor, and the Port Authority, as mortgagee (the "Second Supplemental Agreement
to Second Leasehold Mortgage") and (iv) Partial Release of Mortgaged Premises, dated
as of December 6, 2006, executed by the Trustee, as mortgagee, and effective as of the
surrender date (the "Partial Release" and, together with the Third Supplemental Trust

22337043v3



Administration Agreement, the Second Supplemental Agreement to Second Leasehold
Mortgage and the Supplemental Lease Agreement No. 3, the "Closing Documents").

MBIA represents and confirms that the total aggregate principal amount of the
Series 6 Bonds Outstanding are Insured Bonds (as defined in the Port Authority
Financing Consent and Agreement) and that MBIA is not in default under the Bond
Insurance Policy (as defined in the Port Authority Financing Consent and Agreement).

Pursuant to Section 16 of the Port Authority Financing Consent and Agreement,
MBIA, as deemed owner of a principal amount of the Series 6 Bonds equal to the amount
of the Insured Bonds, hereby consents to the execution and delivery of the Closing
Documents by the relevant parties thereto.

MBIA INSURANCE CORPORATION

By: / j-- —I
Name: Ne,-1 6. ^"Q 110-1—
Title:

4-e	 II

22337043



DEBE VOISE is PLIMPTON LLP	 919 Third Avenue
New York, NY 10022
Tel 212 909 6000
Fax 212 909 6836
www.debevoise.com

December 6, 2006

Board of Commissioners
The Port Authority of New York

and New Jersey

The Bank of New York, as Trustee

MBIA Insurance Corporation

Ladies and Gentlemen:

SWe have acted as special counsel to JFK International Air Terminal LLC, a New
York limited liability company (the "Company"), in connection with (a) the
Supplemental Lease Agreement No. 1 (the "Supplemental Lease Agreement No. I"),
dated as of August 10, 2001, between the Company and The Port Authority of New York
and New Jersey (the "Port Authority"), (b) the Supplemental Lease Agreement No. 2 (the
"Supplemental Lease Agreement No. 2"), dated as of December 20, 2002, between the
Company and the Port Authority, (c) the Supplemental Lease Agreement No. 3 (the
"Supplemental Lease Agreement No, 3"), dated as of January 1, 2004, between the
Company and the Port Authority, (d) the First Supplemental Trust Administration
Agreement (the "First Supplemental Trust Administration Agreement'), dated as of
August 10, 2001, between the Company and The Bank of New York, as trustee (the
"'Trustee"), (e) the Second Supplemental Trust Administration Agreement (the "Second
Supplemental Trust Administration Agreement'), dated as of December 20, 2002,
between the Company and the Trustee, (/) the Third Supplemental Trust Administration
Agreement (the "Third Supplemental Trust Administration Agreement'), dated as of
January 1, 2004, between the Company and the Trustee, (g) the Second Leasehold
Mortgage (the "Second Leasehold Mortgage"), dated as of August 10, 2001, between the
Company and the Port Authority, (h) the First Supplemental Agreement to the Second
Leasehold Mortgage (the "First Supplemental Agreement to Second Leasehold
Mortgage"), dated as of December 20, 2002, and (1) the Second Supplemental Agreement
to Second Leasehold Mortgage (the "Second Supplemental Agreement to the Second

CĴ
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Leasehold Mortgage"), dated as of May 31, 2004, between the Company and the Port
Authority.

This opinion is being delivered to you pursuant to paragraph 8(b) of the
Supplemental Lease Agreement No. 3. Capitalized terms not otherwise defined shall
have the respective meanings given to such terms in the Supplemental Lease Agreement
No. 1, Supplemental Lease Agreement No. 2 and Supplemental Lease Agreement No. 3.

In arriving at the opinions expressed below,

(a) we have reviewed (i) the (A) Supplemental Lease Agreement No.
3, (B) Third Supplemental Trust Administration Agreement, and (C) Second
Supplemental Agreement to Second Leaschold Mortgage (collectively the "2004
Transactional Documents") and (ii) the MBIA Consent letter, dated December 6, 2006,
from MBIA Insurance Corporation to the Trustee and the Port Authority (the "MBIA
Consent Letter"), the Lease, the Leasehold Mortgage, the Trust Administration
Agreement, the Supplemental Lease Agreement No. 1, the Second Leasehold Mortgage,
the First Supplemental Trust Administration Agreement, the Supplemental Lease
Agreement No. 2, the First Supplemental Agreement to Second Leasehold Mortgage, the
Second Supplemental Trust Administration Agreement and the Port Authority Financing
Consent and Agreement;

(b) we have examined and relied on such documents and records of
the Company and such other instruments and certificates of (i) public officials, and
(ii) officers and representatives of the Company, including the Officer Certificate of the
Company (delivered pursuant to paragraph 8(a) of Supplemental Lease Agreement No.
3), as we have deemed necessary or appropriate for the purposes of this opinion;

(c) we have examined and relied upon the representations and
warranties as to factual matters contained in or made pursuant to the 2004 Transactional
Documents; and

(d) we have made such investigations of law, as we have deemed
appropriate as a basis for this opinion.

In rendering the opinions expressed below, we have assumed, with your
permission, without independent investigation or inquiry, (a) the authenticity of all
documents submitted to us as originals, (h) the genuineness of all signatures (other than
that of the Company) on all documents that we examined, (c) the conformity to authentic
originals of documents submitted to us as certified, conformed or photostatic copies, and
(d) the due authorization, execution and delivery of the 2004 Transactional Documents
by each party to each such agreement (other than the Company).

E
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	 Based upon and subject to the foregoing and the qualifications hereinafter set
forth, we are of the opinion that:

(1) Existence. The Company is validly existing as a limited liability company
under the laws of the State of New York.

(2) Power and Authority of Company, etc. The Company has all requisite
power under New York law to execute, deliver and perform the 2004 Transactional
Documents. The Company has taken all action required under New York law and its
Amended and Restated Operating Agreement, dated December 16, 1996, among LCOR
JFK Airport, L.L.C., Schiphol USA Inc., and Lehman JFK LLC (as the same may have
been amended from time to time), for the authorization, execution, delivery and
performance of the 2004 Transactional Documents.

(3) Enforceability, etc. Each of the 2004 Transactional Documents has been
duly executed and delivered on behalf of the Company and, subject to the satisfaction of
the condition precedent set forth in paragraph 8(d) of Supplemental Lease Agreement No.
3, constitutes a valid and binding obligation of the Company enforceable against the
Company in accordance with its terms.

(4) No Violation, etc. The execution, delivery and performance by the
Company of the 2004 Transactional Documents do not (i) violate any Federal or New
York State law or regulation applicable to the Company, or (ii) constitute a breach of, or
result in a default under, the provisions of any material agreement or other material
instrument known to us to which the Company is a party or to which any of its properties
is subject.

(5) The Trustee. Pursuant to the Financing Documents (as defined in the
Trust Administration Agreement, as amended), and the MBIA Consent Letter, the
Trustee is authorized to execute the Third Supplemental Trust Administration
Agreement.

Our opinions set forth above are subject to (i) bankruptcy, insolvency, fraudulent
conveyance, fraudulent transfer, reorganization, moratorium and other similar laws
relating to or affecting creditors' rights or remedies generally, (ii) general equitable
principles (whether considered in a proceeding in equity or at law) and (iii) an implied
covenant of good faith, reasonableness and fair dealing. In addition, applicable state laws
and interpretations may affect the validity or enforceability of certain remedies provided
for in the 2004 Transactional Documents, but such limitations do not, in our opinion,
make the remedies provided for therein inadequate for the practical realization of the
rights and benefits intended to be provided thereby (subject to the other qualifications

•

	 expressed herein).
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We express no opinion as to the laws of any jurisdiction other than the laws of the
State of New York and those Federal laws of the United States of America which, in our
experience, are generally applicable to transactions of this type. We have assumed, with
your permission, that the execution and delivery of the 2004 Transactional Documents by
each party to each such agreement (other than the Company) and the performance of such
party's obligations thereunder will not violate any fundamental public policy under
applicable law (other than the laws of the State of New York and Federal laws of the
United States of America).

The opinions expressed herein are solely for your benefit and, without our prior
consent, neither our opinion nor this opinion letter may be furnished or disclosed to or
relied upon by any other person.

Very truly yours,

22341264v5



Closing Document 6.1

is
	 CERTIFICATE

JFK INTERNATIONAL AIR TERMINAL LLC

1, David A. Sigman do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Company"), and that as such I am authorized to execute
this certificate on behalf of the Company.

Pursuant to Section 8(a) of the Supplemental Lease Agreement No. 3, dated as of
January 1, 2004, between the Company and The Port Authority of New York and New
Jersey (the "Supplemental Lease Agreement No. 3"), I further certify that, as of the date
hereof (capitalized terms not otherwise defined shall have the respective meanings given
to such terms in the Supplemental Lease Agreement No. 3):

(a) No events that would constitute Aggregate Payment Obligation
Events of Default have occurred and are continuing.

(b) The Company has met and will continue to take all action
necessary to meet all of its obligations under the Financing Documents.

I further certify that, as ofthe date hereof, the execution and delivery of, and
performance by, each of the parties to (a the Supplemental Lease Agreement No. 3, ii)
the Second Supplemental Agreement to Second Leasehold Mortgage, dated as of May 31,
2004, (iii) the Third Supplemental Trust Administration Agreement, dated as of January
1, 2004, between the Company and the Bank of New York, as trustee, (the "'trustee") and
iv) a Partial Release of Mortgaged Premises to be executed by the Trustee, as mortgagee,

as contemplated by Supplemental Lease Agreement No. 3, and the consummation of the
transactions contemplated in each such document will not have a material adverse effect
on the holders of the Series 6 Bonds (as such term defined in the Trust Administration
Agreement, dated May 13, 1997, between the Company and the Trustee).

IN WITNESS WHEREOF, I have hereunto signed my name as of the I" day of
January 2004.

JFK INTERNATIONAL AIR TERMINAL LLC

By
game: David A. Sigm n
Title: Executive Committee Member

E
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Closing Document 6.2

u
IN WITNESS WHEREOF, the (i) undersigned Members have executed these

resolutions by their Authorized Representatives and (ii) undersigned Executive
Committee Members have executed these resolutions.

SCHIPHOL USA LLC

By:
Jacques R.J. Greitemann
Authorized Representative
Executive Committee Member

LCOR J.F.K. Airport, L.L.C.

B

	

	 ^^ e

avid A. Sigma
Authorized Representative

Executive Committee Member

LEHMAN JFK LLC

By:
Christopher McKenna
Authorized Representative
Executive Committee Member

E
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Closing Document 6.2

[J

IN WITNESS WHEREOF, the (i) undersigned Members have executed these
resolutions by their Authorized Representatives and (ii) undersigned Executive
Committee Members have executed these resolutions.

SCHIPHOL USA LLC

By:
Jacques R.J. Greitematm
Authorized Representative
Executive Committee Member

LCOR J.F.K. Airport, L.L.C.

By:
David A. Sigman
Authorized Representative
Executive Committee Member

LEHMAN JFK LLC

By:	 L
stPo her McKenna

Authorized Representative
Executive Committee Member

E
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•	 Closing Document 6.2

IN WITNESS WHEREOF, the'(r) undersigned Memhecsh`a'vecxe'cuted these
resolutions by their Authorized Representatives and (U) unders_ignn.E'.'ecuti`e
Committee Members have executed these resolutions. 	 4`

to I

SCRIP L U A LLf ,

T Greitemann
J Representative
Committee Member

LCOR J.F.K. Airport, L.L.C.

By:
David A. Sigman
Authorized Representative
Executive Committee Member

LEHMAN JFK LLC

By:
Christopher McKenna
Authorized Representative
Executive Committee Member

C
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Closing Document 6.2

JFK INTERNATIONAL AIR TERMINAL LLC
JOINT RESOLUTIONS OF MEMBERS

AND EXECUTIVE COMMITTEE

The undersigned, being all of the members (the "Members') and a quorum of the
members of the Executive Committee (the "Executive Committee") of JFK International
Air Terminal LLC (the "Com an "), a New York limited liability company, hereby
consent pursuant to Sections 9.3 and 5.4.2 of the Operating Agreement of the Company,
as amended, to the action of the Members and the Executive Committee in adopting the
following resolutions effective as of the I" day of January, 2004:

RESOLVED that the Company enter into an agreement, entitled Supplemental
Lease Agreement No. 3 (the "Supplemental Lease Agreement No 3"), with The Port
Authority of New York and New Jersey (the "Port Authority"), dated as of January 1,
2004, substantially in the form previously ciwalated to the Members and the Executive
Committee, supplementing and amending the Agreement of Lease No. AYC-685,
effective as of May 13, 1997, between the Port Authority, as lessor, and the Company, as
lessee (the "Original Lease"), as previously supplemented by Supplemental Lease
Agreement No. 1, dated as of August 10, 2001, between the Port Authority and the
Company (the "Supplemental Lease Agreement No i") and Supplemental Lease
Agreement No. 2, dated as of December 20, 2002, between the Port Authority and the
Company (the "Supplemental Lease Afa-cement No. 2'; the Original Lease as
supplemented and amended by Supplemental Lease Agreement No. 1, Supplemental
Lease Agreement No. 2 and Supplemental Lease Agreement No. 3 being herein called
the "Lease', provided that the Company shall have obtained any and all necessary
consents from representatives of the holders of the Port Authority's Series 6 Special
Project Bonds.

FURTHER RESOLVED that, in connection with the foregoing, the Company
enter into a Third Supplemental Trust Administration Agreement, a Second Supplemental
Agreement to Second Leasehold Mortgage and such other documents and instruments as
may be necessary or appropriate in connection with or to implement Supplemental Lease
Agreement No. 3 and such other named documents, or in furtherance of the purposes
thereof.

FURTHER RESOLVED that the forms of Supplemental Lease Agreement No. 3,
the Third Supplemental Trust Administration Agreement and the Second Supplemental
Agreement to Second Leasehold Mortgage previously circulated to the Members and the
Executive Committee be and hereby are approved, that the Executive Committee be and
hereby is authorized to execute and deliver such documents, with such changes, if any, as
the Executive Committee may by its execution thereof approve, and that the other
documents and instruments referred to above may be executed and delivered by any
Executive Committee Member or any General Manager of the Company.

0
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FURTHER RESOLVED that the Executive Committee be and hereby is
authorized to take such other action as shall be necessary or appropriate to implement the
foregoing resolutions, or the intent thereof.

El

rI	
PA
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Closing Document 6.3

JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Represertative

1, David A Sigman, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, aNew York
limited liability company (the °Comnanv°), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Company as of January 1, 2004, or (ii) otherwise authorized to execute documents in the
name of the Company and were otherwise authorized to execute documents in the name
of the Company effective as of January 1, 2004, as specified below, and the signature of
each such person appearing opposite his or her name below is his or her genuine
signature or a true facsimile thereof.

Name	 Title	 Si tur

Steven B Callahan	 Dal uthorized
Dele ate ofJaaques
R. J. Greitemann.
Executive Committee
Member

IN WITNESS WHEREOF, I have hereunto signed my name as of the I"
day of January, 2004.

JFK I

IN

NTE ATIONAL AIR TE MINAL LLC

ame; bavid A. igma
Title: Executive Committee Member

2
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Closing Document 6.3

I, Christopher McKenna , hereby certify that I am the duly appointed and
qualified Authorized Representative of the Company, and do hereby further certify that
David A. Sigman is a duly appointed, qualified and acting authorized representative of
the Company, and that the signature appearing above is his genuine signature.

IN WITNESS WHEREOF, I have hereunto signed my name as of the 05 day of
January, 2004.

G

Name: Christopher McKenna
Title: Executive Committee Member

E
22343475



Name

Jacoues R.J. Greitemann

David A. Siamag
E

Closing Document 6.3

JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative,

1, ^a jL l o hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Comttanv 'I, and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company and were duly electcd, qualified and acting officers of the
Company as of January I, 2004, or (ii) otherwise authorized to execute documents in the
name of the Company and were otherwise authorized to execute documents in the name
of the Company effective as of January 1, 2004, as specified below, and the signature of
each such person appearing opposite his or her name below is his or her genuine
signature or a true facsimile thereof.

Member

Christopilgr McKenna
	

Executive Committee
Member

IN WITNESS WHEREOF, I have hereunto signed my name as of the la
day of January, 2004.

JFK	 ONAL AIR TERMINAL LLC

By:

Name* Pctcr ? D,^^!(o ^j
Title: X 	 fi	 (am ni 17'ec

.	 223371/8



.	 Closing Document 6.3

JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

t, try lo, do hereby certify that 1 am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Cam an "), and that as such I am authorized to execute
this certificate on behalf of the Company.

1 further certify that the following persons are either (I) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Company as of January 1, 2004, or (ii) otherwise authorized to execute documents in the
name of the Company and were otherwise authorized to execute documents in the name
of the Company effective as of January 1, 2004, as specified below, and the signature of
each such person appearing opposite his or her name below is his or her genuine
signature or a true facsimile thereof.

Name	 lift	 *nature

Jacques R J Greitemann	 Executivetive Committee
Member

David A. Siaman	 Executive Committee
 *4z:—Member

Christopher McKenna 	 Executive Committee
(vfember

IN WITNESS WHEREOF, I have hereunto signed my name as of the 1"
day of January, 2004.

JFK IN'I'ERN

—

AT^[ON

—

AI. AIR TERMINAL LLC

By: eNa e:	 fC.- ^ ^ .4 ,̂0yJ
Title: '̂ reco + e Co IN tiiii`/rs^/,/inm'^"

0	 22337118



0	 Closing Document 5.3

JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK lnternational Air Terminal LLC, a New York
limited liability company (the " man '), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further terrify that the following persons are either (i) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Company as of January 1, 2004, or (ii) otherwise authorized to execute documents in the
name of the Company and were otherwise authorized to execute documents in the name
of the Company effective as of January 1, 2004, as specified below, and the signature of
each such pctson appearing opposite his or her name below is his or her genuine
signature or a true facsimile thereof,

ame	 Tide	 signature

Jacques R.J, Greitemann	 Executive Committee
Member

David A Siaman	 Executive Committee
Member

Christopher McKcnna 	 Executive Committee J
AC-Member

IN WITNESS WHEREOF, I have hereunto signed my name as of the 1"'
day of January, 2004.

JFK INTERNATIONAL AIR TERMINAL LLC

By:	 eme: /p̂ el^cr rtè, ',J^i^u/^d
Title: ^XCGJ 7r« ^^ sJllye t' ^^"

.	 zzasr+ra



.	 Closing Document 6.3

	

1, ^^a	 hereby certify that 1 am the duly appointed and
qualified Authorized Representative of the Company, and do hereby further certify that

	

&Â 1- ^,uI10	 is a duly appointed, qualified and acting authorized representative
of the Company, and that the signature appearing above is his genuine signature.

IN WITNESS WHEREOF, I have hereunto signed my name as of the I" day of
January 2004.

*am2Au^CvLO.0mm k4cA
^1a,atcQ 6^^tq<rva^..

1

J

Ll
22337118



State of New 'York
Department of State }S'
I hereby certify, that JFK INTERNATIONAL AIR TERMINAL LLC a NEW YORK
Limited Liability Company filed Articles of Organization pursuant to the
Limited Liability Company Law on 1110511996, and that the Limited
Liability Company is existing so far as shown by the records of the
Department. I further certify the following:

A

An Affidavit of Publication of
filed on 0211411997.

An Affidavit of Publication of
filed on 0211411997.

• Certificate of Amendment was

• Certificate of Change was fi

• Biennial Statement was filed

• Biennial Statement was filed

• Biennial Statement was filed

• Biennial Statement was filed

JFK INTERNATIONAL AIR TERMINAL LLC was

JFK INTERNATIONAL AIR TERMINAL LLC was

filed on 0411111997.

led on 1212011999.

0810812001.

1110412002.

11/18/2004.

1110612006.

I further certify, that no other documents have been filed by such
Limited Liability Company.

^^ Qp NE tk• '.»

C• O

•	 e

e

r

T{ 

^jp

•	 .•
•••.•r

Witness my hand and the ojficial seal
of the Department oJ'State at the City
of Albany, this 24th day of November
two thousand and six.

Daniel Shapiro
Special Deputy Secretary of State

200611270416 - 07

i



State of New York J SS.'
Department of State)

I hereby cerrify that the annexed copy has been compared with the original document in the custody of the Secretary
of State and that the some is a true copy of said original

witness my hand and seal of the Department ofState on November 24, 2006

i

i •'^t`^^ ply NJ3jp 061.

• rq	 ^ r

•	 d
e	 s

♦ -	 s
e

• ^	
Q5

Special Deputy Secretary of State

DOS-1M (Rev. 11/05)
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CER77FTCATE OF	 GEF

L^
OF	 ++

JM MTERNAMMAL AJt TKOINAL LLC .	 .

UMW Sasttss 1114 dtU IANAW IMhft CoMgtiay LAW

.' I .	 The Dame of the halted liability company is
.	 ^ IPR W r ERNATIONAL AIR TERMMAL LLC.

u appticabK the &tgiod oamo under which it wu formed is

The dau of filing of the original articles of osgauixstioo by the DopartMout of Suae i ►
11!5/96.

. y. 3.	 The rddra w of C T Corporation Syu= a the r%0A red agent of said Hot ied .11^lity..
ADWAY, ;.

NEW	 DkY NY 10019 to 111Eighth Avenue, New YoAe, Naw Yak 1001 I.
...	 .

_4. a.	 The address so which the 50on tary of Stale aha0 mail a copy of process to way Moline or
W0000dorg against theiimited liability company which may be erred cc him is bavby

^e changed Sam r10 C T CORPORATION SYMK 1633 BROADWAY, NEW YORK, ^§
NY 10019 to On C T CorpatHan System I I 1 Eighth Avwwce New Yet, New Fork
10011."

e
ir,'.

5.	 Notice of the above changes was mailed to'the limited liability company by C T
$• Corpoo 6om System not Im than 30 days prior to the data of attinviy of this.Catificue

to the pgrertmrnt of Sore And such limited liability comp any her aotobSectsiCf thareW.

6.	 C T Corporation System is both the agent of such limited liability ocmpady to Whose
address the Seere ary of State is required to mail copies of pmom and the reXtstaed
agent of such limited liability company.

.
k

-	 C T CORPORAT1014;S^ISTId
tr'

By,	
+

_ Kamen 3. Uva

'	 Vice President .,..

NY Domestic LLC - agav;rocaa address

n	
..

S}^

MSn.^d^C
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DNR^TE,

C T CORPQRA.TIO_kS_Y. STIiBrf .....	 p	 i"--`•
Riled by

' - 	 t t i Eighth Avenue	 (AxS	 .k ^	 ^
New York, New Yorii 10011	 •	 . ^ ••r	 Y'
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. y,^F ^a'Tf.^'.yry	 1 ,`	 y,

}^}	 C	 k t r	1^	 t

^

nddran	 I	 ^N9 pnmeeta t.LC'-agent N1(1/M Prnccrs	
ry^j^^

Gt^ T t .l^^'F,9o-$	 .a•!2,	 ,;^'ha	 ,y1!

^i	 {

., .. .0 	
t	 f y tt>`	

ra1`.r.	 , ntr
li14

n a'.	 ^r a s td,.. .F»?ri>.h^ Jf:tra	 fHY^



State of New York J ss:

7
Department of State 1

I hereby cerft)y that the annexed copy has been compared with the original document in the custody of the secretary
of State and that the same is a true copy of said original.

Wimess my hand and seat of the Department of state on November 24, 2006

^•V Qg 1V$u7 r^ .•

• t
P f'y	 ^p1y
• t'	 1

m	 p

i

•••• ^T BN T 
04 •♦ .:

DOS-1266 (Rev. 11105)

n

0

Special Deputy Secretary of State
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_..... ..A.RIUCILM OF-OACrAM ATWN

OF._._. -

n% wrWATIONAL. Am TnamAL LLC

Unr ^octton 211 gibe-Limimd Liability Company Law-: 	 -_
of the Stain of Now York

FIRST:	 The name of the limpid liability oom*y is; '7FICTritemational Air
-	 Teitninal LLC.-

SpCUNOc == Tbcllmifeil liability cotapany filed its initial Articles ofyQr(iiitiaadoo on.-
November 5. 1946..

THIRD: _ The Articles of Organisation of the limited(liabiliEy c om un ar e Hereby
ameadeii 'aa follows:

(l) AR77	 $1	 oL	 of am limited liability
comps ny;^o}i 

7if
 piovidrs far tin-inuio>^1'liabtiity company to be managed._ :.

by one or mote of its tmmbota, it here (ly,glimtmled:

_. _(i^LA iew ARnCLB 4I M of the AxtOo of OWaniUdon of the Iimiwd
llgblltty. gpMpany Is. hii by added and maids as Wawa, 'bunavoi i of
the tiinited. liabllity " cogw&y shall 6c vested In as or mom Cunha of
h mauageri to the events" fat>b.in-ip epataii	 meoe.' .-	 ni.aBtae	 -	 -. -

IN:W!TNSS5 .WHMOR ft-amandtnem bas been subscribed this 'Ir"^day of	 _
April. 1997 by the undersigned, who affirma. .tlut the statemcma made herein we ttuo
Under the penalties of pizjuty.

-	 Attomay in Fad for the Members of
JFK Imemaiional Air Terminal LLC

zoos	 ,.:	 ..	 .	 _	 xtt sw	 ^ fc^aa !ae . .	 tsl+a,-...,,^ 	.t^-..,
Ira ^.i. t	 ti





Special Deputy Secretary of State

State of New York J
Department of State

I hereby certffy that the annexed copy has been compared with the original document to the custody of the Secretary
of State and that the same is a true copy of utld original

Witness my hand and seal ofthe Department of State on November 24, 2406

• • ^^^ OP NTs 1^'i ^^^po.
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DOS-1266 (Rev, 11105)
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JFK INTERNATIONAL AIR.TERMMIAL LLC	 1
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State of New York I ss.
Department of State

I hereby certify that the annexed copy had been compared with the original document in the custody of the Secretary
of State and that the same is a true copy ofsaid original,

November 24, 2006Witness my hand and seat ofthe Department of State on

:.• ag NE V ••.•.

.h
a	 i

e	 'k o•

• ^	 t6.^ i
^^.` •

O 4

DOB-12N (Rev. 11/06)

Special Deputy Secretary of State
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Notary Public
Nms P1

ouplifi

I

g ill PIX111folikittl -j bi 	 a vo;

— 
4M IMTO

STATE OF NEW YORK

1*
j COUNTY OF SUFFOLK)

Madeline Johansen	 of Newsday, Inc., rf^ull±,,ndayo)

tong duty sworn, says ft1juahperson Is and at the *r.4 of

publication a the annexed Notic64sa l- 
a 
duhy authoozed-bAtothan of

publisfterSuftik'of,	 a-R^ 8 tf
published In the Counties

	in the State of Now York and other
	 ,(a copy

of which Is annexed Hereto), was

	

Y, as I	 b	 box:ri"^ of Newsday, as I	 y a........ ...

Nassau

Suffolk

^z^	 ^j, ;
Queens `""`-'Z"—'"	

.`: 
^^i^f^a^s^if3^

A

nnro	 in each week for 	 si..

consecutive weeks, on the fallowing At'36:

F)ecember 10, 76, 1996 January 2, 9•} 16. 23.,	 1997

Swom to before ri)e'this
2P.th day of	 January. 1997
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FOR

JFK INTERNATIONAL AIR TERMINAL LLC
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State of New York I SS:
Department of State f

I hereby cernfy that the annexed copy has been compared with the original document in the custody of the Secretory
of State and that the same is a true copy of said original

Witness my hand and semi of the Depatrment of State on November 24, 2006
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a ^.	 'y1<' e

Special Deputy Secretary of State

DOS-1288 (Rev. 11/05)
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SERVICE COMPANY	 CT CORPORATION GYOAM

A PPLICANT NAME	 UEJ-S.Y, B.,
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f iLED! i0/23/1996 "DURATION: 12/23/106

ADDRESS FOR PRCCE
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Tiffitin4i LLC.

-'net
SECOND^ The bounty %0thinAIs.Stit6Yjn 1 which

THIM-^-_fZThvlatest date bri which $Iiirltdd-li

11T

FOURTH: Thp' Secretary VfStatie, is de igh ttd as the agent 6f ", tfititei

company Upon whom.. pmce"#dMdf5W

-address within this 	 the Seb** 6fStat6;MWI_Ai

againvt'JFK,--intemational-.'.,A'if,-Yof any	
111Whim or her is c/o C.T.Corporadon-Syst,^u6,9,633 i^ib wa)!,,N

Now Y6& 10019.

FIPTF[ i_^ C T Corporation System,

shall be the	 for..theagent for.e linlitea , llsbjlity3cp̂ 
pan

registered agent shall bi the ag6zit,af the`	 <Iil

whomprocess agaiiist the -limited liabill 60

S • TH:	 The limited li .
ibility company is to be managed r

SEVENTH: These Articles of Organintion shall be c(loctiVe dft filing.

"IAN
IN WITNESS WHEREOF, this certificate has been subticA^-A^iis^^,

November, 1996 by t
h
e undersigned, -A - affirms that .the.ststeniem ined0fecrift 6r 6

the limallies of perjury.
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OORSEY

December 6, 2006

The Port Authority of New York and New Jersey
225 Park Avenue South
New York, New York 10003

Re:	 John F. Kennedy International Airport
JFK International Air Terminal LLC
Agreement No. AYC-685

Ladies and Gentlemen:

This opinion is being provided to you on behalf The Bank of New York (the
"Trustee") in connection with (i) the Third Supplemental Trust Administration
Agreement, dated as of January 1, 2004 (the "Third Supplemental Trust Administration
Agreement"), between the JFK International Air Terminal LLC ("JFK IAT") and the
Trustee, with the consent of The Port Authority of New York and New Jersey ("the Port
Authori ") (ii) the Partial Release of Mortgaged Premises, dated December 6, 2006 (the
"Release"), by the Trustee, and (iii) the Fourth Supplemental Trust Administration
Agreement, dated as of December 1, 2004 (the "Fourth Supplemental Trust
Administration Agreement" and, together with the Third Supplemental Trust
Administration Agreement and the Release, the "Agreements"), between JFK IAT and
the Trustee, with the consent of the Port Authority. This opinion, to be relied upon by
you, is being given as to the validity of the Agreements and the authority of Miriam
Moraca, Assistant Vice President, to have executed the Agreements on behalf of the
Trustee.

The execution of the Agreements by Miriam Moraca, Assistant Vice President, on
behalf of the Trustee, is valid and proper and meets all of the requirements of the
jurisdiction and the corporate charter, by-laws and resolutions of the Trustee and each of
the Agreements constitutes the valid and binding obligation of the Trustee enforceable
against the Trustee in accordance with their respective terms. All governmental laws,
rules, regulations, orders and directions have been complied with. All necessary
permissions, approvals, consents and resolutions have been obtained.

Very truly yours,

bwo.) * W4;P,%e7 ).AP

DORSEY & WHITNEY LLP • WWW, OORSEY.COM  • T 212,415.9200 • F 212.953.7201
.250 PARK AVENUE NEW YORK, NEW YORK 10177-1500

223425060	 -	 VSA CANADA EURIDPE ASIA
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December 28, 2006

JFK International Air Terminal LLC
John F. Kennedy International Airport
Terminal 4
Attn: General Manager
Jamaica, NY 11430

RY: JFK - CONFIRMATION OF RE^" JI` O +TION OF CERTAIN
RECORDABLE DOCUMENTS-LEA S '.NO. AYC-685 -SUPPLEMENTS'
NOS. 3 AND 4

f'

To the General Manager of JFK International Air Terminal LLC:

As you know, JFK International Air Terminal LLC ("JFKIAT.`) and The Port Authority
of New York and New Jersey (the "Port Authority") have beret }More entered into a certain
agreement of lease on May 13, 1997 identified by the Port Authority Lease No, AYD-350 (the
"Lease") covering certain premises at John F, Kennedy International Airport cormnonly known at
"Terminal 4".

In connection with the execution of Supplemental Lease Agreements Nos 3 and 4 to the
Lease and related transactional documents (the "Transactional Documents"), the Port Authority
and JFKIAT entered into a letter agreement (the "Letter Agreement") dated December 6, 2006
covering the arrangements with respect to the execution, delivery and release of the Transactional..
Documents..

This notice is being given to JFKIAT pursuant to the Letter Agreement to confirm that
the Pod Authority has received satisfactory evidence that Supplemental Lease Agreement No. 3,
Supplemental Lease Agreement No. 4, the Second Supplemental Agreement to Second Leasehold
Mortgage, the Third Supplemental Agreement to Second Leasehold Mortgage and the release in
the form attached to Supplemental Lease Agreement No. 3 as Exhibit Y>were recorded in the
appropriate office of the City Register of The City of New York on December 18, 2006. Hence;
the Transaction Documents are to be released effective as of December 18, 2006.

Sinpprely,

4^.^^ .^
David A. Kagpfa
Assistant Director of Avialion

225 Pork Avenue South,, 91h Flow

New York, NY 1 000 3

T (? 7 2, ) 435 . 3703 F. (21,1) 435 383 3

wdecoloPp o,*rei g ov
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FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of IBCIr4b^f in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, Christopher McKenprsonally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.	 y-	

Z '
MA,RlBEL RUIZ	 -

FOR THE LESSEE	 Notary 
Noblo {RUat

 eof mew York

Qunimed In County of New YA
Commission Expires ootrrw 6, 2e YD

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)
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FOR THE PORT AUTHORITY

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial sea] and stamp)

FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 3a4 e day of NOV oi eeR in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, 0110 10 A, STCMAN personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that

Ishelthey executed the same in his/herRheir capacity(ies), and that by his/her/their
ture(s) on the instrument, the individual(s), or the person upon behalf of which the

diyidual(s) acted, executed the instrument.

ROSA SARONG:
NOTARY PUBLIC, State of New;')} 	 A

Reg, No. 01RA6117501	 (notarial seal and stamp)
OwMed New York County

My Commission Expires October 25, 2008
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FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the f- day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared Steven B. Callahan personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name
is subscribed to the within instrument and acknowledged to me that he executed the same
in his capacity as Duly Authorized Delegate of Jacques R. J. Greitemann, Executive
Committee Member of the Lessee, and that by his signaturstrument, the
individual, or the person upon behalf of which the individu 	 eeuted the

instrument.

(notarial seal and stamp)

RONID T. LORUSSO

Notary No 0olL06142304bw York

Que6fied in New York Coun({yy
Commfeaon EHpkes March lama

M

1f

M^
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FOR THE PORT AUTHORITY
R

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the P .	day of December in the year 2006, befor5 me, the Undersigned, a Notary
Public in and for said state, personally appearcgM^d	 personally ]mown to
me or proved to me on the basis of satisfactory evidence to b6 the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(n t	 eal and stamp

PEGGY StSPINELLI York

FOR THE LESSEE	 q Notary NO.!01SP6057870

a
Commission^E pl es April 30,r200$^'

STATE OF NEW YORK )
ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned
Public in and for said state, personally appeared Steven B. Callahan, personally
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)



Closing Document LI

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duty authorized officers as of the date first written
above.

ATTEST:

Secretary

ATTEST:

Secretary

ATTEST:

Secretary ^.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

(Seal)

JFK INTERNATIONAL AIR TERMINAL LLC

(Title) Executive Committee Member

JFK INNT`ERNA/jT^IO,NAL AIR TERMINAL LLC

By ( K^t^^—
^l..ri4 4v pl^s.^	 /l4.Gd(ehx^

(Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

By

Secretary
	

(Title) Executive Committee Member
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Closing Document 1.1

l	 IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

THE PORT AUTHORITY OF NEW YORK
ATTEST:	 AND NEW JERSEY

By
Secretary

(Title)
(Seal)

JET( IN	 ATIONAL ATR RMINAL LLC
ATTEST:

B

Secretary	 (Title) Executive Committ - Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

Secretary

ATTEST:

Secretary

By

(Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC

By

(Title) Executive Committee Member



IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

THE PORT AUTHORITY OF NEW YORK
ATTEST;	 AND NEW JERSEY

By

Secretary

{Title)_	 _.__,
(Seal)

JFK IN'I' 1Z TIONAL 1 IR TERRMINAL LLC
ATTEST':	 ..—..^`^ h{} ` `'

Name;( {2 tJ8 7 jJ - l r .^^ a Q1cx J
Secretary
	 (Title) Duly Authorized Delegate of Jacques R. J.

Greitemann, Executive Committee Member

JFK INTERNATIONAL AI.R TERMINAL LLC
ATPBST:

Name: David A. Sigman
Secretary	 (Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

Name: Christopher McKenna
Secretary
	 (Title) Executive Committee Member

a'



Final Dated December 6, 2006

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

BY
OA V, 0 e*141

(Title) 4A(;74 ro 7- 0/4^gia
(Sea))

JFK INTERNATIONAL, AIR TERMINAL LLC

M

Nance: Steven B. Callahan
(Title) Duly Authorized Delegate of Jacques R. J.

Greiteman, Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC

Name: David A. Sigman
(Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC

By

Name: Christopher McKenna
(Title) Executive Committee Member

!	 -^,t 1;^	 rus

23



EXHIBIT W

THIRD SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

BY AND BETWEEN

JFK INTERNATIONAL AIR TERMINAL LLC

D'O

THE BANK OF NEW YORK

(WITH THE CONSENT OF THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY)

Dated as of January 1, 2004

Page I of Exhibit W



THIRD SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

THIS 'THIRD SUPPLEMENTAL TRUST ADMINISTRATION
AGREEMENT (the "Third Supplemental Trust Administration Agreement'), dated as of
January 1, 2004 (the "Effective Date"), is entered into by and between JFK
INTERNATIONAL AIR TERMINAL LLC (the "Lessee"), a New York limited liability
company, and THE SANK OF NEW YORK (the "Trustee"), a New York banking
corporation, as Trustee under the Trust Indenture, dated May 13, 1997, between the
Trustee and The Port Authority of New York and New Jersey (the "Authority").

WITNESSETH:

WHEREAS, the Authority and the Lessee entered into an Agreement of
Lease (identified by the Port Authority lease number AYC-685) on May 13, 1997 (as
amended, modified, or supplemented from time to time, the "Lease"), relating to the
leasing, development, construction and operation of a new passenger terminal located at
Terminal 4 at John F. Kennedy International Airport in Jamaica, New York;

WHEREAS, the Lessee and the Trustee have entered into the original
Trust Administration Agreement on May 13, 1997 in connection with the financing of
such new passenger terminal;

WHEREAS, in order to modify and supplement the Trust Administration
Agreement, the Lessee and the Trustee have entered into that certain First Supplemental
Trust Administration Agreement to the Trust Administration Agreement, dated as of
August 10, 2001 (the "First Supplemental Trust Administration Agreement');

WHEREAS, in order to modify and supplement the Lease, the Lessee and
the,Authority have entered into that certain Supplemental Lease Agreement No. 1, dated
as of August 10, 2001 (the "Supplemental Lease Agreement No. 1");

WHEREAS, in order to further modify and supplement the Lease, the
Lessee and the Authority have further entered into that certain Supplemental Lease
Agreement No. 2, dated as of December 20, 2002 (the "Supplemental Lease Agreement
No. 2");

WHEREAS, in order to make certain changes to the Trust Administration
Agreement in connection with Supplemental Lease Agreement No. 2, the Lessee and the
Trustee entered into that certain Second Supplemental Trust Administration Agreement
to the Trust Administration Agreement, dated as of December 20, 2002 (the "Second
Supplemental Trust Administration Agreement' and the Trust Administration Agreement
as amended by the First Supplemental Trust Administration Agreement and the Second
Supplemental Trust Administration Agreement hereinafter the "Trust Administration
Agreement');
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WHEREAS, in order to further modify and supplement the Lease, the
Lessee and the Authority have entered into that certain Supplemental Lease Agreement
No. 3, dated as of January 1, 2004 (the "Supplemental Lease fgreement No. 3");

WHEREAS, in order to make certain changes to the Trust Administration
Agreement in connection with Supplemental Lease Agreement No. 3, the Lessee and the
Tnistee have determined to enter into this Third Supplemental Trust Administration
Agreement, and the Authority has agreed to consent to the terms hereof in accordance
with Section 7.2 of the Trust Administration Agreement; and

WHEREAS, contemporaneously herewith the Trustee is executing a
release of the a portion of the Mortgaged Property in the form attached as Exhibit Y to
Supplemental Lease Agreement No. 3 (the "Release"),

NOW THEREFORE, in consideration of the mutual covenants and
undertakings set forth herein and other good and valuable consideration, the receipt and
sufficiency of which hereby are acknowledged, the Lessee and the Trustee hereby agree
to amend and supplement the Trust Administration Agreement effective as of the
Effective Date as follows:

ARTICLE I

AMENDMENT OF ARTICLE I

SECTION I.I.	 Amendment of the term Supplemental Lease Agreement No. 1.

The term, "Supplemental Lease Agreement No. 1" appearing in
Article I of the First Supplemental Trust Administration Agreement, as previously
amended, shall be further amended effective as of January 1, 2004 to read as follows:

" 'Supplemental Lease Agreement No. 1' shall mean that certain
Supplemental Lease Agreement No. 1 to the Lease entered into by the Lessee and
the Authority dated as of August 10, 2001, as amended and supplemented by
Supplemental Lease Agreement No. 2 and Supplemental Lease Agreement No.
3."

SECTION 1.2.	 Definition of Supplemental Lease Agreement No. 2.

The term, "Supplemental Lease Agreement No. 2" appearing in
Article I of the First Supplemental Trust Administration Agreement, as previously
amended, shall be further amended effective as of January 1, 2004 to read as follows:

"'Supplemental Lease Agreement No. 2' shall mean that certain
Supplemental Lease Agreement No. 2 to the Lease entered into by the Lessee and
the Authority dated as of December 20, 2002, as amended and supplemented by
Supplemental Lease Agreement No. 3."
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SECTION 1.3.	 . Definition of Supplemental Lease Agreement No. 3.

The term, "Suppl"erhenmal Lease Agreement No. 3" shall be
inserted immediately after the definition of "Supplemental Lease Agreement No. 2",
appearing in Article I of the First Supplemental Trust Administration Agreement, as
amended, to read as follows:

" `Supplemental Lease Agreement No. 3' shall mean that certain
Supplemental Lease Agreement No. 3 to the Lease entered into by the Lessee and
the Authority dated as off amiary 1, 2004."

ARTICLE II

RECEIPT AND CONSENT BY TRUSTEE

SECTION 2.1.	 Receipt of Supplemental Lease Agreement No. 3.

The Trustee hereby confirms that it has received an executed copy
of Supplemental Lease Agreement No. 3 and; pursuant to the letter dated as of January 1,
2004 from the Bond Insurer, consents thereto.

ARTICLE III

AMENDMENTS AND MISCELLANEOUS

SECTION 3.1.	 References to the Trust Administration Agreement.

(a) This Third Supplemental Trust Administration Agreement
shall only be deemed to amend the Trust Administration Agreement, the First
Supplemental Trust Administration Agreement and the Second Supplemental Trust
Administration Agreement (x) insofar as is required to effectuate the transactions
contemplated by Supplemental Lease Agreement No. 3, and (y) as expressly set forth
herein. References in the following Sections of the Trust Administration Agreement to
the Trust Administration Agreement are hereby amended so as to be references to the
Trust Administration Agreement as amended, supplemented or otherwise modified by
this Third Supplemental Trust Administration Agreement; (i) Section 1.2, (ii) Section 7.3,
(iii) Section 7.5, (vi) Section 7.10 and (v) Section 7.12. All references to the Financing
Documents contained in Section 17 of Appendix A to the Trust Administration
Agreement are hereby amended to include a reference to the Trust Administration
Agreement as amended, supplemented or otherwise modified by this Third Supplemental
Trust Administration Agreement.

(b) As amended through the operation of Section 3.1(a) hereof,
Sections 1.2, 7. 10, and 7.12 of the Trust Administration Agreement, and Section 17 of
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Appendix A to the Trust Administration Agreement, are hereby incorporated by reference
as if set forth herein,at length.

(c)	 Except as expressly provided herein, and notwithstanding
any provision in any Financing Document (including, without limitation, the Trust
Administration Agreement) or in any other document relating to the Project to the
contrary, any reference to the Trust Administration Agreement contained in any
Financing Document, or in any other document relating to the Project, whether or not
such reference is (i) direct or indirect, or (ii) to the Trust Administration Agreement as
amended, supplemented or otherwise modified (from time to time or otherwise), shall not
include the provisions of the Third Supplemental Trust Administration Agreement

SECTION 3.2.	 Amendment and Supplement.

This Third Supplemental Trust Administration Agreement may be
amended, modified or supplemented only by a written instrument signed by the Lessee
and the Trustee, which has been consented to in writing (i) by the Authority and (ii) by
the Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the
Bond Insurer is not in default under the Bond Insurance Policy).

SECTION 3.3,	 Parties Interested Herein.

This Agreement is made solely for the benefit of the Lessee, the
Trustee and the Port Authority and no other person or entity (including the Bond Insurer,
except to the extent set forth below) shall have any right, benefit or interest under or
because of the existence of this Agreement. The Bond Insurer (so long as the Bond
Insurance Policy is in force and effect and the Bond Insurer is not in default under the
Bond Insurance Policy) shall be a third-party beneficiary of this Agreement solely with
respect to the rights provided for them in Section 3.2 and this Section 3.3 of the Third
Supplemental Trust Administration.

SECTION 3.4.	 Counterparts,

This Third Supplemental Trust Administration Agreement may be
executed in any number of counterparts, all of which when taken together shall constitute
one and the same instrument and any of the parties hereto may execute this Third
Supplemental Trust Administration Agreement by signing any such counterpart.

SECTION 3.5.	 Severabilitv.

In the event that any provision hereof shall be deemed to be invalid
by any court, such invalidity shall not affect the remainder of this Third Supplemental
Trust Administration Agreement.

SECTION 3.6.	 Titles.
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Titles to the articles and sections of this Third Supplemental Trust
Administration Agreement are solely for the convenience of the parties and not an aid in
the interpretation of this Third Supplemental Trust Administration Agreement or any part
hereof.

SECTION 3.7.	 Law Governing the Third Supplemental Trust
Administration Agreement.

The effect and meaning of this Third Supplemental Trust
Administration Agreement and the rights of the parties hereunder shall be governed by,
and construed and enforced in accordance with, the laws of the State of New York
without regard to the conflict of laws principles thereof.

SECTION 3.8.	 Concernin the Trustee: Trustee's Disclaimer.

All of the rights, privileges and immunities afforded the Trustee
under the Trust Administration Agreement, the Trust Indenture, the Lease, the Special
Project Bond Resolution, the Series Resolution and the Leasehold Mortgage are hereby
incorporated herein as if set forth herein in full. The recitals contained herein shall be
taken as the statements of the Lessee, and the Trustee assumes no responsibility for their
correctness. The Trustee makes no representation as to the validity or sufficiency of this
Third Supplemental Trust Administration Agreement.

SECTION 3.9	 Recording of Release.

(a) The Trustee certifies that its Employer Identification
Number is 13-5160382.

(b) The Trustee shall cooperate with the Lessee and the
Authority to effect the recording of the Release in the office of the Registrar of the City
of New York, County of Queens, including without limitation, executing, acknowledging
and/or delivering to the Authority from time to time within five (5) business days after
request is made in writing by the Lessee or the Authority, any further instrument or
instruments, and/or providing any information or documentation, that the Lessee or the
Port Authority may request that is necessary or advisable in connection with the
recordation of the Release in the office of the Registrar of the City of New York, County
of Queens.

IN WITNESS WHEREOF, the parties hereto caused this Third
Supplemental Trust Administration Agreement to be executed by a duly authorized
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signatory, all as of the day and year first above written.

JFK INTERNATIONAL AIR TERMINAL LLC

Name: Steven B. Callahan
Title: Duly Authorized Delegate of Jacques R. J.

Greitemann, Executive Committee Member

By:

Name: David A. Sigman
Title: Executive Committee Member

B

Name: Christopher McKenna
Title: Executive Committee Member

THE BANK OF NEW YORK, as Trustee
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By its execution of this Third Supplemental Trust Administration
Agreement, The Port Authority of New York and New Jersey hereby consents to the
terms of this Third Supplemental Trust Administration Agreement, in accordance with
the requirements of Section 7.2 of the Trust Administration Agreement.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY, as consenter

B y:

Title:
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JFK INTERNATIONAL AIR TERMINAL LLC

Date

The Port Authority of New York and New Jersey
225 Park Avenue South
Ninth Floor
New York, New York 10003

Supplemental Lease Agreement No. 3 - Treatment of Payments

Reference is made to that certain Agreement of Lease, made effective as of May
13, 1997, between The Port Authority of New York and New Jersey (the "Port
Authority") and JFK International Air Terminal LLC (the "Tenant"), identified as Port
Authority Lease Number AYG685, (the "Lease"). Further reference is made to that
certain Supplemental Lease Agreement No. 1, dated as of August 10, 2001, between the
Port Authority and the Tenant ("Supplemental Lease Agreement No. I"), and to that
certain Supplemental Lease Agreement No, 2, dated as of December 20, 2002, between
the Port Authority and the Tenant ("Supplemental Lease Agreement No. 2"), and to that
certain Supplemental Lease Agreement No. 3, dated as of January 1, 2004, between the
Port Authority and the Tenant ("Supplemental Lease Agreement No. 3") whereby the Port
Authority and the Tenant agreed to amend and supplement the Lease.

The Tenant intends to treat payment made by the Tenant pursuant to Section
2.3(v) Supplemental Lease Agreement No. 1, as amended and supplemented, as rent paid
pursuant to the Lease, in accordance with the Tenant's method of accounting, and as rent
paid pursuant to the Lease for all federal, state and local income tax purposes. The Tenant
acknowledges that the Port Authority has advised it that the Port Authority, under its
method of accounting, intends to treat amounts accrued with respect to the Tenant's
payment under Section 2.3 (v) of Supplemental Lease Agreement No. 1, as amended and
supplement, as the equivalent of payments of interest and principal by the Tenant with
respect to a loan.

JFK INTERNATIONAL AIR TERMINAL LLC
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FOR HK INTERNATIONAL AIR TERMINAL LLC

STATE OF NEW YORK )
) ss

COUNTY OF NEW YORK )

On the _ day of December in the year 2006 before me, the undersigned, a
Notary Public in and for said state, personally appeared, D'a'vid A. Siuman personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he executed the same in his
capacity, and that by his signature on the instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

By:
(notarial seal and stamp)
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Final Dated December 6, 2006

EXHBI'T Y

This PARTIAL RELEASE OF MORTGAGED PREMISES (this "Partial Release")
executed by THE BANK OF NEW YORK, a New York banking corporation (hereinafter the
"Mortgagee"), as trustee, as of this 6 th day of December 2006.

WITNESSETH;

WHEREAS, JFK International Air Terminal LLC, a New York limited
liability company (hereinafter the "Mortgagor") has agreed to develop and operate an air
passenger terminal facility at John F. Kennedy International Airport, Jamaica, New York,
pursuant to a lease made effective as of May 13, 1997, bearing Port Authority File No. AYC-
685 (hereinafter, as the same has been and may hereafter be amended and supplemented,
called the "I ease"), by and between The Port Authority of New York and New Jersey, as
lessor, and the Mortgagor, as lessee, a memorandum of which was recorded
contemporaneously therewith in the office of the Registrar of the City of New York, County
of Queens, in reel 4588 page 1125; and

WHEREAS, the Mortgagor and the Mortgagee, as trustee in favor of
bondholders (hereinafter called the "Mortgagee"), are parties to a leasehold mortgage dated
as of May 13, 1997 (hereinafter, as the same has been and may hereafter be amended and
supplemented, called the "Leasehold Mortgage") wherein and whereby the Mortgagor agreed
to grant a mortgage of all of its leasehold interest under the Lease to the Mortgagee (the
"Mortgaged Property"), for the benefit of bondholders, which Leasehold Mortgage was
recorded on May 13, 1997 in the office of the Register of the City of New York, County of
Queens, in reel 4588 page 1142; and

WHEREAS, the Mortgagee has, at the request of the Mortgagor, executed and
delivered that certain Partial Release of Leasehold Mortgage as of August 13, 2001 covering
the release of a portion of the Mortgaged Property under the Leasehold Mortgage which was
recorded on September 18, 2001 in the office of the Registrar of the City of New York,
County of Queens, in reel 6014 page 653, and has executed that certain Amended and
Restated Partial Release of Mortgaged Premises dated as of August 31, 2001 covering the
clarification of the location of the released mortgaged property which was recorded on
October 29, 2001 in the office of the Registrar of the City of New York, County of Queens,
in reel 6060 page 1138; and

WHEREAS, the Mortgagee, at the request of the Mortgagor, has agreed to give and
surrender a portion of the Mortgaged Property unto the Mortgagor, and to hold and retain the residue
of the Mortgaged Property as security for the obligations described in the Leasehold Mortgagee; and

WHEREAS, the Mortgagee's Employer Identification Number is 13-5160381

NOW THIS PARTIAL RELEASE OF MORTGAGED PREMISES WITNESSETH,
for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged
by the Mortgagee, the Mortgagee does grant release and quitclaim unto the Mortgagor, that part of
Mortgaged Property shown in horizontal dashes with cross hatching on page 3 of Exhibit 2.IB
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Final Dated December 6, 2006

attached hereto and made a part hereof (the "Released Property") effective as of 12:01 a.m. on
February 1, 2007,

TOGETHER with all right, title and interest, if any, of the Mortgagee in and to any
fixtures and articles of personal property which are now contained in the Released Property and
which may be covered by said Leasehold Mortgage.

TOGETHER with the heroditaments and appurtenances thereunto belonging, and all
right, title and interest of the Mortgagee, in and to the same, to the intent that the Released Property
hereby released may be discharged from the Leasehold Mortgage, and that the rest of the Mortgaged
Property may remain mortgaged to the Mortgagee as heretofore.

TO HAVE AND TO HOLD the Released Property hereby released and quitclaimed
to the Mortgagor, and to the heirs, successors and assigns of the Mortgagor forever, free, clear and
discharged of and from all lien and claim under and by virtue of the Leasehold Mortgage.

IIN WITNESS WHEREOF, the Mortgagee has executed this Partial Release as of the
day and year first above written.

THE BANK OF NEW YORK, as Trustee

Name:

Title:
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DRAWINGS OF NON-PUBLIC AREAS
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STATE OF NEW YORK )

) ss

COUNTY OF NEW YORK )

On the _ day of December in the year 2006 before me, the undersigned, a
Notary Public in and for said state, personally appeared,	 personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that she executed the same in her
capacity, and that by her signature on the instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

By:

(notarial seal and stamp)
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SECOND SUPPLEMENTAL AGREEMENT TO
SECOND LEASEHOLD MORTGAGE

between

JFK INTERNATIONAL AIR TERMINAL LLC,
a Now York limited liability company

as Mortgagor

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

as Mortgagee

Dated as of May 31, 2004

County of Queens
City of New York

John F. Kennedy International Airport
Block 14260, Lot 1

Record and Return to:

Real Estate, Leases and Environmental Law Division
Law Department

Port Authority of New York and New Jersey
225 Park Avenue South, 14th Floor

New York, NY 10003
Attention: Shirley A. Ripullone, Esq.

r'
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SECOND SUPPLEMENTAL AGREEMENT
TO SECOND LEASEHOLD MORTGAGE

THIS SECOND SUPPLEMENTAL AGREEMENT TO SECOND LEASEHOLD
MORTGAGE (hereinafter called the "Second Supplemental Agreement"), dated as of May 31,
2004 by JFK INTERNATIONAL AIR TERMINAL LLC, a limited liability company organized
under the laws of the State of New York, having an office and place of business at John F.
Kennedy International Airport (Terminal 4), Room 161.022, Jamaica, NY 11430 (together with
its permitted transferees and assigns being hereinafter called the "Mortgagor") in favor of THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (together with its permitted
transferees and assigns being hereinafter called the "Port Authority" or the "Mortgagee"), a body
corporate and politic created by Compact between the States of New York and New Jersey with
the consent of the Congress of the United States of America and having an office and place of
business at 225 Park Avenue South, New York, New York 10003.

WITNESSETIh

WHEREAS, the Mortgagor has agreed to develop and operate an air passenger
terminal facility at John F. Kennedy International Airport, Jamaica, New York, pursuant to a
lease made effective as of May 13, 1997, bearing Port Authority File No, AYC-685 (hereinafter
as the same has been and may hereafter be amended and supplemented called the "Lease"), by
and between the Mortgagee, as lessor, and the Mortgagor, as lessee, a memorandum of which
was recorded contemporaneously therewith in the office of the Registrar of the City of New
York, County of Queens, in reel 4588 page 1125; and

WHEREAS, the Mortgagor and The Bank of New York, as Trustee in favor of
Bondholders (hereinafter called the "First Mortgagee"), are parties to a first leasehold mortgage
dated as of May 13, 1997 (hereinafter as the same has been and may hereafter be amended and
supplemented called the "First Leasehold Mortgage") wherein and whereby the Mortgagor
agreed to grant a mortgage of all of its leasehold interest under the Lease to The Bank of New
York, for the benefit of the Bondholders, which First Leasehold Mortgage was recorded on May
13, 1997 in the office of the Register of the City of New York, County of Queens, in reel 4588
page 1142; and 14Y**Af4vwV4J^, 43'!;10", 000— _C) _/N>^k rXfd

WHEREAS, the First Mortgagee has, at the request of the Lessee, executed and
delivered that certain Partial Release of Leasehold Mortgage as of August 13, 2001 covering the
release of a portion of the mortgaged property under the First Leasehold Mortgage which was
recorded on September 18, 2001 in the office of the Registrar of the City of New York, County
of Queens, in reel 6014 page 653, and has executed that certain Amended and Restated Partial
Release of Mortgaged Premises dated as of August 31, 2001 covering the clarification of the
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location of the released mortgaged property which was recorded on October 29, 2001 in the
office of the Registrar of the City of New York, County of Queens, in reel 6060 page 1138; and

WHEREAS, the Mortgagor and the Mortgagee are parties to that certain
Supplemental Lease Agreement No. 1 (hereinafter "Supplemental Lease Agreement No. I") to
the Lease, dated as of August 10, 2001, covering, among other matters, the payment by the
Mortgagor to the Mortgagee of the Aggregate Payment Obligation as defined therein; and

WHEREAS, the Mortgagor and the Mortgagee entered into a second leasehold
mortgage dated as of August I0, 2001 (which second leasehold mortgage as amended by the
First Supplemental Agreement and this Second Supplemental Agreement, as hereinafter defined,
is hereinafter called the "Second Leasehold Mortgage") wherein and whereby the Mortgagor
agreed to grant a mortgage of all of its leasehold interest under the Lease to the Mortgagee (the
"Mortgaged Property"), subject to the First Leasehold Mortgage, to secure the payment of the
Aggregate Payment Obligation, as such term is defined in Supplemental Lease Agreement No. 1;
as amended and supplemented, by the Lessee, subordinate only to the First Leasehold Mortgage,
and on such basis the Mortgagor granted a mortgage of all of its leasehold interest under the
Lease to the Mortgagee, which Second Leasehold Mortgage was recorded on September 18,
2001 in the office of the Register of the City of New York, County of Queens, in reel 6014 page
662; and

WHEREAS, the Mortgagor and the Mortgagee have heretofore entered into that
certain Supplemental Lease Agreement No. 2 (hereinafter "Supplement Lease Agreement No. 2")
to the Lease covering the Additional Payment Obligation, the June 2003 Semi-Annual Payment
Obligation, the December 2003 Semi-Annual Payment Obligation and the Additional Semi-
Annual Payment Obligation, as such terms are defined therein, and an increase in the amount of
the Aggregate Payment Obligation; and

WHEREAS, pursuant to Supplemental Lease Agreement No. 2 the payment of
the Additional Payment Obligation, June 2003 Semi-Annual Payment Obligation, the December
2003 Semi-Annual Payment Obligation and the Additional Semi-Annual Payment Obligation
were added to and became a part of the Aggregate Payment Obligation and were to be secured
by the Second Leasehold Mortgage; and

WHEREAS, the Mortgagor and the Mortgagee entered into a First Supplemental
Agreement to the Second Leasehold mortgage dated as of December 20, 2002 (the "First
Supplemental Agreement") wherein and whereby the Second Leasehold Mortgage was amended
to secure the payment of the Additional Payment Obligation, the June 2003 Semi-Annual
Payment Obligation, the December 2003 Semi-Annual Payment Obligation and the Additional
Semi-Annual Payment Obligation as a part of the Aggregate Payment Obligation, which First
Supplemental Agreement was recorded in the office of the Register of the City of New York,
County of Queens as dncun. "amber 2003010700996001 on March 3, 2003; and 	 e2z, 3/3/3
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WHEREAS, the Mortgagor and the Mortgagee have executed and de rvered
immediately prior to the execution and delivery of this Second Supplemental Agreement,
Supplemental Lease Agreement No. 3 (hereinafter, and in the Second Leasehold Mortgage as



V. -

herein amended, "Supplement Lease Agreement No. 3") to the Lease dated as of January 1, 2004,
which covers the payment of the 2004 Payment Obligation, as such term is defined in
Supplemental Lease Agreement No. 3, which 2004 Payment Obligation was added to and
became a part of the Aggregate Payment Obligation and is to be secured by the Second
Leasehold Mortgage; and

WHEREAS, the Mortgagee, at the request of the Mortgagor, has agreed to give
and surrender certain of the Mortgaged Property unto the Mortgagor, and to hold and retain the
residue of the Mortgaged Property as security for the obligations described in the Second
Leasehold Mortgagee;

NOW, THEREFORE, as a condition precedent to and in consideration of the Port
Authority's execution of Supplemental Lease Agreement No. 3 and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree effective as of May 31, 2004 unless otherwise stated as follows:

1. From and after May 31, 2004, in each and every instance where the term
"Supplement No. t" or "Supplemental Agreement No. 1" is used in the Second Leasehold
Mortgage, as herein amended, such term shall mean and refer to Supplemental Lease Agreement
No. 1 as amended by Supplemental Lease Agreement No. 2 and Supplemental Lease Agreement
No. 3.

2. Unless the context shall clearly indicate some other meaning or may
otherwise require, capitalized terms used in this Second Supplemental Agreement, as herein
amended, without definition shall have the meanings ascribed thereto in the Lease, as amended
by Supplemental Lease Agreement No. 1, Supplemental Lease Agreement No. 2 and
Supplemental Lease Agreement No. 3, or in the Second Leasehold Mortgage, as herein amended,
as applicable.

3. Without limiting the generality of paragraphs t and 2 hereof, it is hereby
agreed and understood that pursuant to Supplemental Lease Agreement No. 3 all amounts
representing the 2004 Payment Obligation are added to the amount payable as the Aggregate
Payment Obligation and that from and after May 31, 2004 each and every reference in the
Second Leasehold Mortgage, as herein amended, to the Aggregate Payment Obligation shall
mean and include the Payment Obligation, the Semi-Annual Payment Obligation, the Additional
Payment Obligation and the Additional Semi-Annual Payment Obligation, the June 2003 Semi-
Annual Payment Obligation, the December 2003 Semi-Annual Payment Obligation and the 2004
Payment Obligation.

4. The first paragraph of paragraph (a) of Section 2 of the Second Leasehold
Mortgage shall be amended to read as follows:

"(a) To secure the payment when due of the Aggregate Payment Obligation, including
all of the Semi-Annual Payment Obligations, Annual Payment Obligations, Additional Semi-
Annual Payment Obligations, June 2003 Semi-Annual Payment Obligations, December 2003
Semi-Amival Payment Obligations, Additional Annual Payment Obligations and the 2004



Payment Obligation, with the maximum amount of the June 2004 Investment not to exceed
Twelve Million Dollars and No Cents ($12,000,000.00) or such lesser amount as may be
outstanding from time to time, and with the maximum amount of the Additional Investment not
to exceed Fifteen Million Dollars and No Cents ($15,000,000.00) or such lesser amount as may
be outstanding from time to time and with the maximum amount of the Payment Obligation not
to exceed One Hundred Eighty Million Dollars and No Cents ($180,000,000.00) or such lesser
amount as may be outstanding from time to time, (collectively, the `Obligations'), the total
amount of the Obligations not to exceed Two Hundred Seven Million Dollars and No Cents
($207,000,000.00), the Mortgagor hereby grants, mortgages, pledges, assigns, transfers and sets
over to the Mortgagee, subordinate only to the First Leasehold Mortgage and subject to and upon
the terms and conditions of this Leasehold Mortgage, all of the Mortgagor's right, title and
interest in, to and under the leasehold estate created pursuant to the Lease with respect to the real
property described on Exhibit A, attached to this Second Leasehold Mortgage and made a part
hereof, together with any improvements thereon and any and all other, further or additional
estates, rights, titles, interests, benefits and other claims, both at law and in equity, which the
Mortgagor now has or may in the future have or acquire under or by the terms of the Lease,
whether by reason of the exercise of options thereunder or by reason of amendments,
modifications, supplements, extensions and renewals of the Lease, of whatsoever nature derived
or to be derived by the Mortgagor by virtue of the Lease, including, without limitation, any and
all estate, right, title and interest of the Mortgagor in and to any and all buildings and other
improvements now or hereafter located on the Premises and all building materials, building
equipment and fixtures of every kind and nature located on the Premises or attached to,
contained in or used in any such buildings and other improvements, and all appurtenances and
additions thereto and betterments, substitutions and replacements thereof acquired by the
Mortgagor under the Lease, and the right to exercise all rights of the Mortgagor under the Lease
except as otherwise provided therein, and, to the fullest extent possible, but subject to the First
Leasehold Mortgage, the Mortgagor hereby unconditionally delegates to the Mortgagee the right
to exercise any and all of the Mortgagor's rights under the Lease, delegated to the Mortgagor
under the Lease, except as otherwise provided therein, subject to all of the same terms,
covenants, conditions, limitations, reservations and defenses as would be applicable under the
Lease, as the case may be, had this delegation not occurred; and"

5.	 Effective as of 12:03 a.m. on February 1, 2007 a new paragraph (d) shall
be inserted at the end of Section 2 to read as follows:

"(d) To secure the payment when due of the Obligations, the Mortgagor hereby
grants, mortgages, pledges, assigns, transfers and sets over to the Mortgagee, subordinate
only to the First Leasehold Mortgage and subject to and upon the terms and conditions of
this Leasehold Mortgage, all of the Mortgagor's right, title and interest in, to and under
the leasehold estate created pursuant to the Lease with respect to the real property shown
in shaded stipple and shaded stipple diagonal hatching on page 3 of the exhibit attached
hereto hereby made a part hereof and marked "Exhibit 2.1 B" (the "Additional Mortgaged
Property"), together with any improvements thereon; and

TOGETHER WITH all of the Mortgagor's right, title and interest to all
proceeds of any sale, transfer, financing, refinancing, or conversion into cash or



liquidated claims, whether voluntary or involuntary, of any of the Additional Mortgaged
Property, including, subject to the terms of the Lease and the First Leasehold Mortgage,
all insurance proceeds resulting from damage to or destruction of the Premises and all
awards resulting from any taking with respect to the Premises; and

TOGETHER WITH all additional estates, right, title and interest of the
Mortgagor in and any and all buildings, improvements and fixtures now or hereafter
situated on the Additional Mortgaged Property or any part thereof which may from time
to time be acquired by the Mortgagor; and all right, title and interest of the Mortgagor in
and to any additional property and rights that may from time to time hereafter by
installation in the Additional Mortgaged Property, or by writing of any kind, be subjected
to the lien hereof by the Mortgagor or by anyone on their behalf.

Each of the rights granted in this paragraph (d) is and shall be (a)
appurtenant to the leasehold estate in the Premises created by the Lease, (b) automatically
transferred with any permitted assignment or other transfer of the Lease and the leasehold
estate created thereby and (c) coupled with an interest and irrevocable during the term of
the Lease."

6. Effective as of 12:01 a.m. on February 1, 2007, for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by the Mortgagee,
the Mortgagee does grant, release and quitclaim unto the Mortgagor, that part of Mortgaged
Property shown in horizontal dashes with crosshatching on page 3 of Exhibit 2.18 attached
hereto (the "Released Property").

TOGETHER with all right, title and interest, if any, of the Mortgagee in
and to any fixtures and articles of personal property which are now contained in the Released
Property and which may be covered by said Leasehold Mortgage.

TOGETHER with the hereditaments and appurtenances thereunto
belonging, and all right, title and interest of the Mortgagee, in and to the same, to the intent that
the Released Property hereby released may be discharged from the Leasehold Mortgage, and that
the rest of the Mortgaged Property may remain mortgaged to the Mortgagee as heretofore.

TO HAVE AND TO HOLD the Released Property hereby released and
quitclaimed to the Mortgagor, and to the heirs, successors and assigns of the Mortgagor forever,
free, clear and discharged of and from all lien and claim under and by virtue of the Leasehold
Mortgage.

7. The exhibit attached hereto and marked as "Exhibit 2.1B (4 pages)" is
hereby made a part hereof and of the Leasehold Mortgage and is herein and in the Leasehold
Mortgage referred to as "Exhibit 2.18".

8. It is the intention of the parties hereto that neither Supplemental Lease
Agreement No. 3, nor this Second Supplemental Agreement shall have changed or affected the
priority of the lien of the Second Leasehold Mortgage with respect to that portion of the



Aggregate Payment Obligation consisting of the Payment Obligation and the Additional
Payment Obligation or between and among the Aggregate Payment Obligation consisting of the
Payment Obligation and the Additional Payment Obligation and the 2004 Payment Obligation.

9. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that the Mortgagor is a limited liability company duly organized and existing in good
standing under the laws of the State of New York, is lawfully seized of the Mortgaged Property,
has the power and authority to create, pledge and grant the leasehold mortgage as provided in the
Second Leasehold Mortgage, as amended by this Second Supplemental Agreement, to own its
property and assets, and to enter into this Second Supplemental Agreement, and its execution,
delivery and performance of the obligatibus dhder the Second Leasehold Mortgage as amended
by this Second Supplemental Agreement, has been duly authorized by all necessary action on the
part of the Mortgagor.

10. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that at the request of the Mortgagee and upon providing the Mortgagor with the
appropriate documents, the Mortgagor will execute any documents necessary to record this
Second Supplemental Agreement and execute any necessary financing statements and, at
periodic intervals, continuation statements pursuant to the Uniform Commercial Code as in
effect in the State of New York and any other documents required to perfect or continue the
perfection of the lien of the leasehold mortgage granted in this Second Supplemental Agreement,
and will pay all filing or recording costs with respect thereto and all costs of filing or recording
this Second Supplemental Agreement or any other instrument, agreement or document executed
and delivered pursuant to this Second Supplemental Agreement in all public offices where filing
or recording is deemed by the Mortgagee to be necessary or desirable. The Mortgagor will
promptly pay, or cause to be paid, any mortgage recording taxes, fees or other charges, if any, in
connection with this Second Supplemental Agreement and the other Security Documents.

11. This Second Supplemental Agreement may be simultaneously executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

12. (a)	 Notwithstanding any other provision of this Second Supplemental
Agreement to the contrary, no (x) Commissioner, director, employee, committee member,
manager, managing director, officer, agent, representative, nor any (y) owner, shareholder,
member, partner, controlling person, principal, or ultimate beneficial owner, in each case,
whether direct or indirect, of the Mortgagee or of the Mortgagor or any Affiliate of the
Mortgagee or the Mortgagor or of any of the foregoing, shall be charged personally or held
contractually liable by or to the other party, under, or in connection with, any term or provision
of this Second Supplemental Agreement or of any supplement, modification or amendment to
this Second Supplemental Agreement or because of any breach thereof, or because of its or their
execution or attempted execution.

(b)	 Notwithstanding any other provision of this Second Supplemental
Agreement to the contrary, and as a material consideration for the Mortgagor's entry into this
Second Supplemental Agreement, it is acknowledged and agreed that: (x) neither the Mortgagee



(or any of its successors or assigns), shall have any recourse or shall make any claim under or in
connection with this Second Supplemental Agreement, against (i) any member of the Mortgagor,
or (ii) any of the Affiliates of the Mortgagor or of any such member, or (iii) any (A) officer,
committee member, director, manager, managing director, employee, agent, representative or (B)
owner, shareholder, member, partner, principal, controlling person or ultimate beneficial owner
in each case, whether direct or indirect, of any of the persons mentioned in clauses (i) and (ii)
above, under, or in connection with, this Second Supplemental Agreement and the sole recourse
of the Mortgagee (or its successors or assigns) shall be against the Mortgagor's assets
irrespective of any failure of the Mortgagor to comply with applicable Law or any provision of
this Second Supplemental Agreement, and (y) neither the Mortgagee (or its successors or
assigns) shall be subrogated, or have any right of subrogation, in any claim of the Mortgagor for
any capital contributions to the Mortgagor from any member of the Mortgagor. The
acknowledgements and agreements set forth in this paragraph 12 are made expressly for the
benefit of the persons referred to in clauses (i), (ii) and (iii) above, individually or collectively.

(c)	 For the purposes of this paragraph 12, the protections afforded to
the Mortgagor under this paragraph 12 shall be deemed to protect any successor to the
Mortgagor, any Interim Terminal Operator or any Qualified Terminal Operator and any director,
manager, managing director, controlling person, direct or indirect shareholder, member, partner,
principal, ultimate or indirect shareholder, owner, officer or agent thereof in respect of any
obligations hereunder or under any of the Security Documents.

13,	 The Mortgagor certifies that its Employer Identification Number is 23 286
6204.

14. The Mortgagor shall cooperate with the Mortgagee to effect the recording
of this Second Supplemental Agreement in the office of the Registrar of the City of New York,
County of Queens, including without limitation, executing, acknowledging and/or delivering to
the Mortgagee from time to time within five (5) business days after request is made in writing by
the Mortgagee, any further instrument or instruments, and/or providing any information or
documentation, that the Mortgagee may request that is necessary or advisable in connection with
the recordation of this Second Supplemental Agreement in the office of the Registrar of the City
of New York, County of Queens.

15. As hereby amended, all the terms, covenants, provisions, conditions and
agreements of the Second Leasehold Mortgage shall be and remain in full force and effect.

7



IN WITNESS WHEREOF, the parties hereto have caused this Second
Supplemental. Agreement to be executed by their duly authorized officers, all as of the day and
year first above written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

Name: Steven B. Callahan
Title: Duly Authorized Delegate of Jacques R. J,

Greitemann, Executive Committee Member

By:

Name: David A. Sigman
Title: Executive Committee Member

By:

Name: Christopher McKenna
Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

$y:_

Name: d4y a K964N

Title: krrl—/ J rr4e
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IN WITNESS WHEREOF, the parties hereto have caused this Second
Supplemental Agreement to be executed by their duly authorized officers, all as of the
day and year first above written.

MORTGAGOR:

JFK=RNATIONAL AIR TERMINAL LLC

Name: Steven B. Callahan
Title: Duly Authorized Delegate of Jacques R. J.

Greitemann, Executive Committee Member

By:

Name: David A. Sigman
Title: Executive Committee Member

By:

Name: Christopher McKenna
Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:

Name:

Title:



Closing Document 1.2

IN WITNESS WHEREOF, the parties hereto have caused this Second Supplemental
Agreement to be executed by their duly authorized officers, all as of the day and year first
above written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL, LLC

Name: Jacques R.J: GreiLemann

Title: Executive Committee Member

ByGj^`% ^U
Name: David A. Sieman

Title: Executive Committee Member

By:

Name: Christopher MQKenna

Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:

Title:
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IN WITNESS WHEREOF, the parties hereto have caused this Second Supplemental
Agreement to be executed by their duly authorized officers, all as of the day and year first
above written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL, LLC

By:

Name: Jacques R.J. Greitemann

Titte:_Executive Committee Member

By:

Name: David A Sigman

Title: Executive Committee Member

BY6

Name: Christopher McKenna

Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Name:

Title:
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and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

LEASE NO. AYC-685

Dated as of January 1, 2004
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED 13Y AN
EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Agreement No. AYC-685

SUT'PLEMENTAL LEASE AGREEMENT NO. 3

THIS SUPPLEMENTAL LEASE AGREEMENT NO. 3 dated as of January 1, 2004 by
and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (the "Port
Authority") and JFK INTERNATIONAL AIR TERMINAL LLC (the "Lessee"), a limited
liability company organized under the laws of the State of New York having an office and place
of business at Terminal Four, John F. Kennedy International Airport, Jamaica, New York 11430,

WI`1'NESSETH, That:

WHEREAS, on May 13, 1997 the Port Authority and the Lessee entered into an
Agreement of Lease identified by the above-referenced Port Authority lease number AYC-685
(as the same has been and is hereby and may hereafter be amended, modified and supplemented,
the "Lease") and relating to the development, construction and operation of  new as	

i113^zI y^—
terminal at John F. Kennedy International Airport (the "Terminal 4 Project" )

WHEREAS, the Port Authority and the Lessee entered into Supplemental Lease
Agreement No. 1 (as the same has been and is hereby and may hereafter be amended, modified
and supplemented, the "Supplemental Lease Agreement No. 1") to the Lease, dated as of August
10, 2001, providing for additional funding to complete the Terminal 4 Project (the "Completion
Funding");

WHEREAS, the Port Authority and the Lessee entered into Supplemental Lease
Agreement No. 2 (as the same is hereby and may hereafter be amended, modified and
supplemented, the "Supplemental Lease Agreement No. 2") to the Lease, dated as of December
20, 2002, providing for additional funding to the Lessee for payments due with respect to the
Completion Funding during calendar year 2003 (the "2003 Additional Funding"); 6ex Aeo-z<,(

WHEREAS, the Lessee has requested the Port Authority to provide additional funding to
the Lessee for payments due with respect to the Completion Funding and the 2003 Additional
Funding during calendar year 2004;
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WHEREAS, the Lessee and the Port Authority have agreed to amend the Lease to
provide for such additional funding and other matters;

NOW, THERE, FORE, for and in consideration of the covenants and mutual agreements
herein contained and effective as of January 1, 2004, unless otherwise stated, the Port Authority
and the Lessee hereby agree as follows:

1.	 DE Hiltons:

(a) Unless the context shall clearly indicate some other meaning or may
otherwise require, capitalized terns used in this Supplemental Lease Agreement No. 3 without
definition shall have the meanings ascribed thereto in the Lease, as herein amended and
supplemented.

(b) Article I of Supplemental Lease Agreement No. 1, as amended,
supplemented and restated in Supplemental Lease Agreement No. 2, shall be further amended as
follows:

(1) The definition of the term "Aggregate Payment Obligation
appearing in Article I of Supplemental Lease Agreement No. 1, as amended, supplemented and
restated in Supplemental Lease Agreement No. 2, shall be deleted in its entirety and the
following new definition inserted in lieu thereof to read as follows:

"The term "Aggregate Payment Obligation" shall mean, collectively, the
Payment Obligation, the Additional Payment Obligation, the Semi-Annual Payment
Obligation, the Additional Semi-Annual Payment Obligation and the 2004 Payment
Obligation."

(2) The definition of the term "Agreement" appearing in Article I of
Supplemental Lease Agreement No. 1, as amended, supplemented and restated in Supplemental
Lease Agreement No. 2, shall be deleted in its entirety and the following new definition inserted
in lieu thereof to read as follows:

"The term "Agreement" shall mean Supplemental Lease Agreement No. 1,
Supplemental Lease Agreement No. 2 and Supplemental Lease Agreement No. 3, as the
foregoing may hereafter be amended, modified and supplemented"

(3) The definition of the term "Default Payment Obligation"
appearing in Article I of Supplemental Lease Agreement No. 1, as amended, supplemented and
restated in Supplemental Lease Agreement No. 2, shall be deleted in its entirety and the
following new definition inserted in lieu thereof read as follows:

"The term "Default Payment Obligation" shall mean the payment
obligation that accrues, pursuant to Section 6.3 of this Agreement, at the Investment
Default Rate with respect to Investments and at the Additional Investment Default Rate
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with respect to Additional Investments and the June 2004 Investment, on the portion of
the Aggregate Payment Obligation that was due and owing on the date that the Aggregate
Payment Obligation Event of Default described in Section 6.I(i) of this Agreement
occurred until the Default Amount is paid;rop vided, however, that if the Lessee has
made any Default Portion Payments during a 360-Day Period, the portion of the
Aggregate Payment Obligation that was due and owing on the date that the Aggregate
Payment Obligation Event of Default described in Section 6.1(i) of this Agreement
occurred shall be reduced by the total amount of any such Default Portion Payments for
purposes of calculating the Default Payment Obligation."

(4) The definition of the term `Jhcurred Payment Obligation"
appearing in Article I of Supplemental Lease Agreement No. 1, as amended, supplemented and
restated in Supplemental Lease Agreement No. 2, shall be deleted in its entirety and the
following new definition inserted in lieu thereof to read as follows:

"The term "Incurred Payment Obligation" shall mean, as of any date, an
amount equal to the sum of (i) the June 2003 Additional Investment, (ii) the total
aggregate amount of all June 2003 Semi-Annual Investments made by the Port Authority
or accrued as of such date, (iii) the December 2003 Additional Investment, (iv) the total
aggregate amount of all December 2003 Semi-Annual Investments made by the Port
Authority or accrued as of such date, (v) the June 2004 Investment and (vi) the total
aggregate amount of all Investments made by the Port Authority or accrued as of such
date;rop vided, however, that neither any payments of the Annual Payment Obligation or
of the Additional Annual Payment Obligation made pursuant to Section 2.4 of this
Agreement nor any prepayments made pursuant to Section 2.7 of this Agreement shall be
taken into consideration for purposes of calculating the Incurred Payment Obligation."

(5) The definition of the term "Second Leasehold Mortgage"
appearing in Article I of Supplemental Lease Agreement No. 1, as amended, supplemented and
restated in Supplemental Lease Agreement No. 2, shall be deleted in its entirety and the
following new definition inserted in lieu thereof to read as follows:

"The term "Second Leasehold Mortgage" shall mean a second mortgage
by the Lessee of its Leasehold, issued as security for the Aggregate Payment Obligation,
in substantially the forth set forth in Exhibit F attached to Supplemental Lease Agreement
No. 1, as amended by that certain First Supplemental Agreement to Second Leasehold
Mortgage dated as of December 20, 2003 in substantially the form set forth in Exhibit N
attached to Supplemental Lease Agreement No. 2, and as amended by that certain Second
Supplemental Agreement to Second Leasehold Mortgage dated as of May 31, 2004 in
substantially the form set forth in Exhibit V attached to Supplemental Lease Agreement
No. 3 to the Lease."

(6) The definition of the term "Total Payment Obligation" appearing
in Article I of Supplemental Lease Agreement No, 1, as amended, supplemented and restated in
Supplemental Lease Agreement No. 2, shall be deleted in its entirety and the following new
definition inserted in lieu thereof to read as follows:
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"The term "Total Payment Obligation" shall mean, collectively, the
Payment Obligation, the Additional Payment Obligation and the 2004 Payment
Obligation."

(7)	 The definition of the term "Total Semi-Annual Payment
Obligation" appearing in Article l of Supplemental Lease Agreement No. 1, as amended,
supplemented and restated in Supplemental Lease Agreement No. 2, shall be deleted in its
entirety and the following new definition inserted in lieu thereof read as follows:

"The term "Total Semi-Annual Payment Obligation" shall mean,
collectively, the December 2004 Payment Obligation, the Additional Semi-Annual
Payment Obligation and the Semi-Annual Payment Obligation."

(c)	 Article I of Supplemental Lease Agreement No. 1, as amended,
supplemented and restated in Supplemental Lease Agreement No. 2, shall be supplemented by
inserting each of the following definitions in the appropriate alphabetical location of Article I of
Supplemental Lease Agreement No. 1 (such definitions to be equally applicable to both the
singular and plural forms of the capitalized terms):

The term "2004 Investment Date" shall mean the date that the Port
Authority shall pay the June 2004 Investment, which date shall be June 1, 2004.

The term "20047nvestment/Payment Grid" shall mean the schedule
maintained by the Port Authority, which shall be in the form of Exhibit S attached to
Supplemental Lease Agreement No. 3.

The term "2004 Payment Obligation " shall mean the total aggregate
outstanding amount of the December 2004 Payment Obligation.

The term "Closing" shall mean time and date that Supplemental Lease
Agreement No. 3 is executed by the parties hereto and delivered by the Port Authority to
the Lessee.

The term "December 2004 Available Funds" shall mean the amount equal
to the difference obtained by subtracting the sum of (a) the amount of Permitted 0 & M
Expenses for the Alternative Annual Period commencing on January 1, 2004 and ending
on November 30, 2004, (b) payments of Ground Rental in respect of such Alternative
Annual Period, (c) the sum of all payments (or fundings) of Facility Rental 13 made with
respect to such Alternative Annual Period, (d) payments directly from the Revenue Fund
into the Section 148(0 Payment Fund made during such Alternative Annual Period, (e)
required deposits into the Debt Service Reserve Fund, the Lessee Contingency Fund, the
Operation and Maintenance Reserve Fund and the Major Maintenance and Renewal Fund
in respect of such Alternative Annual Period (it being understood that any deposits made
into the Operation and Maintenance Reserve Fund and the Major Maintenance and
Renewal Fund on or about December 1, 2004 and February 1, 2005 are made in respect

4
r.
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oesuch Alternative Annual Period), and (t) subject to Port Authority consent, amounts
held as reserves, in anticipation of (x) projected shortfalls in the Alternative Annual
Period commencing on December 1, 2004 in the funding of Permitted O&M Expenses,
Ground Rental, Facility Rental B, the Aggregate Payment Obligation and/or (y) required
deposits in the subsequent Alternative Annual Period into the Debt Service Reserve
Fund, the Lessee Contingency Fund, the Operation and Maintenance Reserve Fund
and/or the Major Maintenance and Renewal Fund; from the sum of the (i) Gross
Revenues for the Alternative Annual Period ending November 30, 2004 and (ii) the sum
of the amounts on deposit as Reserve Amounts that have been utilized to pay Permitted 0
& M Expenses in such Alternative Annual Period.

The term "December 2604 Payment Obligation " shall mean the amount to
be paid by the Lessee to the Port Authority on December 1, 2004 in accordance with
Section 2.3 (v) of Supplemental Lease Agreement No. 1, as amended, supplemented and
restated by Supplemental Lease Agreement No. 2 and as further amended by
Supplemental Lease Agreement No. 3.

The term "Exhibit 2.113" shall have the meaning given thereto in Section
10(a) of Supplemental Lease Agreement No. 3

The term "June 2004 Investment" shall mean the amount to be paid by the
Port Authority as set forth by the Lessee in accordance with Section 2.1(vi) of
Supplemental Agreement No. 1, as amended, supplemented and restated, in the space
provided therefor in the Notice of June 2004 Investment, which amount shall be the
amount equal to the June 2004 Payment Obligation.

The term "June 2004 Payment Obligation " shall mean the semi-annual
payments to be paid by the Lessee to the Port Authority on June 1, 2004 in accordance
with Sections 2.3(i), 2.3(ii) and 2.3(iii) of Supplemental Lease Agreement No. 1, as
amended, supplemented and restated.

The term "Notice of June 2004 Investment" shall mean a notice in the
form set forth in Exhibit T attached to Supplemental Lease Agreement No. 3, without any
amendments, modifications (except for the insertion of the information to be included in
the blank spaces) or omissions,

The term "Second Supplemental Agreement to Second Leasehold
Mortgage" shall mean the agreement, dated as of May 31, 2004, between the Lessee and
the Port Authority, in the form attached to Supplemental Lease Agreement No. 3 as
Exhibit V which Forms a supplement to the Second Leasehold Mortgage.

The tern "Supplemental Lease Agreement No. 3 " shall mean that
Supplemental Lease Agreement No. 3 (as the same may hereafter be amended, modified
and supplemented) to the Lease entered into between the Lessee and the Port Authority
dated as of January 1, 2004 and identified as "Supplemental Lease Agreement No. 3",
including all exhibits attached thereto and made a part thereof.
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The term "Supplement No. 3 Additional Premises" shall have the meaning
given thereto in Section 10(a) of Supplemental Lease Agreement No. 3.

The term "Supplement No. 3 Surrendered Premises " shall have the
meaning given thereto Section I0(b)(1) of Supplemental Lease Agreement No. 3.

The term "Tender Date" shall have the meaning given thereto in Section
10(b) of Supplemental Lease Agreement No. 3.

(d) Without affecting any amounts payable under the Lease prior to January 1,
2004, effective as of January 1, 2004, the following new definition shall be to have been inserted
in Section 1 of the Lease immediately after the definition "Airport Central Taxi Stack" and
immediately before the term "Amsterdam Airport" to read as follows:

"Alternative Annual Period' shall mean each twelve month period commencing
on December I and ending on the immediately following November 30, rop vided,

however, the first `Alternative Annual Period' shall be the eleven month period
commencing on January 1, 2004 and ending on November 30, 2004."

1.	 Amendment o Article H.

(a) Section 2.1 of Article II of Supplemental Lease Agreement No. 1, as
amended, supplemented and restated by Supplemental Lease Agreement No. 2, shall be further
amended by inserting the following new paragraph (vi) immediately after subparagraph (v)
thereof to read as follows:

"(vi) The Port Authority shall, subject to all the terms and conditions of
this Agreement, pay the June 2004 Investment as set forth in the Notice of June 2004
Investment in accordance with the terns this Agreement. The June 2004 Investment shall
be deemed to have been paid by the Port Authority by 12:00 p.m., New York City time,
on June 1, 2004, in lawful money of the United States of America. The payment of the
June 2004 Investment shall be applied by the Port Authority as payment for the June
2004 Payment Obligation payable by the Lessee to the Port Authority."

(b) Section 2.2 of Article II of Supplemental Lease Agreement No. 1, as
amended, supplemented and restated by Supplemental Lease Agreement No. 2, shall be further
amended by amending the title to read as follows:

"2.2. Notice oflnvestment; Notice of June 2003 Additional Investment; Notice of June
2003 Semi-Annual Investment; Notice of December 2003 Additional Investment, Notice
of December 2003 Semi-Annual Investment and Notice of June 2004 Investment."

(c) Section 2.2 of Article II of Supplemental Lease Agreement No. 1, as
amended, supplemented and restated by Supplemental Lease Agreement No. 2, shall be further
amended by inserting the following new paragraph (v) immediately after subparagraph (iv)
thereof to read as follows:
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"(v) The obligation of the Port Authority to purchase the June 2004
Investment shall not mature unless the Lessee delivers the Notice of June 2004
Investment to the Port Authority at the Closing. The proceeds of the June 2004
Investment shall not be deposited into the Completion Costs Fund."

(d) Section 2.3 of Article II of Supplemental Lease Agreement No. 1, as
amended, supplemented and restated by Supplemental Lease Agreement No. 2, shall be further
amended by amending the title to read as follows:

"2.3. Semi-Annual Payment Obligation, Additional Semi-Annual Payment Obligation,
June 2003 Semi-Annual Payment Obligation, December 2003 Semi-Annual Payment
Obligation and December 2004 Payment Obligation."

(e) Section 2.3 of Article II of Supplemental Lease Agreement No. 1, as
amended, supplemented and restated by Supplemental Lease Agreement No. 2, shall be further
amended by inserting the following new paragraph (v) immediately after subparagraph (iv)
thereof to read as follows:

"(v) On December 1, 2004, the Lessee shall pay to the Port Authority
an amount equivalent to the sum of (x) interest at the semi-annual rate of 4.2833% on the
June 2004 Investment and (y) an amount equal to the June 2004 Investment."

(f) Section 2.5 of Article I1 of Supplemental Lease Agreement No. 1, as
amended, supplemented and restated by Supplemental Lease Agreement No. 2, shall be deleted
in its entirety and the following new Section 2.5 shall be deemed inserted in lieu thereof to read
as follows:

"2.5. Priority of Aggregate Payment Obligation.

(i) The Lessee hereby irrevocably pledges to pay the Payment
Obligation and the Additional Payment Obligation after payment of any Senior
Obligations that are payable at the same time that such Aggregate Payment Obligation is
due, but before payment of the December 2004 Payment Obligation and before any of the
Contingent Obligations listed in Section 8(I)(c) of the Lease which are then due, and
further on December 1, 2004 before any other payments to either the Port Authority or
the Lessee are made; rop vided, however, that any failure to pay the Payment Obligation
and the Additional Payment Obligation in accordance with Section 2.3 and/or Section 2.4
of this Agreement shall be an Aggregate Payment Obligation Event of Default set forth in
Section 6,1(i) of this Agreement.

(ii) The Lessee hereby irrevocably pledges to pay the December 2004
Payment Obligation after payment of any Senior Obligations that are payable on
December 1, 2004 and after the payment of the Payment Obligation and the Additional
Payment Obligation due on December 1, 2004 and before any other payments to be made
to either the Port Authority or the Lessee are made, roo vided, however, that any failure to
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pAy the December 2004 Payment Obligation in accordance with Section 2.3 of this
Agreement shall be an Aggregate Payment Obligation Event of Default set forth in
Section 6.1(i) of this Agreement."

(g)	 Section 2.9 of Article II of Supplemental Lease Agreement No. 1, as
amended, supplemented and restated by Supplemental Lease Agreement No. 2 shall be further
amended by redesignating paragraph "(xix)" thereof as paragraph "(ix)" and inserting the
fallowing new subparagraphs (x) through (xv) immediately after paragraph (ix) thereof to read as
follows:

"(x) The Lessee shall make the payment of the December 2004
Payment Obligation to the Port Authority at the Port Authority's Fiscal Office on the date
when due in lawful money of the United States of America in immediately available
funds.

(xi) All computations of the December 2004 Payment Obligation under
Supplemental Lease Agreement No. 3 shall be calculated on the basis of a three hundred
sixty (360) day year comprised of twelve thirty (30) day months.

(xii) The payment of the June 2004 Payment Obligation shall be and
shall be deemed to be paid by the Port Authority on June 1, 2004.

(xiii) The 2004 Investment Date of June 1, 2004, the amount of the June
2004 Investment and the amount of the 2004 Payment Obligation that is incurred after the
June 2004 Investment shall be recorded by the Port Authority on the 2004
Investment/Payment Grid attached to Supplemental Lease Agreement No. 3 as Exhibit S
and forming a part of Supplemental Lease Agreement No. 3 for such purpose,

(xiv) The date and amount of the payment of the 2004 Payment
Obligation made by the Lessee pursuant to the terms of Section 2.3 (v) of Supplemental
Lease Agreement No. 1, as amended, supplemented and restated, and the amount of the
2004 Payment Obligation, if any, remaining after each such payment, shall be recorded
by the Port Authority on the 2004 InvestmentJPayment Grid attached to Supplemental
Lease Agreement No. 3 as Exhibit S and forming a part of Supplemental Lease
Agreement No. 3 for such purpose.

(xv) Upon demand by the Lessee on any Business Day during the term
of this Agreement, the Port Authority will furnish to the Lessee no later than the
following Business Day a current copy of the 2004 Investment/Payment Grid, certified
by the Port Authority to be a true and correct copy,"

3.	 Amendment ofArticle Illy

Article III of Supplemental Lease Agreement No. 1, as amended, supplemented and
restated by Supplemental Lease Agreement No. 2, shall be further amended by inserting the
following new Section 3.3 immediately after Section 3.2 thereof to read as follows:
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"33 Conditions Precedent to Payment of the Jame 20041nvestinent

(i) The obligation of the Port Authority under Section 2.1 of this Agreement
to pay the June 2004 Investment shall be subject to (i) the delivery of the Notice of June
2004 Investment and (ii) the effectiveness of Supplemental Lease Agreement No. 3 in
accordance with Paragraph 8 of Supplemental Lease Agreement No. 3.

(ii) The delivery of the Notice of June 2004 Investment shall be deemed to be
a continuing representation and warranty by the Lessee that, except for any Lock Box
Events and the failure of the Lessee to have made the payments required to be made by
the Lessee to the Port Authority bh June 1, 2004 pursuant to Section 2.1 of Supplemental
Lease Agreement No. 1, as amended, supplemented and restated (which failure shall be
deemed to have been cured upon (i) the effectiveness of Supplemental Lease Agreement
No. 3 in accordance with Paragraph 8 of Supplemental Lease Agreement No. 3 and (ii)
the delivery at or before the Closing of the Notice of June 2004 Investment), no
Aggregate Payment Obligation Event of Default has occurred and is continuing and the
Lessee has met and will continue to take all action necessary to meet all of its obligations
under the Financing Documents."

4. Amendment ofArticle IV,

(a)	 Section 4.3 of Article IV of Supplemental Lease Agreement No. 1, as amended,
supplement and restated by Supplemental Lease Agreement No. 2, shall be deleted in its entirety
and the following new Section 4.3 shall be inserted in lieu to read as follows:

"43. Use of Proceeds. The proceeds of the Investments (including the
investment earnings thereon) shall be expended solely for Completion Costs; and the
proceeds of the June 2003 Additional Investment shall be expended solely for the
payment of the Semi-Annual Payment Obligation due on June 1, 2003; and the proceeds
of the December 2003 Additional Investment shall be expended solely for the payment of
the Semi-Annual Payment Obligation due on December 1, 2003; and the proceeds of
each June 2003 Semi-Annual Investment shall be expended solely for the payment of the
June 2003 Semi-Annual Payment Obligation to be paid on the Investment Date for such
June 2003 Semi-Annual Investment; and the proceeds of each December 2003 Semi-
Annual Investment shall be expended solely for the payment of the December 2003
Semi-Annual Payment Obligation to be paid on the Investment Date for such December
2003 Semi-Annual Investment; and the proceeds of the June 2004 Investment shall be
expended solely for the payment of the June 2004 Payment Obligation."

5. Amendment of Section 6.3:

Section 6.3 of Supplemental Lease Agreement No. 1, as amended, supplemented and
restated in Supplemental Lease Agreement No. 2, shall be further amended by deleting Section
6.3 in its entirety and by inserting the following new Section 6.3 to read as follows:

"6.3. Default Rate. In the event that any payment under this Agreement,

9
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(except for a payment due with respect to the Additional Investment or the June 2004
Investment) is not made when due, interest shall be payable on such amount at the
Investment Default Rate and in the event that any payment under this Agreement with
respect to the Additional Investment or the June 2004 Investment is not made when due,
interest shall be payable on such amount at the Additional Investment Default Rate."

6.	 Amendment o Section 8.1:

Section 8.1 of Article VIII of Supplemental Lease Agreement No. 1, as amended,
supplemented and restated in Supplemental Lease Agreement No. 2, is hereby further amended
and restated to read as follows:

"8.1. Payment Obligation Cap. The Payment Obligation Cap under this
Agreement shall be an amount equal to the sum of (i) the Additional Investment, (ii) the
June 2004 Investment and (iii) One Hundred Sixty-two Million Dollars and No Cents
($162,000,000.00); provided, however, that the Payment Obligation Cap may increase as
follows:

(i) From and after a Certification by the Lessee, the Payment
Obligation Cap shall increase to an amount equal to the sum of (i) the Additional
Investment (ii) the June 2004 Investment and (iii)

=stituting the increase in the Payment Obligation
Cap provided for in clause (iii) of the previous sentence may be expended only for
the items of construction work described in Exhibit G, attached to Supplemental
Lease Agreement No, 1 and made a part thereof.

(ii) In the event that the Lessee delivers the Certification, then,
notwithstanding any other provisions of the Lease requiring completion of the
work described in Exhibit G, the Lessee shall only be required to complete such
work by December 1, 2005.

(iii) In the event that the Lessee incurs environmental remediation costs
(not including any asbestos abatement costs) in excess of

>ut not more than
in the aggregate which are not Environmental Costs, as

and to the extent the same are the responsibility of the Port Authority pursuant to
Section 42(b)(iv)(4)(B) of the Lease, and which were not caused by and did not
result from Lessee's Acts, the otherwise applicable Payment Obligation Cap shall
be increased by the amount of such environmental remediation costs, but in no
event shall the Payment Obligation Cap exceed an amount equal to the sum of (i)
the Additional Investment (ii) the June 2004 Investment and (iii)

Completion Costs
incurred by the Lessee which are not in excess of

due to the termination of the
Lessee's occupancy of the Sutrendered Premises as set forth in Article XVI below

W11
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and the Lessee's associated reconfiguration of the Premises shall be included in
environmental remediation costs, which are not Environmental Costs, as
describ6d in the first sentence of this Section 8.1(iii)."

7.	 Additional Exhibits,

(a) The exhibit attached hereto, marked as "Exhibit S" and entitled "2004
Investment/Payment Grid" is hereby made a part of the Lease, including without limitation
Supplemental Lease Agreement No. 1, as herein amended and supplemented.

(b) The exhibit attached hereto, marked as "Exhibit T" and entitled "Notice of
June 2004 Investment" is hereby made a part of the Lease, including without limitation
Supplemental Lease Agreement No. 1, as herein amended and supplemented.

(c) The exhibit attached hereto, marked as "Exhibit U" is hereby made a part
of the Lease, including without limitation Supplemental Lease Agreement No. 1, as herein
amended and supplemented.

(d) The exhibit attached hereto, marked as "Exhibit W and entitled "Second
Supplemental Agreement to Second Leasehold Mortgage" is hereby made a part of the Lease,
including without limitation Supplemental Lease Agreement No. 1, as herein amended and
supplemented.

(e) The exhibit attached hereto, marked as "Exhibit W" entitled "Third
Supplemental Trust Administration Agreement" is hereby made a part of the Lease, including
without limitation Supplemental Lease Agreement No. 1, as herein amended and supplemented;

(f) The exhibit attached hereto and marked as "Exhibit V is hereby made a
part of the Lease, including without limitation Supplemental Lease Agreement No. 1, as herein
amended and supplemented:

(g) The exhibit attached hereto and marked as "Exhibit Y" is hereby made a
part of the Lease, as herein amended and supplemented.

8.	 Conditions Precedent to Effectiveness.

The Port Authority shall have no obligations pursuant to this Supplemental Lease
Agreement No. 3 and this Supplemental Lease Agreement No. 3 shall not be effective for any
purpose unless the Port Authority shall have received all of the following:

(a)	 a certificate from a duly authorized officer of the Lessee, to the effect that
(i) except for any Lock Box Events and any failure of the Lessee to pay the Aggregate Payment
Obligation due on June 1, 2004 (which failure shall be deemed to have been cured upon (i) the
effectiveness of Supplemental Lease Agreement No. 3), no events that would constitute
Aggregate Payment Obligation Events of Default have occurred and are continuing and (ii) the

11
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Lessee has met and will continue to take all action necessary to meet all of its obligations under
the Financing Documents;

(b) the opinion of counsel to the Lessee as set forth in Exhibit U hereof, in
connection with the execution of Supplemental Lease Agreement No. 3, the Third Supplemental
Trust Administration Agreement and the Second Supplemental Agreement to Second Leasehold
Mortgage;

(c) the Second Supplemental Agreement to Second Leasehold Mortgage, in
substantially the form set forth in Exhibit V of Supplemental Lease Agreement No. 3, duly
executed by the Lessee;

(d) evidence satisfactory to the Port Authority that the Second Supplemental
Agreement to Second Leasehold Mortgage has been recorded in the appropriate office of the
City Register of the City of New York;

(e) the Third Supplemental Trust Administration Agreement, in substantially
the form set forth in Exhibit W of Supplemental Lease Agreement No. 3, duly executed by the
Lessee and the Trustee;

(f) the letter substantially in the form set forth in Exhibit X of Supplemental
Lease Agreement No. 3, duly executed by the Lessee;

(g) the Notice of June 2004 Investment; and

(h) the release substantially in the form set forth in Exhibit Y of Supplemental
Lease Agreement No. 3, duly executed by the Trustee.

R	 Representations and Warrantees:

The Lessee represents and warrants that:

(a) The Lessee has all requisite authority to execute and perform
Supplemental Lease Agreement No. 3, to incur the 2004 Payment Obligation and to carry out the
transactions contemplated thereby.

(b) The execution, delivery and performance by the Lessee of Supplemental
Lease Agreement No. 3 and the incurring of the 2004 Payment Obligation have been duly
authorized by proper proceedings and do not violate any provision of any Law or any provision
of any indenture, loan or credit agreement now in effect to which the Lessee, or any of its
member entities, is a party, and, pursuant to the foregoing, Supplemental Lease Agreement No. 3
and the 2004 Payment Obligation constitute valid and legally binding obligations of the Lessee
enforceable in accordance with their respective terms.

10.	 AdLtstinent to Land Area offreraises:

12
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(a) Effective at 12:02 a.m. on February 1, 2007, in addition to the Premises
heretofore let to the Lessee under the Lease, the letting of which shall continue in full force and
effect, the Port: Authority hereby lets to the Lessee and the Lessee hereby hires and takes from
the Port Authority upon all the terms, provisions, conditions and agreements of the Lease at the
Airport in the County of Queens, City and State of New York the land shown in shaded stipple
and shaded stipple diagonal hatching (the "Supplement No. 3 Additional Premises") on page 3 of
the exhibit attached hereto, hereby made a part hereof and marked "Exhibit 2.1B" (which exhibit
is hereinafter called "Exhibit 2.18"), together with the fixtures, improvements and other property
of the Port Authority located or to be located therein, thereunder or thereon, and all structures,
improvements, additions, buildings and facilities, located, constructed or installed or to be
located, constructed or installed therein, thereunder or thereon, all of the foregoing to be and
become a part of the Premises let under the Lease, 9ubjcct to all of the terms, provisions,
covenants and conditions of the Lease, for and during the balance of the term of the letting under
this Lease subject to earlier tennination as provided in the Lease.

(b) (1)	 Effective at 12:02 a.m. on February 1, 2007 (which time and date
are herein referred to as the "Tender Date") the Lessee does by these presents grant, bargain,
sell, surrender and yield up unto the Port Authority, its successors and assigns, forever, those
portions of the Premises shown in horizontal dashes with cross hatching on page 3 of Exhibit
2.1B (such portions of the Premises being hereinafter called the "Supplement No. 3 Surrendered

Premises") and the term of years with respect thereto under the Lease yet to come and by these
presents does give, grant and surrender to the Port Authority, its successors and assigns, all the
rights, rights of renewal, licenses, privileges and options of the Lessee granted by the Lease with
respect to the Supplement No. 3 Surrendered Premises, all to the intent and purpose that the said
term under the Lease and the said rights of renewal, licenses, privileges and options may be
wholly merged, extinguished and determined on the Tender Date, with the same force and effect
as if the said term were in and by the provisions of the Lease originally fixed to expire on the
Tender Date, but the Lease and the letting thereunder shall continue in full force and effect as to
the remainder of the Premises under the Lease and in accordance with all the terms and
provisions thereof.

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

assigns forever.

(2)	 The Lessee hereby covenants on behalf of itself, its successors and
assigns that (a) it has not done or suffered and will not do or suffer anything whereby the
Supplement No. 3 Surrendered Premises or the Lessee's leasehold therein, prior to the Tender
Date (except for liens and encumbrances created pursuant to the Leasehold Mortgage and the
Second Leasehold Mortgage) has been or as of the Tender Date shall be encumbered in any way
whatsoever; (b) the Lessee is and will remain until the Tender Date the sole and absolute owner
of the leasehold estate in the Supplement No. 3 Surrendered Premises and of the rights, rights of
renewal, licenses, privileges and options granted by the Lease with respect thereto and the same
are and will remain until the Tender Date free and clear of all liens and encumbrances of
whatsoever nature (except for liens and encumbrances created pursuant to the Leasehold
Mortgage and the Second Leasehold Mortgage) and from and after the Tender Date will be free

13
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and cleanof all liens and encumbrances of whatsoever nature; and (c) the Lessee has full right
and power to make Supplemental Lease Agreement No. 3.

(3) All promises, covenants, agreements and obligations of the Lessee
with respect to the Supplement No. 3 Surrendered Premises which under the provisions thereof
would have matured upon the date originally fixed in the Lease for the expiration of the term
thereof, or upon the termination of the Lease prior to the said date, or within a stated period after
expiration or termination shall, notwithstanding such provisions, mature upon the Tender Date
and shall survive the execution and delivery of this Supplement Lease Agreement No. 3.

(4) Effective as of the Tender Date, the Lessee does by these presents
release and discharge the Port Authority from any and all obligations of every kind, past, present
or future on the part of the Port Authority to be performed under the Lease with respect to the
Supplement No. 3 Surrendered Premises. The Port Authority does by these presents release and
discharge the Lessee from any and all obligations on the part of the Lessee to be performed
under the Lease with respect to the Supplement No. 3 Surrendered Premises for that portion of
the term from and after the Tender Date; it being understood that nothing herein contained shall
release, relieve or discharge the Lessee from any liability for rentals or for other charges that
may be due or become due to the Port Authority for any period or periods prior to the Tender
Date, or for breach of any other obligation on the Lessee's part to be performed under the Lease
for or during such period or periods or maturing pursuant to the foregoing paragraph, nor shall
anything herein be deemed to release the Lessee from any liability for rentals or other charges
that may be due or become due to the Port Authority for any other portion of the Premises or for
breach of any other obligation on the Lessee's part to be performed under the Lease.

(o)	 Substitution of Exhibit 2. ]A:

(i) Effective as of the Tender Date, Exhibit 2.1 B (4 pages) attached to
this Supplemental Lease Agreement No. 3 shall be substituted for Exhibit 2.1A attached to
Supplemental Lease Agreement No. 1. All references in the Lease to Exhibit 2.1 (3 pages) shall
be deemed to be references to Exhibit 11B. (4 pages).

(ii) Effective as of the Tender Date, in any instance where any other
Exhibit to the Lease, including without limitation Exhibit 2.3 and Exhibit 18. 1, purports to
precisely depict the Premises under the Lease, such depiction shall be deemed to be modified in
accordance with the addition of the Supplement No. 3 Additional Premises to the Premises under
the Lease and with the surrender of the Surrendered Premises and the Supplement No, 3
Surrendered Premises to the Port Authority and the substitution of Exhibit 2.1B for Exhibit 2. I.A.

(d)	 Amendment of Easement Area :

Effective as of the Tender Date, paragraph (d) of Section 2 of the Lease is
hereby amended to read as follows:

"(d)	 Subject only to the appropriate written concurrence of the tenants,
occupants or users as set forth below in this paragraph (d), the snip of land lying along

14
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and within the northerly boundary line of the Premises as shown in stipple-diagonal
hatching, and shaded stipple-diagonal hatching on Exhibit 2.IB (Page 3 of 4), together
with the corresponding contiguous strip of land lying along and within the southerly
boundary of the premises commonly referred to as "Terminal 5" immediately abutting the
northerly boundary line of the Premises as shown in crosshatching and dashed-
crosshatching on Exhibit 2.1B (Page 3 of 4) shall be subject to ajoint and mutual
easement for the taxiing, push-back, tug-in, turn around and other operations of aircraft to
be used jointly by the Lessee on one hand and tenants and users of Terminal 5 or by any
successors in interest of either or any of them or other sublessees or others occupants or
users who, pursuant to Port Authority permission, may now or in the future lease, rent,
occupy or use any of said area shown in Premises as shown in crosshatching and dashed-
crosshatching in detail A and detail B 

on 
Exhibit 2.1B (Page 3 of 4) or abutting and

adjoining said area."

(e)	 At the Closing, the Lessee shall cause the Trustee to deliver to the Port
Authority a release for the Supplement No. 3 Surrendered Premises in the form attached
hereto as Exhibit Y.

(0	 The Lessee certifies that its Employer Identification Number is 23 286
6204.

(g) The Lessee shall cooperate with the Port Authority to effect the recording
of this Supplemental Lease Agreement No. 3 in the office of the Registrar of the City of New
York, County of Queens, including without limitation, executing, acknowledging and/or
delivering to the Port Authority from time to time within five (5) business days after request is
made in writing by the Port Authority, any further instrument or instruments, and/or providing
any information or documentation, that the Port Authority may request that is necessary or
advisable in connection with the recordation of this Supplemental Lease Agreement No. 3 in the
office of the Registrar of the City of New York, County of Queens,

(h) Further, the Lessee shall cooperate with the Port Authority and the Trustee
to effect the recording of the release, to be executed contemporaneously with this Supplemental
Lease Agreement No. 3 in the form attached hereto as Exhibit V, in the office of the Registrar of
the City of New York, County of Queens, including without limitation, executing,
acknowledging and/or delivering to the Port Authority from time to time within five (5) business
days after request is made in writing by the Port Authority, any further instrument or
instruments, and/or providing any information or documentation, that the Port Authority may
request that is necessary or advisable in connection with the recordation of such release in the
office of the Registrar of the City of New York, County of Queens.

11.	 February 1. 2007Adjustment to Base Rental Amount:

In connection with the adjustments to the Premises set forth in paragraph 10
above, effective as of February 1, 2007, the Base Rental Amount for that portion of the 2007
Annual Period from February 1, 2007 to December 31, 2007, both dates inclusive, shall be

shall be used for determination of the Base
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Rental Amount in the 2008 Annual Period and future Annual Periods thereafter in accordance
with the definition of Base Rental Amount set forth in the Lease as if such Base Rental Amount
had been in effect for the entire 2007 Annual Period.

12.	 Certain Amendments with Respect to Subordinated Fundinas:

Effective as of January 1, 2004, the following new paragraph 0) shall be inserted
at the end of Subdivision I of Section 8 of the Lease to read as follows:

110)	 (i)	 The Lessee in executing. Supplemental Lease Agreement No. 3 certifies
that the amount of the December 2004 Available Funds was However, such
certification by the Lessee shall not mean or imply that the Port Authority agrees that the
amount of the December 2004 Available Funds was

(ii) With respect to the Lessee's 2004 Fiscal Year and 2005 Fiscal Year, the
Annual Audited Financial Statements for the Lessee's 2005 Fiscal Year (with comparative
figures for each line item and related footnotes for the Lessee's 2004 Fiscal Year) shall be
delivered to the Port Authority on or before April 30, 2007.

13. Amendment of Section 44 of the Lease:

The following amendments shall be made to Section 44 of the Lease entitled
"Retail Sublessees":

(a) Subparagraph (i) of paragraph (d) of Section 44 of the Lease shall be
amended by deleting item (2) thereof in its entirety and by inserting the following new item (2)
in lieu thereof:

"(2)	 subject to the terms and conditions of subparagraph (vi) of this paragraph
(d), pay telephones, pre-paid phone cards, public facsimile transmission machines and
other public communications services, including without limitation, all voice and data
communications services and facilities, whether wired or wireless and whether within
licensed or unlicensed frequency allocations (including but not limited to the technology
known as "Wi-Fi"), and also including all Port Authority-owned or operated information
and communications technology infrastructure for common Airport use, provided that the
Lessee shall retain the right to control only the location within the Premises of
telephones, phone banks, phone kiosks, public facsimile transmission machines and other
public communications services (e.g., internet kiosks), and the right to deny, upon
reasonable grounds, the placement of a particular pay phone facility, public facsimile
transmission machine or internet kiosk."

(b) The following new subparagraph (vi) shall be inserted immediately after
subparagraph (v) of paragraph (d) of Section 44 to read as follows:

"(vi) The Lessee has heretofore entered into a space permit with Emirates
commencing on January 1, 2005 and expiring on December 31, 2011, a space permit with
Virgin Atlantic Airways Ltd. commencing on February 1, 2004 and expiring on January
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34, 2014, provided that such space permit shall not become a Subuse Agreement as
hereinafter defined until it has been consented to in writing by the Port Authority, a space
permit with Swiss International Air Lines Ltd commencing on January 1, 2003 and
expiring on December 31, 2008, a sublease agreement with Air India dated December 22,
2000 and expiring on May 31, 2008, a sublease agreement with El Al Israel Airlines Ltd
dated May 26, 2000 and expiring on May 31, 2008, a sublease agreement with KLM
Royal Dutch Airlines dated March 20, 2000 and expiring May 31, 2008 and a sublease
agreement with Varig S. A. dated December 15, 2000 and expiring on May 31, 2008
(each of the foregoing agreements being referred to herein as a `Subuse Agreement').
Notwithstanding anything to the contrary in subparagraph (i)(2) of this paragraph (d),
prior to the earlier of the expiration date set forth above, without extension, of a given
Subuse Agreement or the earlier termination of such Subuse Agreement, the installation,
provision and operation of wireless internet service in iounge areas covered by such
Subuse Agreement shall not be a Reserved Use provided that such lounge area is not
accessible to the general public, nor accessible to all of the customers of the Aircraft
Operator operating under said Subuse Agreement and that such wireless internet service
is provided to the customers of such Aircraft Operator without charge, it being
understood and agreed that immediately upon the earliest to occur of (1) the expiration
date set forth above, without extension, of such Subuse Agreement, (2) the earlier
termination of such Subuse Agreement, (3) the date that any charge, fee or other
consideration shall be imposed on the user of such wireless internet service or (4) the date
that such lounge space shall be accessible by the general public or by all customers of
such Aircraft Operator, the installation, provision and operation of wireless internet
service in such lounge area shall be and become a Reserved Use and shall be subject to
all of the terms and conditions of this Lease relating to Reserved Uses."

14.	 Basic Lease Amendments:

Section 1 of the Lease is hereby amended as follows:

(a)	 The definition of "Airport" is hereby amended to read as follows:

"'Airport' shall mean John F. Kennedy International Airport, consisting of
certain premises identified as `John F. Kennedy International Airport' on Sheet JFK-1 of
Exhibit A, and more particularly described in Exhibit B, annexed to the Basic Lease, and
such other property as may be acquired in connection with and added to such premises
pursuant to the terms of the Basic Lease."

(b)	 The definition of "Basic Lease" is hereby amended to read as
follows:

"'Basic Lease' shall mean the Amended and Restated Agreement of
Lease of the Municipal Air Terminals between The City of New York, as Landlord, and
The Port Authority of New York and New Jersey, as Tenant, dated as of November 24,
2004 and recorded in the office of the City Register of the City on December 3, 2004
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under City Register File No. 2004000748687, as the same may have been or may be
amended or supplemented."

15.	 General Airport Agreement Amendments:

Effective as of January 1, 2004, the following amendments shall be made to the Lease in
recognition that the JFK Flight Fee Agreements, as hereinafter defined, became effective and
replaced the General Airport Agreement (except as to certain provisions thereof covering the
aviation fuel system at the Airport) as of January 1, 2004.

(a)	 Section 1 of the Lease shall be amended as follows:

(1)	 The definition of"General Airport Agreement' shall be amended by
inserting the following phrase after the term "Airport" and before the period appearing at the end
thereof.

", as the same have been extended by the Standstill Agreements"

(2)	 The definition of "Public Aircraft Facilities" shall be amended to read as

follows:

" `Public Aircraft Facilities' shall mean the following facilities, as they may from time to
time be provided and maintained by the Port Authority at the Airport for public and
common use, including use by Civil Aircraft Operators, for the following purposes and
which (except by reason of force majeure as provided in the General Airport Agreement)
are usable for such purposes whether or not they are used or usable in whole or in part:

(i) Public Aircraft Parking and Storage Space; and

(ii) Public Ramp and Apron Area; and

(iii) Runways; and

(iv) Taxiways; and

(v) Facilities Incidental to the Runways, Ramp and Apron Area,
Aircraft Parking and Storage Area and Taxiways."

(3)	 The definition of "Public Ramp and Apron Area" shall be amended to

read as follows:

"'Public Ramp and Apron Area' shall mean the space for public and common use for the
loading or unloading of passengers, baggage, cargo, mail and supplies to or from
Aircraft, for the purpose of servicing Aircraft with fuel and lubricants, for the purpose of
performing the operations commonly known as `ramp service,' and for the purpose of
performing inspection, minor maintenance and other services upon or in connection with
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Aircraft incidental to performing 'ramp service," and for the purpose of parking of
mobile equipment actively used in connection with such operations."

(4) The definition of "Runways" shall be amended to read as follows:

"'Runways' shall mean runways (including aerial approaches) at the Airport used for the
purpose of the landing and taking-off of Aircraft."

(5) The definition of "Taxiways" shall be amended to read as follows:

"'Taxiways' shall mean taxiways at the Airport for the purpose of the ground movement
of Aircraft to, from and between the Rithways, the Public Ramp and Apron Area, the
Public Aircraft Parking and Storage Space and other portions of the Airport (not
including, however, any taxilanes, the exclusive use of which is granted to the Lessee or
any other Person by lease, permit or otherwise)."

(6) The definition of "Underground Fuel System" shall be amended to read as
follows:

" `Underground Fuel System"' shall have the meaning set forth in the Airport Fueling
Agreements."

(b)	 Section 1 of the Lease is hereby supplemented by inserting each of the
following definitions, along with its respective meaning, in the appropriate alphabetical location
thereo f:

"Aircraft" shall mean airplanes, helicopters and every other contrivance now or hereafter
used for the navigation of or flight in air or space.

"Airport Fueling Agreements" shall mean the General Airport Agreement and any other
agreements covering aircraft fueling at the Airport which are contemplated by the Airport
Fueling Agreements, it being understood and agreed that the term "Airport Fueling
Agreements" shall continue to include the General Airport Agreement upon the
expiration thereof as the same may continue to be operative, and shall also include the
New Airport Fueling Agreements.

"JFK Flight Fees Agreements" shall mean the agreements designated therein as the JFK
Flight Fees Agreement effective as of January 1, 2004 entered into between the Port
Authority and various airlines operating at the Airport covering the payment of flight fees
at the Airport and other matters covered therein.

"New Airport Fueling Agreements" shall mean such of the separate agreement or
agreements if and when entered into by the Port Authority and airlines operating at the
Airport which would cover the operations of the Airport Fuel Storage and Distribution
System in replacement of the aviation fuel provisions of the General Airport Agreement.
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"Standstill Agreements" shall mean the certain agreements entered into between the Port
Authority and certain Aircraft Operators at the Airport covering the extension of the
General, Airport Agreement through March 31, 2004 together with certain agreements
entered into between the Port Authority and certain Aircraft Operators at the Airport
covering the extension of the General Airport Agreement through September 30, 2004, or
through such later date as may thereafter be agreed upon by extension, restatement or
modification of such agreement, with the extension of the fuel fee provisions of the
General Airport Agreement extended through December 31, 2004, or through such later
date as may thereafter be agreed upon by extension, restatement or modification of such
agreement.

"Subuse Agreement" shall have ihb meaning given thbebto in Section 44(d)(vi) of the
Lease, as amended by Supplemental Lease Agreement No. 3."

(c) Section 58 of the Lease entitled "Future Airport Transportation Facilities
and Operations Use of Portions of the Premises" shall be amended by inserting the phrase, "or
the JFK Flight Fees Agreements, as applicable," immediately after the word "Agreement" and
before the word "for" appearing in the sixth (6th) line of paragraph (d) thereof, and immediately
after the word "Agreement" and before the word "and" appearing in the seventh (7th) line of
paragraph (d) thereof, and immediately after the word "Agreement" and before the period
appearing at the end of paragraph (d) thereof.

(d) Section 59 of the Lease entitled "Restrictions on Use of Passenger
Terminal Frontage Roadways - Use of Airport Taxi Dispatchers and Roadway Frontage
Management" shall be amended by inserting the phrase, "or the JFK Flight Fees Agreements, as
applicable," immediately after the word "Agreement" and before the word "and" appearing in the
seventh (7th) to the last line of paragraph (b) thereof and immediately after the word
"Agreement" and before the period appearing at the end of paragraph (b) thereof.

(e) Section 74 of the Lease entitled "General Airport Agreement" is hereby
amended effective as of January 1, 2004 to read as follows:

"Section 74. General Airport Agreement:

(a)	 It is recognized that as of January 1, 2004 the JFK Flight Fees
Agreements and the principles and formulae set forth therein for the calculation of flight
fees, including the costs recovery accounting principles, have by agreement between the
Port Authority and various Aircraft Operators become the basis for determining flight
fees payable by various Aircraft Operators at the Airport who are the actual signatories to
JFK Flight Fees Agreements. In the event of the expiration and non-extension or non-
renewal of the JFK Flight Fees Agreement, the same formula, accounting principles and
costs recovery methodology now set forth in the JFK Flight Fees Agreements for the
calculation of flight fees shall continue to be utilized for the calculation of flight fees at
the Airport for the Sublessees until such time as the JFK Flight Fees Agreements are
formally replaced by a new agreement or agreements or by a new policy or policies, The
Port Authority has advised the Lessee that it is the intention of the Port Authority that
with respect to the formulae, accounting principles and the costs recovery methodology
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for the calculation of flight fees upon the expiration and non-extension or non-renewal of
the JFK Flight Fees Agreements all Aircraft Operators at the Airport which are similarly
situated will be treated in a similar manner.

(b)	 The parties hereto agree that in the event any provisions contained
in a Sublessee's JFK Flight Fees Agreement conflict with any one or more provisions of
this Lease, the provisions this Lease shall control with respect to all areas and subject
matters covered by this Lease, except only as to a Sublessee's operations on the Public
Aircraft Facilities at the Airport and to the extent that any of the provisions of this Lease
conflict with the provisions of a Sublessee's JFK Flight Fees Agreement concerning the
rights and obligations as to operations on the Public Aircraft Facilities at the Airport, the
Sublessee's JFK Flight Fees Agreement shall control with respect to rights and
obligations as to operations of the Public Aircraft Facilities at the Airport."

16. Amendment of the A_eflnttioti_ofDefaulted Payments:

The definition of "Defaulted Payments" appearing in paragraph (k) of Section 23
of the Lease shall be amended by inserting the phrase "or the Aggregate Payment Obligation"
immediately after the word "Rental" and immediately before the comma appearing in clause (x)
appearing in the 23rd line of said paragraph (k).

17.	 Non-liability of individuals; Limitations on Recourse:

(a) Notwithstanding any other provision of this Supplemental Lease
Agreement No. 3 to the contrary, no (a) Commissioner, director, employee, committee member,
manager, managing director, officer, agent, representative nor any (b) owner, shareholder,
member, partner, controlling person, principal or ultimate beneficial owner, in each case whether
direct or indirect, of the Port Authority or of the Lessee, or any Affiliate of the Port Authority or
of the Lessee, shall be charged personally or held contractually liable by or to the other party, or
any third-party beneficiary hereof, under, or in connection with, any term or provision of this
Supplemental Lease Agreement No. 3 or of any supplement, modification or amendment to this
Supplemental Lease Agreement No. 3 or because of any breach thereof, or because of its or their
execution or attempted execution.

(b) Notwithstanding any other provision of this Supplemental Lease
Agreement No. 3 to the contrary, and as a material consideration for the Lessee's entry into this
Supplemental Lease Agreement No. 3, it is acknowledged and agreed that (a) neither the Port
Authority nor any of its successors or assigns, nor any third-party beneficiary hereof, shall have
any recourse or shall make any claim under or in connection with this Supplemental Lease
Agreement No. 3, against (1) any member of the Lessee, (2) any of the Affiliates of the Lessee or
of any such member, or (3) any (A) officer, committee member, director, manager, managing
director, employee, agent, representative or (S) owner, shareholder, member, partner, principal,
controlling person or ultimate beneficial owner, in each case whether direct or indirect, of any of
the persons mentioned in clauses (1) or (2) above, under, or in connection with, this
Supplemental Lease Agreement No. 3 and the sole recourse of the Port Authority and its
successors and assigns, and any third-party beneficiary hereof, shall be against the Lessee's
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assets irrespective of any failure of the Lessee to comply with applicable law or any provision of
this Supplemental Lease Agreement No. 3, and (b) neither the Port Authority nor any of its
successors or assigns, her any third-party beneficiary hereof, shall be subrogated, or have any
right of subrogation, to any claim of the Lessee for any capital contributions to the Lessee from
any member of the Lessee. The acknowledgments and agreements set forth in this paragraph
17(b) are made expressly for the benefit of the persons refer red to in clauses (1), (2), and (3)
above, individually or collectively.

(e)	 For the purposes of this paragraph, the protections afforded to the Lessee
and its related persons or entities under this paragraph 17 shall also apply to and be deemed to
protect (a) the Trustee and any successor to the Lessee as may be permitted pursuant to the Lease
and (b) any (1) officer, committee member, director, mahager, managing director, employee,
agent or representative or (2) controlling person, shareholder, member, partner, principal or
ultimate beneficial owner, in each case whether direct or indirect, of any of the persons
mentioned in clause (a) of this paragraph 17(c) in respect of any obligations hereunder.

18. Beneficial Parties:

This Supplemental Lease Agreement No. 3 is made solely for the benefit of the
Port Authority and the Lessee and no other person or entity (including, without limitation the
Bond Insurer and the Trustee) shall have any right, benefit or interest under or because of the
existence of this Supplemental Lease Agreement No. 3.

19. Counterparts:

This Supplemental Lease Agreement No. 3 may be executed in any number of
counterparts, all of which when taken together shall constitute one and the same instrument and
any of the parties hereto may execute this Supplemental Lease Agreement No. 3 by signing any
such counterpart.

20. ContinuingEflectiveness:

As hereby amended, all the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

BY_
oAv,o t"'

(Title) .ftjr nNT D1Pff7trr

(Seal)

JFK INTERNATIONAL AIR TERMINAL LLC

Name: Steven B. Callahan
(Title) Duty Authorized DeleAw of Jacques R. J.

Greiteman Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC

Name: David A. 5igman
(Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC

Name: Christopher McKenna
(Title) Executive Committee Member

RM
iw I!

TERMSu

/^^^^ III ^ W^
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

THE PORT AUTHORITY OF NEW YORK
ATTEST:	 AND NEW JERSEY

By

Secretary

(Seal)

JFK INT "'R TIONAL AIR TERMNNAI. LLC
ATTEST:

Narne:	 ^°^
Secretary	 (Title) Duly Authorized Delegate of Jacques R. J.

Greitemann, Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

By.

Name: David A. Sigman
Secretary	 (Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

Name: Christopher McKenna
Secretary	 (Title) Executive Committee Member
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
I,ease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

THE PORT AUTHORITY OF NEW YORK
ATTEST:	 AND NEW JERSEY

Secretary
(Title)

(Seal)

ATTEST:
JFK IN ' tAT1pNAL AIR RMINAL LLC

—

Secretary	 (Title) Executive Committ Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

By

Secretary	 (Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

By

Secretary	 (Title) Executive Committee Member

A

r.

i
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' IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

ATTEST:

Secretary

ATTEST:

Secretary

ATTEST-

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By.

(Title)
(Seal)

JFIC INTERNATIONAL AIR TERMINAL LLC

By

(Title) Executive Committee Member

JFK INTERNATIONAL IR TERMINAL LLC

BY
^i r^s^n per Makptb%w _

(Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

By

Secretary	 (Title) Executive Committee Member



STATE OF NEW YORK

COUNTY OF NEW YORK

FOR THE LESSEE

l

} ss.	 t

FOR THE PORT AUTHORITY

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK

On the (Q	 day of December in the year 2006, befor me, the undersigned, a Notary
Public in and for said state, personalty appears 	 ',d t0n> personally known to
me or proved to me on the basis of satisfactory evidence to	 the

 in

 whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their eapacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

PEGGYM. SPINEW
Notary 

Pu IO1S8057a70
StalewYork

oualltied In New York County
Commission Exptres A961 30, 2000'

On the	 day of December in the year 2006, before me, the undersigned
Public in and for said state, personally appeared Steven B. Callahan, personally/ ' t
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)



FOR THE LESSEE

STATE OF NEW YORK }
) ss.

COUNTY OF NEW YORK )

On the Xday of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared Steven B. Callahan personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name
is subscribed to the within instrument and acknowledged to me that he executed the same
in his capacity as Duly Authorized Delegate of Jacques R. J. Greitemann, Executive
Committee Member of the Lessee, and that by his signatur 	 stmruent, the

individual, or the person upon behalf of which the individn 	 coated the

instrument.	 41.

(notarial seal and stamp)

NOMPUhlle 8ta a of New *tk
No OW08142304

Ouatleed In New York CountMyy ^
Commtsaion Exptrea Maroh 1tt^19aa

^^^p

'	 t-



f	 ,

FOR THE PORT AUTHORITY

STATE OF NEW YORK
ss.

COUN'T'Y OF NEW YORK

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 30 4k	day of N0V01 6eR in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, (IAVI o A, Sa;C16 +N personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that

/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
ture(s) on the instrument, the individual(s), or the person upon behalf of which the

dividual(s) acted, executed the instrument.

RASA BARONS
NOTARY PUBLIC State of New'

Reg, No. 01BA6117501	 (notarial seal and stamp)
OuaMed New York County

My Commission Expires October 25, 2008
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FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the Srh day of b2C2rAb4,' in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, Christopher MCKenlparsonally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument. 	

^ 

9	 l_ , r7 ^^^^{^

MARIBE
Notary Public, 	 01 New York	 +^ 	 4

FOR THE LESSEE	 No, o {RU8081733
Qualified in County, of New YS^

Commission Expires October 8, 20 eD

STATE OF NEW YORK )
ss.

COUNTY OF NEW YORK )

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in histher/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)
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EXHIBIT S
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EXHIBIT T

NOTICE, OF JUNE 2004 INVESTMENT

Date of Notice: As of June 1, 2004

Investment Date: June 1, 2004

The Amount of the June 2004 Investment: $5,210,039.58

To: The Port Authority of New York and New Jersey
225 Park Avenue South, 12' h Floor
New York, New York 10003

Attention: Treasurer

JFK International Air Terminal LLC (the "I essee") and the Port Authority of New York
and New Jersey (the "Port Authority") have heretofore entered into that certain agreement of lease made
effective as of May 13, 1997 and bearing Port Authority Lease No. AYC-685 covering the development,
construction and operation of Terminal 4 at John F. Kennedy International Airport (hereinafter "Lease
AYC-685') and a Supplemental Lease Agreement No, 1 to Lease AYC-685 (hereinafter "Supplemental
Lease Agreement No. I") dated as of August 10, 2001, which Supplemental Lease Agreement No. 1 was
amended, supplemented and restated in part by the Lessee and the Port Authority in Supplemental Lease
Agreement No. 2 dated as of December 20, 2002 (hereinafter "Supplemental Lease Agreement No. 2").
Further, the Port Authority and the Lessee have heretofore entered into Supplemental Lease Agreement
No. 3 to Lease AYC-685 dated as of January 1, 2004 (hereinafter "Supplemental Lease Agreement No.

3"), relating in part to the June 2004 Payment Obligation and the June 2004 Investment (such terms
having the meanings ascribed to such terms in or pursuant to Supplemental Lease Agreement No. 3).
Pursuant to Supplemental Lease Agreement No. 3, the Lessee requests that the Port Authority pay the
June 2004 Investment, which obligation is to be incurred by the Lessee in the amount of the June 2004
Investment set forth above and on June 1, 2004.

Payment of the June 2004 Investment set forth above shall be made by the Port Authority
to the Port Authority as of June 1, 2004 in accordance with the terms of Supplemental Lease Agreement
No. 3 and paid directly by the Port Authority and applied to the payment of the June 2004 Payment
Obligation payable by the Lessee on June 1, 2004.

(I)	 The Lessee hereby represents and warrants that:

(a)	 except for any Lock Box Event described in Section It of this Notice of
June 2004 Investment, none of the Aggregate Payment Obligation Events of Default as defined in
Supplemental Lease Agreement No. I and Supplemental Lease Agreement No. 2 have occurred
and are continuing;
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(b) except for any Lock Box Event described in Section II of this Notice of
June 2004Investmein, the Lessee has met and will continue to take all action necessary to meet all
its obligations under the Financing Documents;

(c) Lease AYC-685, as amended and supplemented, and the Second Leasehold
Mortgage as amended and supplemented are in full force and effect;

(d) the June 2004 Investment shall be used to pay for the June 2004 Payment
Obligation duo to the Port Authority on June 1, 2004; and

(e) the undersigned is authorized by the Lessee to provide this Notice of June
2004 Investment to the Port Authority.

(II)	 The Lessee hereby certifies that the following Lock Box Event(s) has/have
occurred attd are continuing on June 1, 2004 [indicate Lock Box Event(s) or insert the word "NONE"]:

The delivery of this Notice of June 2004 Investment shall be deemed to be a continuing
representation and warranty by the Lessee as to the matters set forth in Sections I and II, inclusive, of the
immediately preceding paragraph.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R. J. Greitemann
Title; Executive Committee Member

By:

Name: David A. Sigman
Title: Executive Committee Member

By:

Name: Christopher McKenna
Title: Executive Committee Member
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EXHIBIT U

[Debevoise & Plimpton Headed Paper]

December 6, 2006

Board of Commissioners
The Port Authority of New York

and New Jersey

The Bank of New York, as Trustee

MBIA Insurance Corporation

Ladies and Gentlemen:

We have acted as special counsel to JFK International Air Terminal LLC,
a New York limited liability company (the "Company"), in connection with (a) the
Supplemental Lease Agreement No. 1 (the "Supplemental Lease Agreement No. P),
dated as of August 10, 2001, between the Company and The Port Authority of New York
and New Jersey (the "Port Authority"), (b) the Supplemental Lease Agreement No. 2 (the
"Supplemental Lease Agreement No. 2"), dated as of December 20, 2002, between the
Company and the Port Authority (c) the Supplemental Lease Agreement No. 3 (the
"Supplemental Lease Agreement No. 3"), dated as of January 1, 2004, between the
Company and the Port Authority, (d) the First Supplemental Trust Administration
Agreement (the "First Supplemental Trust Administration Agreement"), dated as of
August 10, 2001, between the Company and The Bank of New York, as trustee (the
"Trustee"), (e) the Second Supplemental Trust Administration Agreement (the "Second
Supplemental Trust Administration Agreement"), dated as of December 20, 2002,
between the Company and the Trustee, 69 the Third Supplemental Trust Administration
Agreement (the "Third Supplemental Trust Administration Agreement"), dated as of
January 1, 2004 between the Company and the Trustee, (g) the Second Leasehold
Mortgage (the "Second Leasehold Mortgage"), dated as of August 10, 2001, between the
Company and the Port Authority, (h) the First Supplemental Agreement to the Second
Leasehold Mortgage (the "First Supplemental Agreement to Second Leasehold
Mortgage"), dated as of December 20, 2002 and (i) the Second Supplemental Agreement
to Second Leasehold Mortgage (the "Second Supplemental Agreement to the Second
Leasehold Mortgage"), dated as of May 31, 2004, between the Company and the Port
Authority.
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This opinion is being delivered to you pursuant to paragraph 8(b) of the
Supplemental Lease Agreement No. 3. Capitalized terms not otherwise defined shall
have the respective meanings given to such terms in the Supplemental Lease Agreement
No. 1, Supplemental Lease Agreement No. 2 and Supplemental Lease Agreement No. 3.

In arriving at the opinions expressed below,

(a) we have reviewed (i) the (A) Supplemental Lease Agreement No.
3, (B) Third Supplemental Trust Administration Agreement, and (C) Second
Supplemental Agreement to Second Leasehold Mortgage (collectively the "2004
Transactional Documents") and (ii) the MBIA Consent letter, dated December 6, 2006,
from MBIA Insurance Corporation to the Trustee and the Port Authority (the "MB1.4
Consent Letter"), the Lease, the Leasehold Mortgage, the Trust Administration
Agreement, the Supplemental Lease Agreement No. 1, the Second Leasehold Mortgage,
the First Supplemental Trust Administration Agreement, the Supplemental Lease
Agreement No. 2, the First Supplemental Agreement to Second Leasehold Mortgage, the
Second Supplemental Trust Administration Agreement and the Port Authority Financing
Consent and Agreement;

(b) we have examined and relied on such documents and records of
the Company and such other instruments and certificates of (i) public officials, and (it)
officers and representatives of the Company, including the Officer Certificate of the
Company (delivered pursuant to paragraph 8(a) of Supplemental Lease Agreement No.
3), as we have deemed necessary or appropriate for the purposes of this opinion;

(c) we have examined and relied upon the representations and
warranties as to factual matters contained in or made pursuant to the 2004 Transactional
Documents; and

(d) we have made such investigations of law, as we have deemed
appropriate as a basis for this opinion,

In rendering the opinions expressed below, we have assumed, with your
permission, without independent investigation or inquiry, (a) the authenticity of all
documents submitted to us as originals, (b) the genuineness of all signatures (other than
that of the Company) on all documents that we examined, (c) the conformity to authentic
originals of documents submitted to us as certified, conformed or photostatic copies, and
(d) the due authorization, execution and delivery of the 2004 Transactional Documents
by each party to each such agreement (other than the Company).

Based upon and subject to the foregoing and the qualifications hereinafter set
forth, we are of the opinion that:
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(1) ' Existence. The Company is validly existing as a limited liability company
under the la)vs of the State of New York.

(2) Power and Authority of Company, etc. The Company has all requisite
power under New York law to execute, deliver and perform the 2004 Transactional
Documents. The Company has taken all action required under New York law and its
Amended and Restated Operating Agreement, dated December 16, 1996, among LCOR
JFK Airport, L.L.C„ Schiphol USA Inc., and Lehman JFK LLC (as the same may have
been amended from time to time) for the authorization, execution, delivery and
performance of the 2004 Transactional Documents.

(3) Enforceability, etc. Each of the 2004 Transactional Documents has been
duly executed and delivered on behalf of the Company and, subject to the satisfaction of
the condition precedent set forth in paragraph 8(d) of Supplemental Lease Agreement No.
3, constitutes a valid and binding obligation of the Company enforceable against the
Company in accordance with its terms.

(4) No Violation, etc. The execution; delivery and performance by the
Company of the 2004 Transactional Documents do not (i) violate any Federal or New
York State law or regulation applicable to the Company, or (ii) constitute a breach of, or
result in a default under, the provisions of any material agreement or other material
instrument known to us to which the Company is a party or to which any of its properties
is subject.

(S)	 The Trustee. Pursuant to the Financing Documents (as defined in the
Trust Administration Agreement, as amended), and the M13IA Consent Letter, the
Trustee is authorized to execute the Third Supplemental Trust Administration
Agreement.

Our opinions set forth above are subject to (i) bankruptcy, insolvency, fraudulent
conveyance, fraudulent transfer, reorganization, moratorium and other similar laws
relating to or affecting creditors' rights or remedies generally, (ii) general equitable
principles (whether considered in a proceeding in equity or at law) and (iii) an implied
covenant of good faith, reasonableness and fair dealing. In addition, applicable state laws
and interpretations may affect the validity or enforceability of certain remedies provided
for in the 2004 Transactional Documents, but such limitations do not, in our opinion,
make the remedies provided for therein inadequate for the practical realization of the
rights and benefits intended to be provided thereby (subject to the other qualifications
expressed herein).

We express no opinion as to the laws of anyjurisdiction other than the laws of the
State of New York and those Federal laws of the United States of America which, in our
experience, are generally applicable to transactions of this type. We have assumed, with
your permission, that the execution and delivery of the 2004 Transactional Documents by
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each party to' each such agreement (other than the Company) and the performance of such
party's obligations thereunder will not violate any fundamental public policy under
applicable law (other than the laws of the State of New York and Federal laws of the
United States of America).

The opinions expressed herein are solely for your benefit and, without our prior
consent, neither our opinion nor this opinion letter may be firmished or disclosed to or
relied upon by any other person.

Very truly yours,
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EXHIBIT V

SECOND SUPPLEMENTAL AGREEMENT TO
SECOND LEASEHOLD MORTGAGE

between

JFK INTERNATIONAL AIR TERMINAL LLC,
a New York limited liability company

as Mortgagor

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

as Mortgagee

Dated as of May 31, 2004

County of Queens
City of New York

John F. Kennedy International Airport
Block 14260, Lot 1

Record and Return to:

Real Estate, Leases and Environmental Law Division
Law Department

Port Authority of New York and New Jersey
225 Park Avenue South, 14th Floor

New York, NY 10003
Attention: Shirley A. Ripullone, Esq.
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SECOND SUPPLEMENTAL AGREEMENT
TO SECOND LEASEHOLD MORTGAGE

THIS SECOND SUPPLEMENTAL AGREEMENT TO SECOND
LEASEHOLD MORTGAGE (hereinafter called the "Second Supplemental Agreement"),
dated as of May 31, 2004 by JFK INTERNATIONAL AIR TERMINAL LLC, a limited
liability company organized under the laws of the State of New York, having an office
and place of business at John F. Kennedy International Airport (Terminal 4), Room
161.022, Jamaica, NY 11430 (together with its permitted transferees and assigns being
hereinafter called the "Mortgagor") in favor of THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY (together with its permitted transferees and assigns being
hereinafter called the "Port Authorit)" or the "Mortgagee"), a body corporatc and politic
created by Compact between the States of New York and New Jersey with the consent of
the Congress of the United States of America and having an office and place of business
at 225 Park Avenue South, New York, New York 10003.

WITNESSETH:

WHEREAS, the Mortgagor has agreed to develop and operate an air
passenger terminal facility at John F. Kennedy International Airport, Jamaica, New York,
pursuant to a lease made effective as of May 13, 1997, bearing Port Authority File No.
AYC-685 (hereinafter as the same has been and may hereafter be amended and
supplemented called the "Lease"), by and between the Mortgagee, as lessor, and the
Mortgagor, as lessee, a memorandum of which was recorded contemporaneously
therewith in the office of the Registrar of the City of New York, County of Queens, in
reel 4588 page 1125; and

WHEREAS, the Mortgagor and The Bank of New York, as Trustee in
favor of Bondholders (hereinafter called the "First Mortgagee"), are parties to a first
leasehold mortgage dated as of May 13, 1997 (hereinafter as the same has been and may
hereafter be amended and supplemented called the "First Leasehold Mortgage") wherein
and whereby the Mortgagor agreed to grant a mortgage of all of its leasehold interest
under the Lease to The Bank of New York, for the benefit of the Bondholders, which
First Leasehold Mortgage was recorded on May 13, 1997 in the office of the Register of
the City of New York, County of Queens, in reel 4588 page 1142; and

WHEREAS, the First Mortgagee has, at the request of the Lessee,
executed and delivered that certain Partial Release of Leasehold Mortgage as of August
13, 2001 covering the release of a portion of the mortgaged property under the First
Leasehold Mortgage which was recorded on September 18, 2001 in the office of the
Registrar of the City of New York, County of Queens, in reel 6014 page 653, and has
executed that certain Amended and Restated Partial Release of Mortgaged Premises
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dated as of August 31, 2001 covering the clarification of the location of the released
mortgaged property, which was recorded on October 29, 2001 in the office of the
Registrar of the City of New York, County of Queens, in reel 6060 page 1138; and

WHEREAS, the Mortgagor and the Mortgagee are parties to that certain
Supplemental Lease Agreement No. 1 (hereinafter "Supplemental Lease Agreement No
I") to the Lease, dated as of August 10, 2001, covering, among other matters, the
payment by the Mortgagor to the Mortgagee of the Aggregate Payment Obligation as
defined therein; and

WHEREAS, the Mortgagor and the Mortgagee entered into a second
leasehold mortgage dated as of August 16, 2001 (which second leasehold mortgage as
amended by the First Supplemental Agreement and this Second Supplemental
Agreement, as hereinafter defined, is hereinafter called the "Second Leasehold
Mortgage") wherein and whereby the Mortgagor agreed to grant a mortgage of all of its
leasehold interest under the Lease to the Mortgagee (the "Mortgaged Property"), subject
to the First Leasehold Mortgage, to secure the payment of the Aggregate Payment
Obligation, as such term is defined in Supplemental Lease Agreement No. 1, as amended
and supplemented, by the Lessee, subordinate only to the First Leasehold Mortgage, and
on such basis the Mortgagor granted a mortgage of all of its Ieasehold interest under the
Lease to the Mortgagee, which Second Leasehold Mortgage was recorded on September
18, 2001 in the office of the Register of the City of New York, County of Queens, in reel
6014 page 662; and

WHEREAS, the Mortgagor and the Mortgagee have heretofore entered
into that certain Supplemental Lease Agreement No. 2 (hereinafter "Supplement Lease
Agreement No. 2") to the Lease covering the Additional Payment Obligation, the June
2003 Semi-Annual Payment Obligation, the December 2003 Semi-Annual Payment
Obligation and the Additional Semi-Annual Payment Obligation, as such terms are
defined therein, and an increase in the amount of the Aggregate Payment Obligation; and

WHEREAS, pursuant to Supplemental Lease Agreement No. 2 the
payment of the Additional Payment Obligation, June 2003 Semi-Annual Payment
Obligation, the December 2003 Semi-Annual Payment Obligation and the Additional
Semi-Annual Payment Obligation were added to and became a part of the Aggregate
Payment Obligation and were to be secured by the Second Leasehold Mortgage; and

WHEREAS, the Mortgagor and the Mortgagee entered into a First
Supplemental Agreement to the Second Leasehold mortgage dated as of December 20,

2002 (the "First Supplemental Agreement") wherein and whereby the Second Leasehold
Mortgage was amended to secure the payment of the Additional Payment Obligation, the
June 2003 Semi-Annual Payment Obligation, the December 2003 Semi-Annual Payment
Obligation and the Additional Semi-Annual Payment Obligation as a part of the
Aggregate Payment Obligation, which First Supplemental Agreement was recorded in the
office of the Register of the City of New York, County of Queens as document number
2003010700996001 on March 3, 2003; and
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WHEREAS, the Mortgagor and the Mortgagee have executed and
delivered immediately prior to the execution and delivery of this Second Supplemental
Agreement, Supplemental Lease Agreement No. 3 (hereinafter, and in the Second
Leasehold Mortgage as herein amended, "Supplement Lease Agreement No. 3") to the
Lease dated as of January 1, 2004, which covers the payment of the 2004 Payment
Obligation, as such term is defined in Supplemental Lease Agreement No. 3, which 2004
Payment Obligation was added to and became a part of the Aggregate Payment
Obligation and is to be secured by the Second Leasehold Mortgage; and

WHEREAS, the Mortgagee, at the request of the Mortgagor, has agreed to
give and surrender certain of the Mortgaged Property unto the Mortgagor, and to hold
and retain the residue of the Mortgaged Property as security for the obligations described
in the Second Leasehold Mortgagee;

NOW, THEREFORE, as a condition precedent to and in consideration of
the Port Authority's execution of Supplemental Lease Agreement No. 3 and for other
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree effective as of May 31, 2004 unless otherwise
stated as follows:

1. From and after May 31, 2004, in each and every instance where the
term "Supplement No. P' or "Supplemental Agreement No. 1" is used in the Second
Leasehold Mortgage, as herein amended, such term shall mean and refer to Supplemental
Lease Agreement No. 1 as amended by Supplemental Lease Agreement No. 2 and
Supplemental Lease Agreement No, 3.

2. Unless the context shall clearly indicate some other meaning or
may otherwise require, capitalized terms used in this Second Supplemental Agreement,
as herein amended, without definition shall have the meanings ascribed thereto in the
Lease, as amended by Supplemental Lease Agreement No. 1, Supplemental Lease
Agreement No. 2 and Supplemental Lease Agreement No. 3, or in the Second Leasehold
Mortgage, as herein amended, as applicable.

3. Without limiting the generality of paragraphs I and 2 hereof, it is
hereby agreed and understood that pursuant to Supplemental Lease Agreement No. 3 all
amounts representing the 2004 Payment Obligation are added to the amount payable as
the Aggregate Payment Obligation and that from and after May 31, 2004 each and every
reference in the Second Leasehold Mortgage, as herein amended, to the Aggregate
Payment Obligation shall mean and include the Payment Obligation, the Semi-Annual
Payment Obligation, the Additional Payment Obligation and the Additional Semi-Annual
Payment Obligation, the June 2003 Semi-Annual Payment Obligation, the December
2003 Semi-Annual Payment Obligation and the 2004 Payment Obligation.

4. The first paragraph of paragraph (a) of Section 2 of the Second
Leasehold Mortgage shall be amended to read as follows:
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"(a) , To secure the payment when due of the Aggregate Payment Obligation,
including all of the Semi-Annual Payment Obligations, Annual Payment Obligations,
Additional Semi-Annual Payment Obligations, June 2003 Semi-Annual Payment
Obligations, December 2003 Semi-Annual Payment Obligations, Additional Annual
Payment Obligations and the 2004 Payment Obligation, with the maximum amount of the
June 2004 Investment not to exceed

or such lesser amount as may be outstanding from time to time, and
with the maximum amount of the Additional Investment not to exceed

or such lesser amount as may be outstanding
from time to time and with the maximum amount of the Payment Obligation not to
exceed	 jr such
lesser amount as may be outstanding from time to time, (collectively, the `Obligations'),
the total amount of the Obligations not to exceed

the Mortgagor hereby grants, mortgages, pledges,
assigns, transfers and sets over to the Mortgagee, subordinate only to the First Leasehold
Mortgage and subject to and upon the terms and conditions of this Leasehold Mortgage,
all of the Mortgagor's right, title and interest in, to and under the leasehold estate created
pursuant to the Lease with respect to the real property described on Exhibit A, attached to
this Second Leasehold Mortgage and made a part hereof, together with any
improvements thereon and any and all other, further or additional estates, rights, titles,
interests, benefits and other claims, both at law and in equity, which the Mortgagor now
has or may in the future have or acquire under or by the terms of the Lease, whether by
reason of the exercise of options thereunder or by reason of amendments, modifications,
supplements, extensions and renewals of the Lease, of whatsoever nature derived or to be
derived by the Mortgagor by virtue of the Lease, including, without limitation, any and
all estate, right, title and interest of the Mortgagor in and to any and all buildings and
other improvements now or hereafter located on the Premises and all building materials,
building equipment and fixtures of every kind and nature located on the Premises or
attached to, contained in or used in any such buildings and other improvements, and all
appurtenances and additions thereto and betterments, substitutions and replacements
thereof acquired by the Mortgagor under the Lease, and the right to exercise all rights of
the Mortgagor under the Lease except as otherwise provided therein, and, to the fullest
extent possible, but subject to the First Leasehold Mortgage, the Mortgagor hereby
unconditionally delegates to the Mortgagee the right to exercise any and all of the
Mortgagor's rights under the Lease, delegated to the Mortgagor under the Lease, except
as otherwise provided therein, subject to all of the same terms, covenants, conditions,
limitations, reservations and defenses as would be applicable under the Lease, as the case
may be, had this delegation not occurred; and"

5.	 Effective as of 12:03 a.m. on February 1, 2007 a new paragraph (d)
shall be inserted at the end of Section 2 to read as follows:

"(d) To secure the payment when due of the Obligations, the Mortgagor
hereby grants, mortgages, pledges, assigns, transfers and sets over to the
Mortgagee, subordinate only to the First Leasehold Mortgage and subject to and
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upon the terms and conditions of this Leasehold Mortgage, all of the Mortgagor's
right, title apd interest in, to and under the leasehold estate created pursuant to the
Lease with respect to the real property shown in shaded stipple and shaded stipple
diagonal hatching on page 3 of the exhibit attached hereto hereby made a part
hereof and marked "Exhibit 2.1 B" (the "Additional Mortgaged Property"),
together with any improvements thereon; and

TOGETHER WITH all of the Mortgagor's right, title and interest
to all proceeds of any sale, transfer, financing, refinancing, or conversion into
cash or liquidated claims, whether voluntary or involuntary, of any of the
Additional Mortgaged Property, including, subject to the terms of the Lease and
the First Leasehold Mortgage, all insurance proceeds resulting from damage to or
destruction of the Premises and all awards resulting from any taking with respect
to the Premises; and

TOGETHER WITH all additional estates, right, title and interest of
the Mortgagor in and any and all buildings, improvements and fixtures now or
hereafter situated on the Additional Mortgaged Property or any part thereof which
may from time to time be acquired by the Mortgagor; and all right, title and
interest of the Mortgagor in and to any additional property and rights that may
from time to time hereafter by installation in the Additional Mortgaged Property,
or by writing of any kind, be subjected to the lien hereof by the Mortgagor or by
anyone on their behalf.

Each of the rights granted in this paragraph (d) is and shall be (a)
appurtenant to the leasehold estate in the Premises created by the Lease, (b)
automatically transferred with any permitted assignment or other transfer of the
Lease and the leasehold estate created thereby and (c) coupled with an interest
and irrevocable during the term of the Lease."

6.	 Effective as of 12:01 a,m. on February 1, 2007, for good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by
the Mortgagee, the Mortgagee does grant, release and quitclaim unto the Mortgagor, that
part of Mortgaged Property shown in horizontal dashes with crosshatching on page 3 of
Exhibit 2.1B attached hereto (the "Released Property").

TOGETHER with all right, title and interest, if any, of the
Mortgagee in and to any fixtures and articles of personal property which are now
contained in the Released Property and which may be covered by said Leasehold
Mortgage.

TOGETHER with the hereditaments and appurtenances thereunto
belonging, and all right, title and interest of the Mortgagee, in and to the same, to the
intent that the Released Property hereby released may be discharged from the Leasehold
Mortgage, and that the rest of the Mortgaged Property may remain mortgaged to the
Mortgagee as heretofore.
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TO HAVE AND TO HOLD the Released Property hereby released
and quitclaimed to the Mortgagor, and to the heirs, successors and assigns of the
Mortgagor forever, free, clear and discharged of and from all lien and claim under and by
virtue of the Leasehold Mortgage.

7. The exhibit attached hereto and marked as "Exhibit 2.IB (4
Pages)" is hereby made a part hereof and of the Leasehold Mortgage and is herein and in
the Leaschold Mortgage referred to as "Exhibit 2.18".

8. It is the intention of the parties hereto that neither Supplemental
Lease Agreement No. 3, nor this Second Supplemental Agreement shall have changed or
affected the priority of the lien of the Second Leasehold Mortgage with respect to that
portion of the Aggregate Payment Obligation consisting of the Payment Obligation and
the Additional Payment Obligation or between and among the Aggregate Payment
Obligation consisting of the Payment Obligation and the Additional Payment Obligation
and the 2004 Payment Obligation.

9. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that the Mortgagor is a limited liability company duly organized and existing
in good standing under the laws of the State of New York, is lawfully seized of the
Mortgaged Property, has the power and authority to create, pledge and grant the
leasehold mortgage as provided in the Second Leasehold Mortgage, as amended by this
Second Supplemental Agreement, to own its property and assets, and to enter into this
Second Supplemental Agreement, and its execution, delivery and performance of the
obligations under the Second Leasehold Mortgage as amended by this Second
Supplemental Agreement, has been duly authorized by all necessary action on the part of
the Mortgagor.

10. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that at the request of the Mortgagee and upon providing the Mortgagor with
the appropriate documents, the Mortgagor will execute any documents necessary to
record this Second Supplemental Agreement and execute any necessary financing
statements and, at periodic intervals, continuation statements pursuant to the Uniform
Commercial Code as in effect in the State of New York and any other documents
required to perfect or continue the perfection of the lien of the leasehold mortgage
granted in this Second Supplemental Agreement, and will pay all filing or recording costs
with respect thereto and all costs of filing or recording this Second Supplemental
Agreement or any other instrument, agreement or document executed and delivered
pursuant to this Second Supplemental Agreement in all public offices where filing or
recording is deemed by the Mortgagee to be necessary or desirable. The Mortgagor will
promptly pay, or cause to be paid, any mortgage recording taxes, fees or other charges, if
any, in connection with this Second Supplemental Agreement and the other Security
Documents.
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11.	 This Second Supplemental Agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

	

12.	 (a)	 Notwithstanding any other provision of this Second
Supplemental Agreement to the contrary, no (x) Commissioner, director, employee,
committee member, manager, managing director, officer, agent, representative, nor any
(y) owner, shareholder, member, partner, controlling person, principal, or ultimate
beneficial owner, in each case, whether direct or indirect, of the Mortgagee or of the
Mortgagor or any Affiliate of the Mortgagee or the Mortgagor or of any of the foregoing,
shall be charged personally or held contractually liable by or to the other party, under, or
in connection with, any term or provision of this Second Supplemental Agreement or of
any supplement, modification or amendment to this Second Supplemental Agreement or
because of any breach thereof, or because of its or their execution or attempted execution.

(b) Notwithstanding any other provision of this Second
Supplemental Agreement to the contrary, and as a material consideration for the
Mortgagor's entry into this Second Supplemental Agreement, it is acknowledged and
agreed that: (x) neither the Mortgagee (or any of its successors or assigns), shall have any
recourse or shall make any claim under or in connection with this Second Supplemental
Agreement, against (i) any member of the Mortgagor, or (ii) any of the Affiliates of the
Mortgagor or of any such member, or (iii) any (A) officer, committee member, director,
manager, managing director, employee, agent, representative or (B) owner, shareholder,
member, partner, principal, controlling person or ultimate beneficial owner in each case,
whether direct or indirect, of any of the persons mentioned in clauses (i) and (ii) above,
under, or in connection with, this Second Supplemental Agreement and the sole recourse
of the Mortgagee (or its successors or assigns) shall be against the Mortgagor's assets
irrespective of any failure of the Mortgagor to comply with applicable Law or any
provision of this Second Supplemental Agreement, and (y) neither the Mortgagee (or its
successors or assigns) shall be subrogated, or have any right of subrogation, to any claim
of the Mortgagor for any capital contributions to the Mortgagor from any member of the
Mortgagor. The acknowledgements and agreements set forth in this paragraph 12 are
made expressly for the benefit of the persons referred to in clauses (i), (ii) and (iii) above,
individually or collectively.

(c) For the purposes of this paragraph 12, the protections
afforded to the Mortgagor under this paragraph 12 shall be deemed to protect any
successor to the Mortgagor, any Interim Terminal Operator or any Qualified Terminal
Operator and any director, manager, managing director, controlling person, direct or
indirect shareholder, member, partner, principal, ultimate or indirect shareholder, owner,
officer or agent thereof in respect of any obligations hereunder or under any of the
Security Documents.

	

13.	 The Mortgagor certifies that its Employer Identification Number is
23 286 6204,
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14. The Mortgagor shall cooperate with the Mortgagee to effect the
recording of this Second Supplemental Agreement in the office of the Registrar of the
City of New York, County of Queens, including without limitation, executing,
acknowledging and/or delivering to the Mortgagee from time to time within five (5)
business days after request is made in writing by the Mortgagee, any further instrument
or instruments, and/or providing any information or documentation, that the Mortgagee
may request that is necessary or advisable in connection with the recordation of this
Second Supplemental Agreement in the office of the Registrar of the City of New York,
County of Queens.

15. As hereby amended, all the terms, covenants, provisions,
conditions and agreements of the Second Leasehold Mortgage shall be and remain in full
force and effect.

IN WITNESS WHEREOF, the parties hereto have caused this Second
Supplemental Agreement to be executed by their duly authorized officers, all as of the
day and year first above written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name: Steven B. Callahan
Title: Duty Authorized Delegate of Jacques R. J.
Greitemann, Executive Committee Member

Bv:
Name: David A. Sigman
Title: Executive Committee Member

By:
Name: Christopher McKenna
Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:,

Name:
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FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared, Steven B. Callahan personally known to
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)

STATE OF NEW YORK )
) as.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared, David A. Sim—an personally known to
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)
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STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared, Christopher McKenna personally known
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE MORTGAGEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared,	 personally known to
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)
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EXNIEPTION (4)

DRAWINGS OF NON-PUBLIC AREAS



By its execution of this Second Supplemental Trust Administration
Agreement, The Port Authority of New York and New Jersey hereby consents to the
terms of this Second Supplemental Trust Administration Agreement, in accordance with
the requirements of Section 7.2 of the Trust Administration Agreement.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY, as consenter

Title:

•.



EXHIBIT P

NOTICE OF DECEMBER 2003 SEMI-ANNUAL INVESTMENT

Date of Notice of December 2003 Semi -Annual Investment:

Additional Investment Number:

December 2003 Semi-Annual Investment Amount:

Investment Date:

December 2003 Semi-Annual Investment Price:

To: The Port Authority of New York and New Jersey
225 Park Avenue South, 12th Floor
New York, New York 10003

Attention: Treasurer

JPK International Air Terminal LLC (the "Lessee") and the Port Authority of New York
and New Jersey (the "Port Authority") have heretofore entered into Supplemental Lease
Agreement No. 1 dated as of August 10, 2001 and bearing Port Authority Lease No. AYC-685,
which Supplemental Lease Agreement No. 1 was amended and supplemented by the Lessee and
the Port Authority in Supplemental Lease Agreement No. 2 dated as of December 20, 2002
(hereinafter "Supplemental Lease Agreement No. 2" and Supplemental Lease Agreement No. 1
as amended and supplemented by Supplemental Lease Agreement No. 2 hereinafter the
"Agreement") relating to the Aggregate Payment Obligation (such term and all other terms of
special meaning having the meanings ascribed to such terms in or pursuant to the Agreement).
Pursuant to the Agreement, the Lessee requests that the Port Authority pay the December 2003
Semi-Annual Investment Price for Investment Number of the Additional Investment,
which obligation is to be incurred by the Lessee in the amount, and on the Investment Date set
forth above.

Payment of the December 2003 Semi-Annual Investment Price set forth above shall be
made by the Port Authority to the Port Authority on the Investment Date in accordance with the
terms of the Agreement and paid directly to the Port Authority and applied to the payment of the
December 2003 Semi-Annual Payment Obligation payable under the Agreement by the Lessee
on the Investment Date.

(I)	 The Lessee hereby represents and warrants that:

(a) except for any Lock Box Event described in Section II of this Notice of
December 2003 Semi-Annual Investment, none of the Aggregate Payment Obligation
Events of Default have occurred and are continuing;
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(b) except for any Lock Box Event described in Section II of this Notice of
December 2003 Semi-Annual Investment, the Lessee has met and will continue to take
all action necessary to meet all its obligations under the Financing Documents;

(c) the Agreement, the Lease and the Second Leasehold Mortgage are in full
force and effect;

(d) the December 2003 Semi-Annual Investment Price shall be used to pay for
the December 2003 Semi-Annual Payment Obligation due to the Port Authority on the
Investment Date pursuant to the Agreement; and

(e) the undersigned is authorized by the Lessee to provide this Notice of
December 2003 Semi-Annual Investment to the Port Authority.

(II) The Lessee hereby certifies that the following Lock Box Event(s) has/have
occurred and are continuing on the Investment Date [indicate Lock Box Event(s) or insert the
word "NONE"):

The delivery of this Notice of December 2003 Semi-Annual Investment shall be deemed
to be a continuing representation and warranty by the Lessee as to the matters set forth in
Sections I and R inclusive, of the immediately preceding paragraph.

JFK INTERNATIONAL AIR TERMINAL LLC

Title:

By:

Name:

Title:

By:

Title:
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EXHIBIT Q

NOTICE OF JUNE 2003 SEMI -ANNUAL INVESTMENT

Date of Notice of June 2003 Semi-Annual Investment:

Additional Investment Number:

June 2003 Semi-Annual Investment Amount:

Investment Date:

June 2003 Semi-Annual Investment Price:

To: The Port Authority of New York and New Jersey
225 Park Avenue South, 12th Floor
New York, New York 10003

Attention: Treasurer

JFK International Air Terminal LLC (the "Lessee") and the Port Authority of New York
and New Jersey (the "Port Authority") have heretofore entered into Supplemental Lease
Agreement No. I dated as of August 10, 2001 and bearing Port Authority Lease No. AYC-685,
which Supplemental Lease Agreement No. 1 was amended and supplemented by the Lessee and
the Port Authority in Supplemental Lease Agreement No. 2 dated as of June 20, 2002
(hereinafter "Supplemental Lease Agreement No. 2" and Supplemental Lease Agreement No. 1
as amended and supplemented by Supplemental Lease Agreement No. 2 hereinafter the
"Agreement") relating to the Aggregate Payment Obligation (such term and all other terms of
special meaning having the meanings ascribed to such terms in or pursuant to the Agreement).
Pursuant to the Agreement, the Lessee requests that the Port Authority pay the June 2003 Semi-
Annual Investment Price for Investment Number of the Additional Investment, which
obligation is to be incurred by the Lessee in the amount, and on the Investment Date set forth
above.

Payment of the June 2003 Semi-Annual Investment Price set forth above shall be made
by the Port Authority to the Port Authority on the Investment Date in accordance with the terms
of the Agreement and paid directly to the Port Authority and applied to the payment of the June
2003 Semi-Annual Payment Obligation payable under the Agreement by the Lessee on the
Investment Date.

(I)	 The Lessee hereby represents and warrants that:

(a) except for any Lock Box Event described in Section II of this Notice of
June 2003 Semi-Annual Investment, none of the Aggregate Payment Obligation Events
of Default have occurred and are continuing;
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(b) except for any Lock Box Event described in Section II of this Notice of
June 2003 Semi-Annual Investment, the Lessee has met and will continue to take all
action necessary to meet all its obligations under the Financing Documents;

(c) the Agreement, the Lease and the Second Leasehold Mortgage are in full
force and effect;

(d) the June 2003 Semi-Annual Investment Price shalt be used to pay for the
June 2003 Semi-Annual Payment Obligation due to the Port Authority on the Investment
Date pursuant to the Agreement; and

(e) the undersigned is authorized by the Lessee to provide this Notice of June
2003 Semi-Annual Investment to the Port Authority.

(II) The Lessee hereby certifies that the following Lock Box Event(s) has/have
occurred and are continuing on the Investment Date [indicate Lock Box Event(s) or insert the
word "NONE"]:

The delivery of this Notice of June 2003 Semi-Annual Investment shall be deemed to be
a continuing representation and warranty by the Lessee as to the matters set forth in Sections I
and II, inclusive, of the immediately preceding paragraph.

JFK INTERNATIONAL AIR TERMINAL LLC

Name:

By:

Name:

By:

Name:
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EXHIBIT R

JFK INTERNATIONAL AIR TERMINAL LLC

December 20, 2002

The Port Authority of New York and New Jersey
225 Park Avenue South
Ninth Floor
New York, New York 10003

Supplemental Lease Agreement No. 2
Treatment of Payments

Reference is made to that certain Agreement of Lease, dated May 13, 1997, between The
Port Authority of New York and New Jersey (the "Port Authority") and JFK International Air
Terminal LLC (the "Tenant"), identified as Port Authority Lease Number AYC-685, (the
"Lease"). Further reference is made to that certain Supplemental Lease Agreement No. 1, dated
as of August 10, 2001, between the Port Authority and the Tenant (the " Supplemental Lease
Agreement No, 1") and to that certain Supplemental Lease Agreement No. 2, dated as of
December 20, 2002, between the Port Authority and the Tenant (the "Supplemental Lease
Agreement No. 2;" and Supplemental Lease Agreement No. 1 as amended by Supplemental
Lease Agreement No. 2 herein called the " Supplemental Agreement") whereby the Port
Authority and the Tenant agreed to amend and supplement the Lease. Terms used in this letter
without definition shall have the meanings ascribed thereto in the Supplemental Agreement,

The Tenant intends to treat payments made by the Tenant pursuant to Sections 2.3(i),
2.3(iv) and 2,4 of the Supplemental Agreement as rent paid pursuant to the Lease, in accordance
with the Tenant's method of accounting, and as rent paid pursuant to the Lease for all federal,
state and local income tax purposes and intends to treat payments made by the Tenant pursuant
to Sections 2,3(ii) and 23(iii) of the Supplemental Agreement as the equivalent of payments of
interest by the Tenant, The Tenant acknowledges that the Port Authority has advised it that the
Port Authority, under its method of accounting, intends to treat amounts accrued with respect to
the Tenant's payments under Sections 23(i), 2.3(iv) and 2.4 of the Supplemental Agreement as
the equivalent of payments of interest and principal by the Tenant with respect to a loan, and
amounts accrued with respect to the Tenant's payments under Sections 2.3(ii) and 2,3(iii) of the
Supplemental Agreement as the equivalent of payments of interest by the Tenant with respect to
a loan.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
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FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared, 	 personally known
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their eapacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared, 	 personally known
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)



FIRST SUPPLEMENTAL AGREEMENT TO
SECOND LEASEHOLD MORTGAGE

between

JFK INTERNATIONAL AIR TERMINAL LLC,
a New York limited liability company

as Mortgagor

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

as Mortgagee

Dated as of December 20, 2002

County of Queens
City of New York

John F. Kennedy International Airport
Block 14260, Lot 1

Record and Return to:

Leases Division
Law Department

Port Authority of New York and New Jersey
225 Park Avenue South, 14th Floor

New York, NY 10003
Attention: Shirley A. Ripullone, Esq.
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FIRST SUPPLEMENTAL AGREEMENT
TO SECOND LEASEHOLD MORTGAGE

THIS FIRST SUPPLEMENTAL AGREEMENT TO SECOND
LEASEHOLD MORTGAGE (hereinafter called the "First Supplemental Agreement"),
dated as of December 20, 2002 (the "First Supplemental Agreement Effective Date") by
JFK INTERNATIONAL AIR TERMINAL LLC, a limited liability company organized
under the laws of the State of New York, having an office and place of business at John
F. Kennedy International Airport (Terminal 4), Room 161.022, Jamaica, NY 11430
(together with its permitted transferees and assigns being hereinafter called the
"Mortgagee") in favor of THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY, (together with its permitted transferees and assigns being hereinafter called the
"Port Authority" or the "Mortgagee") a body corporate and politic created by Compact
between the States of New York and New Jersey with the consent of the Congress of the
United States of America and having an office and place of business at 225 Park Avenue
South, New York, New York 10003.

WITNESSETH.

WHEREAS, the Mortgagor has agreed to develop and operate an air
passenger terminal facility at John F. Kennedy International Airport, Jamaica, New York,
pursuant to a'lease made effective as of May 13, 1997, bearing Port Authority File No.
AYC-685 (hereinafter as the same has been and may hereafter be amended and 	 a SO
supplemented called the "Lease"), by and between the Mortgagee, as lessor, and the
Mortgagor, as lessee, a memorandum of which was recorded :511 31 15 5 7 . N	 N Sn e Pi i a

WHEREAS, the Mortgagor and the Bank of New York, as Trustee in
favor of Bondholders (hereinafter called the "First Mortgagee"), are parties to a fast
leasehold mortgage dated as of May 13, 1997 (hereinafter as the same has been and may
hereafter be amended and supplemented called the "First Leasehold Mortgage") wherein
and whereby the Mortgagor agreed to grant a mortgage of all of its leasehold interest
under the Lease to the Bank of New York, for the benefit of the Bondholders, which First
Leasehold Mortgage was recorded in the office of the Register of The City of New York, 	 t
County of Queens, in reel 04588 page 01142; and Cl r..	 -J	 z;- / 1 3 / r 4 `+ 7	 •

WHEREAS, the First Mortgagee has at the request of the Lessee, executed
that certain Partial Release of Leasehold Mortgage executed and delivered as of August
13, 2001 covering the release of a portion of the mortgaged property under the First
Leasehold Mortgage"and has executed that certain Amended and Restated Partial Release
of Mortgaged Premises dated as of August 31, 2001 covering the clarification of the
location of the released mortgaged property; and -'+;. .4 w a s Re	 `I t / o•j I ! J `trl } e
i,o ,t3 . (06 0 P it 3d
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WHEREAS, the Mortgagor and the Mortgagee are parties to that certain
Supplemental Lease Agreement No. 1 (hereinafter "Supplemental Lease Agreement No.
V) to the Lease dated as of August 10, 2001 covering, among other matters, the payment
by the Mortgagor to the Mortgagee of the Aggregate Payment Obligation as defined
therein; and

WHEREAS, the Mortgagor and the Mortgagee have executed and
delivered immediately prior to the execution and delivery of this First Supplemental
Agreement that certaid'Supplemental Lease Agreement No. 2 (hereinafter "Supplemental
Lease Agreement No. 2") to the Lease, which covers the Additional Payment Obligation,
the June 2003 Semi-Annual Payment Obligation, the December 2003 Semi-Annual
Payment Obligation and the Additional Semi-Annual Payment Obligation, as such terms
are defined therein, and an increase in the amount of the Aggregate Payment Obligation;
and	 t .J 1	 flt

e
WHEREAS, the Mortgagor and the Mortgagee entered into a second

leasehold mortgage dated as of August 10, 2001 (the "Second Leasehold Mortgage")
wherein and whereby the Mortgagor agreed to grant a mortgage of all of its leasehold
interest under the Lease to the Mortgagee, subject to the First Leasehold Mortgage, to
secure the payment of the Aggregate Payment Obligation, as such term is defined in
Supplemental Lease Agreement No. 1, by the Lessee, subordinate only to the First
Leasehold Mortgage, and on such basis the Mortgagor has agreed to grant a mortgage of
all of its leasehold interest under the Lease to the Mortgagee, which Second Leasehold
Mortgage was recorded in the office of the Register of The City of New York, County of
Queens, in reel 06014 page 00662; and Re	 ,/, r / o r

WHEREAS, Supplemental Lease Agreement No. 2 provides that the
payment of the Additional Payment Obligation, the June 2003 Semi-Annual Payment
Obligation, the December 2003 Semi-Annual Payment Obligation and the Additional
Semi-Annual Payment Obligation are to be added to the Aggregate Payment Obligation
and are to be secured by the Second Leasehold Mortgage as herein amended;

NOW, THEREFORE, as a condition precedent to and in consideration of
the Port Authority's execution of Supplemental Lease Agreement No. 2 and for other
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree effective as of the First Supplemental Agreement
Effective Date as follows:

I .	 From and after December 20, 2002, in each and every instance
where the term "Supplement No. I" is used in the Second leasehold Mortgage, as herein
amended, the term "Supplement No. t shall mean and refer to Supplemental Lease
Agreement No. I as amended by Supplemental Lease Agreement No. 2.

2.	 Unless the context shall clearly indicate some other meaning or
may otherwise require, capitalized terms used in this First Supplemental Agreement



without definition shall have the meanings ascribed thereto in the Lease, as amended by
Supplemental Lease Agreement No. 1 and Supplemental Lease Agreement No. 2.

3. Without limiting the generality of paragraphs t and 2 hereof, it is
hereby agreed and understood that pursuant to Supplemental Lease Agreement No. 2 all
amounts representing the Additional Payment Obligation, the June 2003 Semi-Annual
Payment Obligation, the December 2003 Semi-Annual Payment Obligation and the
Additional Semi-Annual Payment Obligation are added to the amount payable as the
Aggregate Payment Obligation (as defined in Supplemental Lease Agreement No. 1 prior
to December 20, 2002) and that from and after December 20; 2002 each and every
reference in the Second Leasehold Mortgage, as herein amended, to the Aggregate
Payment Obligation shall mean and include the Payment Obligation, the Semi-Annual
Payment Obligation, the Additional Payment Obligation and the Additional Semi-Annual
Payment Obligation, the June 2003 Semi-Annual Payment Obligation and the December
2003 Semi-Annual Payment Obligation.

4. Paragraph (a) of Section 2 of the Second Leasehold Mortgage shall
be amended by deleting the phrase, "To secure (i) the payment when due of the
Aggregate Payment Obligation, including all of the Semi-Annual Payment Obligations
and Annual Pa"nent nhli pations, with the maximum amount of the Payment Oblation
not to exceed	 br
such lesser amount as maybe outstanding trom time to time, (collectively, the
`Obligations')," and by inserting in lieu thereof the following phrase to read as follows:

"to secure the payment when due of the Aggregate Payment Obligation,
including all of the Semi-Annual Payment Obligations, Annual Payment
Obligations, Additional Semi-Annual Payment Obligations, June 2003 Semi-
Annual Payment Obligations, December 2003 Semi-Annual Payment Obligations
and Additional Annual Payment Obligations with the maximum amount of the
Additional Investment not to exceed

'ir such lesser amount as may oe outsu mamg rrom time to time
nun „nth the maximum amount of the Pavment Oblipalinn not t„p exced

- rr such lesser
amount as may be outstanding from time to time, (collectivel y. the `Obligations').
the total amount of the Ohtiontions not to exeeedi.

5. The address, "One World Trade Center, 67 East, New York, New
York 10048" appearing in the tenth (10"i) and eleventh (I I') lines of Section 38 of the
Mortgage shall be deemed deleted therefrom and the address, "225 Park Avenue South,
12th Floor, New York, New York 10003" shall be deemed to have been inserted in lieu
thereof.

6. It is the intention of the parties hereto that neither Supplemental
Lease Agreement No. 2 nor this First Supplemental Agreement shall have changed or
affected the priority of the lien of the Second Leasehold Mortgage with respect to that



portion of the Aggregate payment Obligation consisting of the Payment Obligation and
the Semi-Annual Payment Obligation.

7.	 The Mortgagor represents, warrants and covenants to and with the
Mortgagee that the Mortgagor is a limited liability company duly organized and existing
in good standing under the laws of the State of New York, is lawfully seized of the
Mortgaged Property, has the power and authority to create, pledge and grant the
leasehold mortgage as provided in the Second Leasehold Mortgage, as amended by this
First Supplemental Agreement, to own its property and assets, and to enter into this First
Supplemental Agreement, and its execution, delivery and performance of the obligations
under the Second Leasehold Mortgage as amended by this First Supplemental
Agreement, has been duly authorized by all necessary action on the part of the
Mortgagor.

S.	 The Mortgagor represents, warrants and covenants to and with the
Mortgagee that at the request of the Mortgagee and upon providing the Mortgagor with
the appropriate documents, the Mortgagor will execute any documents necessary to
record this First Supplemental Agreement and execute any necessary financing
statements and, at periodic intervals, continuation statements pursuant to the Uniform
Commercial Code as in effect in the State of New York and any'other documents
required to perfect or continue the perfection of the lien of the leasehold mortgage
granted in this. FiR&u"p' plemdntal Agreement; Arid wilt pa} .all`filing.oi recordinga 'sts
with respect thereto and all costs of filing or recording this First Supplemental Agreement
or any other instrument, agreement or document executed and delivered pursuant to this
First Supplemental Agreement in all public offices where filing or recording is deemed
by the Mortgagee to be necessary or desirable. The Mortgagor will promptly pay, or
cause to be paid, any mortgage recording taxes, fees or other charges, if any, in
connection with this First Supplemental Agreement and the other Security Documents (as
defined in the Second Leasehold Mortgage).

9. ,,This First Supplement4Agreementmay be simultaneously
executed in seveial counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

10. (a)	 Notwithstanding any other provision of this First
Supplemental Agreement to the contrary, no (x) Commissioner, director,,Lnrptoyee,
committpe,member, mager,,panaging director, officer, agent, representative, nor any
(y) owner, shareholder, member, partner, controlling person, principal, or ultimate
beneficial owner, in each case, whether direct or indirect, of the Mortgagee or of the
Mortgagor or any Affiliate of the Mortgagee or the Mortgagor or of any of the foregoing,
shall be charged personally or held contractually liable by or to the other party, under, or
in connection with, any term or provision of this First Supplemental Agreement or of any
supplement, modification or amendment to this First Supplemental Agreement or because
of any breach thereof, or because of its or their execution or attempted execution.



(b) Notwithstanding any other provision of this First
Supplemental Agreement to the contrary, and as a material consideration for the
Mortgagor's entry into this First Supplemental Agreement, it is acknowledged and agreed
that: (x) neither the Mortgagee (or any of its successors or assigns), shall have any
recourse or shall make any claim under or in connection with this First Supplemental
Agreement, against (i) any member of the Mortgagor, or (ii) any of the Affiliates of the
Mortgagor or of any such member, or (iii) any (A) officer, committee member, director,
manager, managing director, employee, agent, representative or (B) owner, shareholder,
member, partner, principal, controlling person or ultimate beneficial owner in each case,
whether direct or indirect, of any of the persons mentioned in clauses (i) and (ii) above,
under, or in connection with, this First Supplemental Agreement and the sole recourse of
the Mortgagee (or its successors or assigns) shall be against the Mortgagor's assets
irrespective of any failure of the Mortgagor to comply with applicable Law or any
provision of this First Supplemental Agreement, and (y) neither the Mortgagee (or its
successors or assigns) shall be subrogated, or have any right of subrogation, to any claim
of the Mortgagor for any capital contributions to the Mortgagor from any member of the
Mortgagor. The acknowledgements and agreements set forth in this paragraph 10 are
made expressly for the benefit of the persons referred to in clauses (i), (ii) and (iii) above,
individually or collectively.

(c) For the purposes of this paragraph 10, the protections
afforded to the Mortgagor under this paragraph 10 shall be deemed to protect any
successor to the Mortgagor, any Interim Terminal Operator or any Qualified Terminal
Operator and any director, manager, managing director, controlling person, direct or
indirect shareholder, member, partner, principal, ultimate or indirect shareholder, owner,
officer or agent thereof in respect of any obligations hereunder or under any of the
Security Documents (as defined in the Second Leasehold Mortgage).

11.	 As hereby amended, all the terms, covenants, provisions,
conditions and agreements of the Second Leasehold Mortgage shall be and remain in full
force and effect.

(THE REMAINDER OF PAGE DELIBERATELY LEFT BLANK)



IN WITNESS WHEREOF, the parties hereto have caused this First
Supplemental Agreement to be executed by their duly authorized officers, all as of the
day and year first above written.

MOR

TERMINAL LLC

Tit e: xecutive Committee Member
Ad ess: Schiphol USA, Inc.

570 Lexington Avenue
New York, NY 10022

Telephone: 212-319 -8481

By:
Name: David Sigman
Title: Executive Committee Member
Address: LCOR Incorporated

Suite 3310, One Penn Plaza
New York, NY 10119

Telephone: 212-760-0060

By:
Name: Christopher McKenna
Title: Executive Committee Member
Address: Lehman Brothers, Inc.

399 Park Avenue, 6 !6 floor
New York, NY 10022

Telephone: 212-526-0369



IN WITNESS WHEREOF, the parties hereto have caused this First
Supplemental Agreement to be executed by their duly authorized officers, all as of the
day and year first above written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

Name: Victor van der Chijs
Title: Executive Committee Member
Address: Schiphol USA, Inc.

570 Lexington Avenue
New York, NY 1.0022

Telephone: 212-319-8481

USA—
N	 David Sigman	 6
Tj e: Executive Committee Member
Address: LCOR Incorporated

Suite 3310, One Penn Plaza
New York, NY 10119

Telephone: 212-760-0060

Name: Christopher McKenna
Title: Executive Committee Member
Address: Lehman Brothers, Inc,

399 Park Avenue, 6 th floor
New York, NY 10022

Telephone: 212-526-0369



FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 20 + ' day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared, David SI gmo n
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that helshehhey executed the same in his/her/their capacity(ies), and
that by hislber/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the, individual(s) acted, executed the instrument. 	 & may,

	

Alicia M.
//
	s

Notary Pub1 , St	 %rk

(notarial seal and

FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the ZO 4-h day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)



FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me thathelshe/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s)'on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 9-6̂  day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,	 Christopher McKenna
personally known to me or proved to me on the basis of satisfactdfry evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/hef/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(no ^

NdbW ppabU Stale of New yo*

0.
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MORTGAGEE:

THE PORT AUTHORITY OF NEW YORK AND
NEW IERS

B
Name:

ASSISTANT DIRECTOR
Title:	 AVIATION DEPT.

Address: 225 Park Avenue South
New York, New York 10003

Telephoner .-21-%^'-143̀ s^- 3 7/3



FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose names) is (are) subscribed to the within instrument and
acknowledged to me that he/sho/they executed the same in his/her/their capacity(ies), and
that by his/her/their signatures) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE MORTGAGEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the^1	day of December in the year 200T2 before me, the undersigned, a Notary
Public in and for said state, personally appeared, Y4l 

u{ — '	 KP Ltd
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/herkheir signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notkig . ea(al and stain

PEGGY K SPINE.LI
Notary Public, Stata of N r-. 1 `vtl.

No. Ot S PGOa7g r'C,
Qualified in New Yo ,K „-

Commission Expires ',p- . _...3



FOR THE MORTGAGOR

STATE OF NE W YORK )
) ss.

COUNTY OF NEW YORK )

On the '^ O 11- day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared, V SC a n_ d A N 1)((t-  CNr5S
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or
behalf of which the individual(s) acted, executed the instrument.

Notary	
^ M Now York

	

No. ptp}	 82261

In
FnedIntkwYork	

(notarial seal and stamp)
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FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary

Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ics), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seat and stamp)



JFK INTERNATIONAL AIR TERMINAL LLC

December 20, 2002

The Port Authority of New York and New Jersey
225 Park Avenue South
Ninth Floor
New York, New York 10003

Supplemental Lease Agreement No. 2
Treatment of Payments

Reference is made to that certain Agreement of Lease, dated May 13, 1997, between The
Port Authority of New York and New Jersey (the "Egli Authority") and JFK International Air
Terminal LLC (the "Tenant"), identified as Port Authority Lease Number AYC-685, (the
"Lease"), Further reference is made to that certain Supplemental Lease Agreement No. 1, dated
as of August 10, 2001, between the Port Authority and the Tenant (the "Supplemental Lease
Agreement No. 1 ") and to that certain Supplemental Lease Agreement No. 2, dated as of
December 20, 2002, between the Port Authority and the Tenant (the "Supplemental Lease
Agreement No. 2;" and Supplemental Lease Agreement No. 1 as amended by Supplemental
Lease Agreement No. 2 herein called the "Supplemental Agreement") whereby the Port
Authority and the Tenant agreed to amend and supplement the Lease. Terms used in this letter
without definition shall have the meanings ascribed thereto in the Supplemental Agreement.

The Tenant intends to treat payments made by the Tenant pursuant to Sections 2.3(i),
2.3(iv) and 2.4 of the Supplemental Agreement as rent paid pursuant to the Lease, in accordance
with the Tenant's method of accounting, and as rent paid pursuant to the Lease for all federal,
state and local income tax purposes and intends to treat payments made by the Tenant pursuant
to Sections 2.3(ii) and 2.3(iii) of the Supplemental Agreement as the equivalent of payments of
interest by the Tenant. The Tenant acknowledges that the Port Authority has advised it that the
Port Authority, under its method of accounting, intends to treat amounts accrued with respect to
the Tenant's payments under Sections 2.3(i), 2.3(iv) and 2.4 of the Supplemental Agreement as
the equivalent of payments of interest and principal by the Tenant with respect to a loan, and
amounts accrued with respect to the Tenant's payments under Sections 2.3(ii) and 2.3(iii) of the
Supplemental Agreement as the equivalent of payments of interest by the Tenant with respect to
a loan.
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JFK Intemational Air Terminal

By:	 ^f 
Na : David Sigman
Title: Executive Committee Member

APPROVED -
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f

yy...



SECOND SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

BY AND BETWEEN

JFK INTERNATIONAL AIR TERMINAL LLC

AND

THE BANK OF NEW YORK

(WITH THE CONSENT OF THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY)

DATED AS OF DECEMBER 20, 2002



SECOND SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

THIS SECOND SUPPLEMENTAL TRUST ADMINISTRATION
AGREEMENT (the "Second Supplemental Trust Administration Agreement"), dated as of
December 20, 2002 (the "Effective Date"), is entered into by and between JFK international Air
Terminal LLC (the "Lessee"), a New York limited liability company, and THE BANK OF NEW
YORK (the "Trustee"), a New York banking corporation, as Trustee under the Trust Indenture,
dated May 13, 1997, between the Trustee and The Port Authority of New York and New Jersey
(the " uthorit ").

WITNESSETl1;

WHEREAS, the Authority and the Lessee entered into an Agreement of Lease
(identified by the Port Authority lease number AYC-685) on May 13, 1997 (as amended,
modified, or supplemented from time to time, the "Lease"), relating to the lease, development,
construction and operation of a new passenger terminal located at Terminal 4 at John F. Kennedy
International Airport in Jamaica, New York;

WHEREAS, the Lessee and the Trustee have entered into the originalTrust
Administration Agreement on May 13, 1997 in connection with the financing of such new
passenger terminal;

WHEREAS, in order to modify and supplement the Trust Administration
Agreement, the Lessee and the Trustee have entered into that certain Furst Supplemental Trust
Administration Agreement to the Trust Administration Agreement dated as of August 10, 2001
(the "First Supplemental Trust Administration Agreement and the Trust Administration
Agreement as amended by the First Supplemental Trust Administration Agreement hereinafter
the "Trust Administration Agreement');

WHEREAS, in order to modify and supplement the Lease, the Lessee and the
Authority have entered into that certain Supplemental Lease Agreement No. 1, dated as of
August 10, 2001, (the "Supplemental Lease Ameement No. 1");

WHEREAS, in order to further modify and supplement the Lease, the Lessee and
the Authority have entered into that certain Supplemental Lease Agreement No. 2 dated as of the
Effective Date (the "Supplemental Lease Agreement No. 2"); and

WHEREAS, in order to make certain changes to the Trust Administration
Agreement in connection with Supplemental Lease Agreement No. 2, the Lessee and the Trustee
have determined to enter into this Second Supplemental Trust Administration Agreement, and
the Authority has agreed to consent to the terms hereof in accordance with Section 7.2 of the
Trust Administration Agreement;

NOW THEREFORE, in consideration of the mutual covenants and undertakings
set forth herein and other good and valuable consideration, the receipt and suffia`ency of which
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hereby are acknowledged, the Lessee and the Trustee hereby agree to amend and supplement the
Trust Administration Agreement effective as of the Effective Date as follows:

ARTICLE I

AMENDMENT OF ARTICLE I

SECTION I.I.	 Amendment of the term Supplemental Lease
Agreement No. 1.

The term, "Supplemental Lease Agreement No. I" appearing in Article I of the
First Supplemental Trust Administration Agreement shall be amended effective as of
December 20, 2002 to read as follows:

" `Supplemental Lease Agreement No. I' shall mean that certain Supplemental
Lease Agreement No. I to the Lease entered into by the Lessee and the Authority dated
as of August 10, 2001, as amended and supplemented by Supplemental Lease Agreement
No. Z."

SECTION 1.2. 	 Detlnition of Su pplemental Lease Agreement No. 2.

Effective as of December 20, 2002, the term, "Supplemental Lease Agreement
No. 2" shall be inserted immediately after the definition of `Supplemental Lease
Agreement No. 1, as herein amended, appearing in Article I of the First Supplemental
Trust Administration Agreement to read as follows:

"'Supplemental Lease Agreement No. 2" shall mean that certain Supplemental
Lease Agreement No. 2 to the Lease entered into by the Lessee and the Authority dated
as of December 20, 2002."

ARTICLE II

RECEIPT BY TRUSTEE

SECTION 2.1.	 Receipt of Supplemental Lease Agreement No. 2.

The Trustee hereby confines that it has received an executed copy of
Supplemental Lease Agreement No. 2 and, pursuant to the letter dated December 20, 2002 from
the Bond Insurer, consents thereto.

ARTICLE III

AMENDMENT. OF NOTICE ADDRESS
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SECTION 3.1	 Amendment of Section 7.2 of Trust Administration
Agreement.

The address, "One World Trade Center, New York, New York, 10048 ," appearing
in the last two lines of Section 7.2 of the Trust Administration Agreement shall be amended to
read, "225 Park Avenue South, New York, New York, 10003".

ARTICLE IV

MISCELLANIOUS

SECTION 4.1.	 References to the Trust Administration Agreement:

(a) This Second Supplemental Trust Administration Agreement shall only be
deemed to amend the Trust Administration Agreement and the First Supplemental Trust
Administration Agreement (x) insofar as is required to effectuate the transactions contemplated
by Supplemental Lease Agreement No. 2, and (y) as expressly set forth herein, References in the
following Sections of the Trust Administration Agreement to the Trust Administration
Agreement are hereby amended so as to be references to the Trust Administration Agreement as
amended, supplemented or otherwise modified by this Second Supplemental Trust
Administration Agreement; (i) Section 1.2, (ii) Section 7.3, (iii) Section 7,5, (vi) Section 7.10
and (v) Section 7.12. All references to the Financing Documents contained in Section 17 of
Appendix A to the Trust Administration Agreement are hereby amended to include a reference to
the Trust Administration Agreement as amended, supplemented or otherwise modified by this
Second Supplemental Trust Administration Agreement.

(b) As amended through the operation of Section 4.1(a) hereof, Sections 1.2,
7.10, and 7.12 of the Trust Administration Agreement, and Section 17 of Appendix A to the
Trust Administration Agreement, are hereby incorporated by reference as if set forth herein at
length.

(c) Except as expressly provided herein, and notwithstanding any provision in
any Financing Document (including, without limitation, the Trust Administration Agreement) or
in any other document relating to the Project to the contrary, any reference to the Trust
Administration Agreement contained in any Financing Document, or in any other document
relating to the Project, whether or not such reference is (i) direct or indirect, or (ii) to the Trust
Administration Agreement as amended, supplemented or otherwise modified (from time to time
or otherwise), shall not include the provisions of the Second Supplemental Trust Administration
Agreement

SECTION 4.2. 	 Amendment and Supplement

This Second Supplemental Trust Administration Agreement may be amended,
modified or supplemented only by a written instrument signed by the Lessee and the Trustee,
which has been consented to in writing (i) by the Authority and (ii) by the Bond Insurer (so long
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as the Bond Insurance Policy is in force and effect and the Bond Insurer is not in default under
the Bond Insurance Policy).

SECTION 4.3.	 Parties Interested herein. This Agreement is made solely
for the benefit of the Lessee, the Trustee and the Port Authority and no other person or entity
(including the Bond Insurer, except to the extent set forth below) shall have any right, benefit or
interest under or because of the existence of this Agreement. The Bond Insurer (so long as the
Bond Insurance Policy is in force and effect and the Bond Insurer is not in default under the
Bond Insurance Policy) shall be a third-party beneficiary of this Agreement solely with respect to
the rights provided for them in Section 4.2 and this Section 4.3 of the Second Supplemental Trust
Administration.

SECTION 4.4.	 Counterparts.

This Second Supplemental Trust Administration Agreement may be executed in
any number of counterparts, all of which when taken together shall constitute one and the same
instrument and any of the parties bereto may execute this Second Supplemental Trust
Administration Agreement by signing any such counterpart.

SECTION 4.5.	 Severability.

In the event that any provision hereof shall be deemed to be invalid by any court,
such invalidity shall not affect the remainder of this Second Supplemental Trust Administration
Agreement.

SECTION 4.6. 	 Titles.

Titles to the articles and sections of this Second Supplemental Trust
Administration Agreement are solely for the convenience of the parties and not an aid in the
interpretation of this Second Supplemental Trust Administration Agreement or any part hereof.

SECTION 4.7.	 Law Governin the Second Supplemental Trust
Administration Agreement.

The effect and meaning of this Second Supplemental Trust Administration
Agreement and the rights of the parties hereunder shall be governed by, and construed and
enforced in accordance with, the laws of the State of New York without regard to the conflict of
laws principles thereof.

SECTION 4.8. 	 Concerning the Trustee: Trustee's Disclaimer.

All of the rights, privileges and immunities afforded the Trustee.under the Trust
Administration Agreement, the Trust Indenture, the Lease, the Special Project Bond Resolution,
the Series Resolution and the Leasehold Mortgage are hereby incorporated herein as if set forth
herein in full. The recitals contained herein shall be taken as the statements of the Lessee, and
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the Trustee assumes no responsibility for their correctness. The Trustee makes no representation
as to the validity or sufficiency of this Second Supplemental Trust Administration Agreement.

[REMAINDER OF PAGE DELIBERATELY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto caused this Second
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

7FK INTERNATIONAL AIR TERMINAL LLC

By.
Name: Victor van der Chijs
Title: Executive Committee Member
Address: Sehiphoi USA, Inc.

570 Lexington Avenue
New York, NY 10022

Telephone: 212-319-8481

By:
Name: David Sigman
Title: Executive Committee Member
Address: LCOR Incorporated

Suite 3310, One Penn Plaza
New York, NY 10119

Telephone: 212-760-0060

By.	 C,

Name: istopher McKenna
Title: Executive Committee Member
Address: Lehman Brothers, Inc.

399 Park Avenue, 6" floor
New York, NY 10022

Telephone: 212-526-0369



IN WITNESS WHEREOF, the parties hereto caused this Second
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

JFK INTERNATIONAL AIR TERMINAL LLC

Name: Victor van der Chijs
Title: Executive Committee Member
Address: Schiphol USA, Inc.

570 Lexington Avenue
New York, NY 10022

Telephone: 212-319-8481

NaODavid	 a

Title: Executive Committee Member
Address: LCOR Incorporated

Suite 3310, One Penn Plaza
New York, NY 10119

Telephone: 212-760-0060

Name: Christopher McKenna
Title: Executive Committee Member
Address: Lehman Brothers, Inc.

399 Park Avenue, 6a' floor
New York, NY 10022

Telephone: 212-526-0369



IN WITNESS WHEREOF, the parties hereto caused this Second
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

JFK 10TERNMIONAL Alit TERMINAL LLC

Nam .	 T der Chijs
Title: xecutive Committee Member
Ad ess: Schiphol USA, Inc.

570 Lexington Avenue
New York, NY 10022

Telephone: 212-319-8481

By:
Name: David Sigman
Title: Executive Committee Member
Address: LCOR Incorporated

Suite 3310, One Penn Plaza
New York, NY 10119

Telephone: 212-760-0060

By:
Name: Christopher McKenna
Title: Executive Committee Member
Address: Lehman Brothers, Inc,

399 Park Avenue, 6 `r' floor
New York, NY 10022

Telephone: 212-526-0369



THE BANK OFNEWYO as-Tf-u e

By:	 .. exIj1I-	 "0/

Name:

Title:	 Assistant Troasuror



By its execution of this Second Supplemental Trust Administration Agreement,
The Port Authority of New York and New Jersey hereby consents to the terms of this Second
Supplemental Trust Administration Agreement, in accordance with the requirements of Section
7.2 of the Trust Administration Agreement,

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY, as consenter

By:
c.--

Name:	 fRANC4SA DIMOLA
ASSISTANT DIRECTOR

Title:	 AVIATION DEPT.

faFO

it
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MBIA INSURANCE CORPORATION

December 20, 2002

To: The Bank of New York, as Trustee
JFK Intematioiral Air Terminal LLC
The Port Authority of New York and New Jersey

Second Supplemental Trust Administration Agreement
First Supplemental Agreement to Second Leasehold Mortgage

Supplemental Lease Agreement No. 2

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Lessee"), and The Bank Of New York, as trustee (the "Trustee")
(as the same may be amended from time to time, the "Trust Administration Agreement"),
(ii) Leasehold Mortgage, dated as of May 13, 1997, between the Lessee and the Trustee,
as mortgagee (as the same may be amended from time to time, the "First Leasehold
Mortgage") and (iii) Port Authority Financing Consent and Agreement, dated as of May
13, 1997, among The Port Authority of New York and New Jersey (the "Port
Authori '), MBIA Insurance Corporation ("MBIA"), the Lessee and the Trustee (as the
same may be amended from time to time, the "Port Authority Financing Consent and
Agreement"). Capitalized terms used herein without definition shall have the meanings
ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Second Supplemental Trust
Administration Agreement, dated as of the date hereof between the Company and the
Trustee (the "Supplemental Trust Administration Agreement"), (0) Supplemental Lease
Agreement No. 2, dated as of the date hereof, between the Port Authority and the
Company (the "Supplemental Lease Agreement No. 2") and (iii) First Supplemental
Agreement to Second Leasehold Mortgage, dated as of the date hereof, between the
Company and the Port Authority (the "F irst Su 1pd> ement l Ageement to Second
Leasehold Mortgage") (together with the Supplemental Trust Administration Agreement,
the "Amendment Documents").

Pursuant to Section 16 of the Port Authority Financing Consent and Agreement,
MBIA, as deemed owner of a principal amount of the Series 6 Bonds equal to the amount
of the Insured Bonds, hereby consents to the execution and delivery of the Amendment
Documents by the relevant parties thereto and to the delivery by the Trustee of its consent
to the execution and delivery of the Supplemental Lease Agreement No. 2.
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MBIA represents and confirms that the total aggregate principal amount of the
Series G Bonds Outstanding are Insured Bonds (as defined in the Port Authority
Financing Consent and Agreement) and that MBIA is not in default under the Bond
Insurance Policy (as defined in the Port Authority Financing Consent and Agreement).

MBIA INSURANCE CORPORATION

Name: 7/^„Î  /^• G'^.rns
Title:	 x Y^ti4 y3s v.2^^ f C^c r a

pVB4(L ^,,.r/.1rvt^
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JFK INTERNATIONAL AIR TERMINAL LLC

December 20, 2002

To: The Bank of New York, as Trustee

Second Supplemental Trust Administration A Bement
First Supplemental Agreement to Second Leasehold Mortgage

Supplemental Lease Agreement No. 2

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Company"), and The Bank Of New York, as trustee (the
"Trustee') (as the same may be amended from time to time, the "Trust Administration
Agreement"), (ii) Leasehold Mortgage, dated as of May 13, 1997, between the Company
and the Trustee, as mortgagee (as the same may be amended from time to time, the "First
Leasehold Mortgage") and (iii) Port Authority Financing Consent and Agreement, dated
as of May 13, 1997, among The Port Authority of New York and New Jersey (the "Port
Authorit '), MBIA Insurance Corporation ("MBIA"), the Company and the Trustee (as
the same may be amended from time to time, the "Port Authority Financing Consent and
A eemen "). Capitalized terms used herein without definition shall have the meanings
ascribed thereto in the Trust Administration Agreement,

Further reference is made to that certain (1) Second Supplemental Trust
Administration Agreement, dated as of the date hereof, between the Company and the
Trustee (the "Supplemental Trust Administration Agreement"), (ii) Supplemental Lease
Agreement No. 2, dated as of the date hereof, between the Port Authority and the
Company (the "Supplemental Lease Agreement No. 2") and (M) First Supplemental
Agreement to Second Leasehold Mortgage, dated as of the date hereof, between the
Company and the Port Authority (the "First Supplemental Agreement to Second
Leasehold Morteaee").

The Company hereby requests that the Trustee execute and deliver the
Supplemental Trust Administration Agreement and consent to the execution and delivery
of the Supplemental Lease Agreement No. 2.

Pursuant to Section 16 of the Port Authority Financing Consent and Agreement,
MBIA, as deemed owner of a principal amount of the Series 6 Bonds equal to the amount
of the Insured Bonds, has consented to the execution and delivery by the Trustee of the
Supplemental Trust Administration Agreement and to the delivery by the Trustee of its
consent to the Supplemental Lease Agreement No. 2.

21438429x5



JFK International Air Terminal

By.
Na e: David Sig an

itle: Executive Committee Member

L

APPROVEO

/

FORM IVI



JFK International Air Terminal LLC

December 20, 2002

To: The Bank of New York, as Trustee
MBIA Insurance Corporation, as Bond Insurer

Supplemental Lease Agreement No. 2

Reference is made to that certain (i) Agreement of Lease, dated as of May 13,
1997 (identified by the Port Authority Lease Number AYC — 6$5) (the "Lease"), between
JFK International Air Terminal LLC, a New York limited liability company (the
"Company") and The Port Authority of New York and New Jersey (the "Port Authority")
and (ii) Trust Administration Agreement, dated as of May 13, 1997 (the "Trust
Administration Agreement'), between the Company, and The Bank Of New York, as
trustee (the "Trustee"). Capitalized terms used herein without definition shall have the
meanings ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Supplemental Lease Agreement No. 1.
dated as of August 10, 2001, between the Company and the Port Authority (the
"SWlemental Lease Agreement No. 1 "), (ii) First Supplemental Trust Administration
Agreement, dated as of August 10, 2001, between the Company and the Trustee, (iii)
Supplemental Lease Agreement No. 2, dated as of the date hereof, between the Company
and the Port Authority (the "Supolemental Lease Agreement No 2") and (iv) Second
Supplemental Trust Administration Agreement, dated as of the date hereof, between the
Company and the Trustee.

Notwithstanding the terms of Section 19.8 of the Supplemental Lease Agreement
No. 1 and Section 13 of the Supplemental Lease Agreement No. 2 (and, with regards to
the Bond Insurer, so long as the Bond Insurance Policy is in force and effect and the
Bond Insurer is not in default under the Bond Insurance Policy), Section 2.5 and Section
2.10 of the Supplemental Lease Agreement No. I (as amended by Supplemental Lease
Agreement No. 2) shall be construed to be for the benefit of the Bond Insurer and the
Trustee, each in its own right.
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JFK International Air Terminal LLC has executed and delivered this side letter as
of the day and year first above written.

JFK International Air Terminal LLC

By:
Na	 avid Sigman
Title: Executive Committee Member

The Port Authority hereby acknowledges and agrees with the terms of this side
letter as of the day and year first above written.

The Port Authority of New York
and New Jersey

By:
Name:
Title:



JFK International Air Terminal LLC has executed and delivered this side letter as
of the day and year first above written.

JFK International Air Terminal LLC

By:
Name: David Sigman
Title: Executive Committee Member

The Port Authority hereby acknowledges and agrees with the terms of this side
letter as of the day and year first above written.

The Port Authority of New York
and New Jersey

Name: XI
	Title: f}ssT 	^+

APPROVED

T MS FO M ^ -'
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D E B E V O I S E a P LIMPTON

December 20, 2003

Board of Commissioners
The Port Authority of New York

and New Jersey

The Bank of New York, as Trustee

MBIA Insurance Corporation

Ladies and Gentlemen:

We have acted as special counsel to JFK International Air Terminal LLC, a New
York limited liability company (the" om air "), in connection with (a) the
Supplemental Lease Agreement No. 1 (the "Supplemental Lease Agreement No 1
dated as of August 10, 2001, between the Company and The Port Authority of New York
and New Jersey (the `Tort Authority"), (b) the Supplemental Lease Agreement No. 2 (the
"Supplemental Lease Agreement No_.'), dated as of the date hereof, between the
Company and the Port Authority, (c) the First Supplemental Trust Administration
Agreement (the "First Supplemental Trust Administration Agreement"), dated as of
August 10, 2001, between the Company and The Bank of New York, as trustee (the
"Trustee"), (d) the Second Supplemental Trust Administration Agreement (the "Second
Supplemental Trust Administration Agreement"),ement"), dated as of the date hereof, between the
Company and the Trustee, (e) the Second Leasehold Mortgage (the "Leasehold
Mortgage"), dated as of August 10, 2001, between the Company and the Port Authority,
and (n the First Supplemental Agreement to the Second Leaschold Mortgage (the "First
Supplemental Agreement to Second Leasehold Mortgage"), dated as of the date hereof,
between the Company and the Port Authority.

This opinion is being delivered to you pursuant to paragraph I0(b) of the
Supplemental Lease Agreement No.2. Capitalized terms not otherwise defined shall have
the respective meanings given to such terms in the Supplemental Lease Agreement No. 1,
as amended and supplemented by the Supplemental Lease Agreement No,2.

Ncw York • Washingron. D.C. • London • Nris • Frankfurr • Moscow - Hong Kong



In arriving at the opinions expressed below:

(a) we have reviewed (i). the (A) Supplemental Lease Agreement No.2,
(8) Second Supplemental Trust Administration Agreement, and (C) First
Supplemental Agreement to Second Leasehold Mortgage (collectively the
"Transactional Documents") and (ii) the MBIA Consent letter, dated as of the
date hereof, from MBIA Insurance Corporation to the Trustee and the Port
Authority (the "MBIA Consent Letter"), the Lease, the Leasehold Mortgage, the
Trust Administration Agreement, the Supplemental Lease Agreement No. 1, the
Second Leasehold Mortgage, the First Supplemental Trust Administration
Agreement and the Port Authority Financing Consent and Agreement;

(b) we have examined and relied on such documents and records of
the Company and such other instruments and certificates of (i) public officials,
and (ii) officers and representatives of the Company, including the Officer
Certificate of the Company, dated the date hereof (delivered pursuant to
paragraph 10(a) of the Supplemental Lease Agreement No.2), as we have deemed
necessary or appropriate for the purposes of this opinion;

(c) we have examined and relied upon the representations and
warranties as to factual matters contained in or made pursuant to the Transactional
Documents; and

(d) we have made such investigations of law as we have deemed
appropriate as a basis for this opinion.

In rendering the opinions expressed below, we have assumed, with your
permission, without independent investigation or inquiry, (a) the authenticity of all
documents submitted to us as originals, (b) the genuineness of all signatures (other than
that of the Company) on all documents that we examined, (c) the conformity to authentic
originals of documents submitted to us as certified, conformed or photostatic copies, and
(d) the due authorization, execution and delivery of the Transactional Documents by each
party to each such agreement (other than the Company).

Based upon and subject to the foregoing and the qualifications hereinafter set
forth, we are of the opinion that:

(1) Existence. The Company is validly existing as a limited liability company
under the laws of the State of New York.

(2) Power and Authority of Company, etc. The Company has all requisite
power under New York law to execute, deliver and perform the Transactional
Documents, The Company has taken all action required under New York law and its

2.
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Amended and Restated Operating Agreement, dated December 16, 1996, among LCOR
JFK Airport, L.L.C., Sehiphol USA Inc., and Lehman JFK LLC (as amended as of the
date hereon for the authorization, execution, delivery and performance ofthe
Transactional Documents.

(3) Enforceability, etc. Each of the Transactional Documents has been duly
executed and delivered on behalf of the Company and constitutes a valid and binding
obligation of the Company enforceable against the Company in accordance with its
terms.

(4) No Violation, etc. The execution, delivery and performance by the
Company of the Transactional Documents do not (i) violate any Federal or New York
State law or regulation applicable to the Company, or (ft) constitute a breach of or result
in a default under, the provisions of any material agreement or other material instrument
known to us to which the Company is a party or to which any of its properties is subject.

(5) The Trustee. Pursuant to the Financing Agreements, and the MBIA
Consent Letter, the Trustee is authorized to execute the Second Supplemental Trust
Administration Agreement.

* ^ r

Our opinions set forth above are subject to (t) bankruptcy, insolvency, fraudulent
conveyance, fraudulent transfer, reorganization, moratorium and other similar laws
relating to or affecting creditors' rights or remedies generally, (ii) general equitable
principles (whether considered in a proceeding in equity or at law) and (iii) an implied
covenant of good faith, reasonableness and fair dealing. In addition, applicable state laws
and interpretations may affect the validity or enforceability of certain remedies provided
for in the Transactional Documents, but such limitations do not, in our opinion, make the
remedies provided for therein inadequate for the practical realization of the rights and
benefits intended to be provided thereby (subject to the other qualifications expressed
herein).

We express no opinion as to the laws of any jurisdiction other than the laws of the
State of New York and those Federal laws of the United States of America which, in our
experience, are generally applicable to transactions of this type. We have assumed, with
your permission, that the execution and delivery of the Transactional Documents by each
party to each such agreement (other than the Company) and the performance of such
party's obligations thereunder will not violate any fundamental public policy under
applicable law (other than the laws of the State of New York and Federal laws of the
United States of America).

w
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The opinions expressed herein are solely for your benefit and, without our prior
consent, neither our opinion nor this opinion letter may be furnished or disclosed to or
relied upon by any other person.

Very truly yours,

Z744568M



OFFICER'S CERTIFICATE

JFK INTERNATIONAL AIR TERMINAL LLC

I, David Sigman, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Company'), and that as such I am authorized to execute
this certificate on behalf of the Company.

Pursuant to Section 10(a) of the Supplemental Lease Agreement No. 2, dated as
of the date hereof, between the Company and The Port Authority of New York and New
Jersey (the "Supplemental Lease Agreement No. 2% I further certify as follows
(capitalized terms not otherwise defined shall have the respective meanings given to such
terns in the Supplemental Lease Agreement No. 2):

(a) No events that would constitute Aggregate Payment Obligation
Events of Default have occurred and are continuing;

(b) The Company has met and will continue to take all action
necessary to meet all of its obligations under the Financing Documents; and

(c) The execution and delivery of, and performance by, each of the
parties to Q) the Supplemental Lease Agreement No. 2, (ii) the First Supplemental
Agreement to Second Leasehold Mortgage, dated as of the date hereof, between
the Company and Port Authority and iii) the Second Supplemental Trust
Administration Agreement, dated as of the date hereof, between the Company and
the Bank of New York, as trustee, (the "Trustee) and the consummation of the
transactions contemplated in each such document will not have a material adverse
effect on the holders of the Series 6 Bonds (as such term defined in the Trust
Administration Agreement, dated May 13, 1997, between the Company and the
Trustee).
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IN WITNESS WHEREOF, I have hereunto signed my name this 20 day of
December, 2002.

JFK INTERNATIONAL AIR TERMINAL LLC

ay:f Zl,^-^
Na e: David Sigman
Title: Executive Committee Member



JFK INTERNATIONAL AIR TERMINAL LLC
JOINT RESOLUTIONS OF MEMBERS

AND EXECUTIVE COMMITTEE

The undersigned, being all of the members (the "Ugmbers") and a quorum of the
members of the Executive Committee (the "Executive Committee") of JFK International
Air Terminal LLC (the "Com an '), a New York limited liability company, hereby
consent pursuant to Sections 9.8 and 5.4.2 of the Operating Agreement of the Company,
as amended, to the action of the Members and the Executive Committee in adopting the
following resolutions as of the 20 th day of December, 2002:

RESOLVED that the Company enter into an agreement, entitled Supplemental
Lease Agreement No. 2 (the "Supplemental Lease Agreement No.. 2"), with The Port
Authority of New York and New Jersey (the "Port Authority" ), substantially in the form
previously circulated to the Members and the Executive Committee on December 19,
2002, supplementing and amending the Agreement of Lease, No. AYC -685, effective as
of May 13, 1997, between the Port Authority, as lessor, and the Company, as lessee (the
"Original Lease"), as previously supplemented,by Supplemental Lease Agreement No. 1,
dated as of August 10, 2001, between the Port Authority and the Company (the
"Supplemental Lease Agreement No I"; the Original Lease as supplemented and
amended by the Supplemental Lease Agreement No. I and the Supplemental Lease
Agreement No. 2 being herein called the "Lease"), provided that the Company shall have
obtained any and all necessary consents from representatives of the holders of the Port
Authority's Series 6 Special Project Bonds.

FURTHER RESOLVED that, in connection with the foregoing, the Company
enter into a Second Supplemental Trust Administration Agreement, a First Supplemental
Agreement to Second Leasehold Mortgage and such other documents and instruments as
may be necessary or appropriate in connection with or to implement the Supplemental
Lease Agreement No. 2 and such other named documents, or in furtherance of the
purposes thereof.

FURTHER RESOLVED that the forms of the Supplemental Lease Agreement
No. 2, the Second Supplemental Trust Administration Agreement and the First
Supplemental Agreement to Second Leasehold Mortgage previously circulated to the
Members and the Executive Committee be and hereby are approved, that the Executive
Committee be and hereby is authorized to execute and deliver such documents, with such
changes, if any, as the Executive Committee may be its execution thereof approve, and.
that the other documents and instruments referred to above may be executed and
delivered by any Executive Committee Member or any General Manager of the
Company.

214413220



FURTHER RESOLVED that the Executive Committee be and hereby is
authorized to take such other action as shall be necessary or appropriate to implement the
foregoing resolutions, or the intent thereof.

IN WITNESS WHEREOF, the (i) undersigned Members have executed these
resolutions by their Authorized Representatives and (ii) undersigned Executive
Committee Members have executed these resolutions.

LLC

der

Committee Member

LCOR J.F.K. Airport, L.L.C.

By:
David A. Sigman
Authorized Representative
Executive Committee Member

LEHMAN JFK LLC

By:
Christopher McKenna
Authorized Representative
Executive Committee Member



FURTHER RESOLVED that the Executive Committee be and hereby is
authorized to take such other action as shall be necessary or appropriate to implement the
foregoing resolutions, or the intent thereof.

IN WITNESS WHEREOF, the (1) undersigned Members have executed these
resolutions by their Authorized Representatives and (ii) undersigned Executive
Committee Members have executed these resolutions.

SCHIPHOL USA LLC

By:
Victor van der Chijs
Authorized Representative
Executive Committee Member

LCOR J.F.K. Airport, L,L.C.

B:
Davi
Authorized Representative
Executive Committee Member

LEHMAN JFK LLC

Christopher McKenna
Authorized Representative
Executive Committee Member



FURTHER RESOLVED that the Executive Committee be and hereby is
authorized to take such other action as shall be necessary or appropriate to implement the
foregoing resolutions, or the intent thereof,

IN WITNESS WHEREOF, the (i) undersigned Members have executed these
resolutions by their Authorized Representatives and (ii) undersigned Executive
Committee Members have executed these resolutions.

SCHIPHOL USA LLC

By:
Victor van der Chijs
Authorized Representative
Executive Committee Member

LCOR J.F.K. Airport, L.L.C.

By:
David A Sigman
Authorized Representative
Executive Committee Member

LEHMAN JFK LLC

By:
Christopher McKenna
Authorized Representative
Executive Committee Member



JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

1, Peter DiLullo, do hereby certify that I am an Executive Committee Member and
an Authorized Representative of JFK International Air Terminal LLC, a Now York
limited liability company (the "Company"), and that as such I am authorized to execute
this certificate on behalf of the Company.

I farther certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company, or (li) otherwise authorized to execute documents in the
name of the Company, as specified below, and the signature of each such person
appearing opposite his or her name below is his or her genuine signature or a true
facsimile thereof

Name
	 Title
	

Signature

Victor van der Chijs
	

Executive Committee
Member

David Sigman
	

Executive Committee
Member

Chris McKenna
	

Executive Committee
Member

IN WITNESS WHEREOF, I have hereunto signed my name this 20' h day of
December, 2002.

JFK INTEI	 ION AIR TERMINAL LLC

By:	 ^t
Name: Peter DiLullo
Title: Executive Committee Member



Name	 Title

Victor van der Chijs 	 Executive
Member

JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

I, Peter DiLullo, do hereby certify that I am an Executive Committee Member and
an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Company"), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (d) duty elected, qualified and
acting officers of the Company, or (ii) otherwise authorized to execute documents in the
name of the Company, as specified below, and the , signature of each such person
appearing opposite his or her name below is his or her genuine signature or a true
facsimile thereof.

David Sigman	 Executive Committee
Member

Chris McKenna	 Executive Committee
Member	 +

IN WITNESS WHEREOF, I have hereunto signed my name this 20 1" day of
December, 2002.

JFK INTERNATIONAL AIR TERMINAL LLC

Name: Peter DiLutlo
Title: Executive Committee Member



JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

I, Peter DiLullo, do hereby certify that I am an Executive Committee Member and
an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Corn an'), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company, or (ii) otherwise authorized to execute documents in the
name of the Company, as specified below, and the signature of each such person
appearing opposite his or her name below is his or her genuine signature or a true
facsimile thereof.

Name	 Title	 Si of ature

Victor van der Chs	 Executive Committee
Member

David Sigman	 Executive Committee 	 Gf
Member

Chris McKenna	 Executive Committee
Member

IN WITNESS WHEREOF, I have hereunto signed my name this 20 h day of
December, 2002.

JFK INTERNATIONAL AIR TERMINAL LLC

Name: Peter DiLullo
Title: Executive Committee Member
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JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

I, Peter DiLullo, do hereby certify that I am an Executive Committee Member and
an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Core art "), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company, or (ii) otherwise authorized to execute documents in the
name of the Company, as specified below, and the signature of each such person
appearing opposite his or her name below is his or her genuine signature or a true
facsimile thereof.

Name
	

Title
	

Signature

Victor van der Chij
	

Executive Committee
Member

David Sigman
	

Executive Committee
Member

Chris McKenna
	

Executive Committee
Member

IN WITNESS WHEREOF, I have hereunto signed my name this 20 th day of
December. 2002.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name: Peter DiLullo
Title: Executive Committee Member'
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State of New York } SS:
Department of State

I hereby certify, that JFK INTERNATIONAL AIR TRRMINAL LLC a NEW YORK
Limited Liability Company filed Articles of organization pursuant to the
Limited Liability Company Law on 1110511996, and that the Limited
Liability Company is subsisting so for as shown by the records of the
Department.

e•'OV •NEw/ •••
i '^'4	 '^^ +•'Q

+ uj	^ •
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^'^^15i^iT O ••:
• ea sere•

WM.

Witness my hand and the official seal
of the .Department of State at the City
of Albany, this 18th day of December
two thousand and two.

&4D----?

Secretary of State
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CERTIFICATE AS TO CERTAIN PROCEEDINGS
PERTAINING TO SUPPLEMENTAL LEASE AGREEMENT NO.2

TO LEASE AYC-885

1, LINDA HANDEL, Assistant Secretary of The Port Authority of New York and
New Jersey (hereinafter called the "Authority"), a body corporate and politic and a
municipal corporate instrumentality of the States of New York and New Jersey created
and existing by virtue of the Compact of April 30, 1921, made by and between said States
and thereafter consented to by the Congress of the United States (hereinafter called the
"Compact'), HEREBY CERTIFY with respect to Supplemental Lease Agreement No. 2 to
Lease AYC-685, dated as of December 20, 2002, between JFK International Air Terminal
LLC and the Authority (hereinafter called "Lease Supplement No. 2"), THAT:

1. the matter annexed hereto entitled `John F. Kennedy International Airport —
JFK International Air Terminal LLC-Supplement to Lease AYC-685" is a true and correct
transcript of a resolution of the Authority, duly and unanimously adopted at a meeting of the
Authority duly held on November 21, 2002, and such resolution of November 21, 2002,
has not been altered, modified, amended or repealed and is now in full force and effect;

2. 1 have examined the Official Minutes and Records of the Authority concerning
the Bonds, and it appears from said Official Minutes and Records that the matter
hereinabove referred to in paragraph I constitutes all of the proceedings of the Authority
with respect to Lease Supplement No. 2;

3. the Compact and the various statutes of the States of New York and New Jersey
amendatory thereof and supplemental thereto are now in full force and effect; and

4. the matter annexed hereto entitled "By-Laws of The Fort Authority of New York
and New Jersey, Corrected to November 12, 1981" is a true and correct transcript of the By-
Laws of the Authority, duly and unanimously adopted at a meeting of the Authority duly
held on November 12, 1981, and such By-Laws have not been altered, modified, amended
or repealed, and are now in full force and effect.

IN WITNESS WHEREOF, I have hereunto set my hand as Assistant Secretary of
and on behalf of The Port Authority of New York and New Jersey and caused the official
seal of The Port Authority of New York and New Jersey to be affixed hereto this 20`h day of
December, 2002.

...... __	 ^.. '.	 ^	 1.

Assistant Secretary
THE PORT AUTHORITY

OF NEW YORK AND NEW JERSEY



(Board — 11/21/02)

JOHN F. KENNEDY INTERNATIONAL AIRPORT — JFK INTERNATIONAL AIR
TERMINAL LLC — SUPPLEMENT TO LEASE AYC-685

At its meeting of January 23 1997, the Board authorized Lease AYC-685 with JFK
International Air Terminal LLC (JFKIAT) for the development of a new, 1.4 million square-foot,
16 gate airline passenger terminal at John F. Kennedy International Airport (JFK), on the site of
the old International Arrivals Building. The project was initially financed with $934 million of
Port Authority Special Project Bonds Series 6 (the Series 6 Bonds) and a $15 million equity
contribution from JFKIAT. On April 5, 2001, the Board authorized the . investment of Port
Authority operating funds in an amount not to exceed $180 million to be used by JFKIAT for
certain project costs attributable to the completion of Terminal 4 (the Completion Financing).
Repayment of the Completion Financing was subordinated to the payment of the Series 6 Bonds.
Operations at the new terminal commenced in May 2001, and JFKIAT expects to complete all
elements of the redevelopment project by October 2003.

The continued weakness in the airline industry and in the economy in general has resulted
in a slower than anticipated growth in Terminal 4's revenues. Additionally, absent an extension
of the New York City Lease for JFK and LaGuardia Airports through 2025, JFKIAT is obligated
to amortize its repayment of the Series 6 Bonds and the Completion Financing through 2015.
This 2015 amortization schedule has made it more difficult for JFKIAT to meet its payment
obligations in 2003 to the Port Authority on the Completion Financing. Staff has been advised
by JFKIAT that Terminal 4's currently projected revenues for 2003 will not be sufficient to
permit JFKIAT to make its semi-annual payment obligations due in June 2003 and December
2003 of approximately $11 million in the aggregate. Projected revenues appear to be sufficient
only to operate and maintain the terminal, pay ground rent to the Port Authority and pay debt
service on the Series 6 Bonds.

It was recommended that JFKIAT be permitted to defer its payment obligations in 2003
under the Completion Financing in an amount not to exceed $11 million (the 2003 Payment
Obligations). JFKIAT would pay the 2003 Payment Obligations commencing on December 1,
2006 through December 1, 2014 under a schedule to be set forth in a supplement to Lease AYC-
685. An amount equivalent to 8.75 percent per annum would accrue on the unpaid balance of
the 2003 Payment Obligations. JFKIAT would be permitted to prepay the 2003 Payment
Obligations and accruals thereon. Further amendment of JFKIAT's second leasehold mortgage
covering the Completion Financing may be necessary to accomplish the above described
transaction. In the event that there are monies available in 2003 after the payment of permitted
operation and maintenance expenses, ground rent and debt service on the Series 6 Bonds, such
monies would not be applied to reduce the 2003 Payment Obligations.

Effectively, in connection with the recommended transaction, the authorized amount of
the Port Authority's investment of operating funds under the Completion Financing would be
increased.

Pursuant to the foregoing report, the following resolution was adopted with
Commissioners Blakeman, Chasanoff, Gargano, Kushner, Philibosian, Pocino, Sartor, Smagra
and Song voting in favor; none against:

RESOLVED, that the Executive Director be and he hereby is authorized,
for and on behalf of the Port Authority, to enter into a further supplement to Lease



(Board — 11/2 1/02)

AYC-685, as amended and supplemented, with JFK International Air Terminal LLC
(JFKIAT) on terms and conditions at least as favorable to the Port Authority as those
outlined to the Board, and into such other related agreements as may be necessary or
appropriate to effectuate the transaction, provided, however, that if the transaction
differs substantially from the transaction outline to the Board; such difference shall be
reported to the Committee on Finance; and it is further

RESOLVED, that, subsequent to the execution and delivery of such lease
supplement and such related agreements described above, the Executive Director,
Deputy Executive Director, Chief Financial Officer, Treasurer or Assistant Treasurer
be and they each hereby are authorized to invest additional Port Authority operating
funds substantially in accordance with the terms and conditions outlined to the Board
to effectuate the transaction and to enter into such other related agreements as may be
necessary or appropriate to effectuate such increased investment in connection
therewith; and it is further

RESOLVED, that the form of the agreements in connection with the
foregoing. shall be subject to the approval of General Counsel or his authorized
representative.
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March 51 2002

The Fort Authority of Now York
and New Jersey

:	 One Madison Avenue

7°t Floor	 j

Now York, NY 10010	 i

Please find enclosed hcxelo,a rtrtifiraW usual art of the date hereof, puisuanr to
the Supplemental Lease Agreement No, 1, dated as of August 10, 2001, between the Pon
Authority and the Tenant (the " Supplunonta) Lease Auecmwt o.1' ), in whi= the
Lessee certifies that the Lessee bas not mid does not rcarrbaably foresee drat it 'Aill
commence construction on or before the Final Investment Date of any mnsGut 'an
project at the Premises compromising sixteen or morn additional aircraft coutacf gates
beyond those required to be constructed pursuant to the Lease. Terms used in tP}is letter
without definition shall have the meanings ascribed thereto in the Supplements]'Lease
Agreement No.L

The, CerdScate is issued pursuant to the terms of Section 8.1(i) of the
Supplemental Lease A,grcement No, 1 for the purpose of increasing the Paymca
Obligation Cap from 5162,000,000.00 to $172,000,000.00 in accordance with the

Supplemental Lease Agreement No. 1.

The Lessee wishes to clarify that, in its reasonable business judgment, it ^oea not
reasonably foresee the commencement of such construction on or before the Fi4a
Investment Date because ofseveral lectors, including, but not limited to, the ct4cat
dowumm in international air passenger travel following the events of September, 11,
2001, the indefinite suspension of negotiations with Delta Airlines for the space;such
construction would provide as a result ofsueh events of September 11, 2001, th6 absence
of any current negotiations with any prospective alternative tenants for the space such
construction would provide, and finally, the additional costs that would 6a ineuried if the
construction team had to be rtmobllizod. Despite, this forecast, the Lessee will dpntiaue

Terminal 4. Roam 161.022 + JFK inferno Karol Airport, Jomn+aa, NY 11630
Telophonez 718 .751.3600 . For: 719.751.1809

21265242.2
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to seek, and negodaw with, appropriate proq=tive tensnts for such space. The Lessee
considers, in its reasonable business judge =% that it is tntliWy riot suchUcgodatiom
sill be completed and such construction commenced in the period indicated above.
However, the enclosed Certificate does not aw,,And should not be coxwmcd to imply,
that the Lessce is precluded from commencing such construction prior to the Final
Investment Date if the Lessee is able to complete such negotiations and commence such
construction prior to the Finat Investment Dam

IM INTERNATIONAL AM TF.1ZMNAL LLC

Name: ^,(^tb k. SIIsF^7-I
Tidy gam_ r.^rl, ran_

2
^	 2+2aS2a2v2
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CEATMCATB

Pwsuant to Seetirn B.1(1) of the Supple=MW Tease Agreement No. 1

JFK INTERNATIONAL. AIR TEIM NAL LLC

I, j̀ 4	 `r^,^l 	 , do litimby ccr* tnat 1 8m as Exectitivc Committee
Member and an Authorized Pepnxentadve o f JFK Intomrdional Air Terminal LLC, a
Now York limited Iiabili)y compoy (the "Oompeuln. =6 that as such I atn authorized
to vxccute this cert4oate ou behalf of the Company.

Purl ,a t to Section 8.t(i) of tbhe Supplemental Lease Agm=ant No. 1, dated as
of August lt}, 2001, between the Company ind The Pon Authority ofNew York and
New Jersey (the "Supplemental Lease'), I further ccnify as follows (capitalized terms not
otherwise defined sball have the respective mornings evm to sorb tome in the
Supplemental Lease):

The Lessee bas not commenced, and does'not raawnebly famce that it will
commence, the construction, on orbefolo tho Broil Investment Date, of arty construction
projacr at the Prcausos comprising sixtaw or more additional aircraft contact Bates
beyond those required to be constnteted purnnartt;m Section 18 of the Leun,

IN WITNESS M-MREOF, I have hereunto signed my name this — day of
March, 2002.

JFK INTERNATIONAL AIR TERMINAL LLC

Br
nine: Avo k• ^(x^h

Title:	 vaudve Committee Member

`	 212rlmi.v
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN
EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Agreement No. AYC-685

SUPPLEMENTAL LEASE AGREEMENT NO, 2

THIS SUPPLEMENTAL LEASE AGREEMENT NO.2 dated as of December
20, 2002 (the "Supplemental Lease Agreement No. 2 Effective Date") by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (the "Port Authority")
and JFK INTERNATIONAL AIR TERMINAL LLC (the "Lessee"), a limited liability
company of the State of New York having an office and place of business at Terminal
Four, John F. Kennedy International Airport, Jamaica, New York 11430.

Wfl'NESSETH, That;

WHEREAS, on May 13, 1997 the Port Authority and the Lessee entered into an
Agreement of Lease identified by the above-referenced Port Authority agreement number
AYC-685 (the "Lease" as the same has heretofore been, is hereby and may hereafter be
amended, modified and supplemented) and relating to the development, construction and
operation of  new passenger terminal at John F. Kennedy International Airport ("the
Terminal 4 Project");

WHEREAS, the Port Authority and the Lessee entered into Supplemental Lease
Agreement No. I (the "Supplemental Lease Agreement No. I") to the Lease as of August
10, 2001 providing for additional funding to complete the Terminal 4 Project (the
"Completion Financing");

WHEREAS, the Lessee has requested the Port Authority to provide additional
funding to the Lessee for payments due with respect to the Completion Financing during
the calendar year 2003; and

WHEREAS, the Lessee and the Port Authority have agreed to amend the Lease to
provide for such additional funding;

NOW, THEREFORE, for and in consideration of the covenants and mutual
agreements herein contained and effective as of the Supplemental Lease Agreement No.
2 Effective Date, the Port Authority and the Lessee hereby agree as follows:



I .	 Definitions: Unless the context shall clearly indicate some other
meaning or may otherwise require, capitalized terms used in this Supplemental Lease
Agreement No. 2 without definition shall have the meanings ascribed thereto in the
Lease, as herein amended and supplemented.

2. Amendment of Section 80:

Section 80 of the Lease is hereby amended by deleting the address, "One
World Trade Center, New York, New York 10048" appearing in the sixteenth (16 `h) and
seventh (17th) lines thereof and by substituting in lieu thereof the address, "225 Park
Avenue South, New York, New York 10003".

3. Amendment of Article 1: Article I of Supplemental Lease Agreement No.
I to the Lease is hereby amended and restated to read as follows:

"ARTICLE I. DEFINITIONS

1.1.	 Definitions. Unless the context shall clearly indicate some other
meaning or may otherwise require, capitalized terms used in this Agreement
without definition will have the meanings ascribed thereto in the Lease; if no such
meanings are ascribed thereto in the Lease, then such capitalized terms shall have
the meanings ascribed thereto in the Trust Administration Agreement dated May
13, 1997, by and between the Lessee and The Bank of New York, as trustee (the
"Trust Administration Agreement"), in each case as the same maybe amended,
modified or supplemented from time to time (such meanings to be equally
applicable to both the singular and plural forms of the defined terms).

In addition thereto, and unless otherwise indicated or unless the context otherwise
requires, the following capitalized terms shall have the following meanings (such
meanings to be equally applicable to both the singular and plural forms of the
defined terms):

The term `Additional Annual Payment Obligation' shall mean the obligation of
the Lessee to make annual payments on the Additional Payment Obligation to the
Port Authority in accordance with the terms of Section 2.4 (ii) of this Agreement.

The term `Additional Investment' shall mean an amount equal to the sum of the
(i) June 2003 Additional Investment, (ii) the June 2003 Semi-Annual Investment,
(iii) the December 2003 Additional Investment and (iv) the December 2003 Semi-
Annual Investment.

The term `Additional Investment Default Rate' shall mean a rate per annum for
each day equal to the greater of



The term 'Additional Investment/Payment Grid' shall mean the schedule
maintained by the Port Authority, which shall be in the form of Exhibit J.

The term 'Additional Payment Obligation' shall mean the total outstanding
amount of the Additional Investment.

The term 'Additional Semi-Annual Payment Obligation' shall mean the semi-
annual payments to be paid to the Port Authority in accordance with Section
23(iv) of this Agreement.

The term 'Aggregate Payment Obligation' shall mean, collectively, the Payment
Obligation, the Additional Payment Obligation, the Semi-Annual Payment
Obligation and the Additional Semi-Annual Payment Obligation.

The term 'Aggregate Payment Obligation Event of Default' shall mean each of
the events or conditions set forth in Section 6,1 of this Agreement.

The term 'Agreement' shall mean Supplemental Lease Agreement No. I and
Supplemental Lease Agreement No. 2, as the foregoing may hereafter be
amended, modified and supplemented.

The term 'Annual Payment Obligation' shall mean the obligation of the Lessee to
make annual payments on the Payment Obligation to the Port Authority in
accordance with the terms of Section 2.4 (i) of this Agreement.

The term 'Base Annual Payment' shall mean the amount of the Aggregate
Payment Obligation for any Annual Period in which the Incurred Payment
Obligation exceeds the Payment Obligation Cap in effect for such Annual Period.

The term 'Certification' shall mean a certification by the Lessee that it has not
commenced, and does not reasonably foresee that it will commence, the
construction, on or before the Final Investment Date, of any construction project
at the Premises comprising sixteen (16) or more additional aircraft contact gates
beyond those required to be constructed pursuant to Section 18 of the Lease.

The term 'Claim' shall mean, collectively and individually, all actions, causes of
action, suits, debts, dues, sums of money, accounts, reckonings, covenants,
contracts, controversies, agreements, promises, variances, trespasses, damages,
judgments, claims and demands, whatsoever, at law or in equity.

The term 'Completion Costs' shall mean costs that, to the extent money were
available in the Construction Fund, would have been eligible for payment from
the Construction Fund.



The term 'Completion Costs Fund' shall mean the fund established pursuant to
the First Supplemental Trust Administration Agreement as a Section 13 Fund for
purposes of receipt and disbursement of proceeds of Investments

The term 'Continuing Disclosure Recipients' shall mean the parties to whom the
Lessee has committed to provide Annual Financial Information under the Lessee
Continuing Disclosure Agreement.

The tern 'Continuous Trigger Event' shall mean a Series 6 Refinancing;
provided, however, that such refinancing shall be deemed to occur on the closing
date thereof and on the first day of each Annual Period thereafter.

The term 'December 2003 Additional Investment' shall mean the amount equal to
the product obtained by multiplying the December 2003 Additional Investment
Price by 100.1%.

The term 'December 2003 Additional Investment Price' shall mean the amount
set forth by the Lessee in accordance with this Agreement in the space provided
therefor in the Notice of December 2003 Additional Investment, which amount
shall be in the amount equal to the semi-annual payment to be paid by the Lessee
to the Port Authority on December 1, 2003 in accordance with Section 2.3(i) of
this Agreement, provided, however, the sum of the December 2003 Additional
Investment Price and the June 2003 Additional Investment Price shall not exceed
Eleven Million Dollars and No Cents ($11,000,000.00).

The term 'December 2003 Semi-Annual Investment' shall mean the amount set
forth by the Lessee in accordance with this Agreement in the space provided
therefor in a Notice of December ,2003 Semi-Annual Investment, which amount
shall be equal to the December 2003 Semi-Annual Investment Price set forth on
such Notice of December 2003 Semi-Annual Investment.

The term 'December 2003 Semi-Annual Investment Price ' shall-mean the
amount to be paid by the Port Authority for,cach December 2003, Semi-Annual
Investment on the Investment Date for such December 2003 Semi-Annual
Investment as set forth by the Lessee in accordance with this Agreement in the
space provided therefor in the Notice of December 2003 Semi-Annual
Investment; with the amount of the December 2003 Semi-Annual Investment
Price to be set forth by the Lessee in each Notice of December 2003 Semi-Annual
Investment to be equal to the December 2003 Semi-Annual Payment Obligation
to be paid by the Lessee to the Port Authority on the Investment Date set forth in
such Notice of December 2003 Semi-Annual Investment.

The term 'December 2003 Semi-Annual Payment Obligation' shall mean the
semi-annual payments to be paid to the Port Authority in accordance with Section
2.3(iii) of this Agreement.

4



The term 'Default Amount' shall mean the portion of the Aggregate Payment
Obligation that was due and owing on the data that the Aggregate Payment
Obligation Event of Default described in Section 6.1(i) of this Agreement
occurred; and shall include the Default Payment Obligation that accrues during
the 360-Day Period.

The term 'Default Payment Obligation' shall mean the payment obligation that
accrues, pursuant to Section 6.3 of this Agreement, at the Investment Default Rate
with respect to Investments and at the Additional Investment Default Rate with
respect to Additional Investments, on the portion of the Aggregate Payment
Obligation that was due and owing on the date that the Aggregate Payment
Obligation Event of Default described in Section 6.1(i) of this Agreement
occurred until the Default Amount is paid; provided, however, that if the Lessee
has made any Default Portion Payments during a 360-Day Period, the portion of
the Aggregate Payment Obligation that was due and owing on the date that the
Aggregate Payment Obligation Event of Default described in Section 6.1(i) of this
Agreement occurred shall be reduced by the total amount of any such Default
Portion Payments for purposes of calculating the Default Payment Obligation.

The term 'Default Portion Payment' shall mean any portion of the Aggregate
Payment Obligation that was due and owing on the date that the Aggregate
Payment Obligation Event of Default described in Section 6.l(i) of this
Agreement occurred that is paid by the Lessee during the applicable 360-Day
Period.

The term 'Effective Date' shall mean August 10, 2001.

The term 'Final Additional Investment" shall mean the amount of the Additional
Investment on December 1, 2006.

The term 'Final Investment Date' shall mean the date after which the Lessee may
not request further payments from the Port Authority pursuant to Section 2.l(i) of
this Agreement, which date shall be.the earlier of (a) December 1, 2005, (b) the
date that the Payment Obligation equals

without taking into account any prepayments made
pursuant to Section 2.7 of this Agreement, or (c) the date on which the Investment
Period is terminated pursuant to Section 6.2 of this Agreement.

The term 'Final Investment Payment Date' shall mean the date that the last
payment of the Payment Obligation is due which shall be December 1, 2015
under the 2015 Payment Schedule, or, in the event that the 2025 Payment
Schedule is in effect, December 1, 2025 under the 2025 Payment Schedule.

The term 'Final Total Investment Date' shall mean the date after which the Lessee
may not request further payments from the Port Authority pursuant to Section 2.1
of this Agreement, which date shall be the earlier of (i) the date on which the



Investment Period is terminated pursuant to Section 6.2 of this Agreement and (ii)
the later of the Final Investment Date or December 1, 2001

The term `First Supplemental Agreement to Second Leasehold Mortgage' shall
mean the agreement, dated as of December 20, 2003, between the Lessee and the
Port Authority, which forms a supplement to the Second Leasehold Mortgage.

The term 'First Supplemental Trust Administration Agreement' shall mean the
agreement, dated as of the Effective Date, between the Lessee and the Trustee and
consented to by the Port Authority, which forms a supplement to the Trust
Administration Agreement. .

The term 'htcurred Payment Obligation' shall mean, as of.any date, an amount
equal to the sum of (i) the June 2003 Additional Investment, (ii) the total
aggregate amount of all June 2003 Semi-Annual Investments made by the Port
Authority or accrued as of such date, (iii) the December 2003 Additional
Investment,(iv) the total aggregate amount of all December 2003 Semi-Annual
Investments made by the Port Authority or accrued as of such date, and (v) the
total aggregate amount of all Investments made by the Port Authority or accrued
as of such date; provided, however, that neither any payments of the Annual
Payment Obligation or of the Additional Annual Payment Obligation made
pursuant to Section 2.4 of this Agreement nor any prepayments made pursuant to
Section 2.7 of this Agreement shall be taken into consideration for purposes of
calculating the Incurred Payment Obligation.

The term 'Investment' shall mean the amount set forth by the Lessee in
accordance with this Agreement in the space provided therefor in the Notice of
Investment, which shall be in an integral multiple of One Hundred Thousand
Dollars and No Cents ($100,000.00).

The term 'Investment Date' shall mean

(i) with respect to each Investment, the date on which the Port
Authority shall pay the Investment-Price to-the Lessee for an Investment;
provided, however, that the Investment Date for the first Investment shall
be the Effective Date and the Investment Date for each subsequent
Investment shall be limited to the first Business Day in a calendar month
occurring during the Investment Period;

(ii) with respect to the June 2003 Additional Investment, June 1, 2003;

(iii) with respect to each June 2003 Semi-Annual Investment, each June
1 on which the Port Authority shall pay the June 2003 Semi-Annual
Investment Price for such June 2003 Semi-Annual Investment;



(iv) with respect to the December 2003 Additional Investment,
December 1, 2003; and

(v) with respect to each December 2003 Semi-Annual Investment,
each December 1 on which the Port Authority shall pay the December
2003 Semi-Annual Investment Price for such December 2003 Semi-
Annual Investment

The term `Investment Default Rate' shall mean a rate per annum for each day
equal to the Prime Rate plus

The term 'Investment/Payment Grid' shall mean the schedule maintained by the
Port Authority, which shall be in the form of Exhibit A attached to Supplemental
Lease Agreement No. 1 as Exhibit A of this Agreement

The term `Investment Period' shall mean the period of time between and
including the Effective Date and the Final Total Investment Date, it being
understood and agreed that the Investment Period shall in all events end on the
date on which the Investment Period is terminated pursuant to Section 6.2 of this
Agreement,

The term `Investment Price' shall mean the price to be paid by the Port Authority
for each Investment on the Investment Date for such Investment as set forth in the
Notice of Investment, which price shall be equal to 99.9% of the Investment.

The term `June 2003 Additional Investment' shall mean the amount equal to the
product obtained by multiplying the June 2003 Additional Investment Price by
100.1%.

The term `June 2003 Additional Investment Price ' shall mean the amount set
forth by the Lessee in accordance with this Agreement in the space provided
therefor in the Notice of June 2003 Additional Investment, which amount shall be
in the amount equal to the semi-annual payment to be paid by the Lessee to the
Port Authority on June 1, 2003 in accordance with-Section 2.3(i) of this
Agreement, provided, however, the June 2003 Additional Investment Price shall
not exceed Eleven Million Dollars and No Cents ($11,000,000.00).

The term `June 2003 Semi-Annual Investment' shall mean the amount set forth by
the Lessee in accordance with this Agreement in the space provided therefor in a
Notice ofJune 2003 Semi-Annual Investment, which amount shall be equal to the
June 2003 Semi-Annual Investment Price set forth on such Notice of June 2003
Semi-Annual Investment.

The term 'June 2003 Semi-Annual Investment Price' shall mean the amount to be
paid by the Port Authority for each June 2003 Semi-Annual Investment on the
Investment Date for such June 2003 Semi-Annual Investment as set forth by the
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Lessee in accordance with this Agreement in the space provided therefor in the
Notice of June 2003 Semi-Annual Investment; with the amount of the June 2003
Semi-Annual Investment Price to be set forth by the Lessee in each Notice of June
2003 Semi-Annual Investment to be equal to the June 2003 Semi-Annual
Payment Obligation to be paid by the Lessee to the Port Authority on the
Investment Date set forth in such Notice of June 2003 Semi-Annual Investment.

The term `June 2003 Semi-Annual Payment Obligation' shall mean the semi-
annual payments to be paid to the Port Authority in accordance with Section
2.3(ii) of this Agreement.

The term `Law' shall mean all applicable provisions of all (a) constitutions,
treaties, statutes, laws (including common law), codes, rules, regulations or
ordinances of any Governmental Authority, (b) consents, licenses, certificates,
permits or other authorizations which may be necessary for the conduct of the
Lessee's operations, and (c) orders, decisions, injunctions, judgments, awards and
decrees of any Governmental Authority.

The term 'Lease' shall have the meaning given to such term in the first "Whereas"
paragraph of Supplemental Lease Agreement No. 1.

The term 'Leasehold' shall mean the interest of the Lessee in the Lease.

The term `Lessee's Continuing Disclosure Agreement' shall mean the Continuing
Disclosure Agreement, dated May 13, 1997, by and between the Lessee and The
Bank of New York, as trustee.

The tern 'Lock Box Event' shall mean an Aggregate Payment Obligation Event
of Default that is also an event set forth in Section 4(a) of Appendix B of the
Trust Administration Agreement for which (a) the Trustee exercises the
Transferred Powers as its sole remedy during the Lock Box Period or (b) the
Trustee, upon due consideration of the circumstances; elects not to exercise any
remedy.

The term 'Material Adverse Effect' shall mean a material adverse effect on (a) the
business operations, property, condition or prospects (financial or otherwise) of
the Lessee, (b) the ability of the Lessee to perform its respective obligations under
the Financing Documents, this Agreement or the Second Leasehold Mortgage, (c)
the validity or enforceability of the Financing Documents, this Agreement or the
Second Leasehold Mortgage, or (d) the rights and remedies of the Trustee or the
Port Authority under the Financing Documents, this Agreement or the Second
Leasehold Mortgage.

The term 'New Aircraft Operator' shall mean an Aircraft Operator serving foreign
countries that is currently operating at the Airport but not at Terminal 4.



The term 'New Debt Amount' shall mean the amount by which the principal
amount of any financial obligation incurred by the Lessee or any Affiliate thereof
in connection with the Airport (whether such principal amount is determined by
reference to (a) Facility Rental payable under the Lease, (b) any rental payable to
any third party to which the Lessee's interest under the Lease may be assigned
with the consent of the Port Authority, or (c) any form of indebtedness or other
financial obligation, including the Total Payment Obligation) exceeds (1) the then
remaining principal amount of the Series 6 Bonds plus (2) the Total Payment
Obligation, In the event that either the Series 6 Bonds or the Total Payment
Obligation is refinanced, any refinancing proceeds in excess of the then remaining
principal amount of the Series 6 Bonds plus the remaining Total Payment
Obligation on the day preceding such refinancing shall be included in the New
Debt Amount.

The term 'Notice of December 2003 Additional Investment' shall mean a notice
in the form set forth in Exhibit L of this Agreement, without any amendments,
modifications (except for the insertion of the information to be included in the
blank spaces) or omissions.

The term 'Notice of December 2003 Semi-Annual Investment' shall mean a
notice in the form set forth in Exhibit P of this Agreement completed in
accordance with this Agreement, without any amendments, modifications (except
for the insertion of the information to be included in the blank spaces) or
omissions.

The term 'Notice of Investment' shall mean a notice in the form set forth in
Exhibit C attached to Supplemental Lease Agreement No. 1, without any
amendments, modifications (except for the insertion of the information to be
included in the blank spaces) or omissions.

The term 'Notice of June 2003 Additional Investment' shall mean a notice in the
form set forth in Exhibit K of this Agreement, without any amendments, -
modifications (except for the insertion of the information ,to be included in the
blank spaces) or omissions.

The term 'Notice of June 2003 Semi-Annual Investment' shall mean a notice in
the form set forth in Exhibit Q of this Agreement completed in accordance with
this Agreement, without any amendments, modifications (except for the insertion
of the information to be included in the blank spaces) or omissions.

The term 'Parent Income Taxes' shall mean such income taxes as are payable by
one or more of the Lessee's Parents in accordance with Section 13.1 of this
Agreement.

The term 'Payment Date' shall mean with respect to each Investment each date
for payment of the Annual Payment Obligation set forth in the 2015 Payment



Schedule and the 2025 Payment Schedule, whichever is applicable, and shall
mean with respect to the Additional Investment, each December 1 occurring
during the period from December 1,2006 to December 1, 2014, inclusive.

The term `Payment Obligation' shall mean the total aggregate outstanding amount
of all Investments.

The term 'Payment Obligation Cap' shall mean the limitation amount used to
calculate the reduction of Available Net Cash Flow pursuant to Article 8 of this
Agreement, which limitation amount shall be determined according to Section 8.1
of this Agreement.

The term `Payment Obligation Cap Quotient'• shall mean the quotient obtained by
dividing (a) the Payment Obligation Cap for an Annual Period in which the
Incurred Payment Obligation exceeds such Payment Obligation Cap by (b) the
Incurred Payment Obligation for such Annual Period.

The term `Prime Rate' shall mean the rate of interest publicly announced as such,
from time to time, by Citibank, N.A. as its prime rate and as a base rate for
calculating interest on certain loans.

The term `Port Authority Financing Consent and Agreement' shall mean the
agreement titled the same, dated May 13, 1997, by and among the Lessee, the Port
Authority, the Trustee, and the Bond Insurer, as the same may hereafter be
amended, modified or supplemented.

The term 'Port Authority Fiscal Office' shall mean the Port Authority's account at
Citibank, N.A., Account Number 4057-0569, or such other payment instructions
for payments due under this Agreement as the Port Authority may specify from
time to time by notice to the Lessee.

The term `Released Work' shall mean the ConstructionVork (including, without
limitation, for the purposes of this definition,. the existing , condition of the
Premises at the commencement of the Term and the treatment and disposal of soil
excavated from the Premises and the dewatering, treatment, transportation and
discharge of ground water), the Current Remediation and the Environmental
Work.

The term 'Second Leasehold Mortgage' shall mean a second mortgage by the
Lessee of its Leasehold, issued as security for the Aggregate Payment Obligation,
in substantially the form set forth in Exhibit F attached to Supplemental Lease
Agreement No. 1, as amended by that certain First Supplemental Agreement to
Second Leasehold Mortgage dated as of December 20, 2003 in substantially the
form set forth in Exhibit N attached to Supplemental Lease Agreement No. 2.
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The term `Semi-Annual Payment Obligation' shall mean the semi-annual
payments to be paid to the Port Authority in accordance with Section 2.3(i) of this
Agreement.

The term `Senior Obligation' shall mean Permitted O&M Expenses, Ground
Rental, Building Rental, Facility Rental and the Lessee's payment obligations
under the Guaranty, and any and all refinancings, replacements or refundings of
any of such payment obligations.

The term `Series 7 Bonds' shall mean the Port Authority Special Project Bonds
authorized by the Series Resolution for purposes of the Terminal 4 Project, which
have not yet been issued.

The term 'Series 6 Refinancing" shalbmean any transaction whereby (a) Series 6
Bonds representing more than ninety percent (90%) of the outstanding principal
balance thereof prior to such refinancing have been discharged as provided in the
Series Resolution and (b) the final maturity date of the resulting new debt
obligations is after December 31, 2015.

The term 'Static Trigger Event' shall mean maintenance of a Debt Service
Coverage Ratio for an Annual Period in excess of 1.50; provided, however, that,
solely for the purpose of this definition of a Static Trigger Event, the
determination of the Debt Service Requirement shall include (a) the Interest
Portion on the Series 6 Bonds plus payment made or due on the Total Semi-
Annual Payment Obligations during such Annual Period and (b) the Principal
Portion on the Series 6 Bonds plus payment made or due on the Total Payment
Obligation during such Annual Period, The Maintenance of a Debt Service
Coverage Ratio shall be deemed to have occurred on the first day of the Annual
Period for which the same is being ascertained. The Maintenance of a Debt
Service Coverage Ratio in excess of 1.50 shall only be a Static Trigger Event for
each Annual Period with respect to which it occurs and shall have no effect with
respect to any prior or future Annual Period with respect to which such Debt...
Service Coverage Ratio is equal to or less than 1.50.

The term 'Subsidiary' shall mean a wholly-owned subsidiary of the Lessee.

The term 'Subsidiary Services' shall mean preliminary development services
performed by a Subsidiary prior to the closing of financing and the execution and
delivery of a sublease agreement pertaining to an expansion of Terminal 4.

The term 'Supplemental Lease Agreement No. 1' shall mean that certain
Supplemental Lease Agreement No. 1 to the Lease entered into between the Port
Authority and the Lessee and dated as of August 10, 2002, including all exhibits
attached thereto and made a part thereof.
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The term 'Supplemental Lease Agreement No. 2' shall mean that certain
Supplemental Lease Agreement No. 2 to the Lease entered into between the Port
Authority and the Lessee and dated as of December 20, 2003, including all
exhibits attached thereto and made a part thereof.

The term 'Surrendered Premises' shall mean the portion of the Premises shown in
dashes on the top of page 2 of Exhibit 2.1A (3 Pages) attached to Supplemental
Lease Agreement No. i which has been made a part hereof and marked 'Exhibit
H — Surrendered Premises'.

The term 'Terminal Expansion Term Sheet' shall mean the Term Sheet for Lease
dated August 31, 2000, by and between the Lessee and Delta Air Lines, Ina., a
copy of which has been furnished to the Port Authority by the Lessee.

The term 'Terminal 4' shall mean the premises at the Airport being developed,
constructed and operated by the Lessee pursuant to the Lease,

The term 'Terminal 4 Project' shall have the meaning given to such term in the
First "Whereas" paragraph of Supplemental Lease Agreement No. I,

The term 'Total Payment Obligation' shall mean, collectively, the Payment
Obligation and the Additional Payment Obligation.

The term 'Total Semi-Annual Payment Obligation' shall mean, collectively, the
Additional Semi-Annual Payment Obligation and the Semi-Annual Payment
Obligation.

The tern 'Trigger Event' shall mean either a Continuous Trigger Event or a Static
Trigger Event, or both.

The term 'I 80-Day  Period' shall mean the period commencing on the date that an
Aggregate Payment Obligation Event of Default described-in Section 6.1(i) of this
Agreement occurs and ending on the date to occur one hundred and eighty (180)
days thereafter.

The tern '360-Day Period' shall mean the period commencing on the date that an
Aggregate Payment Obligation Event of Default described in Section 6.1(i) of this
Agreement occurs and ending on the date to occur three hundred and sixty (360)
days thereafter,

The term '540-Day Period' shall mean the period commencing on the date that
full payment of a Default Amount to the Port Authority occurs and ending on the
date to occur five hundred and forty (540) days thereafter.

The tern '2015 Payment Schedule' shall mean the schedule attached to
Supplemental Lease Agreement No. 1 as Exhibit D and made a part hereof.
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The term `2025 Payment Schedule' shall mean the schedule attached to
Supplemental Lease Agreement No. 1 as Exhibit E and made apart hereof.

4.	 Amendment of Article Ih Article II of Supplemental Lease Agreement
No. l to the Lease is hereby amended and restated to read as follows:

"ARTICLE 11. COMMITMENT

2.1.	 Commitment.

(i) The Port Authority shall, subject to all the terms and
conditions of this Agreement, pay the Investment Price for each Investment to the
Lessee upon receipt of a Notice of Investment in accordance with the terms of
Section 2.2(i) of this Agreement; provided however, that the-Payment Obligation
incurred by the Lessee as a result of the sale of such Investments shall not exceed

determined without taking into account any prepayments made pursuant to
Section 2.7 of this Agreement. The Investment Price for each Investment shall be
paid by the Port Authority by 12:00 p.m., New York City time, on the Investment
Date for such Investment, in lawful money of the United States of America in
immediately available funds, to the Trustee under the Trust Administration
Agreement, for deposit into the Completion Costs Fund,

(ii) The Port Authority shall, subject to all the terms and
conditions of this Agreement, pay the June 2003 Additional Investment Price for
the June 2003 Additional Investment upon receipt of a Notice of June 2003
Additional Investment in accordance with the terms of Section 2.2(ii) of this
Agreement. The Investment Price for the June 2003 Additional Investment shall
be deemed to have been paid by the Port Authority by 12:00 p.m., New York City
time, on June 1, 2003, in lawful money of the United States of America. The
payment of the June 2003 Additional Investment Price shall be. applied by the
Port Authority as payment for the Semi-Annual Payment Obligation payable by
the Lessee to the Port Authority on June 1, 2003.

(iii) The Port Authority shall, subject to all the terms and
conditions of this Agreement, pay the December 2003 Additional Investment
Price for the December 2003 Additional Investment upon receipt of a Notice of
December 2003 Additional Investment in accordance with the terms of Section
2.2(ii) of this Agreement. The Investment Price for the December 2003
Additional Investment shall be deemed to have been paid by the Port Authority by
12:00 p.m., New York City time, on December 1, 2003, in lawful money of the
United States of America. The payment of the December 2003 Additional
Investment Price shall be applied by the Port Authority as payment for the Semi-
Annual Payment Obligation payable by the Lessee to the Port Authority on
December 1, 2003.
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(iv) The Port Authority shall, subject to all the terms and
conditions of this Agreement, pay the June 2003 Semi-Annual Investment Price
for each June 2003 Semi-Annual Investment upon receipt of a Notice of June
2003 Semi-Annual Investment in accordance with the terms of this Agreement.
The Investment Price for each June 2003 Semi-Annual Investment shall be
deemed to have been paid by the Port Authority by 12:00 p.m., New York City
time, on the Investment Date for such June 2003 Semi-Annual Investment, in
lawful money of the United States of America. The payment of each June 2003
Semi-Annual Investment shall be applied by the Port Authority as payment for the
June 2003 Semi-Annual Payment Obligation payable by the Lessee to the Port
Authority on the Investment Date pertaining to such June 2003 Semi-Annual
Payment Obligation.

(v) The Port Authority shall; subjectito all the terms and
conditions of this Agreement, pay the December 2003 Semi-Annual Investment
Price for each December 2003 Semi-Annual Investment upon receipt of a Notice
of December 2003 Semi-Annual Investment in accordance with the terms of this
Agreement. The Investment Price for each December 2003 Semi-Annual
Investment shall be deemed to have been paid by the Port Authority by 12:00
p.m., New York City time, on the Investment Date for such December 2003
Semi-Annual Investment, in lawful money of the United States of America. The
payment of each December 2003 Semi-Annual Investment shall be applied by the
Port Authority as payment for the December 2003 Semi-Annual Payment
Obligation payable by the Lessee to the Port Authority on the Investment Date
pertaining to such December 2003 Semi-Annual Payment Obligation,

2.2. Notice oflnvestment; Notice of June 2003 Additional Investment;
Notice of June 2043 Semi-Annual Investment; Notice of December 2003
Additional Investment and Notice of December 2003 Semi-Annual Investment.

(i)	 The Port Authority shall not be obligated to purchase any
Investment unless it receives a Notice of Investment given by the Lessee to the
Port Authority no later than 12:00 p.m., New York City time, on a Business Day
which is not less than seven (7) days prior to the Investment Date set forth in the
Notice of Investment pertaining to such Investment; provided, however, that the
Port Authority shall be obligated to pay the Investment Price for an Investment on
the Effective Date only if the Port Authority receives a Notice of Investment for
such Investment on the Effective Date. A Notice of Investment shall be duly
given only if delivered in person to the office of the Treasurer or the Assistant
Treasurer of the Port Authority at the address set forth on the Notice of
Investment for such purpose. If delivered personally on a Business Day, a Notice
of Investment shall be deemed delivered and given on the Business Day
delivered, or, if delivered personally on other than a Business Day, a Notice of
Investment shall be deemed delivered and given on the first (1st) Business Day
following delivery.
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(ii) The Port Authority shall not be obligated to purchase the
June 2003 Additional Investment unless it receives the Notice of June 2003
Additional Investment given by the Lessee to the Port Authority no later than
12:00 p.m., New York City time, on a Business Day which is not less than seven
(7) days prior to June 1, 2003 and shall not be obligated to purchase the December
2003 Additional Investment unless it receives the Notice of December 2003
Additional Investment given by the Lessee to the Port Authority no later than
12:00 p,m., New York City time, on a Business Day which is not less than seven
(7) days prior to December 1, 2003. Proceeds of the June 2003 Additional
Investment and of the December 2003 Additional Investment shall not be
deposited into the Completion Costs Fund. The Notice of June 2003 Additional
Investment and the Notice of December 2003 Additional Investment shall be duly
given only if delivered in person to the office of the Treasurer or the Assistant
Treasurer of the Port Authority at the address set forth on such notices for such
purpose. If delivered personally on a Business Day, the Notice of June 2003
Additional Investment and the Notice of December 2003 Additional Investment
shall be deemed delivered and given on the Business Day delivered, or, if
delivered personally on other than a Business Day the Notice of June 2003
Additional Investment and the Notice of December 2003 Additional Investment
shall be deemed delivered and given on the first (1st) Business Day following
delivery.

(iii) The Port Authority shall not be obligated to purchase the
June 2003 Semi-Annual Investment unless it receives a Notice of June 2003
Semi-Annual Investment given by the Lessee to the Port Authority no later than
12:00 p.m„ New York City time, on a Business Day which is not less than seven
(7) days prior to the Investment Date set forth in the Notice of June 2003 Semi-
Annual Investment pertaining to such June 2003 Semi-Annual Investment.
Proceeds of June 2003 Semi-Annual Investments shall not be deposited into the
Completion Costs Fund. A Notice of June 2003 Semi-Annual Investment shall be
duly given only if delivered in person to the office of the Treasurer or the
Assistant Treasurer of the Port Authority at the address set forth on such notices
for such purpose. If delivered personally on a Business Day, a Notice of June
2003 Semi-Annual Investment shall be deemed delivered and given on the
Business Day delivered, or, if delivered personally on other than a Business Day,
a Notice of June 2003 Semi-Annual Investment shall be deemed delivered and
given on the first (Ist) Business Day following delivery.

(iv) The Port Authority shall not be obligated to purchase the
December 2003 Semi-Annual Investment unless it receives a Notice of December
2003 Semi-Annual Investment given by the Lessee to the Port Authority no later
than 12:00 p.m., New York City time, on a Business Day which is not less than
seven (7) days prior to the Investment Date set forth in the Notice of December
2003 Semi-Annual Investment pertaining to such December 2003 Semi-Annual
Investment. Proceeds of December 2003 Semi-Annual Investments shall not be
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deposited into the Completion Costs Fund, A Notice of December 2003 Semi-
Annual Investment shall be duly given only if delivered in person to the office of
the Treasurer or the Assistant Treasurer of the Port Authority at the address set
forth on such notices for such purpose. If delivered personally on a Business Day,
a Notice of December 2003 Semi-Annual Investment shall be deemed delivered
and given on the Business Day delivered, or, if delivered personally on other than
a Business Day, a Notice of December 2003 Semi-Annual Investment shall be
deemed delivered and given on the first (1st) Business Day following delivery.

23. Semi-Annual Payment Obligation, Additional Semi-Annual
Payment Obligation, June 2003 Semi-Annual Payment Obligation and December
2003 Semi-Annual Payment Obligation.

(i) Commencing on-the December 1 following the Effective
Date and on each June 1 and December i thereafter until the Final Investment
Payment Date, and on the Final Investment Payment Date, the Lessee shall pay to
the Port Authority a semi-annual payment equivalent to interest at the rate of

per annum accruing on the outstanding
Payment Obligation from and after each Investment until, but not including, the
Final Investment Payment Date.

(ii) Commencing December 1, 2003 and on each June 1 and
December 1 thereafter to and including June 1, 2006, the Lessee shall pay to the
Port Authority a semi-annual payment equivalent to interest at the semi-annual
rate of	 on the June 2003 Additional Investment and on all June 2003
Semi-Annual Investments previously made by the Port Authority.

(iii) Commencing June 1, 2004 and on each December I and
June 1 thereafter to and including June 1, 2006, the Lessee shall pay to the Port
Authority a semi-annual payment equivalent to interest-at the semi-annual rate of

on the December 2003.Additional Investment and on.all,December 2003
Semi-Annual Investments previously made by the Port Authority.

(iv) Commencing on December 1, 2006 and on each June 1 and
December 1 thereafter to and including December 1, 2014 the Lessee shall pay to
the Port Authority a semi-annual payment equivalent to interest at the rate of

per annum accruing on the outstanding
Additional Payment Obligation. For example, the semi-annual payment due on
December 1, 2006 shall be in an amount equivalent to interest on the Additional
Payment Obligation at the rate of 	 per
annum for the period from June 1, 2006 to November 30, 2006, inclusive.

2.4. Annual Payment Obligation and Additional Annual Payment
Obligation.
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(i)	 Prior to a Basic Lease Extension, the Lessee shall pay the
Annual Payment Obligation to the Port Authority commencing on December 1,
2005 and thereafter equal to the annual payments set forth for each December 181

on the 2015 Payment Schedule. After a Basic Lease Extension, the Lessee shall
pay the Annual Payment Obligation to the Port Authority under the 2025 Payment
Schedule as follows:

(a) if there is a Basic Lease Extension prior to
December 1, 2005, the Lessee shall pay the Annual Payment Obligation to the
Port Authority commencing on December 1, 2005 and thereafter under the 2025
Payment Schedule; and

(b) if there is a Basic Lease Extension subsequent to
December 1, 2005, commencing on the Payment Date set forth in-the 2025
Payment Schedule immediately following such Basic Lease Extension, and
thereafter, the Lessee shall pay the Annual Payment Obligation to the Port
Authority under the 2025 Payment Schedule as if it had been in effect on
December 1, 2005. In the event that, as a result of the payment of the Annual
Payment Obligation under the 2015 Payment Schedule, the Payment Obligation is
fully paid under the 2025 Payment Schedule prior to December 1, 2025, the
Lessee's obligation to pay the Annual Payment Obligation shall cease on the
Payment Date on which the Payment Obligation is fully paid, regardless of
whether the 2025 Payment Schedule indicates that further amounts are to be paid.

(ii)	 The Lessee shall pay to the Port Authority an annual
payment with respect to the Additional Payment Obligation in an amount equal to
119 of the amount of the Final Additional Investment, such payment to commence
on December 1, 2006 and to be paid on each December 1 at thereafter occurring to
and including December 1, 2014,

15. Aggregate Payment Obligation. The Lessee hereby irrevocably
pledges to pay the Aggregate Payment Obligation after .payment:of any Senior
Obligations that are payable at the same time thatsuch Aggregate Payment
Obligation is due, but before payment of any of the Contingent Obligations listed
in Section 8(I)(c) of the Lease which are then due; provided, however, that any
failure to pay the Aggregate Payment Obligation in accordance with Section 2.3
and/or Section 2.4 of this Agreement shall be an Aggregate Payment Obligation
Event of Default set forth in Section 6.1(i) of this Agreement.

2.6. Second Leasehold Mortgage. Payment of the Aggregate Payment
Obligation is secured by the Second Leasehold Mortgage.

2.7. Prepayment.
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(i)	 The Lessee shall have the right to prepay the Payment
Obligation as follows:

(a) Except as otherwise provided in Section 2.7(i)(c) of
this Agreement, the Lessee may prepay, without premium or penalty, the Payment
Obligation in whole at any time, or, with the consent of the Port Authority, in part
on any Semi-Annual Payment Obligation payment date during the period in
which the Payment Obligation, or any portion thereof, remains outstanding, upon
a written notice of prepayment given by the Lessee and delivered personally to
the office of the Treasurer or the Assistant Treasurer of the Port Authority no later
than 5:00 p.m., New York City time, on a Business Day which is. not less than ten
(10) days prior to the date upon which such prepayment is to be made; provided,
however, that any partial prepayment shall be in an amount that is an integral
multiple of One Million Dollars and No Cents ($1,000,000.00).

(b) Except as otherwise provided in Section 2.7(i)(e) of
this Agreement, any prepayment pursuant to this Section 2.7(i) shall include all
unpaid Semi-Annual Payment Obligations accruing on the Payment Obligation to
be prepaid, until the date of such payment.

(e)	 In accordance with Section 3(b)(iv) of Appendix A
of the First Supplemental Trust Administration Agreement, if any amounts remain
available in the Completion Costs Fund upon the Trustee's receipt of a certificate
from the Lessee certifying that the Construction Work has been substantially
completed and paid for, the Trustee will, at the written direction of the Lessee,
pay all monies and Permitted Investments remaining in the Completion Costs
Fund to the Port Authority no later than three (3) days after receiving such
certificate, and such payment shall constitute a prepayment of the Payment
Obligation; provided, however, that (a) such prepayment shall not constitute
payment of any unpaid Semi-Annual Payment Obligations accruing on the
Payment Obligation to be prepaid until the date of such payment, and (b) if such
prepayment is a partial prepayment, such partial prepayment,need not be in an
amount that is an integral multiple of One Million Dollam=d No Cents
($1,000,000.00).

(d)	 In the event of any partial prepayment of the
Payment Obligation, each payment of the Annual Payment Obligation to be made
pursuant to the terms of Section 2.4 of this Agreement subsequent to the date of
such partial prepayment shall be reduced by an amount that is proportional to the
reduction in the Payment Obligation effected by such partial prepayment;
provided, however, that the amended schedule of payments shall be made a part
of this Agreement by means of a written amendment, executed by the Lessee and
the Port Authority, to the 2015 Payment Schedule or the 2025 Payment Schedule,
whichever is applicable.
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(ii)	 The Lessee shall have the right to prepay the Additional
Payment Obligation as follows:

(a) The Lessee may prepay, without premium or
penalty, the Additional Payment Obligation in whole at any time, or, with the
consent of the Port Authority, in part on any Additional Semi-Annual Payment
Obligation payment date during the period in which the Additional Payment
Obligation, or any portion thereof, remains outstanding, upon a written notice of
prepayment given by the Lessee and delivered personally to the office of the
Treasurer or the Assistant Treasurer of the Port Authority no later than 5:00 p.m.,
New York City time, on a Business Day which is not less than ten (10) days prior
to the date upon which such prepayment is to be made; provided, however, that
any partial prepayment shall be in an amount that is an integral multiple of One
Million Dollars and No Cents ($1,000,000.00).

(b) Any prepayment pursuant to this Section 2.7(ii)
shall include all unpaid Additional Semi-Annual Payment Obligations accruing
on the Additional Payment Obligation to be prepaid, until the date of such
payment.

(c) In the event of any partial prepayment of the
Additional Payment Obligation, each payment of the Additional Annual Payment
Obligation to be made pursuant to the terms of Section 2.4 of this Agreement
subsequent to the date of such partial prepayment shall be reduced by an amount
that is proportional to the reduction in the Additional Payment Obligation effected
by such partial prepayment.

2.8. Automatic Extension of Final Investment Payment Date. At the
time of a Basic Lease Extension, the Final Investment Payment Date shall be
automatically extended to December 1, 2025 and the 2025 Payment Schedule
shall become effective in accordance with the terms of Section 2.4 of this .,
Agreement.

2.9. Payments and Computations.

(i) The Lessee shall make each payment of the Aggregate
Payment Obligation to the Port Authority at the Port Authority's Fiscal Office on
the day when due in lawful money of the United States of America in
immediately available funds.

(ii) All computations of the Semi-Annual Payment Obligation,
the June 2003 Semi-Annual Payment Obligation, the December 2003 Semi-
Annual Payment Obligation and the Additional Semi-Annual Payment Obligation
under this Agreement shall be calculated on the basis of a three hundred sixty
(360) day year comprised of twelve thirty (30) day months.
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(iii) Whenever any payment under this Agreement shall be
stated to be due on a day other than a Business Day, such payment shall be made
on the next succeeding Business Day with the same force and effect as if done on
the nominal date provided in or pursuant to this Agreement; provided, however,
that with respect to any payment of the Payment Obligation, the Semi-Annual
Payment Obligation shall continue to accrue until the actual date of payment and
with respect to any payment of the Additional Payment Obligation, the Additional
Semi-Annual Payment Obligation shall continue to accrue until the actual date of
payment, except, however, all payments of the Semi-Annual Payment Obligation,
the June 2003 Semi-Annual Payment Obligation and the December 2003 Semi-
Annual Payment Obligation that are to be paid by the Port Authority pursuant to
this Agreement during the period from June 1, 2003 to June 1, 2006 shall be and
shall be deemed to be made on the nominal date provided therefor in Sections 2.3
hereof.

(iv) The Investment Date, the amount of each Investment and
the Payment Obligation that is incurred after each Investment, shall be recorded
by the Port Authority on the Investment/Payment Grid attached to Supplemental
Lease Agreement No. 1 as Exhibit A and forming a part of this Agreement for
such purpose.

(v) The Investment Date, the amount of each Additional
Investment and the Additional Payment Obligation that is incurred after each
Additional Investment, shall be recorded by the Port Authority on the Additional
Investment/Payment Grid attached to Supplemental Lease Agreement No. 2 as
Exhibit J and forming a part of this Agreement for such purpose,

(vi) The date and amount of each payment of the Payment
Obligation made by the Lessee pursuant to the terms of this Agreement, and the
amount of the Payment Obligation remaining after each such payment, shall be
recorded by the Port Authority on the Investment/Payment Grid attached to
Supplemental Lease Agreement No..I as Exhibit A and forming.a part of this
Agreement for such purpose.

(vii) The date and amount of each payment of the Additional
Payment Obligation made by the Lessee pursuant to the terms of this Agreement,
and the amount of the Additional Payment Obligation remaining after each such
payment, shall be, recorded by the Port Authority on the Additional
investment/Payment Grid attached to Supplemental Lease Agreement No. 2 as
Exhibit J and forming a part of this Agreement for such purpose.

(viii) Upon demand by the Lessee on any Business Day during
the term of this Agreement, the Port Authority will famish to the Lessee no later
than the following Business Day a current copy of the Investment/Payment Grid,
certified by the Port Authority to be a true and correct copy.
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(xix) Upon demand by the Lessee on any Business Day during
the term of this Agreement, the Port Authority will furnish to the Lessee no later
than the following Business Day a current copy of the Additional
Investment/Payment Grid, certified by the Port Authority to be a true and correct
copy.

2.10. Subordination of the Aggregate Payment Obligation. The Lessee
and the Port Authority hereby expressly agree that the Aggregate Payment
Obligation is subordinate to the Senior Obligations; provided, however, that any
failure to pay the Aggregate Payment Obligation in accordance with Section 2.3
and/or Section 2.4 of this Agreement shall be an Aggregate Payment Obligation
Event of Default set forth in Section 6.1(i) of this Agreement"

5.	 Amendment of Section 3.2: Section 3.2 of Article III of
Supplemental Lease Agreement No. 1-is hereby amended and restated to read as follows:

"12. Conditions Precedent to Payment of the Investment Price, the June
2003 Additional Investment Price, the December 2003 Additional Investment
Price, the June 2003 Semi-Annual Investment Price and the December 2003
Semi-Annual Investment price after the Effective Date.

(a) The obligation of the Port Authority under Section 2.1 of this
Agreement to pay the Investment Price for any Investment shall be subject to the
fact that (x) except for any Lock Box Events, none of the Aggregate Payment
Obligation Events of Default shall have occurred and be continuing on the
Investment Date of such Investment and (y) except for any Lock Box Events, the
Lessee has met and will continue to take all action necessary to meet all of its
obligations under the Financing Documents.

(b) The obligation of the Port Authority under Section 2.1 of this
Agreement to pay the June 2003 Additional Investment Price for the June 2003
Additional Investment shall be subjectxo the fact that (x) except for any Lock Box
Events, none of the Aggregate Payment Obligation Events of.Default shall have
occurred and be continuing on June 1, 2003 and (y) except for any Lock Box
Events, the Lessee has met and will continue to take all action necessary to meet
all of its obligations under the Financing Documents.

(e)	 The obligation of the Port Authority under Section 2.1 of this
Agreement to pay the December 2003 Additional Investment Price for the
December 2003 Additional Investment shall be subject to the fact that (x) except
for any Lock Box Events, none of the Aggregate Payment Obligation Events of
Default shall have occurred and be continuing on December 1, 2003 and (y)
except for any Lock Box Events, the Lessee has met and will continue to take all
action necessary to meet all of its obligations under the Financing Documents.
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(d) The obligation of the Port Authority under Section 2.1 of this
Agreement to pay the June 2003 Semi-Annual Investment Price for any June 2003
Semi-Annual Investment shall be subject to the fact that (x) except for any Lock
Box Events, none of the Aggregate Payment Obligation Events of Default shall
have occurred and be continuing on the Investment Date of such June 2003 Semi-
Annual Investment and (y) except for any Lock Box Events, the Lessee has met
and will continue to take all action necessary to meet all of its obligations under
the Financing Documents.

(e) The obligation of the Port Authority under Section 2.1 of this
Agreement to pay any December 2003 Semi-Annual Investment Price for the
December 2003 Semi-Annual Investment shall be subject to the fact that (x)
except for any Lock Box Events, none. of the Aggregate Payment Obligation
Events of Default shall have occurred and be continuing on the Investment Date
of such December 2003 Semi-Annual Investment and (y) except for:any Lock
Box Events, the.Lessee has met and will continue to take all action necessary to
meet all of its obligations under the Financing Documents.

(f) The delivery of a Notice of Investment, the Notice of June 2003
Additional Investment, the Notice of December 2003 Additional Investment, a
Notice of June 2003 Semi-Annual Investment and a Notice of December 2003
Semi-Annual Investment shall each be deemed to be a continuing representation
and warranty by the Lessee that, except for any Lock Box Events, none of the
Aggregate Payment Obligation Events of Default has occurred and is continuing
and the Lessee has met and will continue to take all action necessary to meet all of
its obligations under the Financing Documents."

6. Amendment of Section 4.3: Section 4.3 of Article IV of
Supplemental Lease Agreement No. 1 is hereby amended and restated to read as follows:

"43. Use of Proceeds. The proceeds of the Investments (including the
investment earnings thereon) shall be expended solely.for.Completion Costs; and
the.proceeds of the June 2003 Additional.Investment shall be, expended solely for
the payment of the Semi-Annual Payment Obligation due on June 1, 2003; and
the proceeds of the December 2003 Additional Investment shall be expended
solely for the payment of the Semi-Annual Payment Obligation due on December
1, 2003; and the proceeds of each June 2003 Semi-Annual Investment shall be
expended solely for the payment of the June 2003 Semi-Annual Payment
Obligation to be paid on the Investment Date for such June 2003 Semi-Annual
Investment; and the proceeds of each December 2003 Semi-Annual Investment
shall be expended solely for the payment of the December 2003 Semi-Annual
Payment Obligation to be paid on the Investment Date for such December 2003
Semi-Annual Investment,"

7. Amendment of Section 6.3: Section 6.3 of the Lease Article IV of
Supplemental Lease Agreement No. 1 is hereby amended and restated to read as follows:
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"6.1 Default Rate. In the event that any payment under this Agreement,
(except for a payment due with respect to the Additional Investment) is not made when
due, interest shall be payable on such amount at the Investment Default Rate and in the
event that any payment under this Agreement with respect to the Additional Investment is
not made when due, interest shall be payable on such amount at the Additional
Investment Default Rate."

8.	 Amendment of Section 8.1: Section 8.1 of Article VIII of
Supplemental Lease Agreement No.-1 is hereby amended and restated to read as follows:

"8.1. Payment Obligation Cap: The Payment Obligation Cap under this
Agreement-shall be an amount.equal'to.the sum of (i),the Additional Investment
and (ii)
provided, however, that the Payment Obligation Cap may increase as follows:

(i) From and after a Certification by the Lessee, the Payment
Obligation Cap shall increase to an amount equal to the sum of (i) the
Additional Investment and (ii)

The
;onstituting the increase in the Payment Obligation Cap

provided for in clause (ii) of the previous sentence may be expended only
for the items of construction work described in Exhibit G, attached to
Supplemental Lease Agreement No. I and made a part hereof.

(ii) _ In the event -that the Lessee delivers the Certification, then,
notwithstanding any other provisions of the Lease requiring completion of
the work described in Exhibit G, the Lessee shall only be required to
complete such work by December 1, 2005.

(iii) .In the event that the Lessee incurs environmental
remediation costs (notincluding any.asbestos abatement.costs) in excess
of	 but not more than

in'the aggregate
which are not Environmental Costs, as and to the extent the same are the
responsibility of the Port Authority pursuant to Section 42(b)(iv)(4)(B) of
the Lease, and which were not caused by and did not result from Lessee's
Acts, the otherwise applicable Payment Obligation Cap shall be increased
by the amount of such environmental remediation costs, but in no event
shall the Payment Obligation Cap exceed an amount equal to the sum of
(i) the Additional Investment and (ii)

, Completion Costs incurred by the
Lessee which are not in excess of

ue to the termination of the
Lessee's occupancy of the Surrendered Premises as set forth in Article
XVI below and the Lessee's associated reconfiguration of the Premises

23



shall be included in environmental remediation costs, which are not
Environmental Costs, as described in the first sentence of this Section
&1(iii). "

	

9.	 Additional Exhibits:

(a) The exhibit attached hereto, marked as `Exhibit F and
entitled `Additional Investment/Payment Grid' is hereby made a part of the Lease,
as herein amended and supplemented.

(b) The exhibit attached hereto, marked as 'Exhibit K' and
entitled 'Notice of June 2003 Additional Investment' is hereby made a part of the
Lease, as herein amended and supplemented.

(c) The exhibit attached hereto, marked as 'Exhibit L' and
entitled 'Notice of December 2003 Additional Investment' is hereby made a part
of the Lease, as herein amended and supplemented.

(d) The exhibit attached hereto, marked as 'Exhibit M' is
hereby made a part of the Lease, as herein amended and supplemented.

(e) The exhibit attached hereto, marked as 'Exhibit N' and
entitled 'First Supplemental Agreement to Second Leasehold Mortgage' is hereby
made a part of the Lease, as herein amended and supplemented.

(f) The exhibit attached hereto, marked as 'Exhibit O' entitled
'Second Supplemental Trust Administration Agreement' is hereby made a part of
the Lease, as herein amended and supplemented.

(g) The exhibit attached hereto, marked as 'Exhibit P' and
entitled 'Notice of December 2003 Semi-Annual Investment' is hereby made a
part of the Lease, as herein amended-and supplemented.

(h) The exhibit attached hereto, marked as'Exhibit Q and
entitled 'Notice of June 2003 Semi-Annual Investment' is hereby made a part of
the Lease, as herein amended and supplemented.

(i) The exhibit attached hereto and marked as'Exhibit R' is
hereby made a part of the Lease, as herein amended and supplemented..

	

10.	 Conditions Precedent to Effectiveness: The Port Authority shall
have no obligations under Articles II — VII of Supplemental Lease Agreement No. I in
connection with the Additional Investment, as hereby amended and supplemented in this
Supplemental Lease Agreement No. 2, or under this Supplemental Lease Agreement No.
2 and such Articles and this Supplemental Lease Agreement No. 2 shall not be effective
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for any purpose, unless on the Supplemental Lease Agreement No. 2 Effective Date the
Port Authority shall have received all of the following:

(a) a certificate from a duly authorized officer of the Lessee, to the
effect that (i) no events that would constitute Aggregate Payment Obligation
Events of Default have occurred and are continuing and (ii) the Lessee has met
and will continue to take all action necessary to meet all of its obligations under
the Financing Documents;

(b) the opinion of counsel to the Lessee, in connection with the
execution of this Supplemental Agreement No. 2, the Second Supplemental Trust
Administration Agreement and the First Supplemental Agreement to Second
Leasehold Mortgage;

(c) the First Supplemental Agreement to Second Leasehold Mortgage,
in substantially the form set forth in Exhibit N of this Supplemental Lease
Agreement No. 2, duly executed by the Lessee;

(d) evidence satisfactory to the Port Authority that the First
Supplemental Agreement to Second Leasehold Mortgage has been recorded in the
appropriate office of the City Register of the City of New York;

(e) the Second Supplemental Trust Administration Agreement, in
substantially the form set forth in Exhibit O of this Supplemental Lease
Agreement No. 2, duly executed by the Lessee; and

(f) the letter substantially in the form set forth in Exhibit R of this
Supplemental Lease Agreement No. 2, duly executed by the Lessee.

11.	 Representations and Warranties:

The Lessee represents and warrants that:

(a) The Lessee has all requisite authority to execute and
perform this Supplemental Lease Agreement No. 2, to incur the Additional
Payment Obligation, the June 2003 Semi-Annual Payment Obligation, the
December 2003 Semi-Annual Payment Obligation and the Additional Semi-
Annual Payment Obligation and to carry out the transactions contemplated
thereby.

(b) The execution, delivery and performance by the Lessee of
this Supplemental Lease Agreement No. 2 and the incurring of the Additional
Payment Obligation, the June 2003 Semi-Annual Payment Obligation, the
December 2003 Semi-Annual Payment Obligation and the Additional Semi-
Annual Payment Obligation have been duly authorized by proper proceedings and
do not violate any provision of any Law or any provision of any indenture, loan or
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credit agreement now in effect to which the Lessee, or any of its member entities,
is a party, and, pursuant to the foregoing, this Agreement and the Additional
Payment Obligation, the June 2003 Semi-Annual Payment Obligation, the
December 2003 Semi-Annual Payment Obligation and the Additional Semi-
Annual Payment Obligation constitute valid and legally binding obligations of the
Lessee enforceable in accordance with their respective terms.

12.	 Non-liability of Individuals: Limitations on Recourse:

(a) Notwithstanding any other provision of this Supplemental
Lease Agreement No. 2 to the contrary, no (a) Commissioner, director, employee,
committee member, manager, managing director, officer, agent, representative
nor any (b) owner, shareholder; member, partner, controlling person, principal or
ultimate beneficial owner, in each case whether director indirect, of the Port
Authority or of the Lessee, or, any Affiliate of the Port Authority or of the Lessee,
shall be charged personally or held contractually liable by or to the other party, or
any third-party beneficiary hereof, under, or in connection with, any term or
provision of this Supplemental Lease Agreement No. 2 or of any supplement,
modification or amendment to this Supplemental Lease Agreement No. 2 or
because of any breach thereof, or because of its or their execution or attempted
execution.

(b) Notwithstanding any other provision of this Supplemental
Lease Agreement No. 2 to the contrary, and as a material consideration for the
Lessee's entry into this Supplemental Agreement No. 2, it is acknowledged and
agreed that (a) neither the Port Authority nor any of its successors or assigns, nor
any third-party beneficiary hereof, shall have any recourse or shall make any
claim under or in connection with this Supplemental Agreement No. 2, against (1)
any member of the Lessee, (2) any of the Affiliates of the Lessee or of any such
member, or (3) any (A) officer, committee member, director, manager, managing
director, employee,. agent, representative or (B) owner, shareholder, member,
partner, principal, controlling person or ultimate. beneficial owner, in each case
whether direct or indirect, of.any of the persons mentioned in.clauses (1) or (2)
above, under, or in connection with, this Supplemental Lease Agreement No. 2
and the sole recourse of the Port Authority and its successors and assigns, and any
third-party beneficiary hereof, shall be against the Lessee's assets irrespective of
any failure of the Lessee to comply with applicable law or any provision of this
Supplemental Agreement No. 2, and (b) neither the Port Authority nor any of its
successors or assigns,-nor any third-party beneficiary hereof, shall be subrogated,
or have any right of subrogation, to any claim of the Lessee for any capital
contributions to the Lessee from any member of the Lessee. The
acknowledgments and agreements set forth in this paragraph 12 (b) are made
expressly for the benefit of the persons referred to in clauses (1), (2), and (3)
above, individually or collectively.
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(c)	 For the purposes of this paragraph, the protections afforded
to the Lessee and its related persons or entities under this paragraph 12 shall also
apply to and be deemed to protect (a) the Trustee and any successor to the Lessee
as may be permitted pursuant to the Lease and (b) any (1) officer, committee
member, director, manager, managing director, employee, agent or representative
or (2) controlling person, shareholder, member, partner, principal or ultimate
beneficial owner, in each case whether direct or indirect, of any of the persons
mentioned in clause (a) of this paragraph 12 (c) in respect of any obligations
hereunder.

13. Beneficial Parties:

This Supplemental Lease Agreement No.2 is made solely for the benefit
of the Port Authority and the Lessee and no other person or entity (including, without
limitation the Bond Insurer and the Trustee, except to the extent.set forth below) shall
have any right, benefit or interest under or because of the existence of this Supplemental
Agreement No. 2. The Bond Insurer (so long as the Bond Insurance Policy is in force
and effect and the Bond Insurer is not in default under the Bond Insurance Policy) and the
Trustee shall be third-party beneficiaries of this Supplemental Lease Agreement No. 2
solely with respect to the rights provided for them in Sections 6.2(i)(d) — 6,2(i)(f), 6.2(v),
6.2(vi), 6.4 and 19.8 of Supplement No. 1 to the Lease, as herein amended and
supplemented.

14. CCountemararts:

This Supplemental Lease Agreement No. 2 may be executed in any
number of counterparts, all of which when taken together shall constitute one and the
same instrument and any of the parties hereto may execute this Supplemental Lease
Agreement No. 2 by signing any such counterpart.

15. Continuing Effectiveness:

As hereby amended, all the terms, covenants, , provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

[REMAINDER OF PAGE DELIBERATELY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this
Supplemental Lease Agreement No. 2 to be signed by their duly authorized officers as of
the date first written above.

JFK IDi' ERNAMONALMR TERMINAL LLC

der Chijs

Ad r ss Schiphol USA, Inc.
570 Lexington Avenue
New York, NY 10022

Telephone: 212-319-8481

By:
Name: David Sigman
Title: Executive Committee Member
Address: LCOR Incorporated

Suite 3310, One Penn Plaza
New York, NY 10119

Telephone: 212-760-0060

By:
Name: Christopher McKenna
Title: Executive Committee Member
Address: Lehman Brothers, Inc.

399 Park Avenue, 6`h floor
New York, NY 10022

Telephone: 212-526-0369



IN WITNESS WHEREOF, the parties hereto have caused this
Supplemental Lease Agreement No. 2 to he signed by their duly authorized officers as of
the date first written above.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name: Victor van der Chijs
Title: Executive Committee Member
Address: Schiphol USA, Inc.

570 Lexington Avenue
New York, NY 10022

Telephone: 212-319-8481

NS nB4e.avid
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ell

Title: Executive Committee Member
Address: LCOR Incorporated

Suite 3310, One Penn Plaza
New York, NY 10119

Telephone: 212-760-0060

By
Name: Christopher McKenna
Title: Executive Committee Member
Address: Lehman Brothers, Inc.

399 Park Avenue, 6 `h floor
New York, NY 10022

Telephone: 2 t 2-526-0369



IN'WITNESS WHEREOF, the parties hereto have caused this
Supplemental Lease Agreement No. 2 to be signed by their duly authorized officers as of
the date first written above.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name: Victor van der Chijs
Title: Executive Committee Member
Address: Schiphol USA, Inc.

570 Lexington Avenue
New York, NY 10022

Telephone: 212-319-8481

By:
Name: David Sigman
Title: Executive Committee Member
Address: LCOR Incorporated

Suite 3310, One Penn Plaza
New York, NY 10119

Telephone: 212-760-0060

By:
Name: Christopher McKenna
Title: Executive Committee Member
Address: Lehman Brothers, Inc.

399 Park Avenue, 6 `h floor
New York, NY 10022

Telephone: 212-526-0369



THE PORT AUTHORITY OF NEW YORK AND
NEW SER

By:,

Name:

FWc4S A. DIMOLA
Title:	 eaau2TANT D1RPOTOR

"110N DEPT.

Address: 225 Park Avenue South
New York, New York 10003

Telephone: 1,'c/ 43!L-K, 13

I	 APPROVED	 I



EXHIBIT J

ADDITIONAL INVESTMENTlPAYMENT GRID

Investment Date/	 Additional Investment	 Additional	 Notation
Payment Date	 Amonnt/Additional	 Payment Obligation	 Made By

Payment Obligation
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EXHIBIT K

NOTICE OF JUNE 2003 ADDITIONAL INVESTMENT

Date of Notice of June 2003 Additional Investment:

Additional Investment Number: One

June 2003 Additional Investment Amount:

Investment Date: June 1, 2003

June 2003 Additional Investment Price:

To: The Port Authority of New York and New Jersey
225 Park Avenue South, 12 `s Floor
New York, New York 10003

Attention: Treasurer

JFK International Air Terminal LLC (the "Lessee") and the Port Authority of New York and New
Jersey (the "Port Authority") have heretofore entered into Supplemental Lease Agreement No. 1 dated as
of August 10, 2001 and bearing Port Authority Lease No. AYC-685, which Supplemental Lease
Agreement No. I was amended and supplemented by the Lessee and the Port Authority in Supplemental
Lease Agreement No. 2.dated as of December 20, 2002 (hereinafter "Supplemental Lease.Agreement No.
2" and Supplemental Lease Agreement No, 1 as amended and supplemented by Supplemental Lease
Agreement No. 2 hereinafter the "Agreement") relating to the Aggregate Payment Obligation (such term
and all other terms of special meaning having the meanings ascribed to such terms in or pursuant to the
Agreement). Pursuant to the Agreement, the Lessee requests that the Port Authority pay the June 2003
Additional Investment Price for Investment Number One of the Additional Investment, which obligation
is to be incurred by the Lessee in the amount; and on the Investment Date-set forth above.

Payment of the June 2003 Additional Investment Price set forth above shall be made by the Port
Authority to the Port Authority on the Investment Date in accordance with the terms of the Agreement
and.paid directly by the Port Authority and applied to the payment of the Semi-Annual Payment
Obligation payable under the Agreement by the Lessee on June 1, 2003.

(1)	 The Lessee hereby represents and warrants that:

(a) except for any Lock Box Event described in Section II of this Notice of June 2003
Additional Investment, none of the Aggregate Payment Obligation Events of Default have
occurred and are continuing;

(b) except for any Lock Box Event described in Section II of this Notice of June 2003
Additional Investment, the Lessee has met and will continue to take all action necessary to meet
all its obligations under the Financing Documents;
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(c)	 the Agreement, the Lease and the Second Leasehold Mortgage are in full force and
effect;

(d) the June 2003 Additional Investment Price shall be used to pay for the Semi-
Annual Payment Obligation due to the Port Authority on June 1, 2003 pursuant to the Agreement;
and

(e) the undersigned is authorized by the Lessee to provide this Notice of June 2003
Additional Investment to the Port Authority.

(II)	 The Lessee hereby certifies that the following Lock Box Event(s) has/have occurred and
are continuing on the Investment Date [indicate Lock Box Event(s) or insert the word "NONE"]:

. The delivery of this Notice of June 2003 Additional Investment shall be deemed to be a continuing
representation and warranty by the Lessee as to the matters set forth in Sections I and II, inclusive, of the
immediately preceding paragraph.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Title:

By:

Title:

By:

Name:

Title:
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EXHIBIT L

NOTICE OF DECEMBER 2003 ADDITIONAL INVESTMENT

Date of Notice of December 2003 Additional Investment:

Additional Investment Number: Two

December 2003 Additional Investment Amount:

Investment Date: December 1, 2003

December 2003 Additional Investment Price:

To: The Port Authority of New York and New Jersey
225 Park Avenue South, 12 `n Floor
New York, New York 10003

Attention: Treasurer

JFK International Air Terminal LLC (the "Lessee") and the Port Authority of New York and New Jersey
(the "Port Authority") have heretofore entered into Supplemental Lease Agreement No. I dated as of August
10, 2001 and bearing Port Authority Lease No, AYC-685, which Supplemental Lease Agreement No. I was
amended and supplemented by the Lessee and the Port Authority in Supplemental Lease Agreement No. 2 dated
as of December 20, 2002 (hereinafter "Supplemental Lease Agreement No. 2" and Supplemental Lease
Agreement No. 1 as amended and supplemented by Supplemental Lease Agreement No. 2 hereinafter the
"Agreement") relating to the Aggregate Payment Obligation (such term and all other.terms of special meaning
having the meanings ascribed to such terms in or pursuant to the Agreement).' Pursuant to the Agreement, the
Lessee requests that the Port Authority pay the December 2003 Additional Investment Price for Investment
Number Two of the Additional Investment, which obligation is to be incurred by the Lessee in the amount, and
on the Investment Date set forth above.

Payment of the December 2003 Additional Investment Price set forth above shall be made by the Port
Authority to the Port Authority on the Investment Date in accordance with the terms of the Agreement and shall
be directly paid by the Port Authority and applied to the payment of the Semi-Annual Payment Obligation
payable under the Agreement by the Lessee on December 1, 2003.

(I)	 The Lessee hereby represents and warrants that:
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(a) except for any Lock Box Event described in Section II of this Notice of December 2003
Additional Investment, none of the Aggregate Payment Obligation Events of Default have occurred and
are continuing;

(b) except for any Lock Box Event described in Section II of this Notice of December 2003
Additional Investment, the Lessee has met and will continue to take all action necessary to meet all its
obligations under the Financing Documents;

(c) the Agreement, the Lease and the Second Leasehold Mortgage are in full force and
effect;

(d) the December 2003 Additional-Investment Price shall be used to pay for the Semi-Annual
Payment Obligation due to the Port Authority on December 1, 2003 pursuant to the Agreement; and

(e) the undersigned is authorized by the Lessee to provide this Notice of December 2003
Additional Investment to the Port Authority.

(II)	 The Lessee hereby_ certifies that the following Lock Box Event(s) has/have occurred and are
continuing on the Investment Date [indicate Lock Box Event(s) or insert the word "NONE"]:

The delivery of this Notice of December 2003 Additional Investment shall be deemed to be a continuing
representation and warranty by the Lessee as to the matters set forth in Sections I and II, inclusive, of the
immediately preceding paragraph.

JFK INTERNATIONAL AIR TERMINAL LLG

By:

Title:

M

Name:

By:

Name:

Title:
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EXFIIBIT M

[Debevoise & Plimpton Headed Paper]

December 20, 2003

Board of Commissioners
The Port Authority of New York

and New Jersey

The Bank of New York, as Trustee

MBIA Insurance Corporation

Ladies and Gentlemen:

We have acted as special counsel to JFK International Air Terminal LLC, a New York
limited liability company (the "Com an '), in connection with (a) the Supplemental Lease
Agreement No, 1 (the "Supplemental Lease Agreement No. 1"), dated as of August 10, 2001,
between the Company and The Port Authority of New York and New Jersey (the "Port
Authority'), (b) the Supplemental Lease Agreement No. 2 (the "Supplemental Lease Agreement
No. 2"), dated as of the date hereof, between the Company and the Port Authority, (c) the First
Supplemental Trust Administration Agreement (the "First Supplemental Trust Administration
Agreement'), dated as of August 10, 2001, between the Company and The Bank of New York,
as trustee (the `°1'rus ee"), (d) the Second. SupplementaLTrust.Administration Agreement (the
"SecondSugplemental Trust Administration-Agreement), dated as of the date hereof, between
the Company and the Trustee (e) the Second-Leasehold Mortgage (the"Leasehold Mortgage"},
dated as of August 10, 2001, between the Company and the Port Authority, and (n the First
Supplemental Agreement to the Second Leasehold Mortgage (the "First Supplemental
Agreement to Second Leasehold Mortgage"), dated as of the date hereof, between the Company
and the Port Authority.

This opinion is being delivered to you pursuant to paragraph 10 (b) of the Supplemental
Lease Agreement No. 2. Capitalized terms not otherwise defined shall have the respective
meanings given to such terms in the Supplemental Lease Agreement No. 1, as amended and
supplemented by the Supplemental Lease Agreement No, 2.

In arriving at the opinions expressed below,

(a)	 we have reviewed (i) the (A) Supplemental Lease Agreement No. 2, (B) Second
Supplemental Trust Administration Agreement, and (C) First Supplemental Agreement to
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Second Leasehold Mortgage (collectively the "Transactional Documents") and (ii) the MBIA
Consent letter, dated as of the date hereof, from MBIA Insurance Corporation to the Trustee and
the Port Authority (the "MBIA Consent Letter"), the Lease, the Leasehold Mortgage, the Trust
Administration Agreement, the Supplemental Lease Agreement No. 1, the Second Leasehold
Mortgage, the First Supplemental Trust Administration Agreement and the Port Authority
Financing Consent and Agreement;

(b) we have examined and relied on such documents and records of the Company and
such other instruments and certificates of (i) public officials, and (ii) officers and representatives
of the Company, including the Officer Certificate of the Company, dated the date hereof
(delivered pursuant to paragraph 10 (a) of the Supplemental Lease Agreement No. 2), as we have
deemed necessary or appropriate for the purposes of this opinion;

(c) we have examined and relied , upon the representations and warranties as to factual
matters contained in or made pursuant to the Transactional Documents; and

(d) we have made such investigations of law as we have deemed appropriate as a
basis for this opinion.

In rendering the opinions expressed below, we have assumed, with your permission,
without independent investigation or inquiry, Us 	 authenticity of all documents submitted to
us as originals, (^) the genuineness of all signatures (other than that of the Company) on all
documents that we examined, (c) the conformity to authentic originals of documents submitted to
us as certified, conformed or photostatic copies, and (d) the due authorization, execution and
delivery of the Transactional Documents by each party to each such agreement (other than the
Company).

Based upon and subject to the foregoing and the qualifications hereinafter set forth, we
are of the opinion that:

(1) Existence. The Company is validly existing as a limited liability company under
the laws of the State of New York.

(2) Power and Authority of Company. etc. The Company has all requisite power
under New York law to execute, deliver and perform the Transactional Documents. The
Company has taken all action required under New York law and its Amended and Restated
Operating Agreement, dated December 16, 1996, among LCOR JFK Airport, L.L.C., Schiphol
USA Inc., and Lehman JFK LLC (as amended as of the date hereof) for the authorization,
execution, delivery and performance of the Transactional Documents.

(3) Enforceability, etc. Each of the Transactional Documents has been duly executed
and delivered on behalf of the Company and constitutes a valid and binding obligation of the
Company enforceable against the Company in accordance with its terms.

(4) No Violation, etc. The execution, delivery and performance by the Company of
the Transactional Documents do not 01 violate any Federal or New York State law or regulation
applicable to the Company, or (ii constitute a breach of, or result in a default under, the
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provisions of any material agreement or other material instrument known to us to which the
Company is a party or to which any of its properties is subject.

(5)	 The Trustee, Pursuant to the Financing Agreements, and the MBIA Consent
Letter, the Trustee is authorized to execute the Second Supplemental Trust Administration
Agreement.

Our opinions set forth above are subject to (i) bankruptcy, insolvency, fraudulent
conveyance, fraudulent transfer, reorganization, moratorium and other similar laws relating to or
affecting creditors' rights or remedies generally,(ii general equitable principles (whether
considered in a proceeding in equity or at law).and. iii an implied covenant of good faith,

, reasonableness and• fair dealing. In addition, applicabla,state . laws: and .interpretations may affect
the validity or enforceability of certain remedies provided for in.the Transactional Documents,
but such limitations do not, in our opinion, make the remedies provided for therein inadequate
for the practical realization of the rights and benefits intended to be provided thereby (subject to
the other qualifications expressed herein).

We express no opinion as to the laws of any jurisdiction other than the laws of the State
of New York and those Federal laws of the United States of America which, in our experience,
are generally applicable to transactions of this type. We have assumed, with your permission,
that the execution and delivery of the Transactional Documents by each party to each such
agreement (other than the Company) and the performance of such party's obligations thereunder
will not violate any fundamental public policy under applicable law (other than the laws of the
State of New York and Federal. laws of the United States of America).

The opinions expressed herein are solely for your benefit and, without our prior consent,
neither our opinion nor this opinion letter may be furnished or disclosed to or relied upon by any
other person.

Very truly yours,

liUMIN
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FIRST SUPPLEMENTAL AGREEMENT TO
SECOND LEASEHOLD MORTGAGE

between

JFK INTERNATIONAL AIR TERMINAL LLC,
a New York limited liability company

as Mortgagor

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

as Mortgagee

Dated as of December 20, 2002

County of Queens
City of New York

John F. Kennedy International Airport
Block 14260, Lot 1

Record and Return to:

Leases Division
Law Department

Port Authority of New York and New Jersey
225 Park Avenue South, 14th Floor

New York, NY 10003
Attention: Shirley A. Ripullone, Esq.



FIRST SUPPLEMENTAL AGREEMENT
TO SECOND LEASEHOLD MORTGAGE

THIS FIRST SUPPLEMENTAL AGREEMENT TO SECOND
LEASEHOLD MORTGAGE (hereinafter called the "First Supplemental Agreement'),
dated as of December 20, 2002 (the "First Supplemental Agreement Effective Date") by
JFK INTERNATIONAL AIR TERMINAL LLC, a limited liability company organized
under the laws of the State of New York, having an office and place of business at John
F. Kennedy International Airport (Terminal 4), Room 161.022, Jamaica, NY 11430
(together with its permitted transferees and assigns being hereinafter called the
"Mortgagor") in favor of THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY, (together with its permitted transferees and assigns being hereinafter called the
"Port Authority" or the "Mortgagee") a body corporate and politic created by Compact
between the States of New York and New Jersey with the consent of the Congress of the
United States of America and having an office and place of business at 225 Park Avenue
South, New York, New York 10003.

WITNESSETH:

WHEREAS, the Mortgagor has agreed to develop and operate an air
passenger terminal facility at John F. Kennedy International Airport, Jamaica, New York,
pursuant to a lease made effective as of May 13, 1997, bearing Port Authority File No.
AYC-685 (hereinafter as the same has been and may hereafter be amended and
supplemented called the "Lease"), by and between the Mortgagee, as lessor, and the
Mortgagor, as lessee, a memorandum of which was recorded contemporaneously
therewith; and

WHEREAS, the Mortgagor and the Bank of New York, as Trustee in
favor of Bondholders (hereinafter called the "First Mortgagee"), are parties to a first
leasehold mortgage dated as of May I3, 1997 (hereinafter as the same has been and may
hereafter be amended and supplemented called the "First Leasehold Mortgage") wherein
and whereby the Mortgagor agreed to grant a mortgage of all of its leasehold interest
under the Lease to the Bank of New York, for the benefit of the Bondholders, which First
Leasehold Mortgage was recorded in the office of the Register of The City of New York,
County of Queens, in reel 04588 page 01142; and

WHEREAS, the First Mortgagee has at the request of the Lessee, executed
that certain Partial Release of Leasehold Mortgage executed and delivered as of August
13, 2001 covering the release of a portion of the mortgaged property under the First
Leasehold Mortgage and has executed that certain Amended and Restated Partial Release
of Mortgaged Premises dated as of August 31, 2001 covering the clarification of the
location of the released mortgaged property; and
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WHEREAS, the Mortgagor and the Mortgagee are parties to that certain
Supplemental Lease Agreement No. t (hereinafter "Supplemental Lease Agreement No.
I") to the Lease dated as of August 10, 2001 covering, among other matters, the payment
by the Mortgagor to the Mortgagee of the Aggregate Payment Obligation as defined
therein; and

WHEREAS, the Mortgagor and the Mortgagee have executed and
delivered immediately prior to the execution and delivery of this First Supplemental
Agreement that certain Supplemental Lease Agreement No. 2 (hereinafter "Supplemental
Lease Agreement No. 2") to the Lease, which covers the Additional Payment Obligation,
the June 2003 Semi-Annual Payment Obligation, the December 2003 Semi-Annual
Payment Obligation and the Additional Semi-Annual Payment Obligation, as such terms
are defined therein, and an increase in the amount of the Aggregate Payment Obligation;
and

WHEREAS, the Mortgagor and the Mortgagee entered into a second
leasehold mortgage dated as of August 10, 2001 (the "Second Leasehold Mortgage")
wherein and whereby the Mortgagor agreed to grant a mortgage of all of its leasehold
interest under the Lease to the Mortgagee, subject to the First Leasehold Mortgage, to
secure the payment of the Aggregate Payment Obligation, as such term is defined in
Supplemental Lease Agreement No. 1, by the Lessee, subordinate only to the First
Leasehold Mortgage, and on such basis the Mortgagor has agreed to grant a mortgage of
all of its leasehold interest under the Lease to the Mortgagee, which Second Leasehold
Mortgage was recorded in the office of the Register of The City of New York, County of
Queens, in reel 06014 page 00662; and

WHEREAS, Supplemental Lease Agreement No. 2 provides that the
payment of the Additional Payment Obligation, the June 2003 Semi-Annual Payment
Obligation, the December 2003 Semi-Annual Payment Obligation and the Additional
Semi-Annual Payment Obligation are to be added to the Aggregate Payment Obligation
and are to be secured by the Second Leasehold Mortgage as herein amended;

NOW, THEREFORE, as a condition precedent to and in consideration of
the Port Authority's execution of Supplemental Lease Agreement No. 2 and for other
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree effective as of the First Supplemental Agreement
Effective Date as follows:

I .	 From and after December 20, 2002, in each and every instance
where the term "Supplement No. I" is used in the Second Leasehold Mortgage, as herein
amended, the tern "Supplement No. 1 shall mean and refer to Supplemental Lease
Agreement No. 1 as amended by Supplemental Lease Agreement No. 2.

2.	 Unless the context shall clearly indicate some other meaning or
may otherwise require, capitalized terms used in this First Supplemental Agreement
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without definition shall have the meanings ascribed thereto in the Lease, as amended by
Supplemental Lease Agreement No. 1 and Supplemental Lease Agreement No. 2.

3.	 Without limiting the generality of paragraphs 1 and 2 hereof, it is
hereby agreed and understood that pursuant to Supplemental Lease Agreement No, 2 all
amounts representing the Additional Payment Obligation, the June 2003 Semi-Annual
Payment Obligation, the December 2003 Semi-Annual Payment Obligation and the
Additional Semi-Annual Payment Obligation are added to the amount payable as the
Aggregate Payment Obligation (as defined in Supplemental Lease Agreement No. 1 prior
to December 20, 2002) and that from and after December 20, 2002 each and every
reference in the Second Leasehold Mortgage, as herein amended, to the Aggregate
Payment Obligation shall mean and include the Payment Obligation, the Semi-Annual
Payment Obligation, the Additional Payment Obligation and the Additional Semi-Annual
Payment Obligation, the June 2003 Semi-Annual Payment Obligation and the December
2003 Semi-Annual Payment Obligation.

4,	 Paragraph (a) of Section 2 of the Second Leasehold Mortgage shall
be amended by deleting the phrase, "To secure (i) the payment when due of the
Aggregate Payment Obligation, including all of the Semi-Annual Payment Obligations
and Annual Payment Obligations, with the maximum amount of the Payment Obligation
not to exceed One Hundred Eighty Million Dollars and No Cents ($180,000,000.00) or
such lesser amount as may be outstanding from time to time, (collectively, the
`Obligations')," and by inserting in lieu thereof the following phrase to read as follows:

"To secure the payment when due of the Aggregate Payment Obligation,
including all of the Semi-Annual Payment Obligations, Annual Payment
Obligations, Additional Semi-Annual Payment Obligations, June 2003 Semi-
Annual Payment Obligations, December 2003 Semi-Annual Payment Obligations
and Additional Annual Payment Obligations, with the maximum amount of the
Additional Investment not to exceed

or such lesser amount as may be outstanding from time to time
and with the maximum amount of the Payment Obligation not to , exceed

or such lesser
amount as may be outstanding from time to time, (collectively, the `Obligations'),
the total amount of the Obligations not to exceed

S. The address, "One World Trade Center, 67 East, New York, New
York 10048". appearing in the tenth (10 `h) and eleventh (I I 1h) lines of Section 38 of the
Mortgage shall be deemed deleted therefrom and the address, "225 Park Avenue South,
12'h Floor, New York, New York 10003" shall be deemed to have been inserted in lieu
thereof.

6. It is the intention of the parties hereto that neither Supplemental
Lease Agreement No. 2 nor this First Supplemental Agreement shall have changed or
affected the priority of the lien of the Second Leasehold Mortgage with respect to that
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portion of the Aggregate Payment Obligation consisting of the Payment Obligation and
the Semi-Annual Payment Obligation.

7. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that the Mortgagor is a limited liability company duly organized and existing
in good standing under the laws of the State of New York, is lawfully seized of the
Mortgaged Property, has the power and authority to create, pledge and grant the
leasehold mortgage as provided in the Second Leasehold Mortgage, as amended by this
First Supplemental Agreement, to own its property and assets, and to enter into this First
Supplemental Agreement, and its execution, delivery and performance of the obligations
under the Second Leasehold Mortgage as amended by this First Supplemental
Agreement, has been duly authorized by all necessary action on the part of the
Mortgagor.

8. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that at the request of the Mortgagee and upon providing the Mortgagor with
the appropriate documents, the Mortgagor will execute any documents necessary to
record this First Supplemental Agreement and execute any necessary financing
statements and, at periodic intervals, continuation statements pursuant to the Uniform
Commercial Code as in effect in the State of New York and any other documents
required to.perfect or continue the perfection of the lien of the leasehold mortgage
granted in this First Supplemental Agreement, and will pay all filing or recording costs
with respect thereto and all costs of filing or recording this First Supplemental Agreement
or any other instrument, agreement or document executed and delivered pursuant to this
First Supplemental Agreement in all public offices where filing or recording is deemed
by the Mortgagee to be necessary or desirable. The Mortgagor will promptly pay, or
cause to be paid, any mortgage recording taxes, fees or other charges, if any, in
connection with this First Supplemental Agreement and the other Security Documents (as
defined in the Second Leasehold Mortgage).

9. This First Supplemental Agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

16.	 (a)	 Notwithstanding any other provision of this First
Supplemental Agreement to the contrary, no (x) Commissioner, director, employee,
committee member, manager, managing director, officer, agent, representative, nor any
(y) owner, shareholder, member, partner, controlling person, principal, or ultimate
beneficial owner, in each case, whether direct or ind irect, of the Mortgagee or of the
Mortgagor or any Affiliate of the Mortgagee or the Mortgagor or of any of the foregoing,
shall be charged personally or held contractually liable by or to the other party, under, or
in connection with, any term or provision of this First Supplemental Agreement or of any
supplement, modification or amendment to this First Supplemental Agreement or because
of any breach thereof, or because of its or their execution or attempted execution.
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(b) Notwithstanding any other provision of this First
Supplemental Agreement to the contrary, and as a material consideration for the
Mortgagor's entry into this First Supplemental Agreement, it is acknowledged and agreed
that: (x) neither the Mortgagee (or any of its successors or assigns), shall have any
recourse or shall make any claim under or in connection with this First Supplemental
Agreement, against (i) any member of the Mortgagor, or (ii) any of the Affiliates of the
Mortgagor or of any such member, or (iii) any (A) officer, committee member, director,
manager, managing director, employee, agent, representative or (B) owner, shareholder,
member, partner, principal, controlling person or ultimate beneficial owner in each case,
whether direct or indirect, of any of the persons mentioned in clauses (i) and (ii) above,
under, or in connection with, this First Supplemental Agreement and the sole recourse of
the Mortgagee (or its successors or assigns) shall be against the Mortgagor's assets
irrespective of any failure of the Mortgagor to comply with applicable Law or any
provision of this First Supplemental Agreement, and (y) neither the Mortgagee (or its
successors or assigns) shall be subrogated, or have any right of subrogation, to any claim
of the Mortgagor for any capital contributions to the Mortgagor from any member of the
Mortgagor. The acknowledgements and agreements set forth in this paragraph 10 are
made expressly for the benefit of the persons referred to in clauses (i), (ii) and (iii) above,
individually or collectively,

(c) For the purposes of this paragraph 10, the protections
afforded to the Mortgagor under this paragraph 10 shall be deemed to protect any
successor to the Mortgagor, any Interim Terminal Operator or any Qualified Terminal
Operator and any director, manager, managing director, controlling person, direct or
indirect shareholder, member, partner, principal, ultimate or indirect shareholder, owner,
officer or agent thereof in respect of any obligations hereunder or under any of the
Security Documents (as defined in the Second Leasehold Mortgage).

11.	 As hereby amended, all the terms, covenants, provisions,
conditions and agreements of the Second Leasehold Mortgage shall be and remain in full
force and effect.

[THE REMAINDER OF PAGE DELIBERATELY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this First
Supplemental Agreement to be executed by their duly authorized officers, all as of the
day and year first above written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

LM

Title:

Name:

Title:

By:

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Name:
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FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that helshe/they executed the same in his/her/their capacity(ics), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)



FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE MORTGAGEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)



EXHIBIT O

SECOND SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

BY AND BETWEEN

JFK INTERNATIONAL AIR TERMINAL LLC

if l01

THE BANK OF NEW YORK

(WITH THE CONSENT OF THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY)

DATED AS OF DECEMBER 20, 2002



SECOND SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

THIS SECOND SUPPLEMENTAL TRUST ADMINISTRATION
AGREEMENT (the "Second Supplemental Trust Administration Agreement"), dated as
of December 20, 2002 (the "Effective Date"), is entered into by and between JFK
International Air Terminal LLC (the "Lessee"), a New York limited liability company,
and THE BANK OF NEW YORK (the "Trustee"), a New York banking corporation, as
Trustee under the Trust Indenture, dated May 13, 1997, between the Trustee and The Port
Authority of New York and New Jersey (the "Authority').

WITNESSETH:

WHEREAS, the Authority and the Lessee entered into an Agreement of
Lease (identified by the Port Authority lease number AYC-685) on May 13, 1997 (as
amended, modified, or supplemented from time to time, the "Lease"), relating to the
lease, development, construction and operation of a new passenger terminal located at
Terminal 4 at John F. Kennedy International Airport in Jamaica, New York;

WHEREAS, the Lessee and the Trustee have entered into the original
Trust Administration Agreement on May 13, 1997 in connection with the financing of
such new passenger terminal;

WHEREAS, in order to modify and supplement the Trust Administration
Agreement, the Lessee and the Trustee have entered into that certain First Supplemental
Trust Administration Agreement to the Trust Administration Agreement dated as of
August 10, 2001 (the "First Supplemental Trust Administration Agreement and the Trust
Administration Agreement as amended by the First Supplemental Trust Administration
Agreement hereinafter the "Trust Administration Agreement");

WHEREAS, in, order to modify and supplement the Lease, the Lessee and
the Authority have entered into that certain Supplemental Lease Agreement No. 1, dated
as of August 10, 2001, (the "Supplemental Lease Agreement No. V');

WHEREAS, in order to further modify and supplement the Lease, the
Lessee and the Authority have entered into that certain Supplemental Lease Agreement
No. 2 dated as of the Effective Date (the "Supplemental Lease Agreement No. 2"); and

WHEREAS, in order to make certain changes to the Trust Administration
Agreement in connection with Supplemental Lease Agreement No. 2, the Lessee and the
Trustee have determined to enter into this Second Supplemental Trust Administration
Agreement, and the Authority has agreed to consent to the terms hereof in accordance
with Section 7.2 of the Trust Administration Agreement;

NOW THEREFORE, in consideration of the mutual covenants and
undertakings set forth herein and other good and valuable consideration, the receipt and
sufficiency of which hereby are acknowledged, the Lessee and the Trustee hereby agree
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to amend and supplement the Trust Administration Agreement effective as of the
Effective Date as follows:

ARTICLE I

AMENDMENT OF ARTICLE I

SECTION I.I.	 Amendment of the term Supplemental Lease
Agreement No. i

The term, "Supplemental Lease Agreement No. 1" appearing in Article I
of the First Supplemental Trust Administration Agreement shall be amended
effective as of December 20, 2002 to read as follows:

" `Supplemental Lease Agreement No. V shall mean that certain
Supplemental Lease Agreement No. 1 to the Lease entered into by the Lessee and
the Authority dated as of August 10, 2001, as amended and supplemented by
Supplemental Lease Agreement No. 2."

SECTION 1.2.	 Definition of Supplemental Lease Agreement No. 2.

Effective as of December 20, 2002, the term, "Supplemental Lease
Agreement No. 2" shall be inserted immediately after the definition of
"Supplemental Lease Agreement No, 1, as herein amended, appearing in Article I
of the First Supplemental Trust Administration Agreement to read as follows:

" `Supplemental Lease Agreement No. 2" shall mean that certain
Supplemental Lease Agreement No. 2 to the Lease entered into by the Lessee and
the Authority dated as of December 20, 2002."

ARTICLE II

RECEIPT BY TRUSTEE

SECTION 2.1.	 Receipt of Supplemental Lease Agreement No. 2.

The Trustee hereby confirms that it has received an executed copy of
Supplemental Lease Agreement No. 2 and, pursuant to the letter dated December 20,
2002 from the Bond Insurer, consents thereto.

alk4^
AMENDMENT OF NOTICE ADDRESS

SECTION 3.1	 Amendment of Section 7.2 of Trust
Administration	 Agreement.
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The address, "One World Trade Center, New York, New York, 10048"
appearing in the last two lines of Section 7.2 of the Trust Administration Agreement shall
be amended to read, "225 Park Avenue South, New York, New York, 10003".

ARTICLE IV

NIISCELLANIOUS

SECTION 4.1. 	 References to the Trust Administration
Agreement.

(a) This Second Supplemental Trust Administration Agreement shall
only be deemed to amend the Trust Administration Agreement and the First
Supplemental Trust Administration Agreement (x) insofar as is required to effectuate the
transactions contemplated by Supplemental Lease Agreement No. 2, and (y) as expressly
set forth herein. References in the following Sections of the Trust Administration
Agreement to the Trust Administration Agreement are hereby amended so as to be
references to the Trust Administration Agreement as amended, supplemented or
otherwise modified by this Second Supplemental Trust Administration Agreement; (i)
Section 1.2, (ii) Section 7.3, (iii) Section 7.5, (vi) Section 7.10 and (v) Section 7.12. All
references to the Financing Documents contained in Section 17 of Appendix A to the
Trust Administration Agreement are hereby amended to include a reference to the Trust
Administration Agreement as amended, supplemented or otherwise modified by this
Second Supplemental Trust Administration Agreement.

(b) As amended through the operation of Section 4.1(a) hereof,
Sections 1.2, 7.10, and 7.12 of the Trust Administration Agreement, and Section 17 of
Appendix A to the Trust Administration Agreement, are hereby incorporated by reference
as if set forth herein at length.

(c) Except as expressly provided herein, and notwithstanding any
provision in any Financing Document (including, without limitation, the Trust
Administration Agreement) or in any other document relating to the Project to the
contrary, any reference to the Trust Administration Agreement contained in any
Financing Document, or in any other document relating to the Project, whether or not
such reference is (i) direct or indirect, or (ii) to the Trust Administration Agreement as
amended, supplemented or otherwise modified (from time to time or otherwise), shall not
include the provisions of the Second Supplemental Trust Administration Agreement

SECTION 4.2.	 Amendment and Suon[ement.

This Second Supplemental Trust Administration Agreement may be
amended, modified or supplemented only by a written instrument signed by the Lessee
and the Trustee, which has been consented to in writing (i) by the Authority and (ii) by
the Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the
Bond Insurer is not in default under the Bond Insurance Policy).
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SECTION 4,3,	 Parties Interested Herein. This Agreement is
made solely for the benefit of the Lessee, the Trustee and the Port Authority and no other
person or entity (including the Bond Insurer, except to the extent set forth below) shall
have any right, benefit or interest under or because of the existence of this Agreement.
The Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the
Bond Insurer is not in default under the Bond Insurance Policy) shall be a third-party
beneficiary of this Agreement solely with respect to the rights provided for them in
Section 4.2 and this Section 4.3 of the Second Supplemental Trust Administration.

SECTION 4.4.	 Counterparts.

This Second Supplemental Trust Administration Agreement may be
executed in any number of counterparts, all of which when taken together shall constitute
one and the same instrument and any of the parties hereto may execute this Second
Supplemental Trust Administration Agreement by signing any such counterpart.

SECTION 4.5. 	 Severability.

In the event that any provision hereof shall be deemed to be invalid by any
court, such invalidity shall not affect the remainder of this Second Supplemental Trust
Administration Agreement.

SECTION 4.6. 	 Titles.

Titles to the articles and sections of this Second Supplemental Trust
Administration Agreement are solely for the convenience of the parties and not an aid in
the interpretation of this Second Supplemental Trust Administration Agreement or any
part hereof.

SECTION 4.7.	 Law Governing the Second Supplemental Trust
Administration Agreement,

The effect and meaning of this Second Supplemental Trust Administration
Agreement and the rights of the parties hereunder shall be governed by, and construed
and enforced in accordance with, the laws of the State of New York without regard to the
conflict of laws principles thereof.

SECTION 4.8. 	 Concerning the Trustee: Trustee's Disclaimer.

All of the rights, privileges and immunities afforded the Trustee under the
Trust Administration Agreement, the Trust Indenture, the Lease, the Special Project Bond
Resolution, the Series Resolution and the Leasehold Mortgage are hereby incorporated
herein as if set forth herein in full. The recitals contained herein shall be taken as the
statements of the Lessee, and the Trustee assumes no responsibility for their correctness.
The Trustee makes no representation as to the validity or sufficiency of this Second
Supplemental Trust Administration Agreement.



IN WITNESS WHEREOF, the parties hereto caused this Second
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name:

0
Name:

Title:

Name:

THE BANK OF NEW YORK, as Trustee

By:
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Amended and Restated Partial Release of Mortgaged Premises

This AMENDED AND RESTATED PARTIAL RELEASE OF
MORTGAGED PREMISES (this "Amended and Restated Partial Release") is executed
by THE BANK OF NEW YORK, a New York banking corporation (hereinafter the
"Mortgagee"), as trustee, on this 21,1 "` day of August, 2001, and is effective as of the I O'h
day of August, 2001.

WITNESSETH:

WHEREAS, pursuant to that certain Leasehold Mortgage, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (hereinafter the "Mortgagor"), and the Mortgagee (as amended,
modified or supplemented from time to time, the "Leasehold Morteaae"), the Mortgagee
is the holder of a mortgage recorded on May 13, 1997 and recorded in Reel 4588 at Page
1142 of the Queens County Register's Office, New York, covering certain land and
tenements described in such Leasehold Mortgage (the "Mortgaged Property'), of which
the Release Property (as hereinafter defined) is part;

WHEREAS, pursuant to that certain Partial Release of Mortgaged
Presmises, dated as of August 13, 2001 (the "Original Partial Release"), the Mortgagee,
at the request of the Mortgagor, has agreed to give and surrender certain property referred
to therein as the "Release Property" unto the Mortgagor, and to hold and retain the
residue of the Mortgaged Property as security for the obligations described in the
Leasehold Mortgage;

WHEREAS, the Original Partial Release did not clearly indicate the
location of the portion of the Mortgaged Property that was intended to be released from
the Leasehold Mortgage;

WHEREAS, in the Supplemental Lease Agreement No. 1, dated as of
August 10, 2001, between the Mortgagor and the Port Authority of New York and New
Jersey, that same portion of the Mortgage Property as the Mortgagor intended to be
released from the Leasehold Mortgage in the Original Partial Release was more clearly
identified in the definition of "Surrendered Premises" therein; and

WHEREAS, the Mortgagee, at the request of the Mortgagor, is executing
this Amended and Restated Partial Release to clearly indicate the location of the portion
of the Mortgaged Promises to be released from the Leasehold Mortgage.

NOW THIS AMENDED AND RESTATED PARTIAL RELEASE OF
MORTGAGED PREMISES WITNESSETH, amends, restates and supercedes the
Original Partial Release with the concurrence of the Mortgagor as evidenced by the
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execution and delivery of the Acknowledgement and Acceptance of the Mortgagor set
forth below.

FOR good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the Mortgagee, the Mortgagee does grant, release and
quitclaim unto the Mortgagor, that part of Mortgaged Property shown in dashes on the
top of page 2 of Exhibit A attached hereto and made a part hereof (the "Release
Pro ert ").

TOGETHER with all right, title and interest, if any, of the Mortgagee in
and to any fixtures and articles of personal property which are now contained in the
Release Property and which may be covered by said Leasehold Mortgage.

TOGETHER with the hereditaments and appurtenances thereunto
belonging, and all right, title and interest of the Mortgagee, in and to the same, to the
intent that the Release Property hereby released may be discharged from the Leasehold
Mortgage, and that the rest of the Mortgaged Property may remain mortgaged to the
Mortgagee as heretofore.

TO HAVE AND TO HOLD the Release Property hereby released and
quitclaimed to the Mortgagor, and to the heirs, successors and assigns of the Mortgagor
forever, free, clear and discharged of and from all lien and claim under and by virtue of
the Leasehold Mortgage.

21204865x2



IN WITNESS WHEREOF, the Mortgagee has executed this Amended
and Restated Partial Release the day and year first above written.

THE BANK OF NEW YORK, as Trustee

Name: BEV 1.Y GAfl ER•Sl

	

Title:	 Assistant Treasul

STATE OF NEW YORK )
) as,

COUNTY OF NEW YORK )

On the 3&f August in the year 2001, before me, the undersigned, a Notary
Public in and for said state, personally appeared, Beverly Gardner•Samuel personally
known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged to me that she
executed the same in her capacity, and that by her signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the

instrument.

	

C

B y;	 U7'^^^

	

(	 'al sea] and at

JEAN F. NEWMAN
t'leMy PUNIC, Slate Of NOW Vial,

N^. 24.4012317
Uualf4ao in Kings County

f?lktlfbeM Hied M New York Coy^nttY1^
CommleNon Exok" aeWlamber 30 65
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ACKNOWLEDGEMENT AND CONSENT OF MORTGAGOR

THE UNDERSIGNED hereby acknowledges and consents to the terms
of the Amended and Restated Partial Release, as set forth above, effective as of the 10'h
day of August, 2001.

JFK INTERNATIONAL AIR
LLC

By:
Name: p{^GV.N G3 iVl ^rv.anh
Titl	 Eyed , Vr. ^j'+ee 1vlPwnber

21204866x2
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MB
{ /^	 MBIA Insurance Corporation

	

+̂A	 113 King Svaet
Armonk, NY 10504
914 273 4545

August M, 2001

To: The Bank of New York, as Trustee
JFK International Air Terminal LLC
The Port Authority of New York and New Jersey

Supplemental Trust Administration Agreement
Sunpl'emental Lease Agrcement No.l

Partial Release of Mortgaged Premises

Reference is made to that certain rz) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Lessee'), and The Bank Of New York, as trustee (the `Trustee")
(as the same may be amended from time to time, the "Trust Administration Agreement"),
(ii) Leasehold Mortgage, dated as of May 13, 1997, between the Lessee and the Trustee,
as mortgagee (as the same may be amended from time to time, the "First Leasehold
Mortgage") and (iii) Port Authority Financing Consent and Agreement, dated as of May
13, 1997, among The Port Authority of New York and New Jersey (the "Port
Authority"), MBIA Insurance Corporation ("MBIA'), the Lessee and the Trustee (as the
same may be amended from time to time, the "Port Authority Financing Consent and
Agreement'), Capitalized terms used herein without definition shall have the meanings
ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (I) Supplemental Lease Agreement No. 1,
dated as of the date hereof, between the Lessee and the Trustee (the "Supplemental
Lease"), (ii) First Supplemental Trust Administration Agreement, dated as of the date
hereof, between the Lessee and the Trustee (the "Supplemental Trust Administration
Apreement%(W) the Second Leasehold Mortgage, dated as of the date hereof, executed
by the Lessee, as mortgagor, and the Port Authority, as mortgagee (the "Second
Leasebold Mortgaee") and (iv) Partial Release of Mortgaged Premises, dated as of the
date hereof, executed by the Trustee, as mortgagee (the "Partial Release' and, together
with the Supplemental Trust Administration Agreement, the Second Leasehold Mortgage
and the Supplemental Lease, the "Completion Documents").
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MBIA represents and confirms that the total aggregate principal amount of the
Series 6 Bonds Outstanding are Insured Bonds (as defined in the Port Authority
Financing Consent and Agreement) and that MBIA is not in default under the Bond
Insurance Policy (as defined in the Port Authority Financing Consent and Agreement).

Pursuant to Section 16 of the Port Authority Financing Consent and Agreement,
MBIA, as deemed owner of a principal amount of the Series 6 Bonds equal to the amount
of the Insured Bonds, hereby consents to the execution and delivery of the Completion
Documents by the relevant parties thereto.

MBIA INSURANCE CORPORATION

By:
Name: i/E^63 c, C, T^

Title:

#21197733 v4 - MBIA Consentdoc
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August ^^, 2001

To: The Bank of New York, as Trustee

Supplemental Trust Administration Agreement
Partial Release of Mortgaged Premises

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFR International Air Terminal LLC, a New York limited
liability company (the "Company"), and The Bank Of New York, as trustee (the
"Trustee") (as the same may be amended from time to time, the "Trust Administration
Agreement"), (ii) Leasehold Mortgage, dated as of May 13, 1997, between the Company
and the Trustee, as mortgagee (as the same may be amended from time to time, the "First
Leasehold Mortgage') and (iii) Port Authority Financing Consent and Agreement, dated
as of May 13, 1997, among The Port Authority of New York and New Jersey, MBIA
Insurance Corporation ("MBIA"), the Company and the Trustee (as the same may be
amended from time to time, the "Port Authority Financing Consent and Agreement").
Capitalized terms used herein without definition shall have the meanings ascribed thereto
in the Trust Administration Agreement.

Further reference is made to that certain (i) First Supplemental Trust
Administration Agreement, dated as of the date hereof, between the Company and the
Trustee (the "Supplemental Trust Administration Agreement') and (it) Partial Release of
Mortgaged Premises, dated as of the date hereof, executed by the Trustee, as mortgagee
(the "Partial Release" and, together with the Supplemental Trust Administration
Agreement, the "Completion Documents'),

The Company hereby requests that the Trustee execute and deliver both of the
Completion Documents.

Terminal 4, Room 161,022 * IFK Internationol Airport, Jomoico, NY 11430
Tele p hone: 718 . 751 . 3800 6 Fox: 718-751-3809
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Pursuant to Section 16 of the Port Authority Consent and Agreement, MBIA, as
deemed owner of a principal amount of the Series 6 Bonds equal to the amount of the
Insured Bonds, has consented to the execution and delivery by the Trustee of both of the
Completion Documents.

JW International Air Terminal _7

By:
Name: ans Mo
Tit .TitK Eyecuhvc	 .h«. Mc^tri
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HK International Air Terminal LLC

August 30, 2001

To: The Bank of New York, as Trustee

Amended and Restated Partial Release of Mortgaged Premises

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Company"), and The Bank Of New York, as trustee (the
"Trustee") (as the same may be amended from time to time, the "Trust Administration
A r' ee t n "), (ii) Leasehold Mortgage, dated as of May 13, 1997, between the Company
and the Trustee, as mortgagee (as the same may be amended from time to time, the "First
Leasehold Mortgaee'l, (iii) Port Authority Financing Consent and Agreement, dated as
of May 13, 1997, among The Port Authority of New York and New Jersey, MBIA
Insurance Corporation ("MBIA"), the Company and the Trustee (as the same may be
amended from time to time, the "Port Authority Financing Consent and Agreement") and
(iv) Partial Release of Mortgaged Premises dated August 13, 2001, executed by the
Trustee, as mortgagee (the "Original Partial Release'). Capitalized terms used herein
without definition shall have the meanings ascribed thereto in the Trust Administration
Agreement.

Further reference is made. to that certain Amended and Restated Partial Release of
Mortgaged Premises, dated as of the date hereof and effective as of August 10, 2001,
executed by the Trustee, as mortgagee (the "Amended and Restated Partial Release").

The Company hereby requests that the Trustee execute and deliver the Amended
and Restated Partial Release,

Pursuant to Section 16 of the Port Authority Financing Consent and Agreement,
MBIA, as deemed owner of a principal amount of the Series 6 Bonds equal to the amount
of the Insured Bonds, has consented to the execution and delivery by the Trustee of the
Amended and Restated Partial Release.

JFK International Air Terminal

By: ^-	 l --
Name:  H,vKMohrmium
Title: yeduhk,, Op, rnj c ^l(hxl^rr
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NOTICE OF INVESTMENT

Date of Notice of Investment: A_ qgu	 2001

Investment Number:	 I

Investment Arnounh_

Investment Date:	 August 13, 2001

Investment Price:

To: The Port Authority of New York and New Jersey
One World Trade Center, 67N
New York, New York 10048

Attention: Treasurer

Pursuant to the Supplemental Lease Agreement No. 1 dated August 10, 2001 (the
"Agreement') between JFK International Air Terminal LLC (the "Lessce') and The Port
Authority of New York and New Jersey (the "Port Authority) relating to the Aggregate Payment
Obligation (such term and all other terms of special meaning having the meanings ascribed to
such terms in or pursuant to the Agreement), the Lessee requests that the Port Authority pay to
the Lessee the Investment Price for Investment Number 1 , which obligation is to be incurred by
the Lessee in the amount, and on the Investment Date set forth above,

Payment of the Investment Price set forth above shall be made on the Investment Date in
accordance with the terms of the Agreement to: The Bank of New York, as Trustee under the
Trust Administration Agreement, (or to any replacement Trustee under the Trust Administration
Agreement, as the Lessee may direct) solely for deposit into the Aggregate Payment Obligation
sub-account of the Construction Fund. Please wire funds as follows: The Bank of New York,
ABA # 021000018, GLA # 111-565, A/C # 291596, for further credit to PA of NY & NJ
Supplemental Construction Fund.

(I)	 The Lessee hereby represents and warrants that:

(a) except for any Lock Box Event described in Section E of this Notice of
Investment, none of the Aggregate Payment Obligation Events of Default have occurred and are
continuing;

(b) except for any Lock Box Event described in Section U of this Noticeof
Investment, the Lessee has met and will continue to take all action necessary to meet all its
obligations under the Financing Documents;

(c) the Agreement, the Lease and the Second Leasehold Mortgage are in full force
and effect;



(d) no less than ninety percent (90%) of all funds, previously paid into the Aggregate
Payment Obligation sub account of the Construction Fund have been spent for Project Costs or
are allocated to the payment for Project Costs the liability for which have been incurred by the
Lessee prior to the Investment Date;

(e) the Lessee shall use the Investment Price to pay for the following items, which
constitute Project Costs and which have not been the basis of any previous withdrawal from the
Construction Fund:

Subcontractor costs including payments for Materials and Labor. General Contractor General
Conditions, Engineering costs, reimbursements, program management, project management and
various soft costs including project insurance and planning consultants.

(f) the undersigned is authorized by the Lessee to provide this Notice of Investment
to the Port Authority.

(11) The Lessee hereby certifies that the following Lock Box Event(s) has/have
occurred and are continuing on the Investment Date [indicate Lock Box Evcm(s) or insert the
word "NONE"]:



The delivery of this Notice of Investment shall be deemed to be a continuing
representation and warranty by the Lessee as to the matters set forth in Sections I and II,
inclusive, of the immediately preceding paragraph.

JFK

Title:

$y:

Name: emyl- M. Ei c( tc-
Title: EyCCkf+ !"a eevn,n,.YfCG uGrwl-`Y'



Date: ^u^ 'ts+ to 7,00
REQUISIT[ON NUMBER:

Completion Costs Requisition Certificate No.

To: The Bank of New York, as Trustee.

Reference is made to the Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC ("the Lessee") and The
Bank of New York (the "Trustee') (the "Original Trust Administration Agreeme '), as
amended and supplemented by (i) the Amendment Agreement, dated as of May 13, 1997,
between the Lessee and the Trustee, with the consent of the Port Authority of New York
and New Jersey (the "Port Authoritv') and MBIA Insurance Corporation (the "First
Amendment"), and (ii) the First Supplemental Trust Administration Agreement between
the Lessee and the Trustee, with the consent of the Port Authority (the "First
Supplemental Trust Administration Agreement") (the Original Trust Administration
Agreement, as amended and supplemented by the First Amendment and the First
Supplemental Trust Administration Agreement, and as the same may be further amended
and supplemented from time to time, the "Trust Administration Agree ent').

Unless the context shalt clearly indicate some other meaning or may
otherwise require, capitalized terms used in this Completion Costs Requisition Certificate
without definition shall have the meaning specified in the Trust Administration
Agreement.

Pursuant to Section 3(b)(i) of Appendix A to the First Supplemental Trust
Administration Agreement, the Lessee hereby requests that you:

(i) disburse monies from the Completion Costs Fund to the individuals or
firms listed on the Disbursement Schedule attached hereto, in the respective amounts, and
for the elements of the Completion Project and the purposes, set forth on the
Disbursement Schedule (which Disbursement Schedule also sets forth the addresses of
such individuals or firms), and

(ii) transfer monies from the Completion Costs Fund to the accounts set
forth on the Transfer Schedule attached hereto, in the respective amounts, and for the
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elements of the Completion Project and the purposes, set forth on the Transfer
Schedule].'

The Lessee hereby certifies to you that:

(a) the obligation to pay the amounts listed on the
Disbursement Schedule have been incurred and such amounts (i)
constitute Completion Costs and (li) are payable from the
Completion Costs Fund in accordance with the terms of the Trust
Administration Agreement;

(b) the obligation to pay the amounts listed on the
Disbursement Schedule has not been the basis of any previous
withdrawal from the Construction Fund or the Completion Costs
Fund (unless the amount of such previous withdrawal was
subsequently reimbursed to the Construction Fund or the
Completion Costs Fund, as the case may be)[; and

(c) the requested transfer of monies from the Completion Costs
Fund to the accounts set forth on the Transfer Schedule are in
accordance with the terms and conditions of the First Supplemental
Trust Administration Agreement.]"

' Delete as applicable.

' Delete as applicable.
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This Supplemental Requisition Certificate is being given without prejudice
to any rights against third parties which exists as of the date hereof or which may
subsequently come into being.

IFK INTERNATIONAL AIR TERMINAL LLC

Name` Johan^s. Mo tir.r^,n

	

6xacuh^ Cony	 G ^vnroo."

Desi nated Re	 tative
Name: Kura- M. E;ct.,Ie„

Excavvhre co- ,w• t++u AAe+.bcr
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DISBURSEMENT SCHEDULE
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D E B E V O I S E & P L I M P T 0 N	 919 Third Avenue
New York, NY 10022
Tel 2  909 6000
Fu 213 909 6836
www.de6evoiu.com

August 10, 2001

Board of Commissioners
The Port Authority of New York

and New Jersey

The Bank of New York, as Trustee

MBIA Insurance Corporation

Ladies and Gentlemen.

We have acted as special counsel to JFK International Air Terminal LLC, a New
York limited liability company (the "Com an '), in connection with (a) the
Supplemental Lease Agreement No. 1 (the "Supplemental Lease'), dated as of the date
hereof, between the Company and The Port Authority of New York and New Jersey (the
"Port Authority'), (t) the First Supplemental Trust Administration Agreement (the
"Supplemental Trust Administration Agreement'), dated as of the date hereof, between
the Company and The Bank of New York, as trustee (the "Trustee'), ( -q) the Second
Leasehold Mortgage (the "Leasehold Mortgage"), dated as of the date hereof, between
the Company and the Port Authority and (d) the Partial Release of Mortgaged Premises
(the "Partial Release'), dated as of the date hereof, executed by the Trustee, as
mortgagee.

This opinion is being delivered to you pursuant to Section 3.I(ii) of the
Supplemental Lease, Capitalized terms not otherwise defined shall have the respective
meanings given to such terms in the Supplemental Lease.

In arriving at the opinions expressed below,

(a) we have reviewed (i) the (A) Supplemental Lease, (B) Leasehold Mortgage,
(C) Supplemental Trust Administration Agreement and (D) Partial Release (collectively
the "Transactional Documents") and (ii) the MBIA Consent letter, dated as of the date
hereof, from MBIA Insurance Corporation to the Trustee and the Port Authority (the
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"MBIA Consent Letter"), the Lease, the Leasehold Mortgage and the Trust
Administration Agreement;

(b) we have examined and relied on such documents and records of the
Company and such other instruments and certificates of (i) public officials, and (ii)
officers and representatives of the Company, including the Officer Certificate of the
Company, dated the date hereof (delivered pursuant to Section 3,1(i) of the Supplemental
Lease), as we have deemed necessary or appropriate for the purposes of this opinion;

(c) we have examined and relied upon the representations and warranties as to
factual matters contained in or made pursuant to the Transactional Documents; and

(d) we have made such investigations of law as we have deemed appropriate as
a basis for this opinion.

In rendering the opinions expressed below, we have assumed, with your
permission, without independent investigation or inquiry, (a) the authenticity of all
documents submitted to us as originals, (h) the genuineness of all signatures (other than
that of the Company) on all documents that we examined, (c) the conformity to authentic
originals of documents submitted to us as certified, conformed or photostatic copies, and
(d) the due authorization, execution and delivery of the Transactional Documents by each
party to each such agreement (other than that of the Company).

Based upon and subject to the foregoing and the qualifications hereinafter set
forth, we are of the opinion that:

(1) Existence. The Company is validly existing as a limited-liability company
under the laws of the State of New York.

(2) Power and Authority of Company, etc. The Company has all requisite
power under New York law to execute, deliver and perform the Transactional
Documents. The Company has taken all action required under New York law and its
Amended and Restated Operating Agreement, dated December 16, 1996, among LCOR
JFK Airport, L,L.C., Schipbol USA Inc., and Lehman JFK LLC (as amended as of the
date hereof) for the authorization, execution, delivery and performance. of the
Transactional Documents.

(3) Enforceabilb. etc. Each of the Transactional Documents has been duly
executed and delivered on behalf of the Company and constitutes a valid and binding
obligation of the Company enforceable against the Company in accordance with its
terms.

(4) No Violation. etc. The execution, delivery and performance by the
Company of the Transactional Documents do not (9) violate any Federal or New York
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State law or regulation applicable to the Company, or (ii) conflict with or breach the
provisions of any material agreement or other material instrument known to us to which
the Company is a party or to which any of its properties is subject.

(5) The Trustee. Pursuant to the Financing Agreements, and the MBIA
Consent Letter, the Trustee is authorized to execute the Supplemental Trust
Administration Agreement and the Partial Release.

*	 a	 +

Our opinions set forth above are subject to (i) bankruptcy, insolvency, fraudulent
conveyance, fraudulent transfer, reorganization, moratorium and other similar laws
relating to or affecting creditors' rights or remedies generally, (ii) general equitable
principles (whether considered in a proceeding in equity or at law) and (iii) an implied
covenant of good faith, reasonableness and fair dealing. In addition, applicable state laws
and interpretations may affect the validity or enforceability of certain remedies provided
for in the Transactional Documents, but such limitations do not, in our opinion, make the
remedies provided for therein inadequate for the practical realization of the rights and
benefits intended to be provided thereby (subject to the other qualifications expressed
herein).

We express no opinion as to the laws of any jurisdiction other than the laws of the
State of New York and those Federal laws of the United States of America which, in our
experience, are generally applicable to transactions of this type. We have assumed, with
your permission, that the execution and delivery of the Transactional Documents by each
party to each such agreement (other than that of the Company) and the performance of
such party's obligations thereunder will not violate any fundamental public policy under
applicable taw (other than the taws of the State of New York and Federal laws of the
United States of America).

>t<	 r	 a

The opinions expressed herein are solely for your benefit and, without our prior
consent, neither our opinion nor this opinion letter may be furnished or disclosed to or
relied upon by any other person.

Very truly yours,

AArOl4 {^
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OFFICER'S CERTIFICATE

JFK INTERNATIONAL AIR TERMINAL LLC

I, Johannes Mohrmann, do hereby certify that I am an Executive Committee
Member and an Authorized Representative of JFK International Air Terminal LLC, a
New York limited liability company (the "Comp "), and that as such I am authorized
to execute this certificate on behalf of the Company.

Pursuant to Section 3.1(i) of the Supplemental Lease Agreement No. 1, dated as
of the date hereof, between the Company and The Port Authority of New York and New
Jersey (the "Supplemental Lease'), I further certify as follows (capitalized terms not
otherwise defined sball have the respective meanings given to such terms in the
Supplemental Lease):

(a) No events that would constitute Aggregate Payment Obligation
Events of Default have occurred and are continuing.

(b) The Company has met and will continue to take all action
necessary to meet all of its obligations under the Financing Documents.

(c) The execution and delivery of, and performance by, each of the
parties to (a) the Supplemental Lease, Q the Second Leasehold Mortgage,iii
the First Supplemental Trust Administration Agreement, dated as of the date
hereof, between the Company and the Bank of New York, as trustee, (the
"Trustee') and (iv) the Partial Release of Mortgaged Premises, dated as of the
date hereof, executed by the Trustee, as mortgagee, and the consummation of the
transactions contemplated in each such document will not have a material adverse
effect on the holders of the Series 6 Bonds (as such term defined in the Trust
Administration Agreement, dated May 13, 1997, between the Company and the
Trustee).

IN WITNESS WHEREOF, I have hereunto signed my name this (b day of
August, 2001.

JFK INTERNATIONAL AIR TERMINAL LLC

By,	 o

Name: JAmttes Mohan
Title: Evect44b . Cw.	 Mcw vsw

21191156v7





JFK INTERNATIONAL AIR TERMINAL LLC

JOINT RESOLUTIONS OF MEMBERS

AND EXECUTIVE COMMITTEE

The undersigned, being all of the members (the
"Members") and a quorum of the members of the Executive
Committee (the "Executive Committee") of JFK International
Air Terminal LLC (the "Company"), a New York limited
liability company, hereby consent pursuant to Sections 9.3
and 5.4.2 of the Operating Agreement of the Company, as
amended, to the action of the Members and the Executive
Committee in adopting the following resolutions as of the

	

q4h day of /pt ,+J-	 2001:

RESOLVED that the Company enter into an agreement,
entitled Supplemental Lease Agreement No. 1 (the
"Supplemental Lease"), with The Port Authority of New York
and New Jersey (the "Port Authority"), supplementing and
amending the Agreement of Lease, No. AYC-685, effective as
of May 13, 1997, between the Port Authority, as lessor, and
the Company, as lessee (the "Original Lease;" the Original
Lease as supplemented and amended by the Supplemental Lease
being herein called the "Lease"), to provide, among other
things, for (a) up to approximately $162,D00,000 (subject
to increase, under certain conditions, to up to
approximately $180,000,000) of additional funding from the
Port Authority for the completion of the Terminal 9 project
and (b) recovery by the Port Authority of such funding by
means of additional payments by the Company under the Lease
after payment of all Senior Obligations, as defined in the
Lease (such additional payments to be calculated to allow
the Port Authority a return on the outstanding amount of
such funding equivalent to interest at the rate of 6.375%
per annum), the obligation to make such additional payments
to be secured by a second leasehold mortgage on the
Company's leasehold interest under the Lease, in return for
(x) certain modifications to the rental and cash flow,
distribution arrangements under the Original Lease, (y)
surrender of certain premises, consisting of approximately
one-half acre, heretofore subject to the Original Lease;
and (f) certain other terms and conditions, including,
without limitation, a release and indemnity in favor of.the
Port Authority with respect to certain claims and a



-2-

modification of the Port Authority covenant in the Original
Lease concerning FIS facilities, provided that the Company
shall have obtained any and all necessary consents from
representatives of the holders of the Port Authority's
Series 6 Special Project Bonds.

FURTHER RESOLVED that, in connection with the
foregoing, the Company enter into a First Supplemental
Trust Administration Agreement, a Second Leasehold
Mortgage, a Partial Release of Leasehold Mortgage and such
other documents and instruments as may be necessary or
appropriate in connection with or to implement the
Supplemental Lease and such other named documents, or in
furtherance of the purposes thereof.

FURTHER RESOLVED that the forms of Supplemental Lease,
First Supplemental Trust Administration Agreement and
Partial Release of Leasehold Mortgage previously circulated
to the Members and the Executive Committee be and hereby
are approved, that the Executive Committee be and hereby is
authorized to execute and deliver such documents, with such
changes, if any, as the Executive Committee may by its
execution thereof approve, that the other documents
specifically named above may be approved as to form,
executed and delivered by Executive Committee Members
representing at least two Members, and that the other
documents and instruments referred to above may be executed
and delivered by any Executive Committee Member or any
General Manager of the Company.

FURTHER RESOLVED that the Executive Committee be and
hereby is authorized to take such other action as shall be
necessary or appropriate to implement the foregoing
resolutions, or the intent thereof.
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IN WITNESS WHEREOF, the undersigned have executed

these resolutions by their Authorized Representatives.

SCHIPHOL

By! v /',-/ ( ^-' L ^—

rized^Yepresentative
ive Committee Member

LCOR J.F.K. Airport^L.L..C.

By: /
	 - •-^ tJ'	 avtd A. 5^g,^.,

Authorized Representative
Executive Committee Member

LEHMAN JFK LLC

By:

Authorized Representative

2VII Ml-jo>ufc
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IN WITNESS WHEREOF, the undersigned have executed

these resolutions by their Authorized Representatives.

SCHIPHOL USA LLC

By:

Hans Mohrmann
Authorized Representative

LCOR J.F.K. Airport, L.L.C.

By:

Authorized Representative

LEHKA

AN^r

JFK LLC

By: ( {V	
—

rkstapher M+ cKenne
Au orized epresentative
Executive Committee Member

21190284/1
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JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

I, }Tans Mohrmann, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Comvanv'), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company, or (ii) otherwise authorized to execute documents in the
name of the Company, as specified below, and the signature of each such person
appearing opposite his or her name below is his or her genuine signature or a true
facsimile thereof.

Name	 Title	 S' a

Kurt Eichler .	 Executive Committee
Member

Chris McKenna
	

Executive Committee
Member

David Simnan

IN WITNESS WHEREOF, I have hereunto signed my name this io "day of
August, 2001.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name:
Title:

21190226x4



JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

I, Hans Mohrmann, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Company"), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company, or (ii) otherwise authorized to execute documents in the
name of the Company, as specified below, and the signature of each such person
appearing opposite his or her name below is his or her genuine signature or a true
facsimile thereof,

Name	 Title	 Signature

Kurt Eichler	 Executive Committee
Member

Chris McKenna	 Executive Committee
Member

David Sigman

IN WITNESS WHEREOF, I have hereunto signed my name this L ©day of
August, 2001.

JFK INTERNATIONAL AIR TERMINAL LLC

21

Title:
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JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Be presentative

I, Hans Mohrmann, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "C an '), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company, or (ii) otherwise authorized to execute documents in the
name of the Company, as specified below, and the signature of each such person
appearing opposite his or her name below is his or her genuine signature or a true
facsimile thereof.

Name	 Title	 Signature

Kurt Eichler	 Executive Committee
Member

Chris McKenna	 Executive Committee
Member

David Sigman

IN WITNESS WHEREOF, I have hereunto signed my name this/ pday of
August, 2001,

JFK INTERN	 AL LLC

By:

Name: ..l O4,,e	 Ot^rmo-^+r^
Tit	 (XGCu h Gnw w ttrt 1 ! cw 4a
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I,	 rr^ ^c	 na	 hereby certify that I am the duty appointed and
qualified Authorized Representative of the Company, and do hereby further certify that
Flans Mohrmann is a duly appointed, qualified and acting authorized representative of
the Company, and that the signature appearing above is his genuine signature,

IN WITNESS WHEREOF, I have hereunto signed my name this /© day of
August, 2001.

Nam : e kv;s-4-PH' M^1,r.r.o
Title: f4.F1 a ua^ S"^'1'

21790M4





State of New York } ss:
Department of State
I hereby certify, that JFK INTRRNATIONAL AIR TERMINAL LLC a NEW YORK
Limited Liability Company filed Articles of Organization pursuant to the
Limited Liability Company Law on 1110511996, and that the Limited
Liability Company is subsisting so far as shown by the records of the
Department.

:• ^^^ Op Nfiuy.Pa^.^:

•.' 'ENT 04

Witness my hand and the official seal
of the Department of State at the City
of Albany, this 08th day ofAugust
two thousand and one,

Special Deputy Secretary of State

200108090191 • 07
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JFK INTERNATIONAL AIR TERMINAL . TERMINAL 4 PROJECT
SCOPE REDUCTION	 ANALYSIS -AIRSIDE

Deletion of Stage 6 {South): ORDER OF MAGNITUDE
Activity	 Quantity.	 Unit	 Unit Rate	 Value

Barricades & Protection 1,300 LF $4.00	 5.200
As halUConcrete removal 2,900 I	 CY $25	 72,500
Grade Site 78,336 1	 SF $0.50	 39,168
Taxilane Li htin 650 1	 LF $50	 32,500
Low voltage diversion 1 LS $3Q000	 30,000
Type I Paving 17,136 SF $9.80	 1	 167,933
TVDe VI Pavina t	 61,200 1	 SF	 1 $6.90	 422,280
Type V 9600 SF $2.60	 24,960
T	 e VIII Pain 28,800 SF $2.00	 $7,600

TOTAL	 1	 852,1471

Deletion of Portion of Staae 8 Pavino (East Concourse ex pansion): ORDER OF MAGNITUDE
Activity	 Quantity	 Unit	 Unit Rate	 . Value

Asphalt/Concrete Removal 1	 3,700 CY $25 1	 92.500
Grade Site 1	 260,000 SF 1	 $0.50 1	 130,000
Trype II Pavement 1	 160,000 SF $5.20 832,000
Type 1 Pavement 40,000 SF 1	 $9.80 1	 392,000
Type VI Pavement 60,000 SF $6.90 1	 414,000
Taxitane 110ting	 1 650 LF	 1 $50.00	 1 32,500

TOTAL	 1	 1,693,000

Deletlah of Sta ge 9 (West): ORDER OF MAGNITUDE
Activity	 Quantity	 Unit	 Unit Rate	 Value

Barricades and orotectlon 1700 LF $4.00 6,800
Asphalt/Concrete Removal 4500 1	 CY $25 1	 112,500
Buildina Backfill- 2500 1	 CY $25 62,500
Grade Site 208.000 1	 SF $0.50 104,000
Storm Drainage 600 1	 LF $130 78,000
Storm Drainage MH's 4 1	 No. $10,000 1	 40,000

fueL2!13e 52 0 LF $200 104.000
EFS 1 Lum Sum $15,000 15,000
Taxilane Li htin 150 LF $50 7,500
Blast Fence 1	 11 Lump Sum $500.000 500 000
T	 e l Pavement 0057,6 SF $9.80 564,480
Type VI Pavement I 120,800 SF $6,90 833,520

[Type  VIII Pavement	 I 30,000 SF $2.00 60,000
TOTAL	 (	 2,488,3001

GRAND TOTAL	 5,233,441

Savin 5 75%	 3,925,081

Decision
Date

7/1/01

E110

711101

5/18/01

7/1/01

tile: Expansion dupe work AS
	

date:5/21101
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JFK INTERNATIONAL AIR TERMINAL-TERMINAL 4 PROJECT
SCOPE REDUCTION ANALYSIS-LANDSIDE

Deletion of VIP Parking Lots

Activity Value

Storm Drainage
Delete CB's-76,77,86,91,92.93,94,95 33,600
Delete MH's-17,18 8,400
Delete RCP, various sizes 510 tin it 65,100

sub-total L	 107,1001

Decision
Date

5/25/01

J

Delete Light Towers, FT-X7, FT-X8, FT-X11, FT-X12, FT-X13
Delete Handholes HHP8-60,61,12.13,14
Delete 4" Conduit 49001in It

Sub-total

5/25101

250,000
17,500

441,000
150,000
48,000

906,600

37,315
9,000

512,5!01

5125{01

Savings 65%	 1,348,695

file: EXPANSION dupe work LS Rev 1
	

date:5/21/01

Page 6 of 6

Plantings
Pavers

Site Work
Demo & Grading 150,000
Subbase 8 Asphalt 425,000'
Curb & Sidewalk 350,000
Signage 15,000
MPT 25,000

sub-total	 965,000

GRAND TOTAL	 2,074,916
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EXHIBIT I

Offered for fllustrative Purposes Only

Sample Calculation of Equity Capital Investment Interest hate
During the Annual Period in which Supplemental Lease Agreement No. i is Executed

Assume: Supplement No. 1 executed on July 21, 2001,

Jan. 1, 2001 Apr. 1, 2001 July 1, 2001	 July 21, 2001 July 1, 2001 Oct 1, 2001
to to to	 to to to

Mar. 31, 2001 June 30 2001 July 20, 2001	 Sep. 30, 2001 Sep. 30, 2001 Dec. 31, 2001

12.50000% 12.50000% 12.50000%	 9.00000% 9.00000%

2.98836% 2.98836% 2.98836%	 217782% 2.17782%

2.98836°l0 198836 0.84964%	 110438% 2.35402%0' 2:47782%

Annual Interest Rate

Quarterly Interest Rate

Periodic interest Rate

Jan. 1, 2001 Apr. 1, 2001 July 1, 2001 Oct. 1, 2001

to to to to

Mar. 31, 2001'June 30, 2001 Ss . 30 2001 Dec. 31 2001

$10,000,00' $10,298,836 $10,&)6,602 $10,856,283

2,98836% 2.98836% 2.36402% 2.17782%

$298,836 $307,766 $249,682 $236,430

$10,298,836 $10,606,602 $10,858 283 $11,092.714

Opening Period Balance

Periodic Interest Rate

Interest Earnings

Ending Balance

-1.1-





JFK INTERNATIONAL AIR TERMINAL LLC

August 10, 2001

The Port Authority of New York
and New Jersey
One World Trade Center
65th Floor
New York, NY 10048

Supplemental Lease Agreement No..I
Treatment of Aggregpte Pament Obligation

Reference is made to that certain Agreement of Lease, dated May 13, 1997,
between the Port Authority of New York and New Jersey (the "Port Authority') and JFK
International Air Terminal LLC (the "Tenant"), identified as Port Authority Lease
Number AYC-685, (the "Lease"). Further reference is made to that certain Supplemental
Lease Agreement No. 1, dated as of August 10, 2001, between the Port Authority and the
Tenant (the "Supplemental Lease Agreement No I"), whereby the Port Authority and the
Tenant agreed to amend and supplement the Lease. Terms used in this letter without
definition shall have the meanings ascribed thereto in the Supplemental Lease Agreement
No, 1,

The Tenant intends to treat payments made by the Tenant in relation to its
Aggregate Payment Obligation under the Supplemental Lease Agreement No, I as rent
paid pursuant to the Lease, in accordance with the Tenant's method of accounting, and as
rent paid pursuant to the Lease for all federal, state and local income tax purposes. The
Tenant acknowledges that the Port Authority has advised it that the Port Authority, under
its method of accounting, intends to treat amounts accrued with respect to the Tenant's
Aggregate Payment Obligation under the Supplemental Lease Agreement No. I as the
equivalent of the repayment of a loan by the Tenant.

JFK INTERNATIONAL AIR TERMINAL LLC

By '/ (/

Name: /.l o t%c.no-s

211885254



TMM P0W WMpA" V 5WED -NJ	
WILL IAMR,DECOTlk

DIRECTOR
AVKQN DEDAkTWM

ONE WORLD iRME CENTER
NEW YOM W 10048

August 10, 2001	 (£12) 435-.'2116
(973) 9614600 X2116

JFK International Air Terminal LLC
John F. Kennedy International Airport (Terminal 4), Room 161.022
Jamaica, NY 11430

Gentlemen:

The Port Authority of New York and New Jersey (the "Port Authority") and, JFK International Air
Terminal LLC, a New York limited liability company, (the "Lessee") have each executed
Supplemental Lease Agreement No. I (the " Supplemental Lease'), dated as of the date hereof, to
Port Authority Lease No. AYC-685 dated May 13, 1997, between the Port Authority and the
Lessee, (as the same has been and may hereafter be supplemented and amended, the "Lease").
Capitalized terns used in this letter agreement and not otherwise defined shall have the meanings
ascribed thereto in the Lease.

The Supplemental Lease provides inter alia for the surrender by the Lessee to the Port Authority of
the Surrendered Premises effective upon the Effective Date. The Port Authority and the Lessee
hereby agree that each of them will negotiate in good faith with the other and with any lessee of the
Port Authority (the "Adjacent User") that intends to develop the premises located adjacent to the
Premises and to the east thereof regarding the maximization of the effective utilization of the
aircraft gates located or to be located on each such site. Such negotiations may culminate in an
agreement to change the location of blast fences and other similar environmental matters and
mutual easements to be available for the use and benefit of the Lessee and the Adjacent User.

Sincerely yours,

Francis A. DiMola
Assistant Director of Aviation

ACCEPTED AND AGREED TO:

JFK INTER /	AL LLC
/ /LL

Name: ^ oM+ ILhNt	 ^kr ;;a"`^

Title: 1^yee^ 6>n,,,g9 e- Ww42ar-



Tw poffrmn aw GIf IA:fll C°1ZD	 WILUAM R. DECOTA

DIRECTOR
AVIATION DEPARTMENT

ONE WORLD TRADE CENTER

NEW YORW W 10048

August 10, 2001	 (512) 435.116

(973) 961.,5600 X2116

JFK International Air Terminal LLC
John F. Kennedy International Airport (Terminal 4), Room 161.022
Jamaica, NY 11430

Gentlemen:

The Port Authority of New York and New Jersey (the "Port Authority") and, JFK International Air
Terminal LLC, a New York limited liability company, (the "Less e") have each executed
Supplemental Lease Agreement No. 1 (the " SIMnlemental Lease"), dated as of the date hereof, to
Port Authority Lease No. AYC-685 dated May 13, 1997, between the Port Authority and the
Lessee, (as the same has been and may hereafter be supplemented and amended, the "Lease"),
Capitalized terms used in this letter agreement and not otherwise defined shall have the meanings
ascribed thereto in the Lease.

The Supplemental Lease provides inter alla for the surrender by the Lessee to the Port Authority of
the Surrendered Premises effective upon the Effective Date, The Port Authority and the Lessee
hereby agree that each of them will negotiate in good faith with the other and with any lessee of the
Port Authority (the "Adjacent User") that intends to develop the premises located adjacent to the
Premises and to the east thereof regarding the maximization of the effective utilization of the
aircraft gates located or to be located on each such site. Such negotiations may culminate in an
agreement to change the location of blast fences and other similar environmental matters and
mutual easements to be available for the use and benefit of the Lessee and the Adjacent User,

Sincerely yours,

Francis  A.WDiMola
Assistant Director of Aviation

ACCEPTED AND AGREED TO:

JFK INTE=AL LLC

Name:

Title:	 co" i1ee. M6w4,1 '



HK International Air Terminal LLC

August 10, 2001

To: The Bank of New York, as Trustee
MBIA Insurance Corporation, as Bond Insurer

Supplemental Lease AgreementNo. 1

Reference is made to that certain (i) Agreement of Lease, dated as of May 13,
1997 (identified by the Port Authority Lease Number AYC — 685) (the "Lease"), between
JFK International Air Terminal LLC, a NewYork limited liability company (the
"Company") and The Port Authority of New York and New Jersey (the "Port Authorilv'^
and (ii) Trust Administration Agreement, dated as of May 13, 1997 (the "Trust
Administration Agreement"), between the Company, and The Bank Of New York, as
trustee (the "Trustee"). Capitalized terms used herein without definition shalt have the
meanings ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Supplemental Lease Agreement No. 1,
dated as of the date hereof, between the Company and the Port Authority (the
"Supplemental Lease") and (ii) First Supplemental Trust Administration Agreement,
dated as of the date hereof, between the Company and the Trustee (the "Supplemental
Trust Administration	 eement").

Notwithstanding the terms of Section 19 .8 of the Supplemental Lease (and, with
regards to the Bond Insurer, so long as the Bond Insurance Policy is in force and effect
and the Bond Insurer is not in default under the Bond Insurance Policy), Sections 2.5 and
2.10 of the Supplemental Lease shall be construed to be for the benefit of the Bond
Insurer and the Trustee, each in its own right.

The rights granted to the Trustee and the Bond Insurer hereunder are expressly
subject to the limitations that no (a) Commissioner, director, employee, committee
member, manager, managing director, officer, agent, representative nor any (b) owner,
shareholder, member, partner, controlling person, principal or ultimate beneficial owner,
in each case whether d irect or indirect, of the Port Authority or of the Company, or any
Affiliate of the Port Authority or of the Company, shall be charged personally or held
contractually liable under, or in connection with, any term orprovision of this side letter

d21 is6976.6.eoo



or because of any breach thereof, or because of its or their execution or attempted
execution.

The rights granted to the Trustee and the Bond Insurer hereunder are further
expressly subject to the limitation that (a) neither the Trustee nor the Bond Insurer, nor
any of their respective successors or assigns, shall have any recourse or shall make any
claim under or in connection with this side letter, against (i) any member of the
Company, (ii) any of the Affiliates of the Company nor of any such member, or (iii) any
(x) officer, committee member, director, manager, managing d irector, employee, agent,
representative or (y) owner, shareholder, member, partner, principal, controlling person
or ultimate beneficial owner, in each case whether direct or indirect, of any of the persons
mentioned in clauses (f) or (ii) above, under, or in connection with, this side letter and the
sole recourse of the Trustee and the Bond Insurer and their respective successors and
assigns and any third party beneficiary hereof, shall be against the Company's assets
irrespective of any failure of the Company to comply with applicable law or any
provision of this side letter, and (b) none of the Trustee, the Bond Insurer, nor any of their
respective successors or assigns, shall be subrogated, or have any right of subrogation, to
any claim of the Company for any capital contributions to the Company from any
member of the Company. The limitations set forth in this paragraph, which are a material
consideration for the Company's execution and delivery of this side letter, are expressly
for the benefit of the persons referred to in clauses (a)(i), (a)(ii) and (a)(iii) above,
individually or collectively.

N21 1 989?8.B.doc



JFK International Air Terminal LLC has executed and delivered this side letter as
of the day and year first above written.

JFK International Air Terminal LLC

By:
Name: Jol,a^nes	 rmatin

Titl .	 kYeeuf^i.c.	 .v+: d-k<c M^-'^^'""`-

The Port Authority hereby acknowledges and agrees with the terms of this side
letter.

The Port Authority of New York
and New Jersey

By: —
Name:
Title:

uzl sasra.s.doc



JFK International Air Terminal LLC has executed and delivered this side letter as
of the day and year first above written.

JFK International Air Terminal LLC

By: _
Name:
Title:

The Port Authority hereby acknowledges and agrees with the terms of this side
letter.

The Port Authority of New York
and New Jersey/-

gy,G%%^
Nan icbJ TIT5—	 0.
Title: ^;rtthw 8E 1^t'^^

r

win^d^



FIRST SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

BY AND BETWEEN

JFK INTERNATIONAL AIR TERMINAL LLC

THE BANK OF NEW YORK

(WITH THE CONSENT OF THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY)

DATED AS OF AUGUST 10, 2001



FIRST SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

THIS FIRST SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT
(the "First Supplemental Trust Administration Agreement'), dated as of August 10, 2001,
is entered into by and between JFK International Air Terminal LLC (the "Lessee'), a
New York limited liability company, and THE BANK OF NEW YORK (the "Trustee
a New York banking corporation, as Trustee under the Trust Indenture, dated May 13,
1997, between the Trustee and the Port Authority of New York and New Jersey (the
"Authod ").

WITNESSETH:

WHEREAS, the Authority and the Lessee entered into an Agreement of Lease
(identified by the Port Authority lease number AYC-685) on May 13, 1997 (as amended,
modified or supplemented from time to time, the "Lease"), relating to the lease,
development, construction and operation of a new passenger terminal located at Terminal
4 at John F. Kennedy International Airport in Jamaica, New York;

WHEREAS, the Lessee and the Trustee entered into the original Trust
Administration Agreement on May 13, 1997 (the "Trust Administration Agreement") in
connection with the financing of such new passenger terminal;

WHEREAS, in order to modify and supplement the Lease, the Lessee and the
Authority have entered into that certain Supplemental Lease Agreement No. 1, dated as
of the date hereof (the "Supplemental Lease Agreement No. V); and

WHEREAS, in order to create and administer that certain Completion Costs Fund
provided for in the Supplemental Lease Agreement No. 1, and to make certain other
changes to the Trust Administration Agreement, the Lessee and the Trustee have
determined to enter into this First Supplemental Trust Administration Agreement, and the
Authority has agreed to consent to the terms hereof in accordance with Section 7.2 of the
Trust Administration Agreement;

NOW THEREFORE, in consideration of the mutual covenants and undertakings
set forth herein and other good and valuable consideration, the receipt and sufficiency of
which hereby are acknowledged, the Lessee and the Trustee hereby agree to amend and
supplement the Trust Administration Agreement as follows:



ARTICLE I

DEFINITIONS, INCORPORATION BY REFERENCE AND RELIANCE

SECTION i.l. Definitions. Unless the context shall clearly indicate
some other meaning or may otherwise require, capitalized terms used in this First
Supplemental Trust Administration Agreement without definition will have the meanings
ascribed thereto in the Trust Administration Agreement; if no such meanings are ascribed
thereto in the Trust Administration Agreement, then such capitalized terms shall have the
meanings ascribed thereto in the Lease, in each case as the same may be amended,
modified or supplemented from time to time (such meanings to be equally applicable to
both the singular and plural forms of the defined terms). In addition thereto, the
following terms used in this Supplemental Trust Administration Agreement or in the
Trust Administration Agreement shall have the following meanings:

"Author " shall have the meaning given to such term in the first
paragraph hereof

"Completion Costs" shall mean costs that, to the extent money were
available in the Construction Fund, would have been eligible for payment from the
Construction Fund,

"Completion Costs Fund" shall mean the fund established pursuant to this
First Supplemental Trust Administration Agreement as a Section 13 Fund for purposes of
receipt and disbursement of proceeds of Investments.

"Completion Costs Requisition Certifiate" shall have the meaning given
to such term in Section 3(b)(i) of Appendix A hereto.

"Completion Proieet'shall mean the portion of Terminal 4, the costs of
which are to be financed by Investments by the Port Authority.

"First Supplemental Trust Administration Agreement' shall have the
meaning given to such term in the first paragraph hereof.

"Lease" shall have the meaning given to such term in the fist WHEREAS
clause hereof.

"Lessee" shall have the meaning given to such term in the first paragraph
hereof.

°Parent Income Taxes" shall have the meaning given to such term in
Section 4.1 hereof.



"Quarterly Financial Statements" shall have the meaning given to such
term in Section 63(b) hereof.

"Supplemental Lease Agreement No. 1" shall have the meaning given to
such term in the third WHEREAS clause hereof.

"Trust Administration Agreement' shall have the meaning given to such
term in the second WHEREAS clause hereof.

'Trustee' shall have the meaning given to such term in the first paragraph
hereof

ARTICLE 11

THE COMPLETION PROJECT

SECTION 2.1. Use of Completion Project. The Lessee shall only use
the Completion Project in accordance with the provisions of the Lease and in the same
manner and for the same purposes as it uses the Project.

SECTION 2.2. Covenant re Condemnation Proceeds. In the event
that there are any condemnation proceeds remaining after the same have been applied in
accordance with Section 34 of the Lease and the Trust Administration Agreement, the
Lessee shall promptly apply such excess condemnation proceeds, or cause such excess
condemnation proceeds to be applied, to pay, in whole or in part, the Aggregate Payment
Obligation.

ARTICLE III

INVESTMENTS, ETC,

SECTION 3.1. Completion Costs F"dd. Section 3.1 of the Trust
Administration Agreement is hereby amended by inserting the following after Section
3.1(G) thereof as anew Section 3.1(H):

"(H) Completion Costs Fund.

(1)	 In accordance with terms of Appendix A to the First Supplemental
Trust Administration Agreement, there will be deposited into the
Completion Costs Fund established by the Trustee in accordance with
Appendix A to the First Supplemental Trust Administration Agreement
each "Investment Price" (as such term is defined in the Supplemental
Lease Agreement No. 1) paid by the Authority in connection with any
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"Investment" (as such term is defined in the Supplemental Lease
Agreement No. 1) made by the Authority pursuant to the Supplemental
Lease Agreement No. 1.

(2) Funds in the Completion Costs Fund shall be invested, pursuant to
the written instruction of the Lessee, only in Permitted Investments that
are demand deposit accounts or money market accounts, without
restriction as to yield. Income or gain derived from or attributable to such
Permitted Investments in the Completion Costs Fund shall be deposited
into the Completion Costs Fund.

(3) Funds from the Completion Costs Fund shall only be disbursed in
accordance with Section 3(b) of Appendix A to the First Supplemental
Trust Administration Agreement, and shall only be applied for the
payment of Completion Costs.

(4) If any funds remain in the Completion Costs Fund upon the
Trustee's receipt of a certificate from the Lessee that the Construction
Work has been substantially completed, such funds shall be paid to the
Port Authority by the Trustee in accordance with the procedures set forth
in Section 3(b)(iv) of Appendix A to the First Supplemental Trust
Administration Agreement,"

SECTION 3.2. Appendix A. The Trustee and the Lessee shall comply
with the provisions of Appendix A hereto.

ARTICLE IV

RESTRICTED PAYMENTS

SECTION 4.1. Restricted Payments to Pay Income Taxes.
Notwithstanding the prohibition, contained in Section 4(b)(iii) of Appendix B to the Trust
Administration Agreement, on the Lessee making Restricted Payments during the
continuance of a Lock-Box Period, in the event that the Lessee has delivered to the
Trustee and the Authority a certificate certifying (i) that one or more of the Lessee's
Parents are liable for income taxes with respect to that portion of the Lessee Residual
Funds that are not available for distribution in the form of Restricted Payments due to the
occurrence of the Event of Default giving rise to such Lock-Box Period and (U) as to the
amount of such income taxes (the "Parent Income Taxes") (which amount shall be
calculated by reference to the combined federal, New York State and New York City
income, franchise and unincorporated business taxes that would be payable by a New



York corporation on net income in an amount equal to the amount of such portion of the
Lessee Residual Funds), the Lessee shall be entitled to make a Restricted Payment to its
Parent or Parents in an aggregate amount not to exceed the amount of such Parent Income
Taxes. The Lessee shall not be required to make the certification to the Trustee set forth
in Section 2(e)(i) of Appendix B to the Trust Administration Agreement in connection
with any Restricted Payment made in accordance with the terms of this Section 4.1.
Except as expressly provided in this Section 4. 1, nothing in this Section 4.1 shall affect
any of the other conditions and restrictions applicable to the making of Restricted
Payments contained in any Financing Documents or Section 8 Lease.

ARTICLE V

SUPPLEMENTAL LEASE AGREEMENT N0.1

SECTION 5.1. Supplemental Lease Agreement No.l. The Trustee
confirms that it has received an executed copy of Supplemental Lease Agreement No. 1,

SECTION 5,2. Amendments-to Supplemental Lease Agreement
No.l. The Lessee shall not, without the prior written consent of the Bond Insurer (so
long as the Bond Insurance Policy is in force and effect and the Bond Insurer is not in
default under the Bond Insurance Policy) and the Trustee, enter into any amendment of or
otherwise modify Supplemental Lease Agreement No. 1 so as to (i) increase the
maximum limit on the Payment Obligation set forth in Section 2. 1, (ii) increase the
amount of the nominal interest rate set forth in Section 2.3, (iii) amend, waive or
otherwise modify Section 2.5, (iv) amend, waive or otherwise modify Section 2. 10, (v)
amend, waive or otherwise modify any of the representations or warranties contained in
Article N or add any further representations or warranties of the Lessee hereunder, (vi)
amend, waive or otherwise modify any of the covenants contained in Article V or add
any further covenant of the Lessee hereunder, (vii) amend, waive or otherwise modify
Article VI, (viii) amend or otherwise modify Section 7. 1, (ix) amend or otherwise modify
Section 13.1; (x) amend or otherwise modify Article XVI, (xi) amend, waive or otherwise
modify Supplemental Lease Agreement No. t if such amendment, waiver or modification
would reasonably be expected to have a material adverse effect on the rights, interests
and/or security of the Bond Insurer.(so long as the Bond Insurance Policy is in force and
effect and the Bond Insurer is not in default under the Bond Insurance Policy) and the
Trustee, the Bondholders and/or the Trustee, or (xii) amend or otherwise modify any
defined term as used in any of the foregoing Sections or Articles. Nothing contained in
the previous sentence shall or shall be deemed to amend, modify or restrict in any way
the rights of the Port Authority and the Lessee set forth in the Lease, including without
limitation Section 23(b)(ii) thereof, the Port Authority Financing Consent and



Agreement, including without limitation Sections 4 and 6 thereof; or any other Financing
Document.

ARTICLE VI

AMENDMENTS AND MISCELLANEOUS

SECTION 6.1. References to the Trust Administration Agreement.

(a) This First Supplemental Trust Administration Agreement shall only be
deemed to amend the Trust Administration Agreement (x) insofar as is required to permit
the transactions contemplated by Supplemental Lease Agreement No. 1, and (y) as
expressly set forth herein. References in the following Sections of the Trust
Administration Agreement to the Trust Administration Agreement are hereby amended
so as to be references to the Trust Administration Agreement as amended, supplemented
or otherwise modified by this First Supplemental Trust Administration Agreement; (i)
Section 1.2, (fi) Section 7.3, (W) Section 7.5, (vi) Section 7. 10, and (v) Section 7.12. All
references to the Financing Documents contained in Section 17 of Appendix A to the
Trust Administration Agreement are hereby amended to include a reference to the Trust
Administration Agreement as amended, supplemented or otherwise modified by this First
Supplemental Trust Administration Agreement.

(b) As amended through the operation of Section 6.1(a), Sections 1.2, 7. 10,
and 7.12 of the Trust Administration Agreement, and Section 17 of Appendix A to the
Trust Administration Agreement, are hereby incorporated by reference as if set forth
herein at length.

(c) Except as expressly provided herein, and notwithstanding any provision in
any Financing Document (including, without limitation, the Trust Administration
Agreement) or in any other document relating to the Project to the contrary, any reference
to the Trust Administration Agreement contained in any Financing Document, or in any
other document relating to the Project, whether or not such reference is (i) direct or
indirect, or (ii) to the Trust Administration Agreement as amended, supplemented or
otherwise modified (from time to time or otherwise), shall not include the provisions of
the First Supplemental Trust Administration Agreement,

SECTION 6.2. Amendment and Supplement. This First
Supplemental Trust Administration Agreement may be amended, modified or
supplemented only by a written instrument signed by the Lesseeand the Trustee, which



has been consented to in writing (i) by the Authority and (ii) by the Bond Insurer (so long
as the Bond Insurance Policy is in force and effect and the Bond Insurer is not in default
under the Bond Insurance Policy); provided, however, that such consent of the Bond
Insurer shall not be required with respect to any amendment, supplement or modification
to Article III hereof and Appendix A attached hereto.

SECTION 6.3. Financial Information etc.

(a) The Lessee shall deliver to the Bond Insurer (so long as the Bond
Insurance Policy is in force and effect and the Bond Insurer is not in default under the
Bond Insurance Policy) copies of all written information, certificates and reports
delivered to the Trustee, at the same time that such written information, certificates and
reports are delivered to the. Trustee, including but not limited to, all Annual Audited
Financial Statements, Annual Operating Budgets, any recommendations or certificates of
any Third Party Consultant and all other financial information; provided, however, that
the Lessee shall not be obligated to deliver copies of Completion Costs Requisition
Certificates to the Bond Insurer.

(b) Without limiting Section 6.3(a), (i) the Lessee shall deliver to the
Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the Bond
Insurer is not in default under the Bond Insurance Policy), at the same time that it
delivers the Annual Audited Financial Statements, supplementary schedules showing (x)
supporting calculations relating to the Debt Service Coverage Ratio, (y) debt service paid
on the Series 6 Bonds during the prior Fiscal Year, the Debt Service Requirement for the
current Fiscal Year and the then outstanding principal balance of the Series 6 Bonds, and
(z) the current balances of all reserve funds and accounts; and (it) within 45 days after the
end of each Quarter, quarterly unaudited financial statements ("Quarterly Financial
Statements).

(c) The Lessee shall deliver to the Bond Insurer (so long as the Bond
Insurance Policy is in force and effect and the Bond Insurer is not in default under the
Bond Insurance Policy), at the same time that it delivers the Annual Audited Financial
Statements and Quarterly Financial Statements, demand statistics for the corresponding
period, listing total enplanements, with comparisons for the same period in the previous
year, with a listwg of enplanements per airline.

(d) The Lessee shall deliver to the Bond Insurer (so long as the Bond
Insurance Policy is in force and effect and the Bond Insurer is not in default under the
Bond Insurance Policy), at the same time that it delivers the Annual Audited Financial
Statements and Quarterly Financial Statements, a rent-roll listing by each tenant, square
feet rented, rent per square foot, common area maintenance charges (if any), beginning
date-expiry date, with totals and remaining space available.



SECTION 6.4. Notices. Until further notice, the Lessee hereby
designates the D irector of Finance of the Lessee, c/o JFK International Air Terminal,
LLC, John F. Kennedy International Airport (Terminal 4), Room 161.022, Jamaica, NY
11430 as the officer upon whom, and the address where, all notices, directions, requests,
consents, approvals, certificates, opinions, instruments or other communications required
to be given to or by either party under this First Supplemental Trust Administration
Agreement and/or the Trust Administration Agreement shall be served, with copies to the
attention of (i) Robert J. Gibbons, Esq., c/o Debevoise & Plimpton, 919 Third Avenue,
New York, New York 10022, (ii) JFK International Air Terminal LLC Executive
Committee Member, c/o Schiphol USA Inc., 570 Lexington Avenue, New York, NY
10022, (iii) JFK International Air Terminal LLC Executive Committee Member, c/o
LCOR Incorporated, One Penn Plaza, New York, NY 10119, and (iv) JFK International
Air Terminal LLC Executive Committee Member, c/o Lehman Brothers Holding Inc., 3
World Financial Center, New York, New York, 10285-2000. The Lessee and the Trustee
shall each deliver to the Bond Insurer (so long as the Bond Insurance Policy is in force
and effect and the Bond Insurer is not in default under the Bond Insurance Policy) copies
of all notices, other than Completion Costs Requisition Certificates, to be provided by the
Lessee or the Trustee to the other party pursuant to this First Supplemental Trust
Administration Agreement.

SECTION 6.5	 Parties Interested Herein. This Agreement is
made solely for the benefit of the Lessee, the Trustee and the Port Authority and no other
person or entity (including the Bond Insurer, except to the extent set forth below) shall
have any right, benefit or interest under or because of the existence of this Agreement.
The Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the
Bond Insurer is not in default under the Bond Insurance Policy) shall be a third-party
beneficiary of this Agreement solely with respect to the rights provided for them in
Sections 5.2, 6,2, 6.3, 6.4 and 6.5 of this First Supplemental Trust Administration
Agreement.

SECTION 6.6	 Counterparts. This First Supplemental Trust
Administration Agreement may be executed in any number of counterparts, all of which
when taken together shall constitute one and the same instrument and any of the parties
hereto may execute this First Supplemental Trust Administration Agreement by signing
any such counterpart.

SECTION 6.7.	 Severabilitx In the event that any provision hereof
shall be deemed to be invalid by any court, such invalidity shall not affect the remainder
of this First Supplemental Trust Administration Agreement,

SECTION 6.8.	 118es. Titles to the articles and sections of this
First Supplemental Trust Administration Agreement are solely for the convenience of the



parties and not an aid in the interpretation of this First Supplemental Trust Administration
Agreement or any part hereof.

SECTION 6.9.	 Law Governing the First Supplemental Trust
Administration Agreement. The effect and meaning of this First Supplemental Trust
Administration Agreement and the rights of the parties hereunder shall be governed by,
and construed and enforced in accordance with, the laws of the State of New York
without regard to the conflict of laws principles thereof.

SECTION 6.10.	 Concerning the Trustee: Trustee's Disclaimer.
All of the rights, privileges and immunities afforded the Trustee under the Trust
Administration Agreement, the Trust Indenture, the Lease, the Special Project Bond
Resolution, the Series Resolution and the Leasehold Mortgage are hereby incorporated
herein as if set forth herein in full. The recitals contained herein shall be taken as the
statements of the Lessee, and the Trustee assumes no responsibility for their correctness.
The Trustee makes no representation as to the validity or sufficiency of this First
Supplemental Trust Administration Agreement.

[REMAINDER OF PAGE DELIBERATELY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto caused this First
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

TFK INTERNATIONAL AIR
TERMINAL LLC

By: J 22Gy'^
N	 :.,fOhan n, mo^'rw AAl

a: Eye a	 L'^mw +trL 1 A.e btv

By:
Name:
Title:

By:
N e: VJ	 —'cwer
Title: CYtGuhae. Co+nm!-tea U,c,.,,bu-

THE BANK OF NEW YORK, as Trustee

By:
Name:
Title:



IN WITNESS WHEREOF, the parties hereto caused this First
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

JFK INTERNATIONAL AIR
TERMINAL LLC

By:
Name:
Title:

By:
Name:
Title:

By:a
Name: 
Title:	 ek?oo..?17 w n

M-a"b^-

THE BANK OF NEW YORK, as Trustee

By: —
Name:
Title:



IN WITNESS WHEREOF, the parties hereto caused this First
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, A as of the day and year first above written.

JFK INTERNATIONAL AIR
TERMINAL LLC

By:
Name:
Title:

By:
Name:
Title:

By:
Name:
Title:

THE BANK OF NEW YORK, as Trustee

By:	 /,,
Name: BEVERLY GARDNE -SAMUEL
Title: ASSISTANTT-,FASU Rr ?



By its execution of this First Supplemental Trust Administration
Agreement, the Port Authority of New York and New Jersey hereby consents to the terms
of this First Supplemental Trust Administration Agreement, in accordance with the
requirements of Section 7.2 of the Trust Administration Agreement

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY, as consenter

APPROVED

FORM TERMS	 B -x,_A
Name. fe roc•; A.1'7^sater—t

Title: As r.-r• 	 d„ l

Date: f/,oto



APPENDIX A

Section 1.	 Establishment of Completion Costs Fund, The Trustee shall
promptly establish a fund entitled the Completion Costs Fund. Notwithstanding any
provision of this First Supplemental Trust Administration Agreement or any Financing
Document to the contrary, the Completion Costs Fund shall be a Section 13 Fund, and
therefore shall not be part of (1) any Trust Estate Fund, (if) any Pledged Fund, (iii) Lessee
Funds or (iv) the Trust Estate.

Section 2.	 Deposits into Revenue Fund, the Construction Fund and/or the
Completion Costs Fund. The Lessee may, from time to time, deposit any funds received
from any Subsidiary (as such term is defined in Section 17.3 of the Supplemental Lease
Agreement No. 1) or any New Aircraft Operator (as such term is defined in Section 17.3
of the Supplemental Lease Agreement No. 1) into the Revenue Fund, the Construction
Fund and/or the Completion Costs Fund to reimburse such accounts for any previous
disbursements made from such accounts to pay Project Costs, Completion Costs or
Permitted O&M Expenses, as the case may be,

Section 3.	 Administratiog of the Completion Costs Fund,

(a) Deposits of Investment Price by the Authority. There shall be deposited in
the Completion Costs Fund each "Investment Price" paid by the Authority to the Trustee
in connection with any "Investment" made by the Authority pursuant to the Supplemental
Lease Agreement No. 1.

(b) Withdrawals and Transfers.

(i)	 Requisitions for Completion Costs. The Trustee shall make
disbursements from the Completion Costs Fund for Completion Costs. Any such
disbursement shall be made only upon receipt by the Trustee of a written certificate (the
"Completion Costs Requisition Certificate") signed by one or more Designated
Representative(s), containing the following:

(1)	 the amount of Completion Costs to be disbursed;

(Il)	 the number of the requisition;

(III) the name(s) and address(es) of each Person(s) (which may
include the Lessee, the Trustee or the Port Authority) or fund or
account, if any, to which payment is due and instructions to make
such disbursements;

(IV) the amount to be paid and the portion of the Completion
Project to which such disbursement relates and, in reasonable
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detail, the purpose and circumstances under which each such
obligation, item of cost or expense was incurred;

(V) a statement that the obligation to pay the amounts to be
disbursed have been incurred and such amounts (i) constitute
Completion Costs and (ii) are payable from the Completion Costs
Fund in accordance with the terms of the Trust Administration
Agreement;

(VI) a statement that the obligation to pay any of the amounts to
be disbursed has not been the basis of any previous withdrawal
from the Construction Fund or the Completion Costs Fund (unless
the amount of such previous withdrawal was subsequently
reimbursed to the Construction Fund or the Completion Costs
Fund, as the case may be); and

(VII) where applicable, a statement that a requested transfer of
monies from the Completion Costs Fund to any other funds or
accounts is in accordance with the terms and conditions of the First
Supplemental Trust Administration Agreement.

.(ii)	 Trustee's Obligation to Make Disbursals. Within five (S) days
after its receipt of a Completion Costs Requisition Certificate, the Trustee shall make
each of the transfers and disbursements requested in such Completion, Costs Requisition
Certificate.

(iii) Records. The Lessee shall provide a copy of each Completion
Cost Requisition Certificate to the Authority at the time the Lessee transmits such
certificate to the Trustee, All records of the Lessee with respect to each disbursement
from the Completion Costs Fund shall be kept at all times within the Port of New York
District, and shall be subject to the audit and inspection of the Trustee or the Authority,
and their respective representatives and employees, during normal business hours and
upon reasonable notice to the Lessee.

(iv) Substantial Completion of the Construction Work. If any amounts
remain available in the Completion Costs Fund upon the Trustee's receipt of a certificate
from the Lessee certifying that the Construction Work has been substantially completed
and paid for, the Trustee shall, at the written direction of the Lessee, pay all monies and
Permitted Investments remaining in the Completion Costs Fund to the Port Authority,
and such payment shall constitute a prepayment of the Payment Obligation; provided,
however, that such prepayment shall not constitute payment of any unpaid Semi-Annual
Payment Obligations accruing on the Payment Obligation to be prepaid until the date of
such payment.
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(v) Methods of Payment, Transfer. and Disbursement. Subject to the
provisions of this First Supplemental Trust Administration Agreement, the Lessee may
select the mechanism (e.g., by check, wire transfer etc.) by which the Trustee shall make
payments, transfers, and disbursements from the Completion Costs Fund.

	

Section 4.	 Completion Costs Fund Not Part of Trust Estate

The parties hereby expressly agree that the Completion Costs Fund (including any
accounts or sub-accounts) and the amounts deposited therein shall not be subject to any
mortgage, pledge, security interest or assignment to the Trustee in favor of the
Bondholders or otherwise be, or be deemed to be, a part of the Trust Estate or be
available for the payment of Debt Service. Notwithstanding the foregoing, the Lessee
may submit a Completion Costs Requisition Certificate for up to Ten Million Dollars
($10,000,000), or such greater amount as is consented to in writing by the Port Authority,
to pay capitalized interest attributable to the Series 6 Bonds,
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This PARTIAL RELEASE OF MORTGAGED PREMISES (this "Partial
Release") is executed by THE BANK OF NEW YORK, a New York banking corporation
(hereinafter the "Mortgagee"), as trustee, as of this 13 4"`day of August, 2001.

W IINES SEIR

WHEREAS, pursuant to that certain Leasehold Mortgage, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (hereinafter the "Mortgagor'), and the Mortgagee (as amended,
modified or supplemented from time to time, the "Leasehold Mortgage'), the Mortgagee
is the holder of a mortgage recorded on May 13, 1997 and recorded in Reel 4588 at Page
1142 of the Queens County Register's Office, New York, covering certain land, and
tenements described in such Leasehold Mortgage (the "Mortgaged Property"), of which
the Released Property (as hereinafter defined) is part; and

WHEREAS, the Mortgagee, at the request of the Mortgagor, has agreed
to give and surrender such Released Property unto the Mortgagor, and to hold and retain
the residue of the Mortgaged Property as security for the obligations described in the
Leasehold Mortgage;

NOW THIS PARTIAL RELEASE OF MORTGAGED PREMISES
WITNESSETH, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the Mortgagee, the Mortgagee does grant, release and
quitclaim unto the Mortgagor, that part of Mortgaged Property described in Exhibit A
attached hereto and made a part hereof (the "Release Property").

TOGETHER with all right, title and interest, if any, of the Mortgagee in
and to any fixtures and articles of personal property which are now contained in the
Release Property and which may be covered by said Leasehold Mortgage.

TOGETHER with the hereditaments and appurtenances thereunto
belonging, and all right, title and interest of the Mortgagee, in and to the same, to the
intent that the Release Property hereby released may be discharged from the Leasehold
Mortgage, and that the rest of the Mortgaged Property may remain mortgaged to the
Mortgagee as heretofore.

TO HAVE AND TO HOLD the Release Property hereby released and
quitclaimed to the Mortgagor, and-to the heirs, successors and assigns of the Mortgagor
forever, free, clear and discharged of and from all lien and claim under and by virtue of
the Leasehold Mortgage.
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IN WITNESS WHEREOF, the Mortgagee has executed this Partial
Release the day and year first above written.

THE BANK OF NEW YORK,.. Trustee

By.	 v
Name:  B61E LY GARL} ER-SAK-IEL
Title:	 RESISL`ti: Treasurer

STATE OF NEW YORK )
) $a.

COUNTY OF NEW YORK )

On the/e day of August in the year 2001, before me, the undersigned, a Notary
Public in and for said state, personally appeared, Beverly Gardner-Samuel personally
known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged to me that she
executed the same in her capacity, and that by her signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the
instrument.

By:
(n '94a seal and stamp)

t%
JOANNtABARBERA

Notary Public, state of Now York
No. 0110023762

Qualified in WeataheslerCouuqbty
commission Expires Feb. 14iE&aZ.

#21188197 YS+JFK Mortgage Relesse.doc



EXNIEPTION (4)

DRAWINGS OF NON-PUBLIC AREAS



SUPPLEMENTAL LEASE AGREEMENT NO, i

between

JFK INTERNATIONAL AIR TERMINAL LLC

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

LEASE NO. AYC-685

Dated as of August 10, 2001
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN
EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority
Agreement No. AYC-685

SUPPLEMENTAL LEASE AGREEMENT NO. I

THIS SUPPLEMENTAL LEASE AGREEMENT NO. I dated as of August 10, 2001 by and
between TIME PORT AUTHORITY OF NEW YORK AND NEW JERSEY (the "Port Authority") and
JFK INTERNATIONAL AIR TERMINAL LLC (the "Lessee"), a limited liability company of the State
of New York having an office and place of business at Terminal Four, John F. Kennedy International
Airport, Jamaica, New York 11430,

WITNESSETH, That:

WHEREAS, on May 13, 1997 the Port Authority and the Lessee entered into an Agreement of
Lease identified by the above-referenced Port Authority lease number AYC-685 (the "Lease" as the same
is hereby and may hereafter be amended, modified and supplemented) and relating to the development,
construction and operation of a new passenger terminal at John F. Kennedy International Airport ("the
Terminal 4 Project");

WHEREAS, the Lessee requires additional funding to complete the Terminal 4 Project; and

WHEREAS, the Lessee and the Port Authority have agreed to amend the Lease to provide for
such additional funding and other matters;

NOW, THEREFORE, for and in consideration of the covenants and mutual agreements herein
contained and effective as of the date first set forth above, the Port Authority and the Lessee hereby agree
as follows:



ARTICLE I. DEFINITIONS

LL	 Definitions. Unless the context shall clearly indicate some other meaning or may
otherwise require, capitalized terms used in this Agreement without definition will have the meanings
ascribed thereto in the Lease; if no such meanings are ascribed thereto in the Lease, then such capitalized
terms shall have the meanings ascribed thereto in the Trust Administration Agreement dated May 13,
1997, by and between the Lessee and The Bank of New York, as trustee (the "Trust Administration
Agreement"), in each case as the same may be amended, modified or supplemented from time to time
(such meanings to be equally applicable to both the singular and plural forms of the defined terms).

In addition thereto, and unless otherwise indicated or unless the context otherwise requires, the
following capitalized terms shall have the following meanings (such meanings to be equally applicable to
both the singular and plural forms of the defined terms):

The term "Aggregate Payment Obligation" shall mean, collectively, the Payment Obligation and
the Semi•Anrual Payment Obligation.

The term "Aggregate Payment Obligation Event of Default" shall mean each of the events or
conditions set forth in Section 6.1 of this Agreement.

The term "Agreement" shall mean this Supplemental Lease Agreement No. I between the Lessee
and the Port Authority, including all exhibits.attached hereto and made a part hereof, as it may hereafter
be amended, modified and supplemented.

The term "Annual Financial Information" shall have the meaning given to such term in the
Lessee's Continuing Disclosure Agreement.

The term "Annual Payment Obligation" shall mean the obligation of the Lessee to make annual
payments on the Payment Obligation to the Port Authority in accordance with the terms of Section 2.4 of
this Agreement.

The term "Base Annual Payment" shall mean the amount of the Aggregate Payment Obligation
for any Annual Period in which the Incurred Payment Obligation exceeds the Payment Obligation Cap in
effect for such Annual Period.

The term "Certification" shall mean a certification by the Lessee that it has not commenced, and
does not reasonably foresee that it will commence, the construction, on or before the Final Investment
Date, of any construction project at the Premises comprising sixteen (16) or more additional aircraft
contact gates beyond those required to be constructed pursuant to Section 18 of the Lease.

The term "Claim" shall mean, collectively and individually, all actions, causes of action, suits,
debts, dues, sums of money, accounts, reckonings, covenants, contracts, controversies, agreements,
promises, variances, trespasses, damages, judgments, claims and demands, whatsoever, at law or in
equity.

The tern "Completion Costs" shall mean costs that, to the extent money were available in the
Construction Fund, would have been eligible for payment from the Construction Fund.

The term "Completion Costs Fund" shall mean the fund established pursuant to the First
Supplemental Trust Administration Agreement as a Section 13 Fund for purposes of receipt and
disbursement of proceeds of investments.
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The term "Continuing Disclosure Recipients" shall mean the parties to whom the Lessee has
committed to provide Annual Financial Information under the Lessee Continuing Disclosure Agreement.

The term "Continuous Trigger Event" shall mean a Series 6 Refinancing; provided, however, that
such refinancing shall be deemed to occur on the closing date thereof and on the first day of each Annual
Period thereafter.

The term "Default Amount" shall mean the portion of the Aggregate Payment Obligation that was
due and owing on the date that the Aggregate Payment Obligation Event of Default described in Section
6.1(i) of this Agreement occurred, and shall include the Default Payment Obligation that accrues during
the 360-Day Period.

The term "Default Payment Obligation" shall mean the payment obligation that accrues, pursuant
to Section 6.3 of this Agreement, at the Default Rate, on the portion of the Aggregate Payment Obligation
that was due and owing on the date that the Aggregate Payment Obligation Event of Default described in
Section 6.1(i) of this Agreement occurred until the Default Amount is paid; provided;:howe.ver.; thaviff the°-
,Lessee:hasmade:any+Default'Pottion:Payinents.dunng a 360=Day Period; the pbttion:ofthe;:pggregate

The term "Default Portion Payment' shall mean any portion of the Aggregate Payment
Obligation that was due and owing on the date that the Aggregate Payment Obligation Event of Default
described in Section 6.l(i) of this Agreement occurred that is paid by the Lessee during the applicable
360-Day Period.

The term. Mcfault Rate' shall mean a rate per annum for each day equal to the Prime Rate plus

The term "Effective Date' shall mean August 10, 2001.

The term "Final Investment Date" shall mean the date after which the Lessee may not request
further payments from the Port Authority pursuant to Section 2.1 of this Agreement, which date shall be
the earlier of (a) December 1, 200—(b), the date that the Payment Obligation equals

vithout taking into account any prepayments mace
pursuant io z^ecuon Z.7 of this Agreement, or to) the date on which the Investment Period is terminated
pursuant to Section 6.2 of this Agreement.

The term "Final Payment Date'. shall mean December 1, 2015 under the 2015 Payment Schedule,
or, in the event that the 2025 Payment Schedule is in effect, December 1, 2025 under the 2025 Payment
Schedule.

The term "First Supplemental Trust Admnistraton Agreement" shall mean the agreement, dated
as of the date of this Agreement, between the Lessee and the Trustee and consented to by the Port
Authority, which forms a supplement to the Trust Administration Agreement.

The term "Incurred Payment Obligation' shall mean, as of any date, the total aggregate amount of
all Investments made by the Port Authority as of such date; provided, however, that neither any payments
of the Annual Payment Obligation made pursuant to Section 2.4 of this Agreement nor any, prepayments
made pursuant to Section 2.7 of this Agreement shall be taken into consideration for purposes of
calculating the Incurred Payment Obligation.
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The term "Investment" shall mean the amount set forth by the Lessee in the space provided
therefore, in the Notice of Investment. which shall be in an integral multiple of

The term "investment Date" shall mean the date on which the Pon Authority shall pay the
Investment Price to the Lessee •, provided, however, that the Investment Date for the first Investment shall
be the Effective Date and We Investment Date for each subsequent Investment shall be limited to the first
Business Day in a calendar month occurring during the investment Period.

The term "Investment Period" shall mean the period of time between and including the Effective
Date and the Final Investment Date.

The term`"Investment/Payment Grid" shall mean the schedule maintained by the Port Authority,
which shall be in the form of Exhibit A of this Agreement.

The term "Investment Price" shall mean the price to be paid by the Port Authority for each
Investment on the Investment Date for such Investment as set forth in the Notice of Investment, which
price shall be equal to 99.9% of the Investment.

The term "Law" shall mean all applicable provisions of all (a) constitutions, treaties, statutes,
laws (including common law), codes, rules, regulations or ordinances of any Governrnental Authority, (b)
consents, licenses, certificates, permits or other authorizations which may be necessary for the conduct of
the Lessee's operations, and (c) orders, decisions, injunctions, judgments, awards and decrees of any
Governmental Authority.

The tern "Lease" shall have the meaning given to such term in the first "Whereas" paragraph of
this..ggreement.-

The term "Leasehold" shall mean the interest of the Lessee in the Lease,

The term "Lessee's Continuing Disclosure Agreement" shall mean the Continuing Disclosure
Agreement, dated May 13, 1997, by and between the Lessee and The Bank of New York, as trustee.

The term "Lock Box Event!' shall menu an Aggregate. Payment Obligation E:vertt;of Default that
fs' •al4arhvent'set forth in Section 4(a) of Appendix B of the Trust Administration Agreement for which
(a) the Trustee exercises the Transferred Powers w its sole remedy during the Lock Box Period or (b) the
Trustee, upon due consideration of the circumstances, elects not to exercise any remedy.

The term "Material Adverse Effect" shall mean a material adverse effect on (a) the business
operations, property, condition or prospects (financial or otherwise) of the Lessee, (b) the ability of the
Lessee to perform its respective obligations under the Financing Documents, this Agreement or the
Second Leasehold Mortgage, (c) the validity or enforceability of the Financing Documents, this
Agreement or the Second Leasehold Mortgage, or (d) the rights and remedies of the Trustee or the Port
Authority under the Financing Documents, this Agreement or the Second Leasehold Mortgage.

The term "New Aircraft Opetator" shall mean an Aircraft Operator serving foreign countries that
is currently operating at the Airport but not at Terminal 4.

The term "New Debt Amount" shall mean the amount by which the principal amount of any
financial obligation incurred by the Lessee or any Affiliate thereof in connection with the Airport
(whether such principal amount is determined by reference to (a) Facility Rental payable under the Lease,
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(b) any rental payable to any third party to which the Lessee's interest under the Lease may be assigned
with the consent of the Port Authority, or (c) any form of indebtedness or other financial obligation,
including the Payment Obligation) exceeds (1) the then remaining principal amount of the Series 6 Bonds
plus (2) the Payment Obligation, in the event that either the Series 6 Bonds or the Payment Obligation is
refinanced, any refinancing proceeds in excess of the their 	 principal amount of the Series 6
Bonds plus the remaining Payment Obligation on the day preceding such refinancing shall be included in
the New Debt Amount.

The term "Notice of Investment" shall mean a notice in the form set forth in Exhibit C of this
Agreement, without any amendments, modifications (except for the insertion of the information to be
included in the blank spaces) or omissions.

The term "Parent Income Taxes" shall mean such income taxes as are payable by one or more of
the Lessee's Parents in accordance with Section 13.1 of this Agreement.

The term "Payment Date" shall mean each date for payment of the Anti ial` 	 nt,Obligaiion
set forth in the 2015 Payment Schedule and the 2025 Payment Schedule, whichever is applicable.

The term "Payment Obligation" shall mean the total aggregate outstanding amount of all
Investments.

The term "Payment Obligation Cap" shall mean the limitation amount used to calculate the
reduction of Available Net Cash Flow pursuant to Article 8 of this Agreement, which limitation amount
shall be determined according to Section 8.1 of this Agreement.

The term "Payment Obligation Cap Quotient" shall mean the quotient obtained by dividing (a)
the Payment Obligation Cap for an Annual Period in which the Incurred Payment Obligation exceeds
such Payment Obligation Cap by (b) the Incurred Payment Obligation for such Annual Period.

The term "Prime Rate" shall mean the rate of interest publicly announced as such, from time to
time, by Citibank, N,A. as its prime rate and as a base rate for calculating interest on certain loans.

The term "Port Authority Financing Consent and Agreement" shall mean the agreement titled the
same, dated May 13, 1997, by and among the Lessee, the Port Authority, the Trustee, and the Bond
Insurer, as the same may hereafter be amended, modified or supplemented.

The term "Port Authority Fiscal Office" shall mean the Port Authority's account at Citibank,
N.A., Account Number 4057-0569, or such other payment instructions for payments due under this
Agreement as the Port Authority may specify from time to time by notice to the Lessee,

The term "Released Work" shall mean the Construction Work (including, without limitation, for
the purposes of this definition, the existing condition of the Premises at the commencement of the Term
and the treatment and disposal of soil excavated from the Premises and the dewatering, treatment,
transportation and discharge of ground water), the Current Remediation and the Environmental Work.

The term "Second Leasehold Mortgage" shall mean a second mortgage by the Lessee of its
Leasehold, issued as security for the Aggregate Payment Obligation, in substantially the form set forth in
Exhibit F.

The term "Semi-Annual Payment Obligation" shall mean the semi-annual payments to be paid to
the Port Authority in accordance with Section 2.3 of this Agreement.
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The term "Senior Obligation" shall mean Permitted O&M Expenses, Ground Rental, Building
Rental, Facility Rental and the Lessee's payment obligations under the Guaranty, and any and all

'	 refinancings, replacements or refnndings of any of such payment obligations.

The terns "Series 7 Bonds" shalt mean the Port Authority Special Project Bonds authorized by the
Series Resolution for purposes of the Terminal 4 Project, which have not yet been issued.

The term "Series 6 Refinancing" shall mean any transaction whereby (a) Series 6 Bonds
representing more than ninety percent (90%) of the outstanding principal balance thereof prior to such
refinancing have been discharged as provided in the Series Resolution and (b) the final maturity date of
the resulting new debt obligations is after December 31, 2015.

The term "Static Trigger Event' shall mean maintenance of a Debt Service Coverage Ratio for an
Annual Period in excess of 1.50; provided, however, that, solely for the purpose of this definition of a
Static Trigger Event, the determination of the Debt Service Requirement shall include (a) the Interest
Portion on the Series 6 Bonds plus payment made or due on the Semi-Annual Payment Obligations
during such Annual Period and (b) the Principal Portion on the Series 6 Bonds plus payment made or due
on the Payment Obligation during such Annual Period. The Maintenance of a Debt Service Coverage
Ratio shall be deemed to have occurred on the first day of the Annual Period for which the same is being
ascertained, The Maintenance of a Debt Service Coverage Ratio in excess of 1.50 shall only be a Static ,
Trigger Event for each Annual Period with respect to which it occurs and shall have no effect with respect
to any prior or futare Annual Period with respect to which such Debt Service Coverage Ratio is equal to
or less than 1.50.

The term "Subsidiary" shall mean a wholly-owned subsidiary of the Lessee.

The term "Subsidiary Services" shall mean preliminary development services performed by a
Subsidiary prior to the closing of financing and the execution and delivery of a sublease agreement
pertaining to an expansion of Terminal 4.

The term "Surrendered Premises" shall mean the portion of the Premises shown in dashes on the
top of page 2 of Exhibit 2AA (3 Pages) attached hereto, hereby made a part hereof and marked "Exhibit
H — Surrendered Premises".

The term "Terminal Expansion Term Sheet" shall mean the Teter Sheet for Lease dated August
31, 2000, by and between the Lessee and Delta Air Lines, Inc., a copy of which has been furnished to the
Port Authority by the Lessee.

The term "Terminal 4" shalt mean the premises at the Airport being developed, constructed and
operated by the lessee pursuant to the Lease.

The term "Terminal 4 Projcct" shall have the meaning given to such term in the first "Whereas"
paragraph of this Agreement.

The term "Trigger Event" shall mean either a Continuous Trigger Event or  Static Trigger Event,
or both.

The term "180-Day Period" shall mean the period commencing on the date that an Aggregate
Payment Obligation Event of Default described in Section 6.1(i) of this Agreement occurs and ending on
the date to occur one hundred and eighty (180) days thereafter.
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The term 160-Day Period" shall mean the period commencing on the date that an Aggregate
Payment Obligation Event of Default described in Section 6.l(i) of this Agreement occurs and ending on
the date to occur three hundred and sixty (360) days thereafter.

The term "540-Day Period' shall mean the period commencing on the date that full payment of a
Default Amount to the Port Authority occurs and ending on the date to occur five hundred and forty (540)
days thereafter.

The term "2015 Payment Schedule" shall mean the schedule, attached hereto as Exhibit D and
made a part hereof.

The term "2025 Payment Schedule" shall mean the schedule, attached hereto as Exhibit E and
made a part hereof.

ARTICLE II. COMMITMENT

2.1.	 Commitment.

(i)	 The Port Authority shall, subject to all the terms and conditions of this Agreement, pay
the Investment Price for each Investment to the Lessee upon receipt of a Notice of Investment in
accordance with the terms of Section 2.2 of this Agreement; provided however, that the Payment

Obligation incurred by the Lessee as a result of the sale of s uoh vvestments shall not exceed
Stctermined without taking mm account

any prepayments mane pursuant to section 2.7 of this Agreement. The Investment Price for each
Investment shall be paid by the Port Authority by 12:00 p,m., New York City time, on the Investment
Date for such Investment, in lawful money of the United States of America in immediately available
funds, to the Trustee under the Trust Administration Agreement, for deposit into the Completion Costs
Fund.

2.2.	 Notice of Investment. The Port Authority shall not be obligated to purchase any
Investment unless it receives a Notice of Investment given by the Lessee to the Port Authority no later
than 12:00 p,m„ New York City time, on a Business Day which is not less than seven (7) days prior to the
Investment Date set forth in the Notice of Investment pertaining to such Investment; provide4 however,
that the Port Authority shall be obligated to pay the Investment Price for an Investment on the Effective
Date only if the Port Authority receives a Notice of'Investment for such Investment on the Effective Date,
A Notice of Investment shall be duly given only if delivered in person to the office of the Treasurer or the
Assistant Treasurer of the Port Authority at the address set forth on the Notice of Investment for such
purpose. If delivered personally on a Business Day, a Notice of Investment shall be deemed delivered
and given on the Business Day delivered, or, if delivered personally on other than a Business Day, a
Notice of Investment shall be deemed delivered and given on the first (Ist) Business Day following
delivery.

2.3.	 Semi-Annual Payment Obligation: The Lessee shall pay to the Port Authority a semi-
annual payment equivalent to interest at the rate ot ► .
accruing on the outstanding Payment Obligation fromaYd—affiTTEMMIMMnrtmut, not not mcmamg,
the Final Payment Date. The Semi-Annual Payment Obligation shall be payable commencing on the
December I following the Effective Date and on each June I and December I thereafter until the Final
Payment Date, and on the Final Payment Date.
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2.4.	 Annual Payment Obligation. Prior to a Basic Lease Extension, the Lessee shall pay the
Annual Payment Obligation commencing on December 1, 2005 and thereafter according to the 2015
Payment Schedule. After a Basic Lease Extension, the Lessee shall pay the Annual Payment Obligation
under the 2025 Payment Schedule as follows:

(i) if there is a Basic Lease Extension prior to December 1, 2005, the Lessee shall pay the
Annual Payment Obligation to the Port Authority commencing on December 1, 2005 and thereafter under
the 2025 Payment Schedule; and

(ii) if there is a Basic Lease Extension subsequent to December 1, 2005, commencing on the
Payment Date set forth in the 202$ Payment Schedule immediately following such Basic Lease
Extension, and thereafter, the Lessee shall pay the Annual Payment Obligation to the Port Authority
under the 2025 Payment Schedule as if it had been in effect on December 1, 2005. In the event that, as a
result of the payment of the Annual Payment Obligation under the 2015 Payment Schedule, the Payment
Obligation is fully paid under the 2025 Payment Schedule prior to December 1, 2025, the Lessee's
obligation to pay the Aggregate Payment Obligation shall cease on the Payment Date on which the
Payment Obligation is fully paid, regardless of whether the 2025 Payment Schedule indicates that further
amounts are to be paid.

15.	 Aggregate Payment Obligation. The Lessee hereby irrevocably pledges to pay the
Aggregate Payment Obligation after payment of any Senior Obligations that are payable at the same time
that such Aggregate Payment Obligation is due, but before payment of any of the Contingent Obligations
listed in Section 8(1)(e) of the Lease which are then due; provided, however, that any failure to pay the
Aggregate Payment Obligation in accordance with Section 2.3 and/or Section 2.4 of this Agreeinept shall
be."ah`Aggregate Payment Obligation Event of Default set.forth in Section 6.l(i) of this Agreement,

16,	 Second Leasehold Mortgage. Payment of the Aggregate Payment Obligation is secured
by the Second Leasehold Mortgage.

17.	 Prepayment.

(i) Except as otherwise provided in Section 2.7(iii) of this Agreement, the Lessee may
prepay, without premium or penalty, the Payment Obligation in whole at any time, or, with the consent of
the Port Authority, in part on any Semi-Annual Payment Obligation payment, date during the period in
which the Payment Obligation, or any portion thereof, remains outstanding, upon a written notice of
prepayment given by the Lessee and delivered personally to the office of the Treasurer or the Assistant
Treasurer of the Port Authority no later than 5:00 p.m., New York City time, on a Business Day which is
not less than ten (10) days prior to the date upon which such prepayment is to be made; provided,
however, that any partial prepayment shall, be in an amount that is an integral multiple of One Million
Dollars and No Cents ($1,000,000.00). .

(ii) Except as otherwise provided in Section 2.7(iii) of this Agreement, any prepayment
pursuant to this Section 2.7 shall include all unpaid Semi•Ammal Payment Obligations accruing on the
Payment Obligation to be prepaid, until the date of such payment.

(iii) In accordance with Section 3(b)(iv) btAppendix,A of the First SpppleiiredW Trust
Administration Agreement, if any amounts remain available in the Completion Costs Fund upon the
Trustee's receipt of a certificate from the Lessee certifying that the Construction Work has been
substantially completed and paid for, the Trustee will, at the written direction of the Lessee, pay all
monies and Permitted Investments remaining in the Completion Costs Fund to the Port Authority no later
than three (3) days after receiving such certificate, and such payment shall constitute a prepayment of the
Payment Obligation; provided, however, that (a) such prepayment shall not constitute payment of any
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unpaid Semi-Annual Payment Obligations accruing on the Payment Obligation to be prepaid until the
date of such payment, and (b) if such prepayment is a partial prepayment, such partial prepayment need
not be in an amount that is an integral multiple of One Million Dollars and No Cents ($1,000,000.00).

(iv)	 In the event of any partial prepayment of the Payment Obligation, each payment of the
Annual Payment Obligation to be made pursuant to the terms of Section 2.4 of this Agreement subsequent
to the date of such partial prepayment shall be reduced by an amount that is proportional to the reduction
in the Payment Obligation effected by such partial prepayment; provided, however, that the amended
schedule of payments shall be made a part of this Agreement by means of a written amendment, executed
by the Lessee and the Port Authority, to the 2015 Payment Schedule or the 2025 Payment Schedule,
whichever is applicable.

2.8. Automatic Extension of Final Payment Date. At the time of a Basic Lease Extension, the
Final Payment Date shall be automatically extended to December 1, 2025 and the 2025 Payment Schedule
shall become effective in accordance with the terms of Section 2.4 of this Agreement.

2.9.	 Paymetus and Computations.

(i%	 The Lessee shall make each payment of the Aggregate Payment Obligation to the Port
Authority at the Port Authority's Fiscal Office on the day when due in lawful money of the United States
of America in immediately available funds.

(ii) All computations of the Semi-Annual Payment Obligation under this Agreement shall be
calculated on the basis of a three hundred sixty (360) day year comprised of twelve thirty (30) day
months.

(iii) Whenever any payment under this Agreement shall be stated to be due on a day other
than a Business Day, such payment shall be made on the next succeeding Business Day with the same
force and effect as if done on the nominal date provided in or pursuant to this Agreement; provided,
however, that with respect to any payment of the Payment Obligation, the Semi-Annual Payment
Obligation shall continue to accrue until the actual date of payment.

(iv) The Investment Date, the amount of each Investment, and the Payment Obligation that is
incurred after each investment, shall be recorded by the Port Authority on the Investment/Payment Grid
attached hereto as Exhibit A and forming a part of this Agreement for such purpose.

(v) The date and amount of each payment of the Payment Obligation made by the Lessee
pursuant to the terms of this Agreement, and the amount of the Payment Obligation remaining after each
such payment, shall be recorded by the Port Authority on the Investment(Payment Grid attached hereto as
Exhibit A and forming a part of this Agreement for such purpose.

(vi) Upon demand by the Lessee on any Business Day during the term of this Agreement, the
Port Authority will furnish to the Lessee no later than the following Business Day a current copy of the
Investment/Payment Grid, certified by the Port Authority to be a true and correct copy.

2.10. Subordination ofthe Aggregate Payment Obligation. The Lessee and the Port Authority
hereby expressly agree that the Aggregate Payment Obligation is subordinate to the Senior Obligations,
provided however, that any failure to pay the Aggregate Payment Obligation in agpgroaaltce with SecFtion.
2 3wantgr Sfgho 4tof this Agreement shall be an { •ggr$go$jmgtttbJi$htion EvenEf^efdtiltet
t'ortirrliSett165i61^t)igftlisjYsgiceYdent *,}
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ARTICLE III. CONDITIONS

3.1.	 Conditions Precedent to Effectiveness. The Port Authority shall have no obligations
under Articles lI — VII of this Agreement and such Articles shall not be effective for any purpose, unless
on the Effective Date the Port Authority shall have received all of the following:

(i) a certificate from a duly authorized officer of the Lessee, to the effect that (a) no events
that would constitute Aggregate Payment Obligation Events of Default have occurred and are continuing
and (b) that the Lessee has met and will continue to take all action necessary to meet all of its obligations
under the Financing Documents;

(ii) the opinion of counsel to the Lessee, in connection with the Aggregate Payment
Obligation, in substantially the form set forth in Exhibit B of this Agreement;

(iii) the Second Leasehold Mortgage, in substantially the form set forth in Exhibit F of this
Agreement, duly executed by the Lessee; and

(iv) evidence satisfactory to the Port Authority that the Second Leasehold Mortgage has been
recorded in the appropriate office of the City Register of the City of New York.

3.2.	 Conditions Precedent to Payment of the Investment Price after the Effective Date. The
obligation of the Port Authority under Section 2.1 of this Agreement to pay the Investment Price for any
Investment shalt be subject to the fact that (a) except for any Lock Box Events, none of the Aggregate
Payment Obligation Events of Default shall have occurred and be continuing on the Date of Investment of
such Investment and (b) that the Lessee has met and will continue take all action necessary to meet all of
its obligations under the Financing Documents. The delivery of a Notice of Investment shall be deemed
to be a continuing representation and warranty by the Lessee that, except for any Lock Box Events, none
of the Aggregate Payment Obligation Events of Default has occurred and is continuing and that the
Lessee has met and will continue to take all action necessary to meet all of its obligations under the
Financing Documents.

ARTICLE IV. REPRESENTATIONS AND WARRANTIES

The Lessee represents and warrants that:

4.1.	 Authority. The Lessee has all requisite authority to execute and perform this Agreement,
to incur the Aggregate Payment Obligation and to carry out the transactions contemplated thereby.

4.2.	 Due Execution and Binding Effect. The execution, delivery and performance by the
Lessee of this Agreement and the incurring of the Aggregate Payment Obligation have been duly
authorized by proper proceedings and do not violate any provision of any Law or any provision of any
indenture, loan or credit agreement now in effect to which the Lessee, or any of its member entities, is a
party, and, pursuant to the foregoing, this Agreement and the Aggregate Payment Obligation constitute
valid and legally binding obligations of the Lessee enforceable in accordance with their respective terns.

4.3.	 Use of Proceeds ofthe Investments. The proceeds of the Investments (including the
investment earnings thereon) shall be expended solely for Completion Costs.
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ARTICLE V. COVENANTS

5.1. Financial Reports. The Lessee will furnish to the Port Authority, as soon as available,
and in any event within one hundred twenty (120) days after the end of each calendar year, a copy of the
annual statements of financial condition of the Lessee, as of the end of such year, certified by a firm of
independent public accountants.

5.2.	 Continuing Disclosure. On the Effective Date, and thereafter according to the terms of
the Lessee's Continuing Disclosure Agreement, the Lessee will include a statement describing the
material impact of this Agreement and the Aggregate Payment Obligation on its revenues and other
payment obligations as part of the Annual Financial. Information provided to the Continuing Disclosure
Recipients pursuant to the Lessee's Continuing Disclosure Agreement.

53.	 Certain Notices, The Lessee will furnish to the Port Authority:

(i) promptly, notice of any action, suit or proceeding at law or in equity or by or before any
Governmental Authority that, if adversely determined, could foreseeably, in the opinion of Lessee's
counsel, have a Material Adverse Effect; and

(ii) promptly, but in no event more than two (2) Business Days after acquiring knowledge
thereof, notice of the occurrence of any Aggregate Payment Obligation Event of Default of which the
Lessee, its officers, its member entities or their officers has lm'owledge, setting, forth the details of such
event and the action which the Lessee has taken and proposes to take with respect thereto.

5.4. Other Offerings. The Lessee will not create, incur or suffer to exist on its part any debt
obligations other than Permitted Debt; provided, however, that (a) the Lessee will not create, incur or
suffer to exist on its part any Subordinated Debt unless such Subordinated Debt is subordinated to the
payment of the Aggregate Payment Obligation and (b) the Lessee will not create any Liens to support
such Subordinated Debt in addition to the Second Leasehold Mortgage unless such Liens are Permitted
Liens and are subordinate to the liens created by this Agreement and the Second Leasehold Mortgage.
No payment due with respect to any such Permitted Debt, other than Subordinated Debt Service, shall
constitute a Contingent Obligation under the Lease.

5.5.	 Amendments. The Lessee will not amend or modify the Lessee's Operating Agreement
or other equivalent basic governing documents in any manner that would materially and adversely affect
or diminish the rights of the Port Authority under this Agreement without the prior consent of the Port
Authority. The Lessee agrees to provide the Port Authority with copies, certified by a duly authorized
officer, of any amendments to the Lessee's Operating Agreement or such other basic governing
documents.

5,6.	 Compliance with Law. The Lessee will comply in all respects with any and all provisions
of Law related to the subject of Articles II — VII of this Agreement; provided, however, that where the
Lessee is contesting the necessity of compliance with any Law in good faith by appropriate proceedings
the Lessee may refrain from compliance with such Law until the conclusion of such proceedings, at
which time the Lessee shall comply in all respects with any Law resulting from such proceedings.

5.7.	 Fulfillment of Obligations. In strict accordance with the terms of this Agreement and the
Second Leasehold Mortgage, the Lessee has taken and will take all actions and has done and will do all
things that it is authorized by Law to take and to do in order to (a) fulfill all of its obligations under this
Agreement and the Second Leasehold Mortgage, and (b) provide for and assure payment of the Aggregate
Payment Obligation.
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5.8.	 Actions. The Lessee will not take any action inconsistent with the rights of the Port
Authority under this Agreement.

5.9.	 Additional Covenants. The Lessee will continue to abide by all the covenants agreed to
in Section 2 of Appendix B of the Trust Administration Agreement,

ARTICLE VI, AGGREGATE PAYMENT OBLIGATION
EVENTS OF DEFAULT AND REMEDIES

6.1.	 Aggregate Payment Obligation Events of Default. Each of the following events or
conditions shall constitute an Aggregate Payment Obligation Event of Default:

(i) if the Lessee fails to pay any portion of the Aggregate Payment Obligation;

(ii) if the Lessee fails to observe any of the terms of Articles 11—'VII of this Agreement,
other than a failure to pay any portion of the Aggregate Payment Obligation, which failure is not
remedied within ten (10) Business Days from receipt of notice thereof from the Port Authority; provided,
however, that if the Lessee provides to the Port Authority evidence sufficient to satisfy the Port Authority
that such failure is capable of being remedied and that the Lessee is diligently and in good faith working
to remedy such failure, the period of time permitted to remedy such failure shall be extended to thirty (30)
Business Days, so long as such extension does not have a Material Adverse Effect;

(iii) if the Lessee fails to observe any of the terms of the Financing Documents, which failure
is not remedied by the Lessee within the time provided in the Financing Documents;

(iv) if the Lessee fails to make any payment of rental required by Section 8 of the Lease,
which failure is not remedied by the Lessee within the time provided in the Lease;

(v) if any certificate, statement, representation, warranty or financial statement furnished by
or on behalf the Lessee pursuant to or in connection with this Agreement shall prove after the Effective
Date to have been false in any material respect at the time as of which the facts therein set forth were
certified, or to have omitted any material contingent or unliquidated liability or claim against the Lessee;

(vi) if any material provision of this Agreement shall, at any time for any reason, cease to be
valid and binding in accordance with its terms or shalt be declared to be null and void as finally
determined by a court of competent jurisdiction;

(vii) if a judgment is rendered against the Lessee, as finally determined by a court of
competent jurisdiction, which judgment is, under generally accepted accounting principles, required to be
disclosed in the notes to the Lessee's financial statements, and which judgment remains unsatisfied or
unstayed for a period of thirty (30) days after such judgment becomes final;

(viii) if the Lessee shall become insolvent or shall take the benefit of any present or future
insolvency statute, or shall make a general assignment for the benefit of creditors, or file a voluntary
petition in a bankruptcy or a petition or answer seeking an arrangement, including, without limitation, its
reorganization or the readjustment of its indebtedness, under the federal bankruptcy laws or under any
other Law, or consent to the appointment of a receiver, trustec, or liquidator of all or substantially all of
its property;
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(ix) if by order or decree of a court the Lessee shall be adjudged a bankrupt or an order shall
be made approving a petition filed by any of its creditors seeking its reorganization or the readjustment of
its indebtedness under the federal bankruptcy laws or under any other Law and any such judgment or
order is not stayed or vacated within sixty (60) days after the entry thereof;

(x) if by or pursuant to, or under authority of, any Law, a receiver, trustee, or liquidator shall
take possession or control of all or substantially all of the property of the Lessee and such possession or
control shall continue in effect for a period of sixty (60) days; or

(xi) if there is any termination, winding up, liquidation or dissolution of the Lessee's affairs
or any sale, transfer, conveyance or release (whether in a single transaction or a series of transactions) of
all or substantially all of the Lessee's properties or assets.

6.2.	 Aggregate Payment Obligation Remedies,

W	 Upon the occurrence of an Aggregate Payment Obligation Event of Default set forth in
Section 6.1(i) of this Agreement, the Port Authority may, upon at least one (1) Business Days' notice to
the Lessee prior to exercising any of the remedies set forth hereunder, declare the Aggregate Payment
Obligation to be due and payable and may declare the Investment Period to be terminated; provided,
however, that:

(a) the Port Authority shall not declare the Aggregate Payment Obligation to be due
prior to the earlier of (1) the end of the 360-Day Period, (2) except as otherwise provided in Section
6.2(v), the continuation or occurrence of any of the Aggregate Payment Obligation Events of Default set
forth in Sections 6,1(ii) — (iii) (as long as such Aggregate Payment Obligation Events of Default are not
Lock Box Events, in which case the Port Authority shall not exercise such remedy for so long as such
Aggregate Payment Obligation Events of Default are Lock Box Events) and 6.l(iv) — (vii) of this
Agreement, or (3) the occurrence of any of the Aggregate Payment Obligation Events of Default set forth
in Sections 6.1 (viii) — (xi) of this Agreement;

(b) the Port Authority shall not declare the Investment Period to be terminated prior>
to the earlier of (1) the end of the 180-Day Period or (2) the occurrence of any of the Aggregate Payment
Obligation Events of Default set forth in Sections 6,1(ii) — (iii) (as long as such Aggregate Payment
Obligation Events of Default are not Lock Box Events, in which case the Port Authority shall not exercise
such remedy for so long as such Aggregate Payment Obligation Events of Default are Lock Box Events)
and 6.1(iv) — (xi) of this Agreement;

(c) the Lessee may make Default Portion Payments during the 360-Day Period;
provided, further, however, that if the Default Amount is not paid in full by the end of the 360-Day
Period, the Port Authority may, upon at least one (1) Business Day's notice to the Lessee prior to
exercising such remedies, declare the Aggregate Payment Obligation to be due and payable and may
declare the Investment Period to be terminated;

(d) by provision of a written notice, received by the Treasurer or the Assistant
Treasurer of the Port Authority after the commencement of the 360-Day Period, either or both of the
Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the Bond Insurer is not in
default under the Bond Insurance Policy) and the Trustee may request consultations not more frequently
than every ninety (90) days with the Port Authority during the 360-Day Period concerning the Port
Authority's intention to exercise any of the remedies set forth in Section 6.2 of this Agreement and in the
Second Leasehold Mortgage, and the Port Authority will accommodate such request(s) in a commercially
reasonable manner, so long as any such consultation is requested to occur no later than thirty (30) days
prior to the end of the 360-Day Period;
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(e) by provision of a written notice, received by the Treasurer or the Assistant
Treasurer of the Port Authority not less than thirty (30) days prior to the end of the 360-Day Period, either
or both of the Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the Bond
Insurer is not in default under the Bond Insurance Policy) and the Trustee may request a final consultation
with the Port Authority concerning the Port Authority's intention to exercise any of the remedies set forth
in Section 6.2 of this Agreement and in the Second Leasehold Mortgage, and the Port Authority will
accommodate such request(s) in a commercially reasonable manner, so long as any such consultation is
requested to occur no sooner than twenty (20) days and no later than ten (10) days prior to the end of the
360-Day Period; and

(f) upon payment of the Default Amount, and during the ensuing 540-Day Period,
the provisos set forth in Section 6.2(i)(a)-(b) shall not apply, and, therefore, upon the occurrence of an
Aggregate Payment Obligation Event of Default set forth in Section 6. [(j), the Port Authority may, upon
at least one (1) Business Day's notice to the Lessee prior to exercising such remedies, declare the
Aggregate Payment Obligation to be due and payable and may declare the Investment Period to be
terminated; provided further, however, that the Port Authority shall not exercise any of the remedies set
forth in Section 6,2 of this Agreement and in the Second Leasehold Mortgage for fifteen (15) Business
Days following the occurrence of such Aggregate Payment Obligation Event of Default, to allow for
consultation with the Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the
Bond Insurer is not in default under the Bond Insurance Policy) and the Trustee; provided further,
however, that (I) the Port Authority may, upon at least one (1) Business Days' notice to the Lessee prior
to exercising such remedy, declare the Investment Period to be terminated, (II) if the Bond Insurer or the
Trustee shall act to exercise any of their available remedies, the Port Authority in its sole discretion may
exercise or refrain from exercising any remedy available to it under Section 6.2 of this Agreement or the
Second Leasehold Mortgage, and (111) at the end of this 15 Business Day period, the Port Authority in its
sole discretion may exercise or refrain from exercising any remedy available to it under Section 6.2 of this
Agreement or the Second Leasehold Mortgage;

(ii) Except as otherwise provided in Section 6.2(v) of this Agreement, upon the occur rence of
an Aggregate Payment Obligation Event of Default set forth in Sections 6.l(ii) through 6.l(iii) of this
Agreement, the Port Authority may, upon at least one (1) Business Days' notice to the Lessee prior to
exercising such remedies, declare the Aggregate Payment Obligation to be due and payable and may
declare the Investment Period to be terminated; provided, however, that if such Aggregate Payment
Obligation Events of Default are Lock Box Events, the Port Authority shall not exercise such remedies
for so long as such Aggregate Payment Obligation Event of Default is a Lock Box Event.

(iii) Except as otherwise provided in Section 6,2(v) of this Agreement, upon the occurrence of
an Aggregate Payment Obligation Event of Default set forth in Section 6.1(iv) through 6.l(vii) of this
Agreement, the Port Authority may, upon at least one (1) Business Days' notice to the Lessee prior to
exercising such remedies, declare the Aggregate Payment Obligation to be due and payable and may
declare the Investment Period to be terminated,

(iv) Upon the occurrence of an Aggregate Payment Obligation Event of Default set forth in
Sections 6, l(viii) through 6.1(xi) of this Agreement, the Aggregate Payment Obligation shall immediately
become due and payable and the Investment Period shall be terminated without any action on the part of
the Port Authority.

(v) If an Aggregate Payment Obligation Event of Default set forth in Sections 6:1(R) through
6.1(vii) of this Agreement has occurred, or if an Aggregate Payment Obligation Event of Default set forth
in Section 6.l (i) has occurred and the 360-Day Period is not applicable as a result of the provisions of
Section 6.2(i)(a)(2) of this Agreement, the Port Authority hereby agrees as follows:
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(a) Where the Lessee would otherwise be given notice by the Port Authority that an
Aggregate Payment Obligation Event of Default has occurred, and where the Lessee would otherwise be
accorded at least ten (10) days to cure such Aggregate Payment Obligation Event of Default, the Port
Authority shall not exercise any of the remedies set forth in Section 6.2 of this Agreement and in the
Second Leasehold Mortgage for fifteen (15) Business Days following the close of the applicable cure
period to allow for consultation with the Bond Insurer (so long as the Bond Insurance Policy is in force
and effect and the Bond Insurer is not in default under the Bond Insurance Policy) and the Trustee;
provided, however, that (1) so long as such Aggregate Payment Obligation Events of Default are not
solely Lock-Box Events, the Port Authority may, upon at least one (1) Business Days' notice to the
Lessee prior to exercising such remedy, declare the Investment Period to be terminated, (II) if the Bond
Insurer or the Trustee shall act to exercise any of their available remedies, the Port Authority in its sole
discretion may exercise or refrain from exercising any remedy available to it under Section 6.2 of this
Agreement or the Second Leasehold Mortgage, and (III) at the end of this 15 Business Day period, the
Port Authority in its sole discretion may exercise or refrain from exercising any remedy available to it
under Section 6.2 of this Agreement or the Second Leasehold Mortgage; and

(b) In all other cases, the Port Authority shall not . exercise any of the remedies set
forth in Section 6.2 of this Agreement and in the Second Leasehold Mortgage for thirty (30) days
following the date on which the Port Authority would otherwise be able to exercise such remedies with
respect to such Aggregate Payment Obligation Event(s) of Default, to allow for consultation with the
Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the Bond Insurer is not in
default under the Bond Insurance Policy) and , the Trustee; provided, however, that (1) the Port Authority
may, upon at Ieast one (1) Business Days' notice to the Lessee prior to exercising such remedy, declare
the Investment Period to be terminated, (II) if the Bond Insurer or the Trustee shall act to exercise any of
their available remedies, the Port Authority in its sole discretion may exercise or refrain from exercising
any remedy available to it under Section 6.2 of this Agreement or the Second Leasehold Mortgage, and
(III) at the end of this 30-day period, the Port Authority in its sole discretion may exercise or refrain from
exercising any remedy available to it under Section 6.2 of this Agreement or the Second Leasehold
Mortgage.

(vi) The rights provided for the Trustee and the Bond Insurer in Sections 6.2(i)(d) — 6,2(i)(f)
and 6.2(v) of this Agreement may be exercised independently by either the Trustee or the Bond Insurer,
and the exercise or partial exercise by the Trustee or the Bond Insurer of any such rights shall have no
effect on the rights of the other under such Sections.

(vii) No remedy, right or power conferred upon the Port Authority pursuant to this Agreement J
is intended to be exclusive of any other remedy, right or power, and each and every such remedy, right or
power shall be cumulative and in addition to every other remedy, right or power now or hereafter existing
herein, under the Lease and the Financing Documents, at law, in equity, by statute or otherwise.

(viii) Upon the exercise of the remedies, rights and powers set forth in this Section 6.2, and
consistent with the provisos set forth in Section 6.2(v) of this Agreement and Section 6.2(i) of this
Agreement for Aggregate Payment Obligation Events of Default under 6.1(i), the Port Authority may
institute proceedings to enforce any of its security interests provided for under the Financing Documents
or the Second Leasehold Mortgage,

6.3.	 Default Rate. In the event that any payment under this Agreement is not made when due,
interest shall be payable on such amount at the Default Rate.

6.4.	 Certain Notices to be Provided to the Bond Insurer. The Bond Insurer (so long as the
Bond Insurance Policy is in force and effect and the Bond Insurer is not in default under the Bond
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Insurance Policy) and the Trustee shall each be given a copy of each notice given by either party to this
Agreement. In addition, the Port Authority shall give the Bond Insurer (so long as the Bond Insurance
Policy is in force and effect and the Bond Insurer is not in default under the Bond Insurance Policy) and
the Trustee notice of (i) the commencement of the 360-Day Period within three Business Days of the
commencement thereof, (ii) notice of the occurrence of any Aggregate Payment Obligation Event of
Default promptly upon the occurrence thereof, including a description of the Aggregate Payment
Obligation Event of Default and any applicable period during which, pursuant to Section 6.2 of this
Agreement, the Port Authority will not exercise any remedies available to it under Section 6.2 of this
Agreement, and (iii) notice of the date, time and location of a consultation requested pursuant to Section
6.2 of this Agreement.

ARTICLE VII. SURVIVAL

7.1. Survival of Obllgan'ons. Articles II — VII, XVIII and XIX of this Agreement shall
continue in full force and effect during such period in which any amount of the Aggregate Payment
Obligation remains outstanding, regardless of whether the Lease remains in effect.

71.	 Survival of Lease. Upon the payment constituting full payment of the Aggregate
Payment Obligation, Articles II — VII of this Agreement shall terminate and shall thereafter be of no force
and effect.

ARTICLE VIII. REDUCTION OF AVAILABLE NET CASH FLOW

8.1.	 Payment Obligation Cate, The_TAy=nt Obli gation Cat) under this Agreement shall be
provided, however, that the

Payment Obligation Cap may increase as follows:

M	 Prom and after a Certification_bv the Lessee, the Payment Obligation Cap shall increase
to

constituting the increase in the Payment Obligation trap descnDec in the
previous sentence may be expended only for the items of construction work described in Exhibit G,
attached hereto and made a part hereof.

(ii) In the event that the Lessee delivers the Certification, then, notwithstanding any other
provisions of the Lease requiring completion of the work described in Exhibit 0, the Lessee shall only be
required to complete such work by December 1, 2005.

(iii) In the event that the Lessee incurs environmental remediation costs (not including any
asbestos abatement costs2ig excessof

in the aggregate whicc are not
Environmental Costs, as and to the extent the same the reiponsibility of the Port Authority pursuant to
Section 42(b)(iv)(4)(B) of the Lease, and which were not caused by and did not result from Lessee's Acts,
the otherwise applicable Payment Obligation Cap shall be increased by the amount of such environmental
,-mMiotinn cr,cts. but in no event shall the Payment Obligation Cap exceed,

Comoletlon Costs incurred by the Lessee weer arc not to
excess of	 due to the
termination of the Lessee's occupancy of the surrendered eremasest as set torth to r+mcle XVI below and
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the Lessee's associated reconfigur fan of the Premises shall be included in environmental remediation
costs, which are not Environmen I Costs, as described in the first sentence of this Section 8.1(iii).

	

8.2.	 Standard Re uction. Available Net Cash Flow for each Annual Period shall be reduced
in an amount equal to the agiount of any payment made in connection with the Aggregate Payment
Obligation during such Aouat Period, so long as the Incurred Payment Obligation does not exceed the
Payment Obligation Cap Solely for the purposes of this Article, the Incurred Payment Obligation and the
Payment Obligation Cap for each Annual Period shall be determined on the last day of the Annual Period.
If the Incurred Payment Obligation does exceed the Payment Obligation Cap Amount, the reduction in
Available Net Cash Flow for such Annual Period shall be limited as provided in Section 8.3 below.

	

8.3.	 Limited Reduction. If and only if the Incurred Payment Obligation in an Annual Period
exceeds the Payment Obligation Cap in effect with respect to such Annual Period, there shall be a
limitation on the reduction in the amount of Available Net Cash Flow on account of the payment of any
portion of the Aggregate Payment Obligation as set forth in Section 8.2 above. This limited reduction in
Available Net Cash Flow for the applicable Annual Period shall be determined by multiplying the Base
Annual Payment for such Annual Period by the Payment Obligation Cap Quotient. This limitation on the
reduction of Available Net Cash Flow shall not limit the obligation of the Lessee to make full payment of
the Aggregate Payment Obligation,

ARTICLE IX. INCREASE IN FIRST ADDITIONAL LAND RENTAL

	

9.1,	 Progressive Increase.

(i) For each Annual Period or portion thereof durin g which the Payment Obligation is less
that
Rental-slial a mcressed'for such deriod of ridrtibn theieof fo

(ii) . For each Annual Period o_ r portion thereof diming which the Payment Obligation is equal

	

to or exceeds	 iut•is less thar,
e Firsl-Additionat7_,andPkental

snau ne tnereasen rnr sum Dertoa or pan[on ereot to

(iii) For each Annual Period or portiop thereof durt'ne w)tich the Payment Obligation is equal

	

to or exceed;	 the First
Additinnal Lana mental snau ac increased Tor such penoa or portion thereof to

9.2. AdditionalInerew.er. In,idddidon to the amount of first Additional Land Rental payable
pursuant to Section 9A above, the First 9`dditiohal.Land Aentsl for each Annual Period or portion thereof
shall be increased for such period by an amount determined by multiplying the New Debt Amount by

A
4
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ARTICLE X. EQUITY CAPITAL INVESTMENT FUNDS

10.1. Equity Capital Investment Rate. The "Equity Capital Investment Interest Rate" as such
rate is established in Section 8(I)(d) of the Lease shall, from and after the date of this Agreement, be Nine
percent (9%) computed on an Annual Basis.

10,2. Limitation. From and after the date of this Agreement and notwithstanding the provisions
of Section 8(1)(c) and Section 8(I)(d) of the Lease, no Subordinated Funding of either Equity Capital
Investment Pre-DBO Funds or Equity Capital Investment Post-DBO Funds pertaining to any period, or
portion thereof, on or after the date of this Agreement shall be made until the Annual Period after the
Annual Period in which a Trigger Event occurs, The determination contained in the previous sentence
shall be made separately with respect to each Annual Period.

ARTICLE XI. SUBORDINATED MANAGEMENT FUNDS

11.1. Temporary Prohibition. From and after the date of this Agreement and notwithstanding
the provisions of Section 8(1)(c) and Section 8(f)(d) of the Lease, no Subordinated Funding as a
Proratable Amount of Subordinated Management Funds shall be made for any Annual Period or part
thereof until the earlier of. (a) the anniversary of the occurrence of a Trigger Event or (b) the Annual
Period commencing January 1, 2006.

ARTICLE XIL CONVERSION DATE OF DEFERRED BALANCE RENTAL

12.1. Conversion to Extended Mode, In the event of a Series 6 Refinancing, the amount of the
Deferred Balance Rental for the Annual Period during which the Series 6 Refinancing occurs and for each
Annual Period thereafter (during the term of the Basic Lease) shall be determined as if the Conversion
Date had occurred on the first day of the Quarter following , the Quarter in which the Series 6 Refinancing
occurredarid:the.payment of Deferred Balance Rental shall thereupon be determined as if Extended Mode
were in effect.

Al2T&LE XIU* PERMITTED DISTRIBUTION FOR
e	 MPAYENT OF INCOME T

13. i. Trustee's 13etermination. It is recognized that, in the event that Restricted Payments are
not madetdue to,the occurrened of i Lockb'diP&iod;Parent Income Taxes-may be payable by one or
more Parents on that portion of the Lessee Residual Funds that are not available for distribution in the

,4; ,form. of Restricted Payments with respect to income of the Lessee related to 'such Lessee' Residual Funds.
If such an event occurs, the Lessee may certify to the Port Authority and the Trustee that Parent Income
Taxes (including estimated payments thereof) are payable. The Parent Income Taxes shall be calculated
with reference to the combined Federal, New York State and New York City income, franchise and
unincorporated business tax that would be payable by a New York corporation on net income equal to the

V^,'-.9zndlmt of such Lessee Residual Funds. If the Trustee shall then concur that such distribution may be
trade, or shall have previously concurred that such distribution may be made, the Trustee shall thereupon
make a distribution to the Lessee in an amount equal to the amounts of such Parent Income Taxes, and the
Lessee may make the corresponding distributions to its Parents.
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112. Port Authority Commitment, The Port Authority will assist the Lessee in its efforts to
obtain the concurrence of the Trustee to distributions for the payment of income taxes as set forth in
Section 13.1 above.

ARTICLE XIV. TRAFFIC CONTROL

14. 1. Delineation of Responsibility, The parties hereby confirm that it was and remains their
intention in connection with their entering into the Lease that, subject to the provisions of Section 59 of
the Lease entitled "Restrictions on the Use of Passenger Terminal Frontage Roadways-Use of Airport
Taxi Dispatchers and Roadway Frontage Management," (a) the Lessee be solely responsible for the
direction and control of pedestrian and vehicular traffic on the roadways on the premises, (b) Port
Authority police be called for assistance only under circumstances similar to those under which Port
Authority police are called for assistance at other unit terminals at the Airport, and (c) the Port Authority
does not at this time have in effect and has no present intention of reestablishing, the contract for Frontage
Management services as such term is described in Section 59(d) of the Lease.

ARTICLE XV. AIRPORT OPERATOR LIMITATIONS

15.1. Additional Operators, Anew Section 76 (c) shall be added to the Lease and shall read
as follows:

"(c)	 Notwithstanding the limitations set forth in paragraph (b) above, the Port
Authority may itself construct or operate an airline terminal which includes FIS premises or enter
into an agreement with another Person to construct an airline terminal which includes FIS
premises which in either case is to be primarily utilized by one or more Scheduled Aircraft
Operator(s) so long as such Scheduled Aircraft Operator(s) do not hold a Foreign Air Carrier
Pennit under the Federal Aviation Act of 1958 or a substantially similar permit under any similar
federal statute."

ARTICLE XVI. ADJUSTMENT TO LAND AREA OF PREMISES

16.1 Surrender of Area.

(i)	 The Lessee, being at present in possession under the Lease, desires to terminate its
occupancy of the Surrendered Premises and to surrender the same to the Port Authority on the Effective
Date, and the Port Authority is willing to accept such surrender on the terms and conditions hereinafter set
forth. The Lessee has granted, bargained, sold, surrendered and yielded up and does by these presents
grant, bargain, sell, surrender and yield tip unto the Port Authority, its successors and assigns, forever, the
Surrendered Premises and the term of years with respect thereto under the Lease yet to come and has
given, granted and surrendered and by these presents does give, grant and surrender to the Port Authority,
its successors and assigns, all the rights, rights of renewal, licenses, privileges and options of the Lessee
granted by the Lease with respect to the Surrendered Premises, all to the intent and purpose that the said
term under the Lease and the said rights, rights of renewal, licenses, privileges and options may be wholly
merged, extinguished and determined on the Effective Date, with the same force and effect as if the said
term were in and by the provisions of the Lease originally fixed to expire on the Effective Date;
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TO HAVE AND TO HOLD the same unto the Port Authority, its successors and assigns forever

(ii) The Lessee hereby covenants on behalf of itself, its successors and assigns that (a) it has
not done or suffered and will not do or suffer anything whereby the Surrendered Premises, or the Lessee's
leasehold therein, has been or shall be encumbered as of the Effective Date in any way whatsoever; (b)
the Lessee is and will remain until the Effective Date the sole and absolute owner of the teasehoid estate
in the Surrendered Premises and of the rights, rights of renewal, licenses, privileges and options granted
by the Lease with.respect thereto and that the same are and will remain until the Effective Date free and
clear of all liens and encumbrances of whatsoever nature; and (c) the Lessee has full right and power to
make this agreement to surrender the Surrendered Premises, All promises, covenants, agreements and
obligations of the Lessee with respect to the Surrendered Premises, which under the provisions of the
Lease would have matured upon the expiration of the Term, or upon the termination of the Lease prior to
the said date, or within a stated period after expiration or termination, shall, notwithstanding such
provisions, mature upon the Effective Date and shall survive the execution and delivery of this
Agreement.

(iii) The Lessee has released and discharged and does by these presents release and discharge
the Port Authority from any and all obligations of every kind, past, present or future on the part of the
Port Authority to be performed under the Lease with respect to the Surrendered Premises, The Port
Authority does by these presents release and discharge the Lessee from any and all obligations on the part
of the Lessee to be performed under the Lease with respect to the Surrendered Premises for that portion of
the Term subsequent to the Effective Date; it being understood that nothing herein contained shall release,
relieve or discharge the Lessee from any liability for rentals or for other charges that may be due or
become due to the Port Authority for any period or periods prior to the Effective Date, or for breach of
any other obligation on the Lessee's part to be performed under the Lease for or during such period or
periods or maturing as provided in the final sentence of clause (ii) above.

(iv) In consideration of the making of this agreement by the Port Authority and the above.
described release, the Lessee hereby agrees to terminate its occupancy of the Surrendered Premises and to
deliver actual, physical possession of the Surrendered Premises to the Port Authority, on or before the
Effective Date, in the condition required by the Lease upon surrender. The Lessee further agrees that it
shall remove from the Surrendered Premises, prior to the Effective Date, all equipment, inventories,
removable fixtures and other personal property of the Lessee or for which the Lessee is responsible.

16.2	 Substitution of Exhibit 2.]A

(i) Exhibit 2. IA (3 pages) which appears as pages 13 (inclusive) of Exhibit H to this
Agreement shall be substituted for Exhibit 2.1 attached to the Lease, All references in the Lease to
Exhibit 2.1 (3 pages) in the Lease shall be deemed to be references to Exhibit 2.1 A. (3 pages).

(ii) In any instance where any other Exhibit to the Lease, including without limitation Exhibit
2.7 and Exhibit 18. 1, purports to precisely depict the Premises under the Lease, such depiction shall be
deemed to be modified in accordance with the surrender of the Surrendered Premises to the Port
Authority and the substitution of Exhibit 2.1 A for Exhibit 2.1.

16.3 Modffrcation of Atrcraff Gate Requirement, The requirement set forth in Section
18(a)(ii) of the Lease that the development of the Site include 16 aircraft building gate positions of which
14 will be capable of handling Group V aircraft (and of the 14 positions, 4 positions will also be capable
of handling Group VI aircraft) and 2 will be capable of handling Group IV aircraft shall be modified to
require that development of the Site include 16 aircraft building gate positions of which 13 will be
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capable of handling Group V aircraft (and of the 13 positions, 4 positions will also be capable of handling
Group VI aircraft) and 3 will be capable of handling Group rV aircraft.

16.4 Adjustment to Base Rental Amount. Notwithstanding the definition of Base Rental
Amount set forth in the Lease—cnmmencin g it the Effective bate_ the Base Rental ALll4unt for the 2001
A nmml Pnrind eMan 60

Nhich amount shall also be used for determination of the Base
,rental Amount in future AnnuaTPeriods in accordance with the definition of Base Rental Amount set
forth in the Lease as if such Base Rental Amount had been in effect for the entire 2001 Annual Period.

ARTICLE XVIL SUBSIDIARY SERVICES

17.1. Description of the Services. Subject to Section 17.2 below, with respect to a potential
expansion of Terminal 4 to accommodate the needs of a New Aircraft Operator, the Lessee may organize
one or more Subsidiaries to undertake Subsidiary Services and the Subsidiary may enter into contracts
with professional consultants and other service providers (including the Lessee) to provide the Subsidiary
Services, and the Lessee may provide the Subsidiary Services. In recognition of the fact that, while the
undertaking of such arrangements and expenditures by means of the Subsidiary is not prohibited by the
Lease and the Trust Administration Agreement, such documents do not contain provisions expressly
stating the temis under which such arrangements may be undertaken, the intent of this Article XVII is to
clarify and confirm the understanding of the Lessee and the Port Authority as to the interpretation of the
Lease and the Trust Administration Agreement with respect to the activities referred to in this Article
XVII and related expenditures made in contemplation thereof.

17.2. Reimbursement oftbe Subsidiary. The Subsidiary may be reimbursed by the New
Aircraft Operator for the Subsidiary's properly allocable cost (including an allocable amount of general
and administrative expenses but not including any profit) relating to the Subsidiary Services, including
reimbursement of borrowings incurred by the Subsidiary relating to such allocable costs. The Subsidiary
may borrow to finance the costs of the Subsidiary Services, and such borrowings may be payable out of
(a) the reimbursement amounts received from the New Aircraft Operator, (b) the proceeds of any
borrowing to finance the cost of the expansion of Terminal 4 discussed in Section 17,1 above, and/or (c)
the amounts, if any, payable by the New Aircraft Operator and/or the Lessee pursuant to the preliminary
development financing and reimbursement arrangements contemplated by Section 34 of the Terminal
Expansion Term Sheet. The revenues and expenditures, and the proceeds of any borrowing, of the
Subsidiary in connection with the Subsidiary Services shall not be part of (a) any of the Project Costs,
Completion Costs, Gross Receipts or Gross Revenues under the Lease, (b) Revenues or Project Costs
under the Trust Administration Agreement or Completion Costs under the First Supplemental Trust
Administration Agreement.

17.3. Reimbursement of the Lessee. To the extent that the Lessee is reimbursed by the
Subsidiary or by the New Aircraft Operator for the Lessee's properly allocable costs (including an
allocable amount of general and administrative expenses but not including any profit) relating to the
Subsidiary Services, such reimbursement payments to the Lessee shall not constitute Gross Receipts or
Gross Revenues under the Lease or Revenues under the Trust Administration Agreement, and the
associated reimbursed costs incurred by Lessee shall not constitute expenditures of Lessee for any
purposes under the Lease or the Trust Administration Agreement. To the extent that (i) the Lessee incurs
amounts of preliminary development costs in connection with the potential expansion of Terminal 4 that
are not reimbursed by the New Aircraft Operator or the Subsidiary, or (ii) the Lessee is obligated to pay
amounts in respect of indebtedness incurred by the Subsidiary to finance such preliminary development
expenditures in accordance with the arrangements contemplated by Section 34 of the Terminal 4
Expansion Term Sheet, the Lessee may pay such amounts as Permitted O&M Expenses, Project Costs or
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Completion Costs; provided. hnwever, that to the extent that the sum of (i) and (ii) above exceeds
he Lessee shall not be permitted

to ^,aAt me amount or me ottterence between sucn sum and(
t&M Expenses, Project Costs or Completion Costs.

17.4. Requirement ofPo'rrAfuthority Consent. No expansiod of the Project; the Completion
Project the Premises orof Terminal 4 shall be undertaken without the prior written consent of the Port
Authority,

SECTION XVIII. RELEASE OF CERTAIN CLAIMS

18.1 Release of Claims. The Lessee, for the greater assurance of the Port Authority, and in
consideration of the sum of One Dollar and No Cents ($1.00) paid to the Lessee upon execution of this
Agreement, the receipt of which is hereby acknowledged, hereby waives and has remised, released and
forever discharged, and by these presents does for itself, its successors and assigns, remise, release and
forever discharge the Port Authority of and from all and all manner of Claims, which against the Port
Authority, the said Lessee, its successors and assigns ever had, now have or hereafter can, shall or may
have for, upon, or by reason of any matter, cause or thing whatsoever, from the beginning of the world to
the date of this Agreement against the Port Authority arising out of, by reason of, under or in connection
with the Released Work and every act or neglect of the Port Authority or any other Person, relating to or
affecting the Released Work whether or not they at present are or could by investigation be known,
whether or not they have been asserted or have been the subject of notice to the Port Authority and
whether or not such Claims are in litigation or are under consideration by the Port Authority and
including such Claims arising out of a breach of the Lease and Claims based on Claims against the Lessee
by any third Person, other than Claims arising solely from the negligent acts or omissions or affirmative
misconduct of the Port Authority with respect to Released Work performed after the date hereof.

18.2 Environmental Costs. The release of Claims set forth in Section 18.1 shall not reduce
the obligation of the Port Authority or the Lessee with respect to Environmental Costs set forth in Section
42 (b) (iv) (4) (B) of the Lease and Section 8.1 of this Agreement.

18.3 Claims by Third Parties. Without in any way limiting Section 41 of the Lease, if any
Person whosoever shall make a Claim against the Port Authority based on a Claim against such Person
made by the Lessee on account of any portion of the Released Work or on account of any neglect of the
Port Authority or others relating to or arising out of such Released Work (other than Claims arising solely
from the negligent acts or omissions or affirmative misconduct of the Port Authority with respect to
Released Work performed after the date hereof), then the Lessee shall indemnify the Port Authority in the
defense, settlement or satisfaction of such claim, by such person, including expenses and disbursements
of attorneys whether those of the Port Authority's Law Department or otherwise.

18.4. Benefits to Third Parties. Nothing contained in this Section is intended for the benefit of
third persons or entities except, that notwithstanding Sections 19.7 and 19.8 below, this Section shall also
be for the benefit of, and every mention of the Port Authority herein shall be deemed to include equally,
the Commissioners, officers, agents, employees, successors, and assigns of the Port Authority.
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ARTICLE 3aX. MISCELLANEOUS

l9. t. Amendments and Waivers. This Agreement constitutes the entire agreement of the
paKtig$,;apki sets: forth the entire understanding ofthe.parties; as to thd'stibject matter hereof, and no
modification, rescission, waiver, release or amendment ofY. provision of this Agreement shall ,be made
except by a written agreement executed;hy.the Lessee and the Port Authority.

19.2. Delays and Omissions. No course of dealing and no delay or omission by any party to
this Agreement in exercising any right or remedy under this Agreement, or with respect to any obligation
under this Agreement, shall operate as a waiver thereof or of any other right or remedy, and no single or
partial exercise of any right or remedy under this Agreement shall preclude any other or further exercise
thereof or the exercise of any other right or remedy.

193. Notices. All notices to be given under this Agreement shall be in writing. With the
exception of notices provided for in Sections 2.2 and 2.7 of this Agreement, any notice to be given under
this Agreement shall be duly given if delivered to any of the parties to this Agreement at the addresses
indicated on the signature page of this Agreement in accordance with the terms of Section 80 of the
Lease. Each party to this Agreement may, from time to time, designate any other address for delivery as
such party desires by giving notice to the other party.

19.4. Governing Law. This Agreement shall be construed and interpreted in accordance with
the laws of the State of New York.

19.5. Counterparts. This Agreement may be executed in any number of counterparts and by
the Port Authority and the Lessee on separate counterparts, each of which when so executed and delivered
shall be an original, but all such counterparts together shall constitute one and the same agreement.

19.6, Titles. Titles to the Articles and Sections of this Agreement are solely for the convenience
of the parties and are not an aid in the interpretation of this Agreement or any part thereof

19,7, Non-Liability oflndivlduals and Non-Recourse.

(i) Notwithstanding any other provision of this Agreement to the contrary, no (a)
Commissioner, director, employee, committee member, manager, managing director, officer, agent,
representative nor any (b) owner, shareholder, member, partner, controlling person, principal or ultimate
beneficial owner, in each case whether direct or indirect, of the Port Authority or of the Lessee, or any
Affiliate of the Port Authority or of the Lessee, shall be charged personally or held contractually liable by
or to the other party, or any third-party beneficiary hereof, under, or in connection with, any term or
provision of this Agreement or of any supplement, modification or amendment to this Agreement or
because of any breach thereof, or because of its or their execution or attempted execution.

(ii) Notwithstanding any other provision of this Agreement to the contrary, and as a material
consideration for the Lessee's entry into this Agreement, it is acknowledged and agreed that (a) neither
the Port Authority nor any of its successors or assigns, nor any third-party beneficiary hereof, shall have
any recourse or shall make any claim under or in connection with this Agreement, against (1) any member
of the Lessee, (2) any of the Affiliates of the Lessee or of any such member, or (3) any (A) officer,
committee member, director, manager, managing director, employee, agent, representative or ($) owner,
shareholder, member, partner, principal, controlling person or ultimate beneficial owner, in each case
whether direct or indirect, of any of the persons mentioned in clauses (1) or (2) above, under, or in
connection with, this Agreement and the sole recourse of the Port Authority and its successors and
assigns, and any third-party beneficiary hereof, shall be against the Lessee's assets irrespective of any
failure of the Lessee to comply with applicable law or any provision of this Agreement, and (b) neither
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the Port Authority nor any of its successors or assigns, nor any third-party beneficiary hereof, shall be
subrogated, or have any right of subrogation, to any claim of the Lessee for any capital contributions to
the Lessee from any member of the Lessee. The acknowledgments and agreements set forth in this
Section 19.7 are made expressly for the benefit of the persons referred to in clauses (I), (2), and (3)
above, individually or collectively.

(iii)	 For the purposes of this Section 19.7, the protections afforded to the. Lessee and its
related persons or entities under this Section 19.7 shall also apply to and be deemed to protect (a) the
Trustee and any successor to the Lessee as may be permitted pursuant to the Lease and (b) any (1) officer,
committee member, director, manager, managing director, employee, agent or representative or (2)
controlling person, shareholder, member, partner, principal or ultimate beneficial owner, in each case
whether direct or indirect, of any of the persons mentioned in clauses (a) or (b) of this Section 19.7(iii) in
respect of any obligations hereunder.

19.8. Beneficiaries. This Agreement is made solely for the benefit of the Port Authority and
the Lessee and no other person or entity (including, without limitation the Bond Insurer and the Trustee
,except to the extent set forth below) shall have any right, benefit or interest under or because of the
existence of this Agreement. The Bond Insurer (so long as the Bond Insurance Policy is in force and
effect and the Bond Insurer is not in default under the Bond Insurance Policy) and the Trustee shall be
third-party beneficiaries of this Agreement solely with respect to the rights provided for them in Sections
6.2(i)(d) — 6.2(i)(0, 6.2(v), 6.2(vi), 6,4 and 19,8 of this Agreement.

199. Non-Interference. The Port Authority and the Lessee agree that neither party shall
intentionally interfere with or manipulate the payment of any sum due under this Agreement so as to
unfairly disadvantage the other party.

19.10. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit
of the parties hereto and their respective heirs, assigns, executors, administrators, trustees, legal
representatives and successors.

19.11. Issuance of Port Authority Subordinated Special Project Bonds. As contemplated by the
Port Authority resolution adopted on April 5, 2001, in the event that the Lessee elects not to request that
the Port Authority consider the issuance of the Series 7 Bonds, it may request that the Port Authority
consider the issuance of a series of bonds that would be secured by and payable from the same sources as
the Series 6 Bonds, on a subordinated basis to the Series 6 Bonds. Similarly to the purposes for which the
Series 7 Bonds may be issued, such subordinated bonds would be issued for purposes of the completion
of the Terminal4 Project, including, as appropriate, the reimbursement of amounts expended for such
purposes prior to the issuance of such bonds. The issuance of such subordinated bonds would be subject
to the Port Authority's further authorization, which may be granted or withheld in its sole and absolute
discretion.

19.12. Completion Costs Fund Not Part of Trust Estate. The parties hereby expressly agree that
the Completion Costs Fund (including any accounts or sub-accounts) and the amounts deposited therein
shall not be subject to any mortgage, pledge, security interest or assignment to the Trustee in favor of the
Bondholders or otherwise be, or be deemed to be, a part of the Trust Estate or be available for the
payment of Debt Service. Notwithstanding the foregoing, the Lessee may submit a Completion Costs
Requisition Certificate for up to Ten Million Dollars and No Cents ($10,000,000.00), or such greater
amount as is consented to in writing by the Port Authority, to pay capitalized interest attributable to the
Series 6 Bonds.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by the ir duly
authorized officers as of the date first written above,

JFK INTERNATIONAL

Aut TERMINAL LLC

gy:	 a

Name:	 Ju ^^v3 1v
Title:	 Extcui ^e CPm
Address:

Telephone:

sy:

Name:
Title:
Address:

Telephone:

By:

Name:
Title:
Address:

Telephone

ku-4, M ^ etc u
Execkkw Cv..^.•.,'I"UGC hLw.,ksu^

THE PORT AUTHOWTV
OF NEW YORICANn NEW JERSEY

Hy:

Name:
Title:
Address: One World Trade Center, 67N

New York, New York 10048
Attn: Treasurcr

Telephone: (212) 435.7700



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by their duly.
authorized officers as of the date first written above.

JFK INtERNATtoNAL
AIRTERA wALLLC

By:

Name:
Title:
Address:

Telephone:

By:

Name:
Title:
Address:

Telephone:

By: l
Name: ()hristopherMoKenna
Title: polthOrtwd Slgtlatory
Address: avat"k,Cz	 is	 tAe,, e.

Telephone

THE PORT AvTHoRrry
OF NEWYORK AND NEW JERSEY

By:

Name:
Tiiic.
Address: One World Trade Center, 67N

New Yorl; New York 10048
Attn: Treasurer

Telephone:	 (212) 435-7700



1N WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by their duly.
authori2ed officers as of the date first written above.

JFK INTEItNATtoNAL
AiRTERmwALLLC

By:

Name:
Title:
Address:

Telephone;

By:

Name:
Title:
Address:

Telephone:

By 1

Name: Chri topherMcKenna
Title: AuthOrind SlgneWr/
Address: EvecA+-H;jr C^ ite, 6,4-

Telephone

THE$ORTAu THoRrrY
OF NEw YORK AND NEw JERSEY

By:

Name:
Title.
Address: One World Trade Center, 67N

New York, New York 10048
Attn: Treasurer

Telephme: (212) 435-7700



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by their duly
authorized officers as of the date first written above.

JFK INTERNATIONAL

AIR TERMINAL LLC

By:

Name:
Title:
Address:

Telephone:

By:

Name:
Title:
Address:

Telephone:

By:

Name:
Title:
Address:

Telephone

THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY

11PPftOIVE$

FORM	 M

Name:	
Fnn,-a:r A ^7,d\•t

°^
Title:	 57	 „R	 ^^' 

Address:	 One World Trade Center, 67N
New York, New York 10048
Attn: Treasurer

Telephone:	 (212) 435-7700
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INVESTMENTIPAYMENT GRID
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Payment Date	 Amount/Payment	 Made By
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Exhibit B

D EBEVOISE & P L I M P T 0 N 919 Third Avmue
Ncw Yerk NY 10022
Td 212 909 6000
Fu 212 909 6836
wvrw.dtbevaiu.com

August 10, 2001

Board of Commissioners
The Port Authority of New York

and New Jersey

The Bank of New York, as Trustee

MBIA Insurance Corporation

Ladies and Gentlemen:

We have acted as special counsel to JFK International Air Terminal LLC, a New
York limited liability company (the "CompM ), in connection with (h) the
Supplemental Lease Agreement No. I (the "Supplemental Lease'), dated as of the date
hereof, between the Company and The Port Authority of New York and New Jersey (the
"Port Authorit '), (b) the First Supplemental Trust Administration Agreement (the
"Supplemental Trust Administration Agreement"), dated as of the date hereof, between
the Company and The Bank of New York, as trustee (the "Trustee"), (c) the Second
Leasehold Mortgage (the "Leasehold Mortgage"), dated as of the date hereof, between
the Company and the Port Authority and (d) the Partial Release of Mortgaged Premises
(the "Partial Release"), dated as of the date hereof, executed by the Trustee, as
mortgagee.

This opinion is being delivered to you pursuant to Section 3,1(ii) of the
Supplemental Lease. Capitalized terms not otherwise defined shall have the respective
meanings given to such terms in the Supplemental Lease.

In arriving at the opinions expressed below,

(a) we have reviewed (i) the (A} Supplemental Lease, (B) Leasehold Mortgage,
(C) Supplemental Trust Administration Agreement and (D) Partial Release (collectively
the "Transactional Documents") and (ii) the MBIA Consent letter, dated as of the date
hereof, from MBIA Insurance Corporation to the Trustee and the Port Authority (the
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"MBIA Consent Letter"), the Lease, the Leasehold Mortgage and the Trust
Administration Agreement;

(b) we have examined and relied on such documents and records of the
Company and such other instruments and certificates of (i) public officials, and (ii)
officers and representatives of the Company, including the Officer Certificate of the
Company, dated the date hereof (delivered pursuant to Section 3.1(i) of the Supplemental
Lease), as we have deemed necessary or appropriate for the purposes of this opinion;

(c) we have examined and relied upon the representations and warranties as to
factual matters contained in or made pursuant to the Transactional Documents; and

(d) we have made such investigations of law as we have deemed appropriate as
a basis for this opinion.

In rendering the opinions expressed below, we have assumed, with your
permission, without independent investigation or inquiry, (g) the authenticity of all
documents submitted to us as originals, (b) the genuineness of all signatures (other than
that of the Company) on all documents that we examined, (c) the conformity to authentic
originals of documents submitted to us as certified, conformed or photostatic copies, and
(d) the due authorization, execution and delivery of the Transactional Documents by each
party to each such agreement (other than that of the Company).

Based upon and subject to the foregoing and the qualifications hereinafter set
forth, we are of the opinion that:

(1) Existeppe. The Company is validly existing as a limited-liability company
under the laws of the State of New York.

(2) Power and Authority of Company, etc. The Company has all requisite
power under New York law to execute, deliver and perform the Transactional
Documents, The Company has taken all action required under New York law and its
Amended and Restated Operating Agreement, dated December 16, 1996, among LCOR
JFK Airport, L.L.C., Schiphol USA Inc., and Lehman JFK LLC (as amended as of the
date hereof) for the authorization, execution, delivery and performance of the
Transactional Documents.

(3) Enfbmeability. etc. Each of the Transactional Documents has been duly
executed and delivered on behalf of the Company and constitutes a valid and binding
obligation of the Company enforceable against the Company in accordance with its
terms.

(4). No Violation. etc. The execution, delivery and performance by the
Company of the Transactional Documents do not (i) violate any Federal or New York
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State taw or regulation applicable to the Company, or (ii) conflict with or breach the
provisions of any material agreement or other material instrument known to us to which
the Company is a party or to which any of its properties is subject.

(5) The Trustee. Pursuant to the Financing Agreements, and the kMIA
Consent Letter, the Trustee is authorized to execute the Supplemental Trust
Administration Agreement and the Partial Release.

Our opinions set forth above are subject to (i) bankruptcy, insolvency, fraudulent
conveyance, fraudulent transfer, reorganization, moratorium and other similar laws
relating to or affecting creditors' rights or remedies generally, (ii) general equitable
principles (whether considered in a proceeding in equity or at law) and (iii) an implied
covenant of good faith, reasonableness and fair dealing, In addition, applicable state laws
and interpretations may affect the validity or enforceability of certain remedies provided
for in the Transactional Documents, but such limitations do not, in our opinion, make the
remedies provided for therein inadequate for the praetical realization of the rights and
benefits intended to be provided thereby (subject to the other qualifications expressed
herein).

We express no opinion as to the laws of any jurisdiction other than the laws of the
State of New York and those Federal laws of the United States of America which, in our
experience, are generally applicable to transactions of this type. We have assumed, with
your permission, that the execution and delivery of the Transactional Documents by each
party to each such agreement (other than that of the Company) and the performance of
such party's obligations thereunder will not violate any fundamental public policy under
applicable law (other than the laws of the State of New York and Federal laws of the
United States of America).

The opinions expressed herein are solely for your benefit and, without our prior
consent, neither our opinion nor this opinion letter may be furnished or disclosed to or
relied upon by any other person.

Very truly yours,

21191177V9



EXHIBIT C

NOTICE OF INVESTMENT

Date of Notice of Investment:

Investment Number:

Investment Amount:

Investment Date:

Investment Price:

To; The Port Authority of New York and New Jersey
One World Trade Center, 67N
New York, New York 10048

Attention: Treasurer

Pursuant to the Supplemental Lease Agreement No. 1 dated as of August 10, 2001 (the
"Agreement") between JFK International Air Terminal LLC (the "Lessee') and The Port Authority of
New York and New Jersey (the "Port Authority") relating to the Aggregate Payment Obligation (such
term and all other terms of special meaning having the meanings ascribed to such terms in or pursuant to
the Agreement), the Lessee requests that the Part Authority pay tor the Lessee the Investment Price for
Investment Number _, which obligation is to be incurred by the Lessee in the amount, and on the
Investment Date set forth above,

Payment of the Investment Price set forth above shall be made on the Investment Date in
accordance with the terms of the Agreement to; The Bank of New York, as Trustee under the Trust
Administration Agreement, (wire transfer instructions] (or to any replacement Trustee under the Trust
Administration Agreement, as the Lessee may direct) solely for deposit into the Completion Costs Fund,

(I)	 The Lessee hereby represents and warrants that:

(a) except for any Lock Box Event described in Section II of this Notice of Investment, none
of the Aggregate Payment Obligation Events of Default have occurred and are continuing;

(b) except for any Lock Box Event described in Section H of this Notice of Investment, the
Lessee has met and will continue to take all action necessary to meet all its obligations under the
Financing Documents;

(c) the Agreement, the Lease and the Second Leasehold Mortgage are in full force and
effect;

(d) no less than ninety percent (90%) of all funds previously paid into the Completion Costs
Fund have been spent for Completion Costs or are allocated to the payment for Completion Costs the
liability for which have been incurred by the Lessee prior to the Investment Date;
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(e) the Lessee shall use the Investment Price to pay for the following items, which constitute
Completion Costs and which have not been the basis of any previous withdrawal from the Completion
Costs Fund:

(f) the undersigned is authorized by the Lessee to provide this Notice of Investment to the
Port Authority.

(II)	 The Lessee hereby certifies that the following Lock Box Event(s) has/have occurred and
are continuing on the Investment Date [indicate Lock Box Event(s) or insert the word "NONE']:

The delivery of this Notice of Investment shall be deemed to be a continuing representation and
warranty by the Lessee as to the matters set forth in Sections I and II, inclusive, of the immediately
preceding paragraph.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name:
Title:

By:

Name:
Title:

By:

Name:
Title:
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EXHIBff D

2015 PAYMENT SCHEDULE

Amount of Annual Payment Obligation
as a Percentage of the Payment Obligation

Payment Date	 Outstanding on December 1. 2005

December 1, 2005
December 1, 2006
December 1, 2007
December 1, 2008
December 1, 2004
December 1, 2010
December 1, 2011
December 1, 2012
December 1, 2013
December 1, 2014
December 1, 2015
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EXHIBIT E

2025 PAYMENT SCHEDULE

Amount of Annual Payment Obligation
as a Percentage of the Payment Obligation

Payment Date Outstanding on December 1.2005

December 1, 2005
December 1, 2006
December 1, 2007
December 1, 2008
December 1, 2009
December 1, 2010
December 1, 2011
December 1, 2012
December 1, 2013
December 1, 2014
December 1, 2015
December 1, 2016
December 1, 2017
December 1, 2018
December 1, 2019
December 1, 2020
December 1, 2021
December 1, 2022
December 1, 2023
December 1, 2024
December 1, 2025
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SECOND LEASEHOLD MORTGAGE

between

JFK INTERNATIONAL AIR TERMINAL LLC,
a New York limited liability company

as mortgagor

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

as mortgagee

Dated as of August 10, 2001

County of Queens
City of New York

John F. Kennedy International Airport
Block 14260, Lot I

Record and Return to:

Leases Division
Law Department

Port Authority of New York and New Jersey
One World Trade Center 66 South

Attention: Richard A. Aronow, Esq.
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LEASEHOLD MORTGAGE.

THIS SECOND LEASEHOLD MORTGAGE (hereinafter called the "Leasehold
Mortgage"), dated as of August 10, 2001 by JFK INTERNATIONAL AIR TERMINAL LLC, a
limited liability company organized under the laws of the State of New York, having an office
and place of business at John F. Kennedy International Airport (Terminal 4). Room 161.022,
Jamaica, NY 11430 (together with its permitted transferees and assigns being hereinafter called
the "Mortgagor") in favor of THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(together with its permitted transferees and assigns being hereinafter called the "Mortgagee') a
body corporate and politic created by Compact between the States of New York and New Jersey
with the consent of the Congress of the United States of America and having an office and place
of business at One World Trade Center, New York, New York 10048.

WITNESSETH:

WHEREAS, the Mortgagor has agreed to develop and operate an air passenger
terminal facility at John F. Kennedy International Airport, Jamaica, New York, pursuant to a,
lease made effective as of May 13, 1997, bearing Port Authority File No. AYC-685 (hereinafter
as the same has been and may hereafter be amended and supplemented called the "Lease'), by
and between the Mortgagee, as lessor, and the Mortgagor, as lessee, a memorandum of which
was recorded contemporaneously therewith; and

WHEREAS, the Mortgagor and the Bank of New York, as Trustee in favor of
Bondholders (hereinafter called the "First Mortgagee'), are parties to a first leasehold mortgage
dated as of May 13, 1997 (hereinafter as the same has been and may hereafter be amended and
supplemented called the "First Leasehold Mortgage') wherein and whereby the Mortgagor
agreed to grant a mortgage of all of its leasehold interest under the Lease to the Bank of New
York, for the benefit of the Bondholders; and

WHEREAS, the Mortgagor and the First Mortgagee are parties to Partial Release
of Leasehold Mortgage executed and delivered immediately prior to this Leasehold Mortgage;
and

WHEREAS, the Mortgagor and the Mortgagee are parties to Supplemental Lease
Agreement No. I (hereinafter called "Supplement No, I ") executed and delivered immediately
prior to this Leasehold Mortgage; and

WHEREAS, Supplement No.1 provides inter alia that the Mortgagor shall grant to
the Mortagee a second leasehold mortgage to secure the payment of the Aggregate Payment
Obligation, as such tetra is defined in Supplement No.1, by the Lessee, subordinate only to the
First Leasehold Mortgage, and on such basis the Mortgagor has agreed to grant a mortgage of all
of its leasehold interest under the Lease to the Mortgagee;



NOW, THEREFORE, as a condition precedent to and in consideration of
the Port Authority's execution of Supplement No. l and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree as follows:

Section 1.	 Definitions

Unless the context shall clearly indicate some other meaning or may otherwise require,
capitalized terms used in this Leasehold Mortgage without definition will have the meanings
ascribed thereto in the Lease; if no such meanings are ascribed thereto in the Lease, then such
capitalized terms shall have the meanings ascribed thereto in the Trust Administration
Agreement dated May 13, 1997, by and between the Lessee and The Bank of New York, as
trustee (the "Trust Administration Agreement"), in each case as the same may be amended,
modified or supplemented from time to time (such meanings to be equally applicable to both the
singular and plural forms of the defined terms).

In addition thereto, and unless otherwise indicated or unless the context otherwise
requires, the following capitalized terms shall have the following meanings (such meanings to be
equally applicable to both the singular and plural forms of the defined terms):

"Assignment of Tenant Leases and Rents" means that certain Assignment of
Tenant Leases and Rents, dated as of May 13, 1997, by and among the Mortgagor and the First
Mortgageeas the same may be amended, supplemented, consolidated, replaced, extended,
renewed or otherwise modified from time to time.

"Event of Default", shall have the meaning set forth in Section 9 hereof.

"Leases" shall have the meaning set forth in the Assignment of Tenant Leases and
Rents.

"Mortgaged Property" shall mean all of the property, rights and interests granted,
mortgaged, pledged, assigned, transferred and conveyed pursuant to Section 2 hereof.

"Obligations"tuns" shall have the meaning set forth in Section 2 hereof.

"Port Authority Financing Consent and Agreement' means that certain Port
Authority Financing Consent and Agreement, dated as of May 13, I997, by and among the
Mortgagor, the First Mortgagee, MBIA Insurance Corporation and the Mortgagee, as the same
may be amended, supplemented, consolidated, replaced, extended, renewed or otherwise
modified from time to time.
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"Project Agreements" shall have the meaning ascribed to such term in the
Assignment of Contracts.

"Rents" shall have the meaning set forth in the Assignment of Tenant Leases and
Rents.

"Security Documents" means the Trust Indenture, the Trust Administration
Agreement, the First Leasehold Mortgage, this Leasehold Mortgage, the Personal Property
Security Interest, the Assignment of Leases and Rents, the Port Authority Assignment of Rents,
the Assignment of Contracts, the Guaranty, the Port Authority Financing Consent and
Agreement, the Lease Assignment and any and all other instruments, agreements and documents
given to secure obligations arising in connection with the Bonds, each as the same may be
amended, supplemented, consolidated, replaced, extended, renewed or otherwise modified from
time to time.

"Series 6 Bonds" mean the Special Project Bonds of the series established and
authorized to be issued by the Resolution.

Section 2.	 Grant of Second Leasehold Mortgage and $ecuri^y Assignment.

(a) To secure (i) the payment when due of the Aggregate Payment Obligation,
including all of the Semi-Annual Payment Obligations and Annual Payment Obligations, with
the maximum amount of the Payment Obli gation not to exceed,

as may be outstanding from time
to time, (collectively, the "Obligations"), the Mortgagor hereby grants, mortgages, pledges,
assigns, transfers and sets over to the Mortgagee, subordinate only to the First Leasehold
Mortgage and subject to and upon the terms and conditions of this Leasehold Mortgage, all of the
Mortgagor's right, title and interest in, to and under the leasehold estate created pursuant to the
Lease with respect to the real property described on Exhibit A, attached hereto and made a part
hereof, together with any improvements thereon and any and all other, further or additional
estates, rights, titles, interests, benefits and other claims, both at law and in equity, which the
Mortgagor now has or may in the future have or acquire under or by the terms of the Lease,
whether by reason of the exercise of options thereunder or by reason of amendments,
modifications, supplements, extensions and renewals of the Lease, of whatsoever nature derived
or to be derived by the Mortgagor by virtue of the Lease, including, without limitation, any and
all estate, right, title and interest of the Mortgagor in and to any and all buildings and other
improvements now or hereafter located on the Premises and all building materials, building
equipment and fixtures of every kind and nature located on the Premises or attached to, contained
in or used in any such buildings and other improvements, and all appurtenances and additions
thereto and betterments, substitutions and replacements thereof acquired by the Mortgagor under
the Lease, and the right to exercise all rights of the Mortgagor under the Lease except as
otherwise provided therein, and, to the fullest extent possible, but subject to the First Leasehold
Mortgage, the Mortgagor hereby unconditionally delegates to the Mortgagee the right to exercise
any and all of the Mortgagor's rights under the Lease, delegated to the Mortgagor under the
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Lease, except as otherwise provided therein, subject to all of the same terms, covenants,
conditions, limitations, reservations and defenses as would be applicable under the Lease, as the
case may be, had this delegation not occurred; and

TOGETHER WITH the right, granted to the Mortgagor under the Lease or
otherwise, of ingress and egress on and over other portions of the Airport between the Premises
and city streets or public ways outside the Airport by means of existing roadways at the Airport
to be used in common with others having rights of passage within the Airport, and any substitute
means of ingress and egress provided to the Mortgagor under the Lease; and

TOGETHER WITH all of the Mortgagor's right, title and interest to all proceeds
of any sale, transfer, financing, refinancing, or conversion into cash or liquidated claims, whether
voluntary or involuntary of any of the Mortgaged Property, including, subject to the terms of the
Lease and the First Leasehold Mortgage, all insurance proceeds resulting from damage to or
destruction of the Premises and all awards resulting from any taking with respect to the Premises`,
and

TOGETHER WITH all additional estates; right, title and interest of the Mortgagor
in and to the Premises, any and all buildings, improvements and fixtures now or hereafter
situated thereon and the Mortgaged Property.or any part thereof which may from time to time be
acquired by the Mortgagor; and all right, title and interest of the Mortgagor in and to any
additional property and rights that may from time to time hereafter by installation in the
Premises, or by writing of any kind, be subjected to the lien hereof by the Mortgagor or by
anyone on their behalf.

Each of the rights granted in this Leasehold Mortgage isand shall be (a)
appurtenant to the leasehold estate in the Premises created by the Lease, (b) automatically
transferred with any permitted assignment or other transfer of the Lease and the leasehold estate
created thereby and (c) coupled with an interest and irrevocable during the term of the Lease.

Except to the extent required for the performance of any of the obligations of the
Mortgagoz under the Lease, nothing contained in this Leasehold Mortgage shall grant to the
Mortgagee any rights whatsoever in the air space above the Premises in excess of a construction
height limitation as described on Exhibit 2.2 of the Lease.

PROVIDED, HOWEVER, if the Aggregate Payment Obliation shall be paid in
full, discharged or canceled in accordance with Supplemental Agreement No. 1, or this
Leasehold Mortgage shall otherwise be discharged in accordance with Section 37 hereof, then
the Mortgagee shall cause this Leasehold Mortgage to be reconveyed and the lien and estate
thereby and hereby granted to be released.
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TO HAVE AND TO HOLD the Mortgaged Property, together with all rights and
claims of the Mortgagor therein, to the Mortgagee, its successors and assigns forever, upon the
terms and conditions and for the uses hereinafter set forth.

(b) Without limiting the generality of paragraph (a) above, and in order to more
fully secure the payment, performance and observance by the Mortgagor of its obligations
contained in this Leashold Mortgage and in Supplement No. 1, the Mortgagor, upon the
occurrence of an Event of Default and notice by the Port Authority to the Mortgagor and the
Bond insurer of the exercise of its rights under this paragraph (b), irrevocably sells, assigns,
transfers and sets over to the Mortgagee, all right, title and interest of the Mortgagor in, to and
under the Lease, subject to the rights of the First Mortgagee, including the right to receive
without limitation, all amounts of Rents, Leases, insurance proceeds, and requisition, indemnity
and other payments of any kind, including all amounts of indemnity payable to the Mortgagor
and all rights of the Mortgagor to exercise any election or option or to make any decision or
determination or to give any notice, consent, waiver or approval under or in respect of the Lease
or to accept any surrender of any Leases or any part thereof, as well as all rights, powers and
remedies on the part of the Mortgagor, whether arising under the Lease or by statute or at law or
in equity, or otherwise, arising out of any Event of Default under the Lease or any event of
default under the Leases.

(c) The Mortgagee may exercise any rights granted hereby in respect of the
Mortgaged Property or any remedies (including cure rights) with respect to the Mortgaged
Property, subject and subordinate to the First Leasehold Mortgage; provided, however, so long as
an Event of Default shall not have occurred and be continuing, the Mortgagee shall not have the
right to enter the Premises to cure or prevent any default by the Mortgagor under this Leasehold
Mortgage or otherwise take any action that interferes with the Mortgagor's construction,
operation or maintenance of the Mortgaged Property.

Section 3.	 Representations. Warranties and Covenants.

The Mortgagor represents, warrants and covenants to and with the Mortgagee as
follows:

(i)	 The Mortgagor is a limited liability company duly organized and
existing in good standing under the laws of the State of New York, is lawfully seized of the
Mortgaged Property, has the power and authority to create, pledge and grant the leasehold
mortgage as provided in this Leasehold Mortgage, to own its property and assets, and to enter
into this Leasehold Mortgage, and its execution, delivery and performance of the obhgatlons
hereunder has been duly authorized by all necessary action on the part of the Mortgagor;
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(ii) The Mortgaged Property is, and the Mortgagor will keep the
Mortgaged Property, free and clear of all liens and encumbrances other than the Permitted Liens.
Mortgagor has not heretofore assigned the Mortgaged Property which is assigned hereunder,
except pursuant to the Security Documents, and will forever warrant and defend the title to the
Mortgaged Property against all claims and demands by, through or under the Mortgagor and will
maintain and preserve the validity and priority of the lien of this Leasehold Mortgage so long as
any portion of the Aggregate Payment Obligation is outstanding;

(iii) The Mortgagor agrees that it will promptly and fully comply with
all the terms, provisions, covenants, conditions, obligations and agreements imposed upon or
assumed by the Mortgagor under the Lease, this Leasehold Mortgage and the Security
Documents except where non-compliance could not reasonably be expected to have a Material
Adverse Effect;

(iv) The Mortgagor agrees that in the event that the Mortgagor fails to
perform any of its obligations under this Leasehold Mortgage, the Lease or under the other
Security Documents, the Mortgagee shall have the right (but not the obligation), as and to the
extent the same is not precluded by the First Mortgage to perform such obligations in accordance
with the terms and conditions of this Leasehold Mortgage; provided, however, so long as an
Event of Default shall not have occurred and be continuing, the Mortgagee shall not have the
right to enter the Premises to cure or prevent any default by the Mortgagor or otherwise take any
action that interferes with the Mortgagor's construction, operation or maintenance of the
Mortgaged Property.

(v) At the request of the Mortgagee and upon providing the Mortgagor
with the appropriate documents, the Mortgagor will execute any documents necessary to record
this Leasehold Mortgage and execute any necessary financing statements and, at periodic
intervals, continuation statements pursuant to the Uniform Commercial Code as in effect in the
State of New York and any other documents required to perfect or continue the perfection of the
lien of the leasehold mortgage granted in this Leasehold Mortgage, and will pay all filing or
recording costs with respect thereto and all costs of filing or recording this Leasehold Mortgage
or any other instrument, agreement or document executed and delivered pursuant to this
Leasehold Mortgage in all public offices where filing or recording is deemed by the Mortgagee
to be necessary or desirable. The Mortgagor will promptly pay, or cause to be paid, any
mortgage recording taxes, fees or other charges, if any, in connection with this Leasehold
Mortgage and the other Security Documents.

Section 4.	 Payments by the Levee.

Mortgagor will promptly pay, or cause to be paid, the Aggregate Payment
Obligation when due and will continue to be liable for the payment of the Aggregate Payment
Obligation whether or not the Mortgagor's obligation to pay the Aggregate Payment Obligation
has been declared by the Mortgagee to be immediately due and payable pursuant to Section 6 of



Supplement No. 1 until the Aggregate Payment Obligation has been paid in full, notwithstanding
any actions which may be brought by the Mortgagee to recover any amount or amounts for
Annual Payments or Semi-Annual Payments to which it may be lawfully entitled under the
Leaseor this Leasehold Mortgage, or to recover any amount or amounts in respect of taxes,
assessments, water rents, sewer rents or other public charges, or fire or other insurance premiums
to which it may be lawfully entitled under this Leasehold Mortgage.

Section 5.	 Insurance.

Section 38 of the Lease containing covenants and agreements of the Mortgagor
concerning insurance are incorporated herein by reference as if fully set forth herein. The
Mortgagor will continually maintain and keep in full force and effect all policies of insurance
required by the terms of the Lease and applicable Project Agreements and will otherwise comply
with all of the insurance requirements of the Lease and applicable Project Agreements. As and to
the extent the Mortgagor is not so precluded from doing so pursuant to the First Leasehold
Mortgage, the Mortgagor hereby assigns and shall deliver to the Mortgagee all insurance
proceeds the lessee under the Lease is entitled to under the Lease and does receive as collateral
and further security for the Obligations of the Mortgagor secured hereby, and the Mortgagee
shall apply such insurance proceeds in accordance with the Lease and the Trust Administration
Agreement.

Section 6.	 Condition of Premises.

(a) The Mortgagor will comply with its obligations under the Lease with
respect to the maintenance of the condition and repair of the Mortgaged Property.

(b) Nothing contained in this Leasehold Mortgage, nor any action or inaction
of any Mortgagee, shall constitute any consent or request, express or implied, by the Mortgagee
(i) for the performance of any labor or services or the furnishing of any materials or other
property in respect of the Mortgaged Property or any part thereof, or (ii) as giving the Mortgagor
any right, power or authority to contract for or permit the performance of any labor or services or
the famishing of any materials or other property, in such fashion as would permit the making of
any claim against any Mortgagee in respect thereof or any claim that any lien based on the
performance of such labor or services or the furnishing of such materials or other property is
superior to this Leasehold Mortgage or that the property of the Port Authority is subject to any
such lien.

Section 7.	 Power of Attorney.

Upon the occurrence and during the continuance of an Event of Default
hereunder, the Mortgagor hereby irrevocably constitutes and appoints the Mortgagee, with full
authority in the name, place and stead of Mortgagor to do any and all things required to be done
in the Mortgagee's discretion, to carry out the terms and accomplish the purposes of this
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Leasehold Mortgage as fully and effectively as the Mortgagor could do, including, but not
limited to, the power to endorse the Mortgagor's name to checks, notes or other instruments for
the payment of money, to deposit the same for the benefit of Mortgagee and to institute,
prosecute and settle all claims of Mortgagor in connection therewith, providing that such
appointment shall not in any way affect the right of the Trustee to exercise any power of attorney
granted to it pursuant to Section 8 (g) of the First Leasehold Mortgage. This power of attorney is
coupled with an interest and shall be irrevocable until all of the Obligations are paid or satisfied
in full and this Leasehold Mortgage is terminated. This power of attorney shall survive the
dissolution and liquidation of Mortgagor. The powers conferred upon Mortgagee hereunder are
solely to protect its interest and shall not impose any duty upon it to exercise any of such powers.

Section 8.	 No Assumntion by the Mormazee.

Nothing in this Leasehold Mortgage contained, nor any action or inaction on the
part of the Mortgagee in such capacity, is intended or shall be construed as establishing between
the Mortgagee and any Sublessee or between the Mortgagee and the Port Authority in its
capacity as landlord under the Lease or any party to the Project Agreements, the relationship of
lessor and/or lessee or as rendering the Mortgagee responsible or liable to any person for the
manner of maintenance of the property demised under or affected by the Subleases, the Lease or
the Project Agreements or the conduct of any business therein or as an assumption by the
Mortgagee of any liability to any person for the fulfillment of any covenant or obligation of the
Subleases, the Lease or the Project Agreements, but the Mortgagor shall at all times remain fully
liable in every particular for the fulfillment of all of the terms and conditions thereof and of this
Leasehold Mortgage in every particular.

Section 9.	 Events of Default.

An event of default ("Event of Default") shall mean the declaration by the
Mortgagee that the entire Aggregate Payment Obligation is immediately due and payable
pursuant to and in accordance with the terms and conditions of Section 6 of Supplement No. I
including without limitation the grace and stay periods set forth therein..

Section 10. Rights and Remedies.

(a)	 General.

The Mortgagee shall have those rights and remedies under this Leasehold
Mortgage as are specifically provided by this Leasehold Mortgage and Supplement No. 1 subject
to the terms and conditions stated herein and therein. Any amounts received by the Mortgagee in
the exercise of its rights and remedies under this Leasehold Mortgage shall be applied by the
Mortgagee in accordance with Section 15 hereof.
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(b)	 Mortgagor Deemed Lessee

(i) The Mortgagor, for all purposes under the Lease, shall be deemed
to be the tenant under the Lease and the Mortgagee shall not have any right to use or occupy the
Mortgaged Property for any of the purposes set forth in Section 6 of the Lease or for any other
purpose whatsoever (except as permitted in connection with the exercise of the Mortgagee's
rights and remedies under this Leasehold Mortgage or Supplement No. I and except for the
purpose of preserving the Mortgaged Property to the extent permitted in Supplement No. I or this
Leasehold Mortgage).

(ii) Except as permitted in connection with the exercise of the
Mortgagee's rights and remedies under this Leasehold Mortgage or Supplement No. 1, and
except for the purpose of preserving the Mortgaged Property to the extent permitted in
Supplement No. I and this Leasehold Mortgage, the Mortgagor shall have as full and complete
control of the operation and use of the Mortgaged Property as if this Leasehold Mortgage had not
been executed and delivered.

(c)	 Notice of Default Foreclosure Notice and Mortgagee's Right to Purchase

(i) If an Event of Default shall have occurred and be continuing, and
the Mortgagee intends to foreclose, the Mortgagee shall give the Mortgagor written notice of its
intention to foreclose (a "Foreclosure Notice") and notice of the amount of the Aggregate
Payment Obligation and any accrued interest thereon.

(ii) The Mortgagee shall give additional notice to the Mortgagor of the
commencement of any proceeding to foreclose upon this Leasehold Mortgage as well as all
subsequent pleadings, notices and documents in connection with such proceedings and the
termination or discontinuance thereof and any other proceedings to realize on any security
interest or separate agreement of the Mortgagor with respect to the Aggregate Payment
Obligation.

(iii) Without limiting any other provisions of the Lease, if a purchaser
at a foreclosure sale shall acquire title to the Lease and the Mortgagor's leasehold estate
thereunder, such purchaser's rights to assign, sell or transfer the leasehold shall be limited as set
forth in the Lease.

(d)	 Incorporation of Additional Rights and Remedies,

(i) Pursuant to certain provisions of the Lease, the Port Authority
Financing Consent and Agreement, the Resolution, the Special Project Bond Resolution and the
other Security Documents, including, without limitation, Sections 22, 23, 24 and 25 of the Lease,
the First Mortgagee has certain rights and remedies upon an `Event of Default'(as such term is
defined in the Lease), including, without limitation, the right to compel an assignment of the
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Lease or the right to compel a New Lease, all of which provisions are hereby incorporated herein
by reference as if fully set forth herein, and the First Mortgagee shall have the benefit of and be
entitled to rely on such provisions, subject to the terms and conditions stated therein, with the
same force and effect as if they were set forth in full in this Leasehold Mortgage.

(ii) The Mortgagor hereby agrees with the Mortgagee that the Mortgagee,
together with its rights set forth in Section 2 above, shall have all the rights and remedies upon an
Event of Default under this Leasehold Mortgage, including, without limitation, the right to
compel an assignment of the Lease or the right to compel a New Lease, subject and subordinate
only to the rights and remedies of the First Mortgagee under the First Leasehold Mortgage, as if
such rights applicable to the First Mortgagee pursuant to certain provisions of the Lease, the Port
Authority Financing Consent and Agreement, the Resolution, the Special Project Bond
Resolution and the other Security Documents, including, without limitation, Sections 22, 23, 24
and 25 of the Lease, were, subject and subordinate to the rights of the First Mortgagee, available
to the Mortgagee as if set forth in full in the Lease and this Leasehold Mortgage

(e)	 Mortgagee's Ability to Cure Default.

(i) If the Mortgagor defaults under the Lease and fails to cure the
same within the time allotted therefor, if any, then the Mortgagor, subject and subordinate only
to the rights and remedies of the First Mortgagee under the First Leasehold Mortgage, hereby
directs that the lessor under the Lease shall accept and permit the curing of any default under the
Lease by the Mortgagee, its designee, including, without limitation, any Interim Terminal
Operator appointed in accordance with the Lease as if and with the same force and effect as
though cured by the Mortgagor; provided, however, so long as an Event of Default has not
occurred and is continuing, the Mortgagee or its designee shall not have the right to enter the
Premises to cure or prevent any default by the Mortgagor or otherwise take any action that
interferes with the Mortgagor's construction, operation or maintenance of the Mortgaged
Property. The curing of any such default by the Mortgagee shall not be deemed to cure any
default by the Mortgagor under this Leasehold Mortgage and the Lease and shall not relieve the
Mortgagor from any obligation to reimburse the Mortgagee for any costs and expenses incidental
to the curing of such defaults.

(ii) Without limiting the generality of the other provisions of this
Leasehold Mortgage, and without waiving or releasing the Mortgagor front obligations
hereunder, the Mortgagee may personally, or by its agents or attorneys, including, but not limited
to, an Interim Terminal Operator appointed in accordance with the Lease, (but shall not be
obligated to) take any action at law or in equity the Mortgagee, in its sole discretion, it deems
necessary or desirable to prevent or cure any default by the Mortgagor in the performance of or
compliance with any of the Mortgagor's covenants or obligations under the Lease or any Security
Document, except where non-compliance could not reasonably be expected to have  Material
Adverse Effect, and the Mortgagee and any person designated by the Mortgagee shall have, and
are hereby granted, the right to enter upon the Premises to such extent and as often as the
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Mortgagee in its sole discretion deems necessary or desirable to prevent or cure any such default
by the Mortgagor; provided, however, so long as an Event of Default has not occurred and be
continuing, the Mortgagee shall not have the right to enter the Premises to cure or prevent any
default by the Mortgagor or otherwise take any action that interferes with the Mortgagor's
construction, operation or maintenance of the Mortgaged. The Mortgagee may expend such
sums of money as the Mortgagee, in its sole discretion, deems necessary for any such purpose,
and the Mortgagor hereby agrees to pay to the Mortgagee, immediately upon demand, all
reasonable sums so expended by the Mortgagee, together with interest thereon from the date of
disbursement at the Default Rate. All reasonable sums so expended by the Mortgagee and such
interest thereon shall be added to the indebtedness of the Mortgagor to Mortgagee and secured by
the lien of this Leasehold Mortgage.

(f)	 Remedies,

(i) In the event that an Event of Default shall have occurred and is
continuing, the Mortgagee may in addition to any rights or remedies available to it hereunder,
without notice or demand, as it deems advisable to protect and enforce its rights against the
Mortgagor and in and to the Mortgaged Property and without impairing or otherwise affecting
the other rights and remedies of the Mortgagee, take any one or more of the following actions, at
such times and in such order as the Mortgagee shall determine in its sole discretion, subject only
to the provisions of the First Leasehold Mortgage. During the continuance of any Event of
Default, the Mortgagee personally, or by its agents or attorneys, including, but not limited to, an
Interim Terminal Operator, may enter into and upon all or any part of the Premises, and each and
every part thereof, and may exclude the Mortgagor, its agents and servants wholly therefrom; and
having and holding the same, may use, operate, manage and control the Mortgaged Property and
conduct the business thereof, either personally or by its superintendents, managers, agents,
servants, attorneys or receivers; and upon every such entry, the Mortgagee, at the expense of the
Mortgagor, from time to time, either by purchase, repairs or construction, may maintain and
restore the Mortgaged Property, and may insure the same; and likewise, from time to time, at the
expense of the Mortgagor, the Mortgagee may make all necessary or proper repairs, renewals and
replacements and such useful alterations, additions, betterments and improvements thereto and
thereon as to it may seem advisable; and in every such case the Mortgagee shall have the right to
manage and operate the Mortgaged Property and to carry on the business thereof and exercise all
rights and powers of the Mortgagor with respect thereto, either in the name of the Mortgagor or
otherwise as it shall deem best.

(ii) Upon the occurrence and during the continuation of an Event of
Default, without limiting the generality of the other provisions of this Leasehold Mortgage or any
other rights at law or in equity, the Mortgagee, with or without entry, personally or by its agents
or attorneys including, without limitation, an Interim Terminal Operator, insofar as applicable,
may:

- 11 -



(1) sell the Mortgaged Property to the extent permitted and pursuant to the
procedures provided by law, and all estate, right, title and interest, claim and demand therein, and
right of redemption thereof, at one or more sales as an entirety or in parcels, and at such time and
place upon such terms and after such notice thereof as may be required or permitted by law;

(2) institute proceedings for the complete or partial foreclosure of this
Leasehold Mortgage; or

(3) take such steps to protect and enforce its rights whether by action, suit or
proceeding in equity or at law for the specific performance of any covenant, condition or
agreement in the Leaseor this Leasehold Mortgage, or in aid of the execution of any power herein
granted, or for any foreclosure hereunder, or for the enforcement of any other appropriate legal or
equitable remedy or otherwise as the Mortgagee shall elect.

(g)	 Bankruptcy.

(i) The Mortgagor shall not, without the Mortgagee's prior written '
consent, elect to treat either the Lease or the leasehold estate created thereby as terminated under
Subsection 365(h)(1) of the Bankruptcy Code, after rejection or disaffumance of the Lease by the
lessor thereunder or by any trustee of such parry, and any such election made without such
consent shall, to the extent permitted by law, be void and ineffective.

(ii) Subject to the Mortgagor's right to seek and retain certain offsets as
permitted hereunder, the Mortgagor hereby unconditionally assigns, transfers and sets over to the
Mortgagee all of the Mortgagor's claims and rights to the payment of damages that may hereafter
arise as a result of any rejection or disafftrmance of the Lease by the lessor thereunder or by any
trustee of such party, pursuant to the Bankruptcy Code, The Mortgagee shall have and is hereby
granted the right to proceed, in its own name or in the name of the Mortgagor, in respect of any
claim, suit, action or proceeding relating to the rejection or disaffirmance of the Lease (including,
without limitation, the right to file and prosecute, to the exclusion of the Mortgagor, any proofs
of claim,' complaints, motions, applications, notices and other documents) in any case in respect
of the Iessor under the Bankruptcy Code. This assignment constitutes a present, irrevocable and
unconditional assignment of the foregoing claims, rights and remedies, and shall continue in
effect until the Obligations shall have been satisfied and discharged in full. Any amounts
received by the Mortgagee as damages arising out of any such rejection of the Lease shall be
applied by the Mortgagee in accordance with Section 15 hereof.

(iii) In the event that, pursuant to Subsection 365(h)(2) of the Bankruptcy
Code, the Mortgagor seeks to offset against the rental payable under the Lease the amount of any
damages caused by the nonperformance by the lessor of such party's obligations under the Lease
after rejection or disaffrrmance thereof under the Bankruptcy Code, the Mortgagor shall, prior to
effecting such offset, notify the Mortgagee in writing of the Mortgagor's intent to do so, setting
forth the amounts proposed to be so offset and the basis therefor. The Mortgagee shall have the
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right to object in writing (stating the reasons therefor) to all or any part of such offset, and, in the
event of such objection, the Mortgagor shall not effect any offset of the amounts so objected to
by the Mortgagee. If the Mortgagee shall have failed to object as aforesaid within twenty
business (20) days after such notice, the Mortgagor may proceed to effect such offset in the
amounts set forth in such notice. Neither the Mortgagee's failure to object as aforesaid nor any
objection or other communication between the Mortgagor and the Mortgagee relating to such
offset shall constitute an approval by the Mortgagee of any such offset. If, in the best business
judgment of the Mortgagor, such offset is justified and the Mortgagee has received the aforesaid
notices and has not objected but its time to do so has not expired, the Mortgagor shall have the
right to make such offset and shall set aside the offset amount as a reserve to be paid only if the
Mortgagee objects within the aforesaid time. The Mortgagor shall indemnify and hold the
Mortgagee and its Commissioners, officers, agents and employees harmless from and against any
and all claims, demands, actions, suits, proceedings, damages, losses, costs and expenses of
every nature whatsoever actually incurred (including, without limitation, reasonable legal fees
and disbursements, whether those of its law department or otherwise, arising from or relating to
any such offset by the Mortgagor).

(iv) In the event that any action, proceeding, motion or notice shall be
commenced or filed by the lessor under the Lease in respect of the Lease or the Mortgaged
Property or any part thereof, in connection with any case under the Bankruptcy Code, the
Mortgagee shall have, and is hereby granted, the option, to the exclusion of the Mortgagor,
exercisable upon notice from the Mortgagee to the Mortgagor, to conduct and control any such
litigation with counsel of the Mortgagee's choice. The Mortgagee may proceed, in its own name
or in the name of the Mortgagor, in connection with any such litigation, and the Mortgagor
agrees to execute any and all powers, authorizations, consents and other documents required by
the Mortgagee in connection therewith. The Mortgagor shall, upon demand, pay to the
Mortgagee all costs and expenses (including without limitation, reasonable legal fees and
disbursements) paid or incurred by the Mortgagee, before and after judgment, in connection with
the prosecution or conduct of any such proceedings, and, to the extent permitted by law, such
costs and expenses shall he deemed expenses incurred in upholding the lien of this Leasehold
Mortgage and added to the Obligations. The Mortgagor shall not, without the prior written
consent of the Mortgagee, commence any action, suit, proceeding or case, or file any application
or make any motion, in respect of the Lease in any such case under the Bankruptcy Code.

(v) In the event that a petition under the Bankruptcy Code shall be
filed by or against the Mortgagor, and the Mortgagor, or anyone claiming through or under the
Mortgagor or a trustee in bankruptcy shall have the right to reject the Lease pursuant to Section
365(a) of the Bankruptcy Code or a successor statute, the Mortgagor shall give the Mortgagee at
least thirty (30) days' prior written notice of the date on which application shall be made to the
court for authority to reject the Lease; provided, however that if a trustee in bankruptcy shall
have a right to reject the Lease in less than thirty (30) days, then the Mortgagor shall give such
notice to the Mortgagee immediately upon the Mortgagor's knowledge of such application. The
Mortgagee shall have the exclusive right, but not the obligation (subject to the rights of a trustee
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in bankruptcy), to exercise said right to reject the Lease and the Mortgagor hereby assigns said
right to reject the Lease to the Mortgagee. If the lessor under the Lease, or anyone holding by,
through or under the lessor under the Lease or a trustee in bankruptcy shall elect to reject the
Lease pursuant to Section 365(a) of the Bankruptcy Code, or a successor statute, thereby giving
to the Mortgagor the right to elect to treat the Lease as terminated pursuant to Section 365(h)(1)
of the Bankruptcy Code, or a successor statute, the Mortgagee shall have the exclusive right to
exercise said right and the Mortgagor hereby assigns said right to treat the Lease as terminated to
the Mortgagee. If either of the assignments provided for in this paragraph is held to be
unenforceable, then the Mortgagor, anyone claiming by, through or under the Mortgagor or a
trustee in bankruptcy, shall not exercise rights purportedly assigned to the Mortgagee without the
prior written consent of the Mortgagee, and if the Mortgagee shall give such consent, the
Mortgagor, anyone claiming by, through or under the Mortgagor or a trustee in bankruptcy shall
promptly exercise either of said rights.

(vi) To the extent permitted by applicable law, the Mortgagor hereby
assigns, transfers and sets over to the Mortgagee an exclusive right to apply to the Bankruptcy
Court under Subsection 365(d)(4) of the Bankruptcy Code for an order extending the period
during which the Lease may be rejected or assumed after the entry of any order for relief in
respect of the Mortgagor under Chapter 7 or Chapter I 1 of the Bankruptcy Code.

(vii) The rights granted to the Mortgagee under paragraphs 10 (g) (i) ,
(ii), (iii), (iv) or the first two sentences of subparagraph (v) shall apply only if the Port Authority
of New York and New Jersey is not the Mortgagee hereunder.

Section 11.	 Sale by the Mortgagee.

(a) The Mortgagee may adjourn from time to time any sale by it to be made
under or by virtue of this Leasehold Mortgage by announcement at the time and place appointed
for such sale or for such adjourned sale or sales; and, except as otherwise provided by any
applicable provision of law, the Mortgagee, without further notice or publication, may make such
sale at the time and place to which the same shall be so adjourned.

(b) Upon the completion of any sale or sales made by the Mortgagee under or
by virtue of this Leasehold Mortgage, the Mortgagee, or an officer of any court empowered to do
so, shall execute and deliver to the accepted purchaser or purchasers a good and sufficient
instrument, or good and sufficient instruments, assigning and transferring all estate, right, title
and interest in and to the property and rights sold. The Mortgagee may, at the Mortgagee's
option, also foreclose this Leasehold Mortgage for any portion of the sums secured hereby which
is then due and payable, subject to the continuing lien of this Leasehold Mortgage for the balance
of the Obligations then due. Upon the occurrence and during the continuance of an Event of
Default, the Mortgagee is hereby irrevocably appointed the true and lawful attorney-in-fact of the
Mortgagor, in its name and stead, to make all necessary conveyances, assignments, transfers and
deliveries of the Mortgaged Property and rights so sold and for that purpose the Mortgagee may

— 14 —



execute all necessary instruments of assignment and transfer, and may substitute, one or more
persons with like power, the Mortgagor hereby ratifying and confirming all that its said
attomey-in-fact or such substitute or substitutes shall lawfully do by virtue hereof. Nevertheless,
the Mortgagor, if so requested by the Mortgagee, shalt ratify and confirm any such sale or sales
by executing and delivering to the Mortgagee or to such purchaser or purchasers all such
instruments as may be advisable, in the judgment of the Mortgagee, for the purpose, and as may
be designated, in such request. Any such sale or sales made under or by virtue of this Leasehold
Mortgage, whether made under the power of sale herein granted or under or by virtue of judicial
proceedings or of a judgment or decree of foreclosure and sale, shall operate to divest all the
estate, right, title, interest, claim and demand whatsoever, whether at law or in equity, of the
Mortgagor in and to the property and rights so sold, and shall be a perpetual bar both at law and
in equity against the Mortgagor and against any and all persons claiming or who may claim the
same, or any part thereof from, through or under the Mortgagor.

(c) The purchase money, proceeds or avails of any sale made under or by
virtue of this Leasehold Mortgage, together with any other sums which then may be held by the
Mortgagee under this Leasehold Mortgage, whether under the provisions of this Section 12 or
otherwise, shall be applied in the order set forth in Section 15 hereof.

(d) Upon any sale made under or by virtue of this Leasehold Mortgage or any
of the other Security Documents, whether made under the power of sale herein granted or under
or by virtue of judicial proceedings or of a judgment or decree of foreclosure and sale, the
Mortgagee may bid for and acquire the Mortgaged Property and the other property encumbered
by the other Security Documents or any part thereof and in lieu of paying cash therefor may
make settlement for the purchase price by crediting upon the indebtedness of the Mortgagor
secured by this Leasehold Mortgage the net sales price after deducting therefrom the expenses of
the sale and the costs of the action and any other sums which the Mortgagee is authorized to
deduct under this Leasehold Mortgage.

Section 12.	 Receivers.

(a)	 After the happening of any Event of Default (and so long as it continues)
and immediately upon the commencement of any action, suit or other legal proceedings by the
Mortgagee to obtain judgment for the Aggregate Payment Obligation and other sums required to
be paid by the Mortgagor pursuant to any provision of this Leasehold Mortgage, or of any other
nature in aid of the enforcement of the Lease or this Leasehold Mortgage, the Mortgagor will and
hereby does (i) waive the service of process and enter its voluntary appearance in such action,
suit or proceeding, and (ii) if required by the Mortgagee, consent to the appointment of a receiver
or receivers in respect of the Mortgaged Property and of all of the earnings, revenues, rents,
issues, profits and income thereof. After the happening of any Event of Default and during its
continuance, and upon the commencement of any proceedings to foreclose this Leasehold
Mortgage, or to enforce the specific performance hereof or in aid thereof or upon the
commencement of any other judicial proceeding to enforce any right of the Mortgagee, the
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Mortgagee shall be entitled, as a matter of right, if it shall so elect, without the giving of notice to
any other party and without regard to the adequacy or inadequacy of any security for the
indebtedness, forthwith either before or after declaring the Aggregate Payment Obligation to be
due and payable, to the appointment of such a receiver or receivers.

(b)	 Upon the occurrence and during the continuance of an Event of Default,
notwithstanding the appointment of any receiver, liquidator or trustee of the Mortgagor, or of any
of its property, or of the Mortgaged Property or any part thereof, the Mortgagee, subject to the
rights of the First Mortgagee, shall be entitled to retain possession and control of all property
now or hereafter held under this Leasehold Mortgage,

Section 13.	 Election of Reme ies

(a) If the indebtedness secured hereby is now or hereafter further secured by
chattel mortgages, pledges, contracts, guaranties, assignments of leases, or other securities, the
Mortgagee may at its option exhaust any one or more of said securities and the security
hereunder, either concurrently or independently, and in such order as it may determine.

(b) The rights of the Mortgagee, granted and arising under the clauses and
covenants contained in this Leasehold Mortgage, the Lease and in the other Security Documents,
shall be separate, distinct and cumulative of other powers and rights herein granted and all other
rights which the Mortgagee may have in law or equity, and none of them shall be in exclusion of
the others; and all of them are cumulative to the remedies for collection of indebtedness,
enforcement of rights under mortgages and preservation of security as provided at law. No act of
the Mortgagee shall be construed as an election to proceed under any one provision herein or
under the Lease, or Security Documents to the exclusion of any other provision, or an election of
remedies to the bar of any other remedy allowed at law or in equity, anything herein or otherwise
to the contrary notwithstanding.

Section 14.	 Aunlication of Proceeds.

Subject to the terms of the First Leasehold Mortgage, all proceeds received by the
Mortgagee from the sale or other disposition of this Leasehold Mortgage or from the exercise by
the Mortgagee of any right or remedy under this Leasehold Mortgage, whether received from a
New Lessee or otherwise, shall be applied for the benefit of the Mortgagee, as follows:

First:	 to the payment of all costs and expenses reasonably incurred by the
Mortgagee in connection with any such sale or other disposition of this
Leasehold Mortgage, including, without limitation, all court costs and the
reasonable fees and expenses of counsel for the Mortgagee in connection
therewith, and the payment of all costs and expenses paid or incurred by
the Mortgagee in connection with this Leasehold Mortgage or the exercise
of any right or remedy hereunder, to the extent that such advances, costs
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and expenses shall not have been paid to the Mortgagee upon its demand
therefor; and

Second:	 for full or partial satisfaction of the Obligations

Section 15.	 Waiver by the Mortgagor.

The Mortgagor will not at any time insist upon, or plead, or in any manner
whatever claim or take any benefit or advantage of any stay or extension or moratorium taw, any
exemption from ,execution or sale of the Mortgaged Property or any part thereof, wherever
enacted, now or at any time hereafter in force, which may affect the covenants and terms of
performance of this Leasehold Mortgage, nor claim, take or insist upon any benefit or advantage
of any law now or hereafter in force providing for the valuation or appraisal of the Mortgaged
Property, or any part thereof, prior to any sale or sales thereof which may be made pursuant to
any provision herein, or pursuant to the decree, judgment or order of any court of competent
jurisdiction; nor, after any such sale or sales, claim or exercise any right under any statute
heretofore or hereafter enacted to redeem the property so sold or any part thereof and the
Mortgagor hereby expressly waives all benefit or advantage of any such law or laws, and
covenants not to hinder, delay or impede the execution of any power herein granted or delegated
to the Mortgagee, but to suffer and permit the execution of every power as though no such law or
laws had been made, or enacted. The Mortgagor, for itself and all who may claim under it,
waives, to the extent that it lawfully may, all right to have the Mortgaged Property marshaled
upon any foreclosure hereof.

Section 16.	 Condemnation.

In the event that pursuant to the terms of Section 34 of the Lease, the Mortgagor
shall sell to the Port Authority in its capacity as Lessee under the Lease and the Port Authority in
its capacity as lessor under the Lease shall purchase from the Mortgagor so much of the
Mortgagor's leasehold interest in the Mortgaged Property as are taken, such purchase pursuant to
Section 34 shall be free and clear of this Leasehold Mortgage and any interest of the Mortgagee
in its capacity as Mortgagee under this Leasehold Mortgage in the Mortgaged Property. The
Mortgagor hereby assigns to the Mortgagee, subject to the rights of the First Mortgagee, the
entire consideration for such purchase by the Port Authority in its capacity as lessor under the
Lease as collateral and further security for the Obligations and the Mortgagor hereby consents to
and directs that the Port Authority pay to the Mortgagee in its capacity as Mortgagee under this
Leasehold Mortgage, subject to the rights of the First Mortgagee, as the sole and entire
consideration for such purchase by the Port Authority, the amount provided under Section 34 of
the Lease. Any amount so paid by the Port Authority to the Mortgagee shall be applied by the
Mortgagee as set forth in Section 15 above.
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No sale, transfer or assignment by the Mortgagor of its interest in the Mortgaged
Property or the Mortgagor's leasehold estate to the Port Authority shall create a merger between
the estates of the Port Authority, in its capacity as lessor under the Lease, and the Mortgagor
unless the Mortgagor and the Mortgagee consent to such merger in writing, nor shall any such
sale, transfer or assignment be deemed to affect or diminish the liabilities of the Mortgagor with
respect to the Mortgaged Property, whether for survived damages or otherwise.

It is understood that in the event of termination of the Lease or the transfer of the
Mortgagor's interest in all of the Mortgaged Property based upon condemnation in accordance
with Section 34 of the Lease, the Port Authority would accelerate the payment of the Aggregate
Payment Obligation and the Mortgagor would thereby become obligated to immediately pay the
entire Agggregate Payment Obligation (as set forth in Section 6 of Supplement No. 1). However,
the Mortgagor's obligation thereunder to pay the entire Agggregate Payment Obligation in such
event shall be limited to payment of the difference, if any, between the amount paid by the Port
Authority in accordance with Section 34 of the Lease to the First Mortgagee on account of the
Accelerated Facility Rental payable by the Mortgagor and the Aggregate Payment Obligation.

Section 17.	 Costs of Litigation and Collection.

If any action or proceeding is - commenced to which the Mortgagee is made a party
or in which it becomes necessary, in the opinion of the Mortgagee's counsel, to defend or uphold
the lien of this Leasehold Mortgage, or if this Leasehold Mortgage is put into the hands of an
attorney for collection, suit, action or foreclosure, all sums expended by the Mortgagee,
including reasonable counsel fees, shall be paid by the Mortgagor, together with interest thereon
at the Default Rate, and any such sum shall be a further lien on the Mortgaged Property prior to
any subsequently attaching or accruing claim or interest and shall be deemed secured by this
Leasehold Mortgage; arid, in any action or proceedings to foreclose this Leasehold Mortgage, or
to recover or collect the indebtedness, the provisions of law respecting the recovery of costs,
disbursements and allowances shall prevail unaffected by this covenant.

Section 18.	 Security Agreement.

This Leasehold Mortgage shall also be considered to be and shall be construed as
a security agreement with respect to any Mortgaged Property which is not real property. Upon
default hereunder and acceleration of the indebtedness pursuant to the provisions hereof, the
Mortgagee may in its discretion require the Mortgagor to assemble the collateral and make it
available to the Mortgagee at a place reasonably convenient to all parties to be designated by the
Mortgagee. The Mortgagee shall give the Mortgagor written notice of the time and place of any
public sale of any of the collateral or of the time after which any private sale or other intended
disposition thereof is to be made by sending notice to the Mortgagor at least ten (10) business
days before the time of the sale or other disposition, which provisions for notice the Mortgagor
agrees are reasonable.
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Section 19.	 Additional_ Parity Bonds Secured.

The Mortgagor and the Mortgagee understand and agree that the Mortgagee may,
from time to time, establish and authorize the issuance and sale of additional. series of Special
Project Bonds for purposes of the Project on a parity basis with the Series 6 Bonds, and the same
pledges, mortgages, security interests and assignments applicable to the Series 6 Bonds,
including without limitation the First Leasehold Mortgage, may be extended to each of such
additional series in the Special Project Bond Series Resolution pertaining to such series, and the
Mortgagor and the Mortgagee shall execute such documents as may reasonably be required by
the Mortgagee acting at the request of either the Mortgagor or the Mortgagee to accomplish such
purposes.

Section 20.	 Further Assurances

The Mortgagor will from time to time within ten (10) business days after request
by the Mortgagee, execute, acknowledge and deliver any further instrument or instruments,
including but not limited to mortgages, assignments, assignments of leases, security agreements;
financing statements, renewal affidavits, certificates, continuation statements, assignments, or
other documents or instruments that the Mortgagee may request in order to reaffirm, correct,
protect, preserve, continue, extend or maintain the evidence of the Obligations hereby secured
and the lien and security interest hereof to all or any part of the Mortgaged Property intended to
be hereby mortgaged, whether now mortgaged, later substituted for, or acquired subsequent to
the date of this Leasehold Mortgage and any extension or modification thereof. The Mortgagor
will, upon demand, pay any reasonable expenses incurred by the Mortgagee in the preparation,
execution and filing of any such documents.

Section 21	 Payment by the Mortzaizee.

If the Mortgagor fails to pay any claim, lien or encumbrance which is prior or
junior to this Leasehold Mortgage, or when due, any rentor payment due and under the Lease, or
tax or assessment or insurance premium, or to keep the Mortgaged Property or personal property
in repair, or shall commit or permit waste, or if there be commenced any action or proceeding
affecting all or any part of the Mortgaged Property or personal property or the title thereto, then
the Mortgagee, at its option, may pay such rent, claim, lien, encumbrance, tax, assessment, or
premium, with right of subrogation thereunder, may make such repairs and take such steps as the
Mortgagee deems advisable to prevent or cure, if any, such waste, and may appear in any such
action or proceeding and retain counsel therein, and take any action therein as the Mortgagee
deems advisable, and for any of said purposesthe Mortgagee may advance such sums of money
as it deems necessary; provided, however, so long 	 as an Event of Default shall not have occurred
and be continuing, the Mortgagee shall not have the right to enter the Premises to cure or prevent
any default by the Mortgagor or otherwise take any action that interferes with the Mortgagor's
construction, operation or maintenance of the Mortgaged Property.
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Section 22	 Mortgagee Expenses.

In addition to securing the payment of the Obligations, this Leasehold Mortgage
shall further secure payment of any and all additional indebtedness owing by the Mortgagor to
the Mortgagee for advances, charges, expenses or fees reasonably made, incurred, or expended
by the Mortgagee pursuant to this Leasehold Mortgage.

Section 23.	 Payments Secured.

The Mortgagor will pay to the Mortgagee within ten (10) business days after
notice and without further demand therefor by the Mortgagee, all sums of money advanced by
the Mortgagee to cure a default pursuant to this Leasehold Mortgage, together with interest on
each such advancement from the date of disbursement at the Default Rate, and all such sums and
such interest thereon shall be secured hereby.

Section 24.	 Inspection by the Mortgagee.

The Mortgagee and any persons authorized by the Mortgagee shall have the right
to enter and inspect the Premises at all reasonable times upon reasonable notice. The Mortgagee
shall not have any duty to make any such inspection and shall not incur any liability or obligation
for not making such inspection.

Section 25. Compromise Without Notice.

Any action, suit or proceeding brought by the Mortgagee pursuant to this
Leasehold Mortgage or otherwise, and any claim made by any such person under this Leasehold
Mortgage or otherwise, may be compromised, withdrawn or otherwise dealt with by such person
without any notice to or approval of the Mortgagor.

Section 26.	 Suitt Withq_u^cceleration.

After the expiration of any applicable period of notice, the Mortgagee shall have
the right from time to time to sue for any sums, whether the Aggregate Payment Obligation due
under Supplement No. 1, any taxes, penalties, or any other sums required to be paid under the
terms of this Leasehold Mortgage, as the same become due, without regard to whether or not all
of the said sums shall be due on demand, and without prejudice to the right of the Mortgagee
thereafter to enforce any appropriate remedy against the Mortgagor, including sale under this
Leasehold Mortgage, or any other action, for a default or defaults by the Mortgagor existing at
the time such earlier action was commenced.
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Section 27.	 Estoppel Certificate.

The Mortgagor, upon request, made either personally or by mail, shall certify by a
writing, duly acknowledged, to the Mortgagee or to any proposed assignee of any interest in this
Leasehold Mortgage, the amount of the Obligations then owing under this Leasehold Mortgage
and whether any offsets or defenses exist against such indebtedness within ten (10) business days
after its receipt of such request.

	

Section 29.	 Indemnification.

The Mortgagor will protect, indemnify and save harmless the Mortgagee from and
against all liabilities, obligations, claims, damages, penalties, causes of action, costs and
expenses (including, without limitation, reasonable attorneys' fees and expenses) (the "Indemnity
Claims") imposed upon or incurred by or asserted against the Mortgagee by reason of (a) the
Mortgagee's interest in the Mortgaged Property or receipt of any sum therefrom (including any
income, franchise, license, business or excess profits tax, other than taxes on Mortgagee's
income in respect of payments received by Mortgagee in connection with the Aggregate Payment
Obligation), (b) any accident, injury to or death of persons or loss of or damage to property
occurring on or about the Premises or any part thereof or the adjoining sidewalks, curbs, vaults
and vault space, if any, streets or ways, (c) any use, non-use or condition of the Premises or any
part thereof or the adjoining sidewalks, curbs, vaults and vault space, if any, streets or ways, (d)
any failure on the part of the Mortgagor to perform or comply with any of the terms of this
Leasehold Mortgage, (e) the performance of any labor or services or the furnishing of any
materials or other property in respect of the Premises or any part thereof, or (f) claims which may
be asserted against the Mortgagee by reason of any alleged obligation or undertaking on
Mortgagor's part to perform or discharge any of the terms, covenants or agreements contained in
the Lease or the Project Agreements; provided that the Mortgagor shall not be obligated to
protect, indemnify or hold harmless any indemnified parry to the extent that any Indemnity
Claim arises out of or results from the negligence, willful misconduct or bad faith of the
indemnified party. Any amounts payable to the Mortgagee under this Section 29 which are not
paid within ten (10) business days after written demand therefor by such Mortgagee shall bear
interest from the date of such demand at the Default Rate. Incase any action, suit or proceeding
is brought against the Mortgagee by reason of any such occurrence, the Mortgagor, upon
Mortgagee's request, will at the Mortgagor's expense, resist and defend such action, suit or
proceeding or will cause the same to be resisted and defended by counsel designated by the
Mortgagor and approved by such Mortgagee.

	

Section 29.	 Information.

At the time of delivery of financial statements under the Continuing Disclosure
Agreement, the Mortgagor will deliver to the Mortgagee a certificate stating that, to the best of
its knowledge and belief based on due diligence, no condition or event exists which constitutes,
or which (after notice or lapse of time or both) would constitute, an Event of Default, or if any
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such condition or event exists, specifying the nature and period of existence thereof and what
action it is taking or proposes to take with respect thereto.

Section 30.	 Invalidity of Certain Provisions/Severabil

All rights, powers and remedies provided herein may be exercised only to the
extent that the exercise thereof does not violate any applicable law, and are intended to be limited
to the extent necessary so that they will not render this Leasehold Mortgage invalid,
unenforceable or not entitled to be recorded, registered or filed under any applicable law. If any
term of this Leasehold Mortgage shall be held to be invalid, illegal or unenforceable, the validity,
legality and enforceability of other terms of this Leasehold Mortgage shall in no way be affected
thereby. If any provision hereof or of any of the written instruments evidencing part or all of the .
Obligations is invalid or unenforceable under any statute, regulation or rule of law in any
jurisdiction, such provision shall be deemed inoperative to the extent that it may conflict
therewith and shall be deemed modified to conform to such statute, regulation or rule of law to
the extent permitted in keeping with the intentions of the parties hereto, and the remainder of this
Leasehold Mortgage and the application of any such invalid or unenforceable provision to
parties, jurisdictions or circumstances other than to whom or to which it is held invalid or
unenforceable, shall not be affected thereby nor shall same affect the validity or enforceability of
any other provision of this Leasehold Mortgage.

Section 31'.	 Interest Limitation

It is not intended by any provision of this Leasehold Mortgage or other Security
Documents to charge interest or premium at a rate in excess of the maximum rate of interest
permitted to be charged to the Mortgagor under applicable law on a cumulative basis.
Nevertheless, if by mistake any payment in excess of such maximum rate shall be paid for any
period, the excess amount shall be retained by Mortgagee or, if required by applicable law, be
refunded to the Mortgagor.

Section 32.	 Lien Law.

This Leasehold Mortgage is subject to the trust fund provisions of Section 13 of
the New York Lien Law. The Mortgagor will indemnify and hold the Mortgagee harmless
against any loss or liability, cost or expense, including, without limitation, any judgments,
attomeys' fees, costs of appeal bonds and printing costs, arising out of or relating to any
proceeding instituted by any claimant alleging a violation by the Mortgagor of any Section of
Article 3-A of the Lien Law. No statement contained in the preceding two sentences constitutes
an admission or agreement by the Mortgagee that it is subject to the provisions of the New York
Lien Law.
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such condition or event exists, specifying the nature and period of existence thereof and what
action it is taking or proposes to take with respect thereto.

Section 30.	 Invalidity of Certain ProvisionslSeverabilitty.

All rights, powers and remedies provided herein may be exercised only to the
extent that the exercise thereof does not violate any applicable law, and are intended to be limited
to the extent necessary so that they will not render this Leasehold Mortgage invalid,
unenforceable or not entitled to be recorded, registered or filed under any applicable law. If any
term of this Leasehold Mortgage shall be held to be invalid, illegal or unenforceable, the validity,
legality and enforceability of other terms of this Leasehold Mortgage shall in no way be affected
thereby. If any provision hereof or of any of the written instruments evidencing part or all of the .
Obligations is invalid or unenforceable under any statute, regulation or rule of law in any
jurisdiction, such provision shall be deemed inoperative to the extent that it may conflict
therewith and shall be deemed modified to conform to such statute, regulation or rule of law to
the extent permitted in keeping with the intentions of the parties hereto, and the remainder of this
Leasehold Mortgage and the application of any such invalid or unenforceable provision to
parties, jurisdictions or circumstances other than to whom or to which it is held invalid or
unenforceable, shall not be affected thereby nor shall same affect the validity or enforceability of
any other provision of this Leasehold Mortgage.

Section 31.	 Interest Limitation.

It is not intended by any provision of this Leasehold Mortgage or other Security
Documents to charge interest or premium at a rate in excess of the maximum rate of interest
permitted to be charged to the Mortgagor under applicable law on a cumulative basis.
Nevertheless, if by mistake any payment in excess of such maximum rate shall be paid for any
period, the excess amount shall be retained by Mortgagee or, if required by applicable law, be
refunded to the Mortgagor.

Section 32.	 Lien Law.

This Leasehold Mortgage is subject to the trust fund provisions of Section 13 of
the New York Lien Law. The Mortgagor will indemnify and hold the Mortgagee harmless
against any loss or liability, cost or expense, including, without limitation, any judgments,
attorneys' fees, costs of appeal bonds and printing costs, arising out of or relating to any
proceeding instituted by any claimant alleging a violation by the Mortgagor of any Section of
Article 3-A of the Lien Law. No statement contained in the preceding two sentences constitutes
an admission or agreement by the Mortgagee that it is subject to the provisions of the New York
Lien Law.
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Section 33.	 Construction.

The clauses and covenants contained in this Leasehold Mortgage which are
construed by Sections 254 and 271 of the New York heal Property Law shall be construed as
provided in those Sections, except that the provisions of subsection 4 of said Section 254 shall
not in any manner apply to or construe the provisions of this Leasehold Mortgage; the additional
clauses and covenants contained herein shall afford rights supplemental to and not exclusive of
the rights conferred by the clauses and covenants construed by said Sections 254 and 271 and
shall not impair, modify, alter or defeat such rights (except that the provisions of Section 34
hereof shall be exclusive of and shall be in substitution for the rights which would be conferred
by the clauses and covenants construed by said subsection 4 of said Section 254),
notwithstanding that such additional clauses and covenants may relate to the same subject matter
or provide for different or additional rights in the same or similar contingencies as the clauses
and covenants construed by said Sections 254 and 271; and in the event of any inconsistencies
between the provisions of Sections 254 and 271 and the provisions of this Leasehold Mortgage,
the provisions of this Leasehold Mortgage shall prevail.

Section 34.	 Waiver of Redemption.

The Mortgagor hereby waives any and all rights to recover and regain the
Mortgaged Property and all rights of redemption, granted by or under any present or future law
in the event it is evicted or dispossessed for any cause, or in the event the Port Authority in its
capacity as lessor under the Lease or as Mortgagee obtains possession of the Mortgaged Property
in any lawful manner.

Section 35.	 Personal Property Release.

So long as an Event of Default shall not have occurred and be continuing, the
Mortgagor shall have the right to remove free and clear of this Leasehold Mortgage any part or
all of the Mortgaged Property which is not real property at any time, or to substitute therefore
any other property of the Mortgagor of a type or character or function similar to that which is
removed, provided that, except with respect to any part of such property with a value of less than
$250,000.00 or the removal or substitution of any part of such property in the ordinary course of
business, (i) the Mortgagor shall deliver written notice of such intended removal or substitution
to the Mortgagee at least ten (10) days prior thereto other than in the case of an emergency or if
the giving of notice is not reasonably practical, (ii) any such substitute item of property of the
Mortgagor shall be located at the Premises, including such property. substituted in the ordinary
course of business, and (iii) the Mortgagor shall deliver a certificate of an authorized officer of
the Mortgagor to the Mortgagee stating that such removal or substitution shall not have a
Material Adverse Effect.
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Section 36.	 Discharge of Leasehold Mortgage by the Lessee.

This Leasehold Mortgage shall be deemed satisfied, discharged and of no further
force and effect upon the payment in full of the Aggregate Payment Obligation and the
Mortgagee shall execute and deliver to the Port Authority and the Mortgagor all documents, in
recordable form, that may be required or reasonably requested to evidence the discharge and
satisfaction of this Leasehold Mortgage,

Section 37.	 Delays and Omissions.

Any failure or delay by the Mortgagee to require strict performance by the
Mortgagor of any of the provisions, warranties, terms and conditions contained in this Leasehold
Mortgage, Supplement No. 1, or in any other agreement, document or instrument, shall not affect
the right of the Mortgagee to demand strict compliance and performance therewith, and any
waiver of any default shall not affect or constitute a waiver of any other default, whether prior or
subsequent thereto, and whether of the same or of a different type. None of the warranties,
conditions, provisions and terms contained in this Leasehold Mortgage, Supplement No. 1, or in
any other agreement, document or instrument shall be deemed to have been waived by any act or
knowledge of the Mortgagee, its agents,.officers or employees, but only by an instrument in
writing, signed by the Mortgagee and specifying such waiver.

The Mortgagor hereby consents to any lawful act by the Mortgagee for the
purpose of taking [awful possession of the Mortgaged Property after an Event of Default and
subject to the provisions of this Leasehold Mortgage, Supplement No. 1 and the Lease.

Section 38.	 Notices.

All notices, directions, requests, consents and approvals required to be given to or
by either party shall be in writing, and all such notices and requests shall be personally delivered
to the duly designated officer or representative of such party or delivered to the offices of such
officer or representative during regular business hours, or forwarded to him or her or to the party
at such address by registered or certified mail postage prepaid. The Mortgagor shall from time to
time designate, in writing, any office within the Port of New York District and an officer or
representative whose regular place of business is at such office upon whom notices and requests
may be served. Until further notice, the Mortgagee hereby designates its Executive Director, and
the Mortgagor designates its General Manager as their officers or representatives upon whom
notices and requests may be served, and the Mortgagee designates its office at One World Trade
Center, 67 East, New York, New York 10048, and the Mortgagor designates its office at John F.
Kennedy International Airport (Terminal 4), Room 161.022, Jamaica, NY 11430, as their
respective offices where notices and requests may be served. If mailed, the notices herein
required to be served shall be deemed effective and served as of the date of the registered or
certified mailing thereof. Copies of all such notices, directions, requests, consents and approvals
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given by the Mortgagor or the Mortgagee shall also be contemporaneously given to the Trustee
and the Bond Insurer.

Section 39, LAW GOVERNING THE LEASEHOLD MORTGAGE,

THE EFFECT AND MEANING OF THIS LEASEHOLD MORTGAGE
AND THE RIGHTS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY,
AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK, WITHOUT REGARD TO CONFLICTS OF LAWS
PRINCIPLES THEREOF,

Section 40.	 Sale, Conveyance, Transfer, Mortgage, Pledge, Assignment and Modification,

This Leasehold Mortgage, or any part hereof, may be sold, conveyed, transferred,
mortgaged, pledged, assigned, modified or amended by Mortgagor only by a written instrument
signed by the Mortgagee, provided, that the Mortgagee agrees that this Leasehold Mortgage may
be assigned by the Mortgagor in its entirety, simultaneously with an assignment in its entirety of

the Lease, under the same terms and conditions provided in paragraph (a) of Section 5 of the
Lease, and at the request of the Mortgagor, the Mortgagee shall execute any document that may
be required or reasonably requested to accomplish such assignment, Notwithstanding anything
to the contrary contained herein, this Leasehold Mortgage shall survive an assignment under the
Lease Assignment, and this Leasehold Mortgage shall remain in full force and effect.

Section 41.	 Counterparts.

This Leasehold Mortgage may be simultaneously executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

Section 42.	 Titles.

Titles to the sections of this Leasehold Mortgage are solely for the convenience of
the parties and are not an aid in the interpretation of this Leasehold Mortgage or any part hereof.

Section 43.	 Miscellaneous,

(a)	 Immunity of Commissioners. Officers. Agents, Representatives and
Emrlovees of the Port Authority

Neither the Commissioners of the Mortgagee nor any of the officers,
agents, representatives or employees of the Mortgagee nor any of the officers, agents,
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representatives or employees shall be charged personally with any liability or held liable underi.	
any term or provision of this Leasehold Mortgage.

(b) Effect of Leasehold Mortgage.

This Leasehold Mortgage shall be binding upon and solely for the benefit
of the parties hereto and their respective legal representatives, successors and assigns.

(c) Statement Regarding Residential Dwelling Units

The real property subject to this Leasehold Mortgage is not principally
improved or to be improved by one or more structures containing in the aggregate not more than
six residential dwelling units, each having its own cooking facilities.

(d) Limitation on Disposition of the Mortgagor's
Interest in the Lease.

The Mortgagee shall require that any transferee, assignee or purchaser of
the Mortgagor's leasehold estate under the Leaseor any New Lessee shall assume the rights and
obligations, from and after date of assumption, of the Mortgagor under the Security Documents.

(e) Exhibit A..

With respect to Exhibit A, the coordinates, expressed in feet, and bearings
refer to the grid systems of the Borough of Queens Topographical Bureau.

(f) Non-liability of Individuals: Limitations on
Recourse

(i) Notwithstanding any other provision of this Leasehold Mortgage to the
contrary, no (x) Commissioner, director, employee, committee member, manager, managing
director, officer, agent, representative, nor any (y) owner, shareholder, member, partner,
controlling Person, principal, or ultimate beneficial owner, in each case, whether direct or
indirect, of the Mortgagee or of the Mortgagor or any Affiliate of the Mortgagee or the
Mortgagor or of any of the foregoing, shalt be charged personally or held contractually liable by
or to the other party, or any third-party beneficiary hereof, under, or in connection with, any term
or provision of this Leasehold Mortgage or of any supplement, modification or amendment to
this Leasehold Mortgage or because of any breach thereof, or because of its or their execution or
attempted execution.

(ii) Notwithstanding any other provision of this Leasehold Mortgage to the
contrary, and as a material consideration for the Mortgagor's entry into this Leasehold Mortgage,
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it is acknowledged and agreed that: (x) neither the Mortgagee (or any of its successors or
assigns), nor any third party beneficiary hereof, shall have any recourse or shall make any claim
under or in connection with this Leasehold Mortgage, against (i) any member of the Mortgagor,
or (ii) any of the Affiliates of the Mortgagor or of any such member, or (iii) any (A) officer,
committee member, director, manager, managing director, employee, agent, representative or (B)
owner, shareholder, member, partner, principal, controlling Person or ultimate beneficial owner
in each case, whether direct or indirect, of any of the Persons mentioned in clauses (i) and (ii)
above, under, or in connection with, this Leasehold Mortgage and the sole recourse of the
Mortgagee (or its successors or assigns) and any third party beneficiary hereof shall be against
the Mortgagor's assets irrespective of any failure of the Mortgagor to comply with applicable
Law or any provision of this Leasehold Mortgage, and (y) neither the Mortgagee (or its
successors or assigns) nor any third party beneficiary hereof shall be subrogated, or have any
right of subrogation, to any claim of the Mortgagor for any capital contributions to the
Mortgagor from any member of the Mortgagor. The acknowledgements and agreements set
forth in this paragraph (f) are made expressly for the benefit of the Persons referred to in clauses
(i), (ii) and (iii) above, individually or collectively.

(iii)	 For the purposes of this paragraph (f), the protections afforded to the
Mortgagor under this paragraph (f) shall be deemed to protect any successor to the Mortgagor,
any Interim Terminal Operator or any Qualified Terminal Operator and any director, manager,
managing director, controlling person, direct or indirect shareholder, member, partner, principal,
ultimate or indirect shareholder, owner, officer or agent thereof in respect of any obligations
hereunder or under any of the Security Documents.

(g) No Merge.r, So long as any of the Obligations secured hereby shall remain
unpaid or unsatisfied, unless Mortgagee shall otherwise consent in writing, the leasehold interest
in the Premises or any other interest of the Mortgagor or Mortgagee in the Mortgaged Property
or the Obligations or other security therefore shall not merge with any other interest therein, but
shall always be kept separate and distinct, notwithstanding the union of said title either in the
Mortgagor, Mortgagee or in any other party, by purchase or otherwise.

(h) Successors and Assigns. The terms, covenants, conditions and warranties
contained herein and the powers granted hereby shall run with the land, shall inure to the benefit
of and bind all parties hereto and their respective heirs, executors, administrators, successors and
assigns. Except as permitted under Section 5 of the Lease and Section 41 hereof and the First
Leasehold Mortgage, the Mortgagor shall not assign any of its rights or obligations hereunder to
any party without the written consent of the Mortgagee. The Mortgagee may assign any of its
rights or obligations hereunder at any time to any party subject to the terms of the Lease and
such assignment shall benefit its heirs, executors, administrators, successors and assigns.

(i) No Partnership. Nothing contained herein shall be deemed to constitute
the parties hereto as partners or joint venturers in any manner or matter whatsoever.

(j) Interpretation and Construction of Agreement.ry eement. Whenever appropriate
herein or required by the context or circumstances, the masculine shall he construed as a
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feminine and/or neuter, the singular as the plural and vice versa. All rules of construction of
drafting ambiguities applicable under Section 81 of the Lease shall apply equally to this
Leagehold Mortgage.

^	 r	 r	 r	 w	 *	 r
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IN WITNESS WHEREOF, the parties hereto have caused this Leasehold
Mortgage to be executed by their duly authorized officers, all as of the day and year first above
written,

MORTGAGOR:

JFK INTERNATION	 TE	 LLC

Name: / ^-
Title:

By:
Name:
Title

By:
Nam ;
Title:

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:
Native:
Title:



IN WITNESS WHEREOF, the parties hereto have caused this Leasehold
Mortgage to be executed by their duly authorized officers, all as of the day and year 6Tst above
written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name:
Title:

By:
Name:
Title

By:
Name:	 rt bphar McKema
Title:	 AutttoTind Signatory

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:
Name:
Title:



IN WITNESS WHEREOF, the parties hereto have caused this Leasehold
Mortgage to be executed by their duly authorized officers, all as of the day and year first above
written,

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name:
Title:

By:
Name:
Title

By:
Name:
Title:

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

fONM

A P D,

By
Name:
Title: 4s-7—	c	
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STATE OF NEW YORK )
ss.

COUNTY OF NEW YORK )

On the !	 day of . (4 6(44 in the year 2001, before me, the undersigned, a
Notary Public in and for said state, personally appeared%/Qh(2nnP1(`. Mohr'veyipersonaily
known to me or proved to me on the basis of satisfactory evidence to be the individual(s}-
whose nam*) is (are) subscribed to the within instrument and acknowledged to me that
he<sheA4*ey executed the some in hisAer{titeir capacitAWs), and that by hisAtet4heir
signature(sron the instrument, the individual(s), or the person upon behalf of which the
individuals} acted, executed the instrument.	

/^
(notarial seal and stamp)

KAREN L. CHUN
Notary Public, State of New York

No 31.4745323
Oualified in New York County ^

Commission Expires November 30, 20 U



STATE OF NEW YORK }
) as,

COUNTY OF NEW YORK )

On the	 day of	
6

l Ft(¢a'tf in the year̂  ,2^0' 01^^-b- efore me, the undersigned, a Notary
Public in and for said state, person ly appeared, t'' ,^rlJtEA^ personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(a) whose name(s) is jeft)-
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in hisA3erkhcir capacity(iee), and that by hiAter %eir signature(o on the instrument, the
individualH, or the person upon behalf of which the individual(O acted, executed the
instrument.	

j

(notarial seal and stamp)

KAREN L. CHUN
Notary Public, State of New York

No, 31.4745323
Oualitied in Now York County

Commission Expires November 30, 20



STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the .40 day oflg in the year 2001, before me, the undersigned, a Notary
Public in and for said state, personally app e arehristopher McKenna personally known to me or
proved to me on the basis of satisfactory evidence to be the individuaI(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the

	

individual(s), or the person upon behalf of which the individual(s) acted, exe	 the
instrument.

MARYANN VENt:	 (notaria	 and stamp)
Norary PLft. State of New yo

rxNo. OIVESQM184
Qua Ilk-/ in Richmond County

EAOires ow. 8--40 ® j



STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 10 t(. day of Q-u^ in the year 2001 , before me, the undersigned, a
Notary Public in and for said state, personally appeared, 1 y.,xAc 5 A. 9 gp)a personally known
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s)
is (are) subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

le ya^e'—
(notarial seal and stamp)

MARIE CAROLLE TERTUUEN
NOTARY PUBLIC, 64te of New York

NM OITMI4 0

STATE OF NEW YORK)	 inwomm dy
Camf MMOWNat.27,^

ss.
COUNTY OF NEW YORK )

On the	 day of	 in the year 2001 , before me, the undersigned, a
Notary Public in and for said state, personally appeared, 	 personally known
to me or proved to me on. the basis of satisfactory evidence to be the individual(s) whose name(s)
is (are) subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seat and stamp)
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JFK INTERNATIONAL AIR TERMINAL-TERMINAL 4 PROJECT

SCOPE REDUCTION ANALYSIS -SUMMARY

Deferred Post DBO Scope of Work Current JFKIAT Estimate
Airside 3,925,081
Landside 1,348,695
Mobile Lounge 3,000,000

Sub-Total 8,273,776
Remobilization ' 1,726,224

TOTAL 10,000,000

Refer A/S-021
Refer LIS-036

Notes:

Estimates to be confirmed by trades,
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EXHIBIT	 49.1 OPERATING EQUIPMENT ITEMS

MOBILE LOUNGES

•
NAME MANF. SERIAL NO. MANUFACTURER

ALPHA 183 AIRSIDE INC.

BRAVO 184 AIRSIDE INC.

CHARLIE 185 AIRSIDE INC.

DELTA 186 AIRSIDE INC.

ECHO 178 AIRSIDE INC.

FOXTROT 177 AIRSIDE INC.

GOLF 176 AIRSIDE INC.

HOTEL 175 AIRSIDE INC.

JULIET 173 AIRSIDE INC.'

KILO 174, AIRSIDE INC.

LIMA 172 AIRSIDE INC..

u. MIKE 171 AIRSIDE INC.

GOADING ERIAGBg

GATE 10 37101 FMC- JETWAY SYSTEMS, INC.

GATE 11 37102 FMC- JETWAY SYSTEMS, INC.

GATE 12 37103 FMC--JETWAY SYSTEMS, INC.

GATE 18 37104 FMC- JETWAY SYSTEMS, INC.

GATE 19 37105 FMC-.JETWAY SYSTEMS,
i

INC.
I-

GATE 20 37106 FMC- JETWAY SYSTEMS, INC.

GATE 21 37113 FMC- JETWAY SYSTEMS, INC.

GATE 24 37114 FMC- JETWAY SYSTEMS, INC.

GATE 25 37107 FMC- JETWAY SYSTEMS, INC.

GATE 26 37108 FMC- JETWAY SYSTEMS; INC.

GATE 27 37109 FMC- JETWAY SYSTEMS, INC.



GATE 32	 37110

37111 FMC-

JETWAY SYSTEMS, INC.

GATE 33 JETWAY SYSTEMS, INC.

GATE 34	 37112 FMC- JETWAY SYSTEMS,' INC.

PORTABLE OPMRATOR

PORT AUTHORITY VEHICLE NO.	 66911, KOHLER,	 INC. MODEL 250ROZD71

SERIAL NO,	 276563

I>OXZSTXC BAGGAGE CLAXX DEVICE

STEARN'S AIRPORT. EQUIPMENT,	 INC.

SERIAL NO.	 63900 - CCW-5

11
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Section 75.	 Terminal Service andards

Subject to and without limiting or affecting any other
term or provision of this Agreement, the Lessee agrees to provide
services at the Premises for the benefit of the traveling public
in a manner consistent with generally accepted airline industry
standards for airport terminals and will cooperate with the Port
Authority and other passenger terminal operators serving the
traveling public at the Airport in maintaining these standards
through organized airport service improvement working groups; the
foregoing provision to be binding as well on each Sublessee.

Section 76,	 Airport Opergtgz Limitations

(a) In the Port Authority's operation of the Airport,
including, without limitation, the formulation of the policies
and procedures respecting such operation and/or the specific
application of such policies and procedures and the allocation of
costs, the Port Authority agrees that it will not unjustly
discriminate against the Lessee or the Premises.

(b) (i) During the Term, for so long as the Lessee
makes available Terminal PIS Premises (as hereinafter defined) on
a twenty-four (24) hour basis, the Port Authority will not itself
construct or operate an airline terminal which includes premises
to be made available to the United States for inspection of
airline passengers and their baggage by United States Customs and
Immigration (such premises to be so used by the United States
being called "Federal Inspection Service Premises" or "FIS
Premises") or enter into an agreement at the Airport with any
Person that is not either M a Scheduled Aircraft Operator, or
(ii) wholly owned by one or more Scheduled Aircraft Operators and
formed to provide air terminal operation services predominantly
to such scheduled Aircraft Operators; for the construction or
operation of an airline terminal which includes FIS Premises,
unless (i) the operation of such FIS Premises is necessary for
the Port Authority to comply with United States Government
requirements or (ii) the number of deplaned passengers entering
the FIS Premises to be constructed by the Lessee as a portion of
the Premises hereunder pursuant to Section 18 of this Agreement
(the "Terminal FIS Premises") has exceeded the Design Capacity
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(as the Design Capacity may be increased from time to time with
the written acknowledgment of the Port Authority as to the extent
of any such increase, such acknowledgment not to be unreasonably
withheld.)	 For purposes of this Section, the utilization of the
Terminal FIS Premises shall be deemed to have exceeded Design
Capacity (such event, a "Capacity Deficiency") if the Design
Capacity is exceeded in accordance with subparagraph (iii) below.

(ii) In the event of a Capacity Deficiency, the
Port Authority may by notice, annexing thereto appropriate
supporting documentation, inform the Lessee that the Port
Authority shall thereafter not be subject to the restrictions set
forth above in this paragraph (b.

(iii) There shall be a Capacity Deficiency upon the
occurrence of all of the following events:

(A) The Average Peak Hourly Passenger Volume
exceeds the Design Capacity in an Annual Period; and

(B) The Average Peak Waiting time for an Annual
Period exceeds Forty-five (45) minutes; and

(C) The events described in subparagraphs (A) and
(B) above occur for two successive Annual Periods.

(iv) (A) "Peak Day(s)" shall mean the three (3) busiest days
during each of the eight consecutive calendar weeks (Sunday
through Saturday) commencing with the calendar week during which
July 1st occurs; and January 2nd, Good Friday, the Friday prior
to Memorial Day, the Friday prior to Labor Day, Labor Day, the
Wednesday prior to Thanksgiving, the Friday after Thanksgiving
and December 22nd, 23rd and 24th for a total of 34 Peak Days
during each Annual Period.

(B) "Peak Hours Period" shall mean the continuous two
hundred forty (240) minute period on each Peak Day during which
the highest volume of arriving international passengers enters
the Terminal FIS Premises.
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(C) The "Average Peak Hourly Passenger Volume" for each

-Annual Period shall be determined as follows: The number of
arriving international passengers entering the Terminal PIS
Premises during the Peak Hours Period on each Peak Day shall be
ascertained; then, the sum total volume of such passengers during
the Peak Hours Periods on all Peak Days in an Annual Period shall
be ascertained. Such total number of passengers shall then be
divided by one hundred thirty-six (136) and such quotient shall
be the Average Peak Hourly Passenger Volume for such Annual
Period.

(D) The "Average Peak Waiting Time" for each Annual
Period shall mean the average of the time periods, expressed in
minutes per passenger, that ten (10) randomly selected arriving
international passengers entering the Terminal PIS Premises
during each hour of each Peak Hours Period on each Peak Day in an
Annual Period take to clear the Terminal PIS Facilities.

Section 77.	 Itinerant Aircraft

(a) The Port Authority hereby grants to the Lessee the
privilege of permitting the occasional use of the Premises by air
taxi, corporate and private aircraft (sometimes hereinafter
called the "Itinerant Aircraft") for the sole purpose of
discharging or picking up passengers of the Sublessees, business

k	 guests and other invitees of the Lessee. All operations of such
Itinerant Aircraft shall be in compliance with all the terms and
provisions of this Agreement and with the Port Authority Rules
and Regulations. The Lessee shall be responsible for all acts
and omissions of said Itinerant' Aircraft arising out of or
resulting from or in connection with the use of the Premises as
if said acts and omissions were the acts or omissions of
Sublessee, as provided in section 5.

(b) The Port Authority shall have the right to cancel
the privilege granted to the Lessee as set forth in paragraph (a)
hereof in whole or in part or with respect to any particular
Itinerant Aircraft at any time and from time to time and without
cause upon thirty (30) days' written notice to the Lessee, and
upon the effective date of such notice the Lessee shall no longer
have the right to permit all or any specific Itinerant Aircraft

0	
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as specified in the notice to use the Premises as hereinabove
provided, but the same shall not affect this Agreement or any of
the terms, rentals, fees, provisions or agreements hereof, all of
which shall continue in full force and effect.

Section 78.	 Air-OOrt A_ it Traffic Control Tower
(a) For the purposes of this Section the following terms

shall have the respective meanings given below:

(1) "Control Tower" shall mean the building in which
the air traffic control tower for the Airport is located, known
as Building No. 156.

(2) "Control Tower Space Fixtures" shall mean all Port
Authority fixtures, equipment and personal property located from
time to time in the Control Tower Space or located outside of the
Control Tower Space and exclusively serving the Control Tower
Space, including without limitation, the mechanical and
electrical equipment located on the Ramp Control Level Roof, the
radio base station located on the twentieth level of the Control

	 IDand the radio antenna located on the Cable Access Level of
the Control Tower.

(3) "Control Tower Space" shall mean the ramp control
level shown on the exhibit attached hereto, hereby made a part
hereof and marked "Exhibit .78.1 11 on the seventh (7th) level of
the Control Tower and shall include without limitation the
interior building walls, partitions, floors, ceilings, doors and
interior glass and the electrical, mechanical, plumbing, heating,
steam, communications and other systems located within, and
exclusively serving, the Control Tower Space, and their pipes,
wires, mains, lines, tubes, conduits, equipment and fixtures.

(4) "Effective Period" shall mean the period during
which the Lessee shall have the right to use and occupy the
Control Tower Space.

(5) "FAA Agreement" shall collectively mean the
agreements entered into between the Port Authority and the FAA
(x) entitled "Agreement On Air Traffic Control Tower" identified
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by Port Authority Agreement No. AYC-103 and government contract
number DTFA05-93-L-62314 made as of the 31st day of August, 1993
covering the granting to the FAA of certain property interests
and rights with respect to the Control Tower and the operation of
the air traffic control tower for the Airport by the FAA and (y)
entitled "Service Contract" identified by Port Authority
Agreement No. AYC-90 and government contract number DTFA05-91-L-
61886 effective October 1, 1993 covering certain services and
utilities to be provided to the FAA by the Port Authority.

(6) "Substantial Part" shall mean such a part of the
Control Tower and/or Control Tower Space that the Lessee cannot
continue to carry on its normal operations at the Control Tower
Space without using such part.

(7) "Tower Utilities" shall mean the following
services and utilities to be provided by the Port Authority to
the Control Tower Space through, where applicable, existing
wires, conduits, outlets, pipes, and mains, if any, in the
Control Tower;

(i) Heat, to an even and comfortable working
temperature for the period from October 15 through April 15;

(ii) Electricity not to exceed 75 KVA installed
transformer capacity;

(iii) Hot and cold water, such hot water to be
heated to a temperature of approximately 120 degrees F. (but not
in excess thereof);

(iv) Chilled water for air cooling of the
character provided to the Premises pursuant to Section 52 hereof;

(v) Exterior window washing at such frequency as
shall be furnished to the FAA for its space in the Control Towers
and

(vi) Sanitary sewerage.

C
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(8) "Utility Charge" shall mean the charges payable by
the Lessee to the Port Authority pursuant to and calculated in
accordance with paragraph (e) of this Section.

(b) The Port Authority hereby grants to the Lessee the
exclusive right to use and occupy the Control Tower Space for the
purpose of conducting operations control for the Premises and for
offices and administrative activities of the Lessee incidental to
the operation of the Premises, and for no other purpose. The
right granted hereunder shall commence on the Effective Date and
shall, unless sooner terminated in accordance with paragraph
(f)(3) of this Section, terminate with the expiration or
termination of this Agreement. No termination of the right
granted hereunder shall relieve the Lessee of any liabilities or
obligations with respect to the Control Tower Space or the
Control Tower Space Fixtures which shall have accrued on or prior
to the effective date of termination.

(c) In the use of the hallways, stairs, elevators and other
areas constituting a means of ingress to and egress from the
Control Tower Space the Lessee shall conform (and shall require
its employees, invitees and others doing business with it to
conform) to the Port Authority Rules and Regulations.

(d) (1) The Lessee acknowledges that it has not relied upon
any representation or statement of the Port Authority or its
Commissioners, officers, employees or agents as to the condition
of the Control Tower Space or the Control Tower Space Fixtures or
the suitability of either for the operations permitted thereon by
this Section.

(2) The Lessee shall accept the Control Tower Space in
its present condition and shall take good care of the Control
Tower Space, so that at the end of the Effective Period and at
all times during the Effective Period, the Control Tower Space
will be in as good condition as on the Effective Date, except for
reasonable wear and tear which does not adversely affect the
efficient or proper utilization thereof and, in addition thereto,
the Lessee shall repair, replace or rebuild all or any part of
the Control Tower Space and any Port Authority fixture, equipment
or personal property which is located in or on the Control Tower
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Space which may be damaged or destroyed by the Lessee's acts or
omissions or those of its officers, employees, contractors,
suppliers of materials and furnishers of services, agents,
representatives, guests, invitees or other persons doing business
with it. As part of the foregoing obligations of the Lessee, the
Lessee shall conduct periodic inspections of the Control Tower
Space, perform all necessary preventive maintenance including but
not limited to painting, make all necessary repairs and
replacements and do all necessary rebuilding with respect to the
same, all of which shall be in quality equal to the original in
materials and workmanship.

(3) The Port Authority shall have no duty of repair
or maintenance as to the Control Tower Space or any Control Tower
Space Fixtures, except for the exterior washing of the windows
set forth in paragraphs (a)(7)(v) and (e) hereof.

(4) In the event the Lessee fails to commence in
accordance with paragraph (d)(2) to maintain, clean, repair,

i
sreplace or paint within a period of twenty (20) days after notice

from the Port Authority so to do, or fails diligently to continue
to completion the repair, replacement, rebuilding or painting of
all of the Control Tower Space required to be repaired, replaced,
rebuilt or painted by the Lessee under the terms of this Section,
the Port Authority may, at its option, and in addition to any
other remedies which may be available to it, repair, replace,
rebuild or paint all or any part of the Control Tower Space
included in the said notice, and the cost thereof shall be
payable by the Lessee upon demand.

(5) During the Effective Period, the Lessee shall
maintain the Control Tower Space Fixtures in good working order
and in case of loss or theft of or damage to any Control Tower
Space Fixtures the Lessee shall promptly replace or repair the
same or compensate the Port Authority for the reasonable value
thereof, within thirty (30) days of such loss, theft or damage.

(6) Nothing herein contained shall relieve the Lessee
of its obligations under Section 19 hereof to secure the Port
Authority's written approval before installing any fixtures in or
upon or making any alterations, decorations, additions or
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improvements in the Control Tower Space or replacing any Control
Tower Fixtures.

(7) The Lessee shall immediately notify the Port
Authority if any portion or all of the Control Tower Space or
Control Tower Space Fixtures are destroyed, damaged or in need of
repair, regardless of the Lessee's responsibility therefor.

(8) In the event of a partial or total destruction of
the Control Tower Space, the Lessee shall as soon as, and to the
extent, possible remove any and all of its property and debris
from the Control Tower Space or portion thereof destroyed.

(e) (1) For the period from the Effective Date through the
last day of the Effective Period, (x) the Port Authority shall
sell, provide and supply to the Lessee for use in the Control
Tower Space the Tower Utilities and (y) the Lessee agrees to take
from the Port Authority the Tower Utilities and to pay to the
Port Authority a Utility Charge for the Tower Utilities, which
Utility Charge for the first Annual Period hereunder shall be a
proratable amount in the amount of

per annum
and, for each successive Annual Period, shall be a Proratable
Amount in the annual amount of the Utility Charge in effect in
the immediately preceding Annual Period increased by the Annual
CPS Percentage Increase; provided, however, that the Utility
Charge shall be abated in the circumstances set forth in and in
accordance with the proviso to Section 78(e)(4) and in accordance
with Section 78(f)(1).

(2) The Port Authority shall not be obligated to
perform or furnish any services whatsoever other than the Tower
Utilities in connection with the Control Tower Space, The Port
Authority shall not be obligated to perform or furnish any
service at any time while the Lessee shall be in default under
this Agreement with respect to its payment for utilization of
such service after the period, if any, herein granted to cure
such default shall have expired.

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

(4) No failure, delay or interruption in supplying
agreed services (whether or not a separate charge is made
therefor) shall be or be construed to be an eviction of the
Lessee or grounds for any diminution or abatement of rental, or
(unless resulting from the negligence or wilful failure of the
Port Authority) shall be grounds for any claim by the Lessee for
damages, consequential or otherwise, provided, however, the
Lessee shall have no obligation to pay for such service during
any period in which it is not supplied.

(f) (1) In the event all or any portion of the Control
Tower Space shall become unusable for any period because of fire
or other casualty not caused by the acts or omissions of the
Lessee, or those of its officers, employees, contractors,
suppliers of materials and furnishers of services, agents,
representatives, guests, invitees or other persons doing business
with the Lessee, then the Port Authority Ramp Control Tower
Rental, if any, and to the extent not otherwise abated, the
Utility Charge shall be abated forsuch period on an equitable
basis giving effect to the amount, quality and character of the
Control Tower Space the use of which is denied to the Lessee as
compared with the total amount of Control Tower Space.

(2) In the event of total or partial damage or
destruction of the Control Tower Space or the Control Tower the
Port Authority shall have no obligation to repair or rebuild the
Control Tower, the Control Tower Space or any portion of either.

(3) In the event that a Substantial Part of the
Control Tower Space or the Control Tower is damaged or destroyed
by fire or other casualty not caused by the acts or omissions of
the Lessee, or those of its officers, employees, contractors,
suppliers of materials and furnishers of services, agents,
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representatives, guests, invitees or other persons doing business
with the Lessee and the Port Authority has not commenced to
repair or rebuild the Control Tower and/or the Control Tower
Space, as the case shall be within one year of the occurrence of
such damage or destruction, the Lessee may terminate its right to
use and occupy the Control Tower Space upon thirty (30) days
written notice to the Port Authority, provided, however, in the
event that within such thirty (30) day period the Port Authority
notifies the Lessee in writing that it will commence such repair
and/or rebuilding in sixty (60) days the effectiveness of such
notice shall be suspended for such sixty (60) day period and for
so long thereafter as the Port Authority is diligently repairing
or rebuilding the Control Tower Space and/or the Control Tower,
as the case shall be, (except for circumstances beyond the Port
Authority's control) until such time as the Control Tower Space
and/or the Control Tower has been restored and the Control Tower
Space is fit for use at which time the Lessee's notice of
termination shall become null and void and of no force or effect.
If the Port Authority at any time prior to such restoration
ceases diligently to repair or rebuild the Control Tower Space
and/or the Control Tower (except for circumstances beyond the
Port Authority's control) the Lessee's notice of termination
shall become effective thirty (30) days after the date of such
cessation. In the event of termination pursuant to this
paragraph (f)(3) the Lessee's right to use and occupy the Control
Tower Space shall cease and expire as if the effective date of
termination were the date originally stated herein for the
expiration of this Agreement. Upon the effective date of any
termination pursuant to this paragraph (f)(3), the Lessee's
obligation to pay Port Authority Ramp Control Tower Rental and
all other obligations with respect to the Control Tower Space
arising thereafter shall cease and abate.

(g) The parties hereto recognize that the Premises
surrounds the Control Tower and that the safe, efficient and
continuous operation of the Control Tower is essential and of
paramount importance to the safe and efficient operation of the
Airport and, further, that the Port Authority and the FAA have
heretofore entered into the FAA Agreement pursuant to which the
Port Authority has undertaken certain obligations to the FAA
which the Lessee hereby agrees, as hereinafter provided, to 	 0
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perform for and on behalf of the Port Authority. In connection
with the safe, efficient and the continuous use, occupancy and
operation of the Control Tower and rights granted to the FAA by
the FAA Agreement, the Port Authority and the Lessee hereby agree
as follows:

(1) The Lessee shall, unless otherwise agreed to by
the FAA, the Lessee and the Port Authority, provide at all times
throughout the Term (i) covered pedestrian access and an
uninterrupted right of way to and from the Control Tower and the
Central Terminal Area roadway and sidewalk at least equivalent to

r' the pedestrian access to and from the Control Tower existing on
the Effective Date, provided, howeve , such access may be
provided at ground level and (ii) vehicular access and a right of
way to and from the ramp area at the base of the Control Tower
and Public Aircraft Facilities at least equivalent to that
existing on the Effective Date.

(2) The Lessee shall, unless otherwise agreed to by
®	 the FAA, the Lessee and the Port Authority, provide free parking

privileges for five FAA emergency service vehicles at such
location on the Premises on the aircraft ramp area at the base of
the Control Tower as shall be designated by the Lessee from time
to time.

(3) (1) For the purpose of challenging persons
seeking access to the Control Tower, throughout the Term the
Lessee shall, unless otherwise agreed to by the Port Authority,
the Lessee and the FAA, provide an unarmed contract guard or
other security screening method for aeronautical areas as shall
be approved by the Port Authority and the FAA, at the entrance to
the existing link to the Control Tower from the second floor of
the Premises and as at such time such link or entrance shall no
longer be available, then at the entrance to the replacement
pedestrian link to the Control Tower. In the event that the
Lessee fails to provide such security guard or other acceptable
security screening method to the extent and in the manner
indicated, the Port Authority or the FAA shall have the right
upon notice to the Lessee to provide such security guard or other
acceptable security screening method for the Control Tower and

E
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for which expenses the Lessee hereby agrees to reimburse the FAA
or the Port Authority, as the case shall be.

(ii) At any time and from time to time during the
Term, the FAA and/or the Port Authority upon notice to the Lessee
may instruct the Lessee's security contractor providing the
unarmed security guard, if any, referred in subparagraph (3)(i)
above to have such unarmed security guard using FAA procedures
challenge all persons and permit admittance to the Control Tower
only to authorized persons on official business.

(4) without limiting the generality of any of the
other terms and conditions of this Agreement, the Lessee shall at 	 t
all times during the Term assure that, to the extent (x) such
systems are subject to Lessee's control, (y) such systems are on
the Premises and (z) Lessee has the obligation of construction
and/or maintenance, as the case may be, with respect to such
systems under this Agreement, the utility systems to the Control
Tower, including without limitation domestic water, sanitary
sewerage, hot and chilled water, electricity, fire safety systems
and communications systems are at least equivalent in all
respects, including without limitation capacity and redundancy,
to those existing on the Effective Date and that utility service
to the Control Tower is not at any time interrupted for any
reason whatsoever except for reasons beyond the Lessee's control
and for which the Lessee can not provide substitute service in
accordance with the plan described in paragraph (g)(5) below.

(5) within sixty (60) days after the Effective Date
the Lessee shall submit to the Port Authority for the Port
Authority's approval a plan to assure continuous utility service
described in subparagraph (4) above to the Control Tower. Such
plan shall, among other things, include contingency measures in
the event one or more of the existing utilities is temporarily
interrupted. In the event that the Port Authority disapproves
such plan, the Port Authority shall state the reasons therefor in
reasonable detail. The Lessee shall diligently resubmit such
plan until approved by the Port Authority. In the event that
during the Term such plan is no longer acceptable to the Port
Authority, upon notice to the Lessee, the Lessee shall promptly
amend and update the plan for the Port Authority's approval and
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shall continue to diligently resubmit such amended and updated
plan until approved by the Port Authority.

(h) Upon request of the General Manager of the Airport, the
Port Authority and such Aircraft Operators as shall be designated
from time to time and at any time by such General Manager shall
have the right to temporarily use the Control Tower Space at no
charge and without an abatement in the Port Authority Ramp
Control Tower Rental in an emergency, as determined by the Port
Authority, at the Airport requiring a view of the Public Aircraft
Facilities, such as during weather related emergencies or when an
aircraft has been taken hostage, prgvided, however , such use
shall not unreasonably interfere with the use and occupancy of
the Control Tower Space by the Lessee.

(1) (1) The Lessee, its officers, employees, invitees,
contractors, suppliers of materials and furnishers of services
shall have the right of ingress and egress between the Premises
and the Control Tower Space by means of existing hallways and
stairs and shall have the right of access to the Ramp Control
Level Roof for the purpose of maintaining, repairing and
replacing the mechanical and electrical equipment located thereon
which exclusively serves the Control Tower Space and to the
twentieth level of the Control Tower to maintain, repair and
replace the radio base station with the radio frequency of 130.77
MHZ located therein and, to the extent permitted by the FAA, to
the Cable Access Level of the Control Tower to maintain, repair
and replace the radio antennas used to transmit on radio
frequency 130.77 MHZ.

(2) At all times throughout the Effective Period the
Port Authority by its officers, employees, agents,
representatives, contractors and suppliers of materials and
furnishers of services shall have the right to enter upon the
Control Tower Space to gain access to and from the Control Tower
Space to other portions of the Control Tower and to maintain,
repair, alter, rebuild and replace the Control Tower. The Port
Authority shall, except in emergencies, provide reasonable prior
notice of such entry by the Port Authority into the Control Tower
Space.

E
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(j) The use and occupancy of the Control Tower Space by the

Lessee shall be subject to all the terms and provisions of this
Agreement except for Sections 2, 6, 8, 36, 38 Z, 39 (a) through
(d), 42 (a) through (g), (j), (m) and (o) (it being understood
and agreed the Lessee shall not hereby be relieved from complying
with Environmental Requirements), 43, 44, 45, 51, 52, 53 and 54
thereof (which Sections are hereinafter collectively called the
"Excluded Sections") and, with the exception of the Excluded
Sections, in each and every instance the term Premises is used
this Agreement it shall mean and include the Control Tower Space.
Further, with respect to the Control Tower Space, in the event of
any inconsistency between the terms and conditions of this
Agreement exclusive of this Section 78 and the terms and
conditions of this Section 78, the terms and conditions of this
Section 78 shall in all respects be determinative, effective and
controlling.

Section 79.	 Cha els

The Lessee shall, by separate agreement with the Catholic
Diocese of Brooklyn, the New York Board of Rabbis and the Queens
Protestant Council of Churches make available to each free of
charge a Chapel. The Lessee shall also make available one
additional Chapel for other religious use. The construction of
such Chapels is provided for in Section 18, The Lessee may
charge each such congregation or other users of the chapels for
goods and services (including, without limitation, maintenance
and utilities used at or by the respective chapel),

Section 80.	 Notices

Except where expressly required or permitted herein to
be oral, all notices, directions, requests, consents and
approvals required to be given to or by either party shall be in
writing, and all such notices and requests shall be personally
delivered to the duly designated officer or representative of
such party or delivered to the offices of such officer or
representative during regular business hours, or forwarded to him
or her or to the party at such address by registered or certified
mail. The Lessee shall from time to time designate in writing an
office within the Port of New York District and an officer or 	 40
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representative whose regular place of business is at such office
upon whom notices and requests may be served. Until further
notice, the Port Authority hereby designates its Executive
Director, and the Lessee designates its General Manager as their
officer or representative upon whom notices and requests may be
served, and the Port Authority designates its office at one World
Trade Center, New York, New York, 10048, and the Lessee
designates its office at Terminal Four, JFK International
Airport, Jamaica Queens, New York as their respective offices
where notices and requests may be served. If mailed, the notices
herein required to be served shall be deemed effective and served
as of the date of the registered or certified mailing thereof.

Sect--)n 81.	 Mis ]laneois

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

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

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

(d) This Agreement shall be binding upon and inure to
the benefit of and be enforceable by the respective successors
and assigns of the parties hereto, whether so expressed or not.

Section 82.	 Entire Agreement

This Agreement consists of the following: Sections 1
through 82, inclusive, and the Exhibits listed on the Table of
Exhibits to this Agreement. It constitutes the entire agreement
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of the parties on the subject matter hereof and may not be
changed, modified, discharged or extended except by written
instrument duly executed by the Port Authority and the Lessee.
The Lessee and the Port Authority agree that no representations
or warranties shall be binding upon the other unless expressed in
writing in this Agreement.

REMAINDER OF THIS PAGE INTENTIONALLY NOT USED.
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F

Name: PO 6 6
Title:

V
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IN WITNESS WHEREOF, the parties hereto have executed
these presents the day and year first above written.

ATTEST- THE PORT AUTHORITY OF NEW YORK

--^/ . w . •/
	 \	 %`'_.	 AND	 RSE

Name :	 y,.•	 By
Title:_	 --	 Name: /	 ^c
APPROVL^	 Title: 6if

j

Fozm I Tecme

(Seal)

ATTEST:	 JFK INTERNATIONAL AIR
TERMI

By
---=	

a

Name: 	 T, Gib78hs	 Name:	 x^irl F:Cti1-cr'

Title: r4/+4tr,^ e	 Title: eVex4w-r tpv„nAc< Nlrm6er

E

ATTEST:	

p _
1,94	 "'	

^^11 v

Name: ^^	
Cita^eHy

Title:WYy2^

By

t

Name: ^oha we5 Y1^ohT. ^v^h
Title CX^^vE v£ L^^^y^#e^ (V^.vvb^^

By

Name: 66$4oplJr S	 ^
p
ketimt

Title ,(JA dK l^t pr,^	 t^QQPg0.^t

of 6r^a^. Pr,^^
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~) EXHIBIT 1.1
i

COMPLETED ITEMS OF CONSTRUCTION THAT CONSTITUTE
DATE OF BENEFICIAL OCCUPANCY

(A)' MAIN TERMINAL BUILDING IS COMPLETED ON ALL LEVELS. ACTIVATE ALL
NEW ROADS,

(B) CONSTRUCTION OF NEW EAST FINGER SUBSTANTIALLY COMPLETE,

(C) DEMOLITION OF TEMPORARY MEETER/GREETER HALL COMMENCES.

(D) COMMENCE DEMOLITION OF EXISTING WING BUILDINGS.

(E) COMMENCE DEMOLITION OF EXISTING CUSTOMS HALL AND REMAINING
FINGER STRUCTURES. RETAIN REDUNDANT SERVICE CONNECTIONS TO THE
CONTROL TOWER.

(F) ABATEMENT(DEMOLITION ACCELERATED TO ALLOW .STAIR TOWERS . TO BE
BUILT.

(G) TEMPORARY EGRESS CORRIDOR LINK TO EXISTING STAIRS.

(H) CONNECTOR TO TOWER PARTIALLY MAINTAINED.
CONSTRUCTION OF ELEVATOR AND STAIRS BEGINS.

(I) ACTIVE CONTACT GATES, 	 10

(J) ACTIVE HARDSTANDS	 12

(K) ACTIVE MOBILE LOUNGE
DOCKING POSITIONS	 8
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EXHIBIT 2.4

EXISTING OCCUPANTS

1!

PtaRf , AUTHORITY NUMB ,EFt GOMFAN^I

Perm to
i

AYB-011 Aar Lingua Shannon Limited

AYB-763 Air India

AYB-273 Alla, The Royal Jordanian Airlines Corp,

AYC-068 Alitalia Lines Aerree Italians S.P.A.

AY-671 American Airlines, Inc.

AYC-579 Asians Airlines, Inc.

AYB-996 British Airways, PLC

AY-670 Compagnia Nationale Air France

AY-883 Deutsche Lufthansa Aktiengesellschaft

AYC-097 El At Israel Airlines, Ltd.

AY-680 Flugleider H.F.

AYC-087 Iberia Lineas Aersas De Espana SA

AYC-080 Japan Airlines Company., Ltd.

AY-661 KLM Royal Dutch A clines

AYC-192 Korean Airlines

AYC-101 Northwest Airlines, Inc.

AYC-060 Pakistan International Airlines Corp.

AYC-287 Tower Air, Inc.

AYC-002 Trans World Airlines

j

AYB-997

yy 	yyI^	 }R'r^4 C •• ^v, ^Y^ <..^ E I	 t

AYB-267

United Airlines, Inc. 	

?SK, ^ J ` M S)	 :^	 . ^ l5'# TY
	

I^.i...^t..,w. ` â ^I,Y i ^4L $Il I Y^t)>'.^	 tii

Aar LUgus Shannon Lhnited

AYA-903 American Express Travel Related Services Company,
Inc.

l
20301105.04
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C

FORT AUTHORITY NUMBER COMPANY

AYB-881 ._ American Express Travel Related Services Company,
Inc.

AYA-874 Anthony 8 Frank Airport Enterprises

AYA-978 At the Airport, LLC

AY-731 Avis Rent-A-Car System, Inc.

AYB-291 Budget Rent A Car Corporation

AYB492 Canyon Trading Company, Inc,

AYA-922 Citibank, N.A.

AYC-338 Concordia Worldwide Hotel Reservations, Inc.

AYC-227 Design America Limited Partnership

AYB-292 Dollar Rent ArCar Systems, Inc,

AYM91 DynAlr Services, Ina

AYB-615 DynAir Services, Inc.

AYC-591 Erwin Pearl, Inc.

AYC-879 Erwin Pearl, Inc.

AYC-801 Faber, Inc.

AY8421 Faber, Inc.

AYC-308 Fan Fair at JFK, Inc.

AYC-579 Fen Fair at JFK .Inc.

AY-732 Hertz Corporation, The

AYA-700 Host Services of NY, Inc.

AYC 695 I SanO JFK. Inc.

AYC-777 I Santi JFK, Inc.

AYC-055 International Shoppes, Inc.

AYB-158 International Shoppes, Inc,

AYB-044 Intemationai Shoppes, Inc.

AYA-943 International Shoppes, Inc.

AYA-503 National Car Rental System, Inc,

AYC-804, Natural Energy Unlimited, Inc.

20381105.04
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PORT AUTHORITY NUMBER, COMPANY

AYC-110 Natural Energy Unlimited, Inc.

AYB-481 Rogers of, Now York, Inc,

AYC-005 SATA, LLC

AYB-795 SociBtB InNimationale'de TAlmcommulcations
Agronautiques

AYC-277 Spellbound Music, Ltd.

AYC-814 Spellbound Music, Ltd

AYC-808 Summit Security Services, Inc.

AYC-582 Sungiass Hut Trading Corp.

AYC-123 Tele-Trip Company, Inc.

AYC-035	 r Thomas Cook Currency Services, Inc.

AYC-571 Tie Rack Aviation Partners, Tie Rack (US), Inc., and
Fenton Hill American, Limited

AYS484 Trager, Dr. Robert M.

AYC-708 Trans World Amusement, Inc.

AYC-034 Travelex America, Inc

AYC-499 TrFWay Security & Escort Service, Inc.

AYB-818 Triangle Aviation Services, Inc.

AYA-435 U.S. Weather Bureau

AYA-180 U.S. Weather Bureau

0	 20381105.04



1! PORrAUTHORITY NUMBER COMPANY

Airline (Jai Agrsements

AYA-848 Aerollneas Argentines

AYA-483 Iberia Lineas Aereas De Espana SA

IAYA-457 Iberia Lineas Aereas De Espana SA

AYB-036 Kuweil Airlines

r.
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4	 FO woR17Y

is
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EXHIBIT 2.6

_	 PRIOR OCCUPANCY AGREEMENTS

7

PORT A1JTHbPWV' COMi?l1NY

AYAA60 Aer Lingus Shannon Limited

AYA-454 Air India

AYC-818 Air Jamaica, Ltd.

AYC-661 Air Afrique

AYB-276 Alla, The Royal Jordanian Airlines Corp.

AYA-456 Aiftells Lines Aerree Italians S.P.A.

AYA-067 Aiftalia Lines Aerree Italians S.P,A.

AYC-653 APA international Air, S.A.

AYAA68 Asians Airlines, Inc.

AYC-377 Balkan Bulgarian Airlines

AYC-682 Biman Bangladesh Airlines

AYAA53 Compagnie Nationale Air France

AYB-006 Compagnie Nationale De Transports Aerlens
Royal Ak Maroc

AYC-620 Czech Airlines AS.

AYAA62 Deutsche Lufthansa Aktiengesellschaft

AYC-617 Egyptair

AYA-466 El Al Israel Airlines, Ltd.

AYC-568 EVAAIrwaysCorporaWn

AYA-466 Flugleider H,F,

AYC4888 Ghana Airways Corp.

AYB468 Guyana Akways Corporation

AYA460 Japan Airlines Company, Ltd.

AYA-461 KLM Royal Dutch Airlines

AYC 178 Korean Airlines

0	 20981105.04



EXHIBIT 5.1

THIS AGREEMENT SHALL NOT BE BINDING UPON THE PORT AUTHORITY
UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER AND,

DELIVERED TO THE LESSEE AND THE SUBLESSEE
BY AN AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY.

Lease No. AYC-685
John F. Kennedy International Airport

CONSENT TO SUBLEASE AGREEMENT

THIS AGREEMENT, made as of by and among
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (the "Port
Authority"), a body corporate and politic created by Compact
between the States of New York and New Jersey with the consent of
the Congress of the United States of America, having an office for
the transaction of business at One World Trade Center in the
Borough of Manhattan, City, County and State of New York, JFK
INTERNATIONAL AIR TERMINAL LLC (the "Lessee 11 ), a New York limited
liability company, having an office for the transaction of business
at Terminal 4 at John F. Kennedy International Airport in the
Borough and County of Queens, City and State of New York and [Name
of Sublessee] (the "Sublessee"), a [Entity/Jurisdiatfon of
Formation], having an office for the transaction of business at
[Business Address of Sublessee],

WHEREAS, the Port Authority and the Lessee have entered into
that certain Agreement of Lease, dated May 13, 1997 and identified
by Port Authority Lease No. AYC-685 (the "Lease") covering certain
premises (the "Premises") and rights and privileges at and in
respect of Terminal 4 at John F. Kennedy International Airport (the
"Airport"); and

WHEREAS, in accordance with the terms,of the Lease, the Lessee
and the Subleases are entering into an agreement (the "Sublease"),
a copy of which is attached hereto, under which the Lessee grants
to the Sublessee the right to use and/or.occupy certain areas and
facilities (the "Subleased Premises") for the purposes set forth in



• the Sublease, subject to the consent of the Port Authority and the
execution of this Agreement by and among the Lessee, the Sublessee
and the Port Authority;

NOW, THEREPORE, in consideration of the covenants and mutual
agreements of all the parties hereto, the parties hereby agree as
follows;

1. Consent to Sublease. On the terms and conditions
contained in this Agreement, the Port Authority consents to the
Sublease.

2. Subject to Lease. This Agreement is subject to the terms
of the Lease and nothing contained herein shall be deemed to alter
the rights, powers, privileges and obligations of either the Lessee
or the Port Authority under the Lease. Nothing contained herein
shall be deemed to grant to the Sublessee any rights not granted to
the Lessee under the Lease.

3. No Waiver. The granting of the consent hereunder by the
Port Authority shall not be deemed a waiver of its required consent
to any other subleasing (including any subleasing by the Lessee or
the Sublessee) or other transaction, or the use and occupancy of
all or part of the Subleased Premises by any person other than the
Sublessee. Any assignment of the Sublease, whether direct or
indirect, shall separately require the Port Authority's prior
written consent. Except as expressly stated herein, this Agreement
shall not constitute a waiver of any right of the Port Authority,
under the Lease or otherwise.

4. Changes to ,Sublease. The Sublease shall not be changed,
discharged or extended except by written instrument duly executed
by the parties thereto and only with the express prior written
consent'of the Port Authority, except as expressly set forth in the
Lease.

5. Fgpira l
contained in the
terminated or expi
Sublease and this
Sublessee on the
termination of the

in without Notice.	 Notwithstanding anything
Sublease, unless the Sublease shall have

red earlier in accordance with its terms, the
Agreement shall expire without notice to the
day preceding the date of expiration or

Lease.

EXHIBfT 6.1	 - 2 -



6• Compl iance with Lease. The Sublessee hereby agrees, to
the extent applicable, to assume, observe, be bound by, comply with
and be subject to all the terms, provisions, covenants and
conditions of the Lease, to the same extent as if it were the
Lessee under the Lease, including the obligations of the Lessee
under the Lease dealing with use of the Premises, compliance with
laws, compliance with Port Authority Rules and Regulations,
refraining from prohibited activities and operations, rights of
entry and non-discrimination, affirmative action, and ongoing
affirmative action equal-opportunity commitment,

7. No Consent to Construction. Nothing contained in this
Agreement or the Sublease shall constitute a consent to the
erection of any structures or the making of any improvements,
alterations, modifications, additions, repairs or replacements to
the Premises, including without limitation the installation of any
signs at the Airport. No such construction or installation shall
be performed without the prior written approval of the Port
Authority in accordance with the provisions of the Lease.,

8. Indemnification. (a) The Sublessee shall indemnify and
hold harmless the, Port Authority, its Commissioners, officers,
employees and representatives, as third party beneficiaries under
this Agreement, from and against (and shall reimburse the Port
Authority for its costs and expenses .including legal expenses
incurred in connection with the defense of) all claims and demands
(including claims and demands in respect of death, personal injury
or property damage) arising out of the use or occupancy of the
Premises by the Subleases, or by others with its consent, or out of
any other acts or omissions of the Sublessee, its officers,
representatives, agents and contractors and employees on the
Premises or elsewhere at the Airport and its guests, invitees and
business visitors on the Premises, or out of the acts or omissions
of others on the Premises with the Sublessee's consent, including
claims . and demands of the City of New York, from which the Port
Authority derives its rights in the Airport, for indemnification,
arising by 'operation of law or through agreement of the Port
Authority with the said City of New York.

(b) If so directed, the Sublessee shall at its own
expense defend any suit based upon any such claim or demand (even
if such claim or demand is groundless, false or fraudulent), and
shall not, without obtaining express advance permission from the

EXHIBIT 6,1	 - 3 -



General Counsel of the Port Authority, raise any defense involving
in any way the jurisdiction of the tribunal over the person of the
Port Authority, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental
nature of the Port Authority, or the provisions of any statutes
respecting suits against the Port Authority.

9. Insurance. (For Subleases other than Airline Subleases:
(a) The Sublessee shall maintain insurance coverage in such types
and amounts as.are provided in the Sublease.)

(For Airline Subleases only:	 (a)	 The Sublessee shall
maintain the following insurance coverages:

(1) Public	 Liability	 Insurance,	 including
contractual liability, premises-operations, products,
completed operations and liquor liability, and covering bodily
injury, including death, and property damage liability, and
broadened to include (or equivalent separate policies
covering) aircraft liability, none of the foregoing to contain
care, custody and control exclusions, with a combined single

®

	

	 limit of $100 million per occurrence for bodily injury and
property damage liability; and

(2) Commercial Automobile Liability Insurance (if
motor vehicles are being used by the Sublessee) covering
owned, non-owned and hired vehicles, including automatic
coverage for newly acquired vehicles, with a combined single
limit of $25 million per occurrence for bodily injury and
property damage liability.)

(b) Each policy shall be issued by a company or
companies approved by the Port Authority and shall provide, or
contain an endorsement providing, (x) that the protection afforded
the Sublessee thereunder with respect to any claim or action by a
third person shall pertain and apply with like effect with respect ".
to any claim or action against the Sublessee by the Port Authority,
but such endorsement shall not limit or otherwise change the
protection afforded the Port Authority thereunder as an additional
insured, and (y) that the protection afforded the Port Authority
thereunder with respect to any claim or action against the Port
Authority by the sublessee shall be the same as the protection
afforded the Sublessee thereunder with respect to any claim or
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action against the Sublessee by a third person, as if the Port
Authority were the named insured thereunder. Each policy shall
also contain a contractual liability endorsement covering the
obligations assumed by the Sublessee under Section S above.

(c) The Port Authority shall have the right to review
all insurance coverages and policies required by the Port Authority
for adequacy of terms, conditions and limits and, upon notice to
the Sublessee given from time to time and at any time, to require
the Sublessee (x) to amend or modify the insurance coverage or (y)
to obtain such other or ,additional insurance, in such amounts and
against such other insurable hazards, as the Port Authority may
reasonably deem necessary. The Sublessee shall promptly comply
with such requirements and shall promptly submit to the Port
Authority a certificate or certificates evidencing such compliance.

(d) (i) The SublesBee shall deliver to the Port
Authority, upon execution and delivery of this Agreement, a
certificate evidencing the existence of each policy or a binder, in
each case accompanied by evidence of payment of the premium for the
policy. Any binder delivered shall be replaced within thirty (30)
days by a certified copy of the policy or a certificate. Any
renewal policy, or evidence thereof, as provided above, shall be
delivered to the Port Authority prior to the expiration of the
expiring policy. In addition, a certified copy of each policy
shall be delivered to the Port Authority promptly upon the Port
Authority's request at any time.

(ii) Each such copy or certificate shall contain a
valid provision or endorsement that the policy may not be
cancelled, terminated, changed or modified without giving thirty
(30) days , advance written notice to the Port Authority. Each such .
copy or certificate required shall contain a provision that the
insurer shall not, without the express advance written permission
of the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the governmental
nature of the Port Authority or the provisions of any statutes

4
	 respecting suits against the Port Authority.

EXHIBIT 6.1	 - 5 -

0



10. Payments upon Gs 's Default. If (a) an Event of
Default with respect to the Lessee's monetary obligations under the
Lease has occurred and is continuing, (b) there are no longer any
Passenger Terminal Bonds outstanding and (c) either (x) the Lessee
is not pursuing dispute resolution procedures under Section 25 of
the Lease or (y) the Lessee has not submitted a claim to a tribunal
with jurisdiction over the matter, the Sublessee shall on demand of
the Port Authority pay directly to the Port Authority any rental,
fee or other amount due to the Lessee in the amount of such
default. No such payment shall relieve the Lessee from any
obligations under the Lease or under this Agreement, but all such
payments shall be credited against the obligations of the Lessee
and the Sublessee.

11. An ivit s Requiring Permit. The Sublessee is
prohibited from performing any activities or services for others at
the Subleased Premises or any other area at the Airport with
respect to which a Port Authority permit is required, unless the
Sublessee obtains the appropriate Port Authority permit and pays
the relevant fees to the Port Authority and the Lessee, as
applicable.

® 12. Late haraes. (a) if the Sublessee should fail to
pay when due any amount required under this Agreement to be paid to
the Port Authority, including any payment of fees, or any other
amounts or charges and if any such amount is found as the result of
an audit to have been due, then the Port Authority may impose (by
statement, bill or otherwise) a late charge with respect to each
such unpaid amount for each late charge period (described below)
during the entirety of which such amount remains unpaid.

(b) Each such late charge shall not exceed an
amount equal to eight-tenths of one percent of such unpaid amount
for each late charge period. There shall be twenty-four late
charge periods during each calendar year; each late charge period
shall be for a period of at least fifteen (15) calendar days except
one late charge period each calendar year may be for a period of
less than fifteen (but not less than thirteen) calendar days.
Without limiting the generality of the foregoing, late charge
periods in the case of amounts found to have been owing to the Port
Authority as the result of Port Authority audit findings shall
consist of each late charge period following the date the unpaid
amount should have been paid under this Agreement. Each late
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charge shall be payable immediately upon demand made at any time
therefor by the Port Authority. No acceptance by the Port
Authority of payment of any unpaid amount or of any unpaid late
charge amount shall be deemed a waiver of the right of the Port
Authority to payment of any late charges payable under the
provisions of this Section, with respect to such unpaid amount.

(c) Nothing in this Section 12 shall be deemed to
modify in any way (x) any rights of the Port Authority under this
Agreement Or (y) any obligations of the Sublessee under this
Agreement. In the event that any late charge imposed pursuant to
this Section shall exceed a legal maximum applicable to such late
charge, then in such event, each such late charge payable under
this Agreement shall be payable instead at such legal maximum.

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

14. No Personal Liability. No commissioner, director,
officer, agent, owner, member or employee of any party to this
Agreement shall be personally charged or held contractually liable
by or to any other party under any term or provision of this
Agreement or of any supplement, modification or amendment to thin
Agreement, or because of any breach hereof, or because of its or
their execution or attempted execution hereof.

15. Goovernina Law. This Agreement and its
interpretation, validity and enforceability shall be governed by
the laws of the State of New York.

A 
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16. Lease Controll{nct. In any conflict between the
terms of the Lease, the Sublease and this Agreement, the terms of
the Lease shall control.

17. Interuretation. References herein to the Sublessee
shall mean and include the Sublessee and its officers, agents,
employees and also others on the Premises or the Subleased Premises
or the Airport with the consent of the Sublessee. The words
"include" or "including" herein are not intended as words of
limitation. The captions used in this Agreement are for convenience
of reference only, and shall not be construed in any manner to
define, limit or describe the scope or intent of the terms and
provisions of this Agreement.

18. Revocation. If any one or more of the following
events shall occur:

(1) The Sublessee shall become insolvent or shall
take the benefit of any present or future insolvency statute,
or shall make a general assignment for the benefit of
creditors, or file a voluntary petition in bankruptcy or a
petition or answer seeking an arrangement, including, without
limitation, its reorganization or the readjustment of its
indebtedness, under the federal bankruptcy laws or under any
other law or statute of the United States or of any state
thereof, or consent to the appointment of a receiver, trustee,
or liquidator of all or substantially all of its property; or

(2) By order or decree of a court the Sublessee
shall be adjudged a bankrupt or an order shall be made
approving a petition filed by any of its creditors seeking its
reorganization or the readjustment of its indebtedness under
the federal bankruptcy laws or under any law or statute of the
United States or of any state thereof and any such judgment or
order is not stayed or vacated within sixty (60) days after'
the entry thereof; or	 :f

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

(4) The Sublessee shall voluntarily abandon, desert
or vacate the Subleased Premises or discontinue its operations
at the Subleased Premises, or after exhausting or abandoning
any right of further appeal, the Sublessee shall be prevented
for a period of sixty (60) days by action of any governmental
authority from conducting its operations at the Airport,
regardless of the fault of the Sublessee; or

(5) The interest or estate of the Sublessee under
the Sublease shall be transferred directly by the Sublessee or
shall pass to or devolve upon, by operation of law or
otherwise, any other person or entity without the prior
written approval of the Port Authority, or the Sublessee shall
become a constituent or possessor or merged or surviving
entity in a merger, a constituent or resulting entity in a
consolidation, or an entity in dissolution, in termination or
in liquidation; or

(6) The Sublessee shall fail to keep, perform and
observe each and every other promise, covenant and agreement
set forth in this Agreement on its part to be kept,. performed,
or observed, within thirty (30) days after notice from the
Port Authority;

then upon the occurrence of any such event and at any time
thereafter during the continuance thereof, the Port Authority may
upon thirty (30) days , notice revoke this Agreement and the Port
Authority's consent hereunder.

19. >n re ,agreement. This Agreement contains the'
entire agreement between the parties regarding the Port Authority's
consent to the* Sublease, and all prior oral or written
representations, warranties and discussions among the parties
relating to the subject matter of this Agreement are merged herein.
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Exhibit B.1 — Permitted O&M Expenses

I.	 Permitted O&M Expenses shall mean, with reference to any
Annual Period, the sum of the following items of cost:

(a) Wages, salaries, fringe benefits and other payroll costs
or remuneration (including reimbursement of employee expenses)
paid to or for employees employed for the benefit of Project
Operations.

As used in this paragraph (a):

(i) "Fringe benefits" shall mean the items of cost
which the Lessee is obligated to pay or incur pursuant to
applicable collective bargaining agreements or which the
Lessee otherwise agrees to pay to employees as compensation
for employment including, without limitation:

(1) paid time off, including, without limitation,
for vacations, sick leave, holidays, birthdays, jury
duty, medical checkup, lunch time and relief time;'

(2) bonuses, including, without limitation,
incentive compensation and profit sharing plans;

(3) costs related to training, relocation,
severance or expatriation costs as provided for in
paragraph (i) below , professional or trade
organization memberships, subscriptions to trade
publications, over-time meals or transportation,,
uniforms, business travel expenses; pension plans,
welfare and training funds, and health, life, accident,
or other such typos of insurance; and

(4) any other payment made or cost incurred by
agreement with such employees and personnel or pursuant
to the Lessee's policy with respect to such employees
and personnel:

(ii) "Other payroll costs" shall mean taxes and other
payments payable pursuant to law upon the basis of wages
paid to employees, including, without limitation, F.I.C.A.,
State Unemployment Insurance, Disability Insurance and
Federal Unemployment Insurance.

M
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t^ (b) The cost of ordinary maintenance, repairs,
improvements, alterations and changes related to the areas in t

1 Central Terminal Area of the Airport set forth in the definition
of Project Operations including, without limitation, payments to
third party contractors for cleaning, rubbish removal, snow

i	 removal, facility maintenance, equipment maintenance,
extermination and other cleaning and maintenance services

i	 furnished by contractors for the benefit of Project operations
other than any cost which is funded by subordinated debt or 

from {the Major Maintenance and Renewal Fund.

(c) Payments for electricity, water, sewer rents and other
`	 fuel, utilities and services required for' the benefit of Project

Operations.

(d) The cost of provision, maintenance, repair and
replacement of fixtures, furniture, furnishings, operating
supplies, equipment and tools used for the benefit of Project
Operations,

(e) (i) The cost of any insurance carried by the Lessee
with respect to Project Operations or with respect to any.
accident or casualty occurring with respect thereto.

i

(ii) The cost of'any such accident or casualty with
respect to Project Operations paid for by the Lessee to the
extent such accident or casualty is not reimbursed by insurance
proceeds and such accident or casualty was not caused by the
gross negligence or willful neglect of the Lessee.

(f) The costs of:

(i) telephone, telegraph, postage, messenger service
and other communications services; and

(ii) trucking and other shipping services

incurred for the benefit of Project Operations.

(g) Payments for rental of leased equipment and supplies.

(h) Professional fees paid to third parties, for the
benefit of Project Operations and payments to third parties for
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legal, accounting, architectural, engineering, space planning and
other professional services for the benefit of Project
Operations.

(i) Amounts payable to Schiphol USA Inc. in satisfaction of
the terms of the Technical Cooperation and Construction Services
Agreement, dated December 16, 1996 between Schiphol USA Inc. and
the Lessee other than costs payable as Project Costs.

(j) Advertising and promotional expenses paid to third
parties for the benefit of Project Operations.

(k) Taxes actually paid by the Lessee including, without
limitation, excise taxes, New York City sales and use tax and
taxes on utilities or on the provision of utility services but
excluding New York State Corporation Franchise tax, New York City
General Corporation tax and New York City Unincorporated Business
tax.

(1) Costs and fees incurred in connection with the
obtaining and maintaining in effect of any consent, permit,
license or approval from any Governmental Authority. Any fees,
charges, penalties, judgments or other amounts assessed against
the Lessee by any Governmental Authority except as provided in
II(f) of this Exhibit.

(m) Costs and fees incurred in the development,
implementation and operation of computer systems, including,
without limitation, hardware, software and peripheral devices
excluding those amounts to be paid to Schiphol USA Inc, pursuant
to paragraph (I)(i) above.

(n) Costs of both the Port Authority and the Lessee of
di'sputp.resolution of disputes between the Port Authority and the`
Lessee, including reasonable attorney's fees (whether those of
the Port Authority's Law Department or otherwise) of both
parties. Costs incurred by the Lessee, including reasonable
attorney's fees, for adjudication, arbitration, mediation or
other dispute resolution mechanisms used to resolve disputes
between the Lessee and third parties.

(o) Amounts payable to third parties for services provided
for the benefit of Project Operations including, without

1	 3'
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limitation, financial services and any other services. 	 e

G

(p) Amounts refunded to sublessees and other third

is
 part!	 ?,.

with respect to amounts overpaid by such Persons.
t

(q) (i) Amounts paid to the Trustee or any registrar, 	 L

securities depository or paying agent (other than any such a	 t

paid as a Project Cost) in accordance with the Lease, Trust
Administration Agreement, Trust Indenture or other document
relating to the financing of the Project (including, without
limitation, (x) all costs and expenses incurred in connection
with the preservation and enforcement of the Trustee's or the
Bondholders' rights and remedies under the Security Documents
(including, without limitation, reasonable fees and expenses of
counsel) and (y) any amounts owed to the Trustee with respect to
any indemnity provided by the Lessee, but not including any
payments with respect to Debt Service) and (ii) amounts paid to
securities ratLig agencies in connection with providing or
maintaining the ratings on the Passenger Terminal Bonds (other
than any such amount paid as a Project Cost).

(r) Amounts payable in respect of the Lessee's
indemnification obligations to the Port Authority or third
parties unless such obligation results from the gross negligence
or wilful act or omission of the Lessee.

(s) Any other amounts specified in this Agreement to
constitute or be payable as "Permitted 0&M Expenses".

(t) Any expenditure not itemized or referred to above which
would be customarily and properly included as an operation and N

maintenance cost, and as would reasonably be incurred by a
prudent operator in the conduct of or relating to the operation
of a first-class international airline terminal.

Each of the items of cost'enumeratedin this Exhibit above shall
be treated as a current expense. in no event shall any cost or

expenditure be included'in Permitted 0&M Expenses more than once
even though fitting under more than one category provided for in
this Exhibit.

II.' Notwithstanding the above provisions of this Exhibit, and
without otherwise limiting the generality thereof, there shall be
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excluded from the Permitted 0&M Expenses, or be deducted
therefrom, as appropriate:

(a) Except as set forth in I(k) of this Exhibit, transfer,
gains, franchises, inheritance, estate and income taxes imposed
upon any Direct or Indirect owner, Affiliate or any other Person
than the Lessee.

(b) Legal, accounting, tax-related and other professional
fees, charges and disbursements paid or incurred by the Lessee of
any Direct or Indirect Owner or Affiliate in connection with the
legal, accounting, tax-related (excluding taxes set forth in I(k)
of this Exhibit ) or other interests of any Direct or Indirect
Owner or Affiliate of the Lessee, including any expenses in
connection with the meeting or operation of the executive
committee of the Lessee.

In

!I

(c) Except as set forth in I(i) of this Exhibit, salaries,--
fringe benefits, bonuses, and other payroll costs or compensation
paid to or for salaried employees or principals of any Direct or
Indirect owner or Affiliate of the Lessee, who is not also a
full-time direct employee of the Lessee, including, without
limitation, any expenses incurred by such employee or principal
of a Direct or Indirect Owner or Affiliate of the Lessee; and
any allocation of overhead, charges, fees or disbursements for
goods or services provided by any Direct or Indirect Owner or
Affiliate of the Lessee.

(d) Any other payment, disbursement, fee or emolument to a
Direct or Indirect Owner or Affiliate of the Lessee other than
those expressly allowed in paragraph (I)(i) ' above. It is
expressly understood that the payments referred to in this
paragraph and the immediately preceding two paragraphs are to be
considered liquidated by the Lessee Terminal Management Funds.

(e)• Any charges, fees or disbursements to any consultants
or other third parties unless the goods and services provided by
such consultants or other third parties benefit the Project
Operation and do not separately benefit any Direct or Indirect
Owner or Affiliate of the Lessee.

(f) Penalties assessed against the Lessee for the failure
to cure a violation of any law, statute, rule or re irement in

5



circumstances in which Lessee's violation, or failure
such violation, was caused by the gross negligence or
or omission of the Lessee (unless the violation or thei	
cure such violation was commercially reasonable).

(g) Any cost§ for goods or services collected fr
Sublessee or other sub-tenant or permittee as part of
Area Maintenance (CAM)" charge or "Retail Marketing Fe
which the Lessee has otherwise received direct reimbur
a Retail Subleases or other sub-tenant or permittee as
item of additional rent or fee, except to the extent t
associated with such charge are included in Gross Reve

(h) Any payment, fee, disbursement or other cost
thereof, to any third party contractor, agent, supplie
party whatsoever, that is above the fair market value
circumstances for the good or service that is being pi
except to the Extent incurred pursuant to an arrangeme
previously entered into at fair market value,

1
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Exhibit E

PART I. Affirmative Action Guidelines - Equal
Employment Opportunity

L. As a matter of policy the Port Authority hereby .
requires the Lessee and the Lessee shall require, the Contractor,
as hereinafter defined, to comply with the,provisions set forth
in this Exhibit E and in section 2(d) (xviii) of Port Authority
Agreement No. AYC-685 (herein called the "Lease") with JFK
International Air Terminal LLC herein called the "Lessee") The
provisions set forth in this Part bare similar to the conditions
for bidding on-federal-government contracts.adopted by the:Office
of Federal Contract Compliance and effective May 8; 1978.

The Lessee as.well as each bidder,.contractor and
subcontractor of the Lessee and each subcontractor of a
Contractor at,any tier of construction (herein,pollectively
referred to as the "Contractor") must fully comply with the
following conditions set forth herein (said conditions being
herein called "Bid Conditions"). The Lessee hereby commits
itself to the 'goals for minority and female utilization set forth
below and all other requirements, terms and conditions of the Bid
Conditions. The Lessee shall, likewise require.the,Contractor to
commit itself to the said goals, for minority, and female
utilization set forth below and all other requirements, terms and
conditions of the Bid Conditions by submitting a:_properly signed
bid.

I;I, The Lessee, and the Contractor shall each appoint, an
executive of its. company to assume the responsibility for the
implementation of the requirements, terms and conditions of the
following Bid Conditions:

(a) The goals for minority and female participation,
expressed in ,percentage terms for:the-Lessee's Contractor's
aggregate workforce at. ; .the construction site are as follows:

1. J
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Minority, All Skilled Trades	 30&
Minority, Laborers	 90%

Female, All Skilled Trades	 6.0
Female, Laborers	 6.9%-

In the event that during the performance of any
contract the'.Office , of Federal Contract Compliance establishes
different goals for the New 'York City'are'a; the Lessee/Contractor
shall be deemed bound to such different goals and this Section
shall be deemed amended to substitute such goals for the goals
set forth above.	 These goals ate applicable to all the Lessee's/
contractor's construction work performed in and for the'Preinises.
The term "contractor"' hereinafter shall include the Lessee" should
the Lessee or an affiliate thereof be'•the'contsactor.

The' Contracto'r's spec'i,fic affirmative action
obligations required'h'er6 in of minority and female employment.and
training .must be sub"stantially'unifbrm'throughout the length , of
the contract,' and•.i'h each trade;' and 'the -Contractor" shall . make
good faith efforts to employ minorities and women evenly on each
of its projects:' The transfer of minority or female employees or
trainees.from-COnttactot td'Cbhtractor or from project to project
for the sole purpose of'meeting the-goals shall,be'a violation of ..	 ..
the contract 'and'whete:the^Contractor''i"s`the Lessee, this
Agreement: "Cbmpliaiice' with -the e goale`will`be measured against
the tot al• • work.hours p'er'formed.

-	 (b)', The , Contractor shall provide written`
notification to'-the Lessee and-'the Lessee shall provide'' written
notification , to'the Manager bf the^Office'of Business"aria Job"
Opportunity of the Pbrt 'Authority within 10. working days of' award
of"any° constructibn•:;•subcontract"in exoess of $10;000 at' any` tier
for Construction Work.	 The notification shall list the name,
address and telephone number of the subcontractor; employer
identification number; estimated ` starting'and'coinpletibn dates of
the subcontract = 'and the geographical area  ̀An' which the
subcontract' is' to be performed.

(c)	 As used in these specifications:

(1')' `"Einployet'id'enE'ification number" means
the Federal 'Social"Security number•used`on the Employer's 	 '•`
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Quarterly Federal Tax Return, U.S.Treasury Department Form
941:

(2) "Minority" includes:

(i) Black (all persons having origins in
any of the Black African racial groups not of Hispanic
origin);	 ,

(ii) Hispanic (all persons of Mexican,
Puerto Rican, Dominican, Cuban, Central or South American
culture or origin, regardless of race);

(iii)Asian and Pacific Islander (all
persons Having  origins in any of the original peoples of the
Far East, Southeast Asia, the Indian Subcontinent, or the
Pacific Islands); and

(iv) (i) American Indian or Alaskan
Native (all persons having origins in any of the original
peoples of North America and maintaining identifiable tribal
affiliations through membership and participation or

}	 community identification).

(d)' Whenever the Contractor; or any subcontractor`at
any tier, subcontracts a portion of the Cons truction Work
involving any construction trade, it shall physically include in
each subcontract in excess of $16,000 those provisions'which
include the applicable goals for minority and female
participation.

(e) `The Contractor'ahail'implement the specific
affirmative action standards provided in subparagraphs (1)
through (16)' of°paragraph (h) hereof•. The goals set forth above
are expressed as percentages of the total hours of employment and
training 'of minority and female utilization the Contractor should
reasonably be able to achieve in eaeh construction trade in which
it has employees in the premises. The Contractor is expected to
make substantially uniform progress toward its goals in each
craft during the period specified.

` {f) Neither the provisions of any collective
bargaining'agree'ment, nor the failure by a union with whom the
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Contractor has a collective bargaining agreement, to refer. either
minorities or women shall excuse the Contractor's obligations
hereunder.

(g) In order for the nonworking training hours of. 	 S

apprentices and trainees to be counted do meeting the goals, such
apprentices,and_.trainees, must be employed by the Contractor
during the' training period, and thd Contractor must have made a
commitment to employ the apprentices and trainees at the
completion of their training subject to the availability of
employment, opportunities, . Trainees must be trained pursuant to
training programs approved by the U.S. Department , of Labor.

(h) The :Contractor shall take specific affirmative
actions to ensure;.equal employment opportunity,("EEO").

The evaluation of the Contraetok'a compliance with
these provisions shall be based upon its' ,good'faith efforts to
achieve maximum results from its actions, The Contractor shall
document these efforts fully, and shall; implement affirmative
action steps.at least as ,extec}sive . as 'the following:

(1)"ii sure and maintain' a `working environment
free of harassment,. intimidation, and coercion at all. sites, and
in all.facilities at which the Contractor's employees are
ass igned;ta. work. .Ttie. , .Coritractor,,.where possible,, will assign„ .:.
two or more women to 'each' Phase of'the construction project. .The.
Contractor shall- specifically ensure 'that a11"'foremeri ,

 and.oth'er.' s,u .erAsibsuperintendents, 	 p	 ry personnel .at the Premises
are aware of and carry out the Contractor's obligation,
maintain such a working environment, with specifib attntion to
minority or, female individuals working at the premises.

(2) E'tablish and :,ma' ntain; ,.'2 . current list of.,
minority and female recri tment,sourced, provide written
notification to minority and`, female recruitment' sources and.to
community organizations;.when the Contractor or its.unions have;
employment, opportunities available„ and maintain a,record of the 	 +
organizations! response$,

(3) Maintain a current file of the names,
addresses and telephone, numbers ot. each minority „ and female off-
the-street applicant and minority, or female referral from a.
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union, a recruitment source or community organization and of what
action was taken with respect to each such individual. If such
individual was sent to the union hiring hall for referral and was
not referred back to the Contractor by the union or, if referred,
not employed by the Contractor, this shall be.documented in the
file with the reason therefor, along with whatever additional
actions the Contractor may have taken.

(4) Provide immediate written notification to the
Lessee when the union or unions with,which the Contractor has a
collective bargaining agreement has not referred to the
Contractor a minority person or woman sent by the Contractor, or
when the Contractor has other information that the union referral
process has impeded the Contractor's efforts to meet its
obligations. (5)' Develop on-the-job training opportunities
and/or participate in training programs for the area which
expressly include minorities and women, including upgrading
programs;and apprenticeship and training programs relevant to the
Contractor's employment needs, especially those programs funded
or approved by the U.B. Department of Labor. The Contractor
shall provide notice of these programs to the sources compiled
under subparagraph (2) . above.

(6) Disseminate the Contractor's. EEO Policy by
providing notice of the policy to'unione and training programs.
and requesting , their cooperation in assisting the Contractor in
meeting its EEO obligations; by including it in any policy manual
and collective bargaining agreement; by publicizing it in'the
Contractor's newspaper, annual report, etc:; by specific review
of the policy with all management personnel and with all minority
and female employees at least once a year; and by posting the
Contractor's EEO policy on bulletin boards accessible to all
employees at each location where Construction Work is performed.

(7); Review, at least every six months the
Contractor's EEO policy and affirmative action obligations
hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment
decisions including specific review of these items with on-
premises supervisory personnel such as Superintendents, General
Foremen, etc., prior to the initiation of Construction Work at
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the premises.	 A written record shall be made and maintained
identifying the time and place of these meetings,.persons
at tending,.subject. matter discussed, and disposition of the
subject matter.

(8)	 Disseminate the Contractor's EEO'policy
externally by including it in any advertising in the news media,
specifically including minority and female news media, and
providing'written notification:to and discussing the Contractor's
EEO .policy with other. Contractors and subcontractors with whom
the Contractor does or:anticipates doing.business'.

.(9)	 Direct- its recruitment_ef forts, .both oral-and
written, to minority, female.and community brganizatioas', •to
schools with minority and female students and to minority and
female recruitment and training organizations and to State-
certified minority referral • agencies'serving.the' Contractor' s
recruitment area;.and.employment needs. 	 :Not later than one-month
prior .to the:date,. for 'the acceptance of applications for
apprenticeship: or other. training, by any recruitment source, the .
Contractor,shall . send writ ten'•notification to.organizat=ions- such
as the above,:describing>.the.openings,, screening.procedures, and.
tests to be used in, the 'selection process.

(10) Encourage present minority and female
employees :to recruit.:-other- minority•persons- and .women and,.,where
reasonable; provids:after , school, summer and'vacation:'employiment"
to minority and ;fema'le.youth both om the. premises and , - . in other•'
areas,of a Contractor's workforce. ..	 .

(11).Tests.^and other selection:requirements shall
comply with-41 C.F.R ..	 Part'60=3.._:..

¢12). Conduct ,o at- least. every -six months,
inventory-and evaluation at least of all minority. and''female`
personnel for promotional , opportunities and encourage these
employees.to seek or-to:'prepare for, through' appropriate
training,: etc.';+'such opportunities.

(13)';Ensure that seniority':,ptactices,'J ob
classifications,.'work :ass ignments and other,:pere6nnel:praet3:ces,^.
do.not have a•discriminatbryeffect by continually moinitoring all '
personnel..and.employment related activities to ensure that the 	 .



EEO policy and
carried out.

activities are
toilet and nevi
assure privacy

the Contractor's obligations hereunder are being

(14) Ensure that all facilities and company
nonsegregated except that separate or single-user
^ssary changing facilities shall be provided to
between the sexes.

(15) Document and maintain a record of all
solicitations of offers for subcontracts from minority and female
construction Contractors and suppliers, including circulation of
solicitations to minority and female Contractor associations and
other business associations.

(16) Conduct a review, at least every six months,
of ail supervisors' adherence to and performance under the
Contractor's EEO policies and affirmative action obligations.

(i) Contractors are encouraged to participate in
voluntary associations which assist in fulfilling one or more of
their affirmative action obligations (subparagraphs (1)-(16) of
paragraph (h) above). The efforts of a Contractor association,
joint Contractor-union, Contractor-community, or other similar
group of'which the Contractor is a member and participant, may be
asserted as fulfilling any one or,more of„its obligations under
paragraph (h).hereof provided that: the Contractor actively
participates in the group, makes good faith efforts to-assure
that the group has a positive impact on the employment of
minorities and women in the industry, ensures that, the concrete
benefits of the program are reflected in the Contractor's
minority and.fem_ale workforce participation, makes good faith
efforts to meet.. its individual goals and timetables'
provide access to documentation which demonstrates the
effectiveness of actions taken on behalf of the Contractor.. The
obligation to comply, however, is the.Contractor's and failure of
such a group to fulfill an obligation shall not be'a defense for
the .Contractor's non-compliance,

(j) A single goal for minorities and a separate single
goal for women have been established. The Contractor, however,
is required,to provide equal employment opportunity and to take
affirmative action for ail minority groups, both male and female,
and all women, both minority , and non-minority. 'Consequently, the

7
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Contractor may be in violation hereof if a particular group is
employed in a substantially disparate manner (for example, ` even
though the Contractor has achieved its goals for wome p generally,
the Contractor may be in violation hereof if a specific minority
group of women is underutilized). 3

(k)	 The Contractor shall not use the goals and
timetables or affirmative action standards to discriminate
against any person because'of'race, color,' religion, sex or
national origin.

(l)	 The'.Contractor shall not enter into any
subcontract with any person or firm debarred from Government
contracts pursuant to Executive`Order 11246.

(m)'	 The Contractor : shall carry , out such, sanctions and
penalties for violation of this clause 'including .suspension'
.termination and cancellation of existing subcontracts . as may be
imposed or ' ordered'by'the, Lessee: 	 Any Contractor who fails to
Carry out such sanctions and" penalties shall'be in'violation
hereof.	 .

(r&)	 The Contractor, in' fulfilling its obligations
hereunder s)iall impletent'dpecific affirmative action steps,'at
least as'exteheive`as'those standards prescribed'in pakagraph (h)
hereof `'eo is- to'achieve :ma ximum ,results from its'efforts'to,',
ensurequal'empl'oyment''opportu'nit y:	 If 'the Contractor fails to
comply with 'the're .quirement's o£''theee provisions; the Lessee
shall prodeed"accordingly.

{o)' . The"Contractor' shall designate a responsible
official to monitor all employment related activity` to ,ensure
that--the company . EEO' policy 'is being carried' out,`, to submit
rep'orta'rel'ating to the"p rovisions:hereof as may be reguired'`and
to keep"recoids .̀, Recoras shall at least include for'8ach
employee'the 'name,"address', telephone numbe'rs','construction
trade, union affiliation if any,employee "identificat'ion number
when assigned, social.security..number, race, sex, status (e.g.
mechanical ` apprent ce, trAiriee;. ` heIper, or laborer), dates of
changes in status;' hours" worked per''week in the 'indicated trade,`
rate -of",pay, and location at which	 work was performed:.the
Records shall. be mai'ntAlbediri"an easily understandable and:
retrievabi le 'form; however, 't o' the ' degree that existing records

8



satisfy this requirement, Contractors shall not be required to
maintain separate records.

(p) Nothing herein provided shall be construed as a.
limitation upon the application of any laws which establish
different standards of compliance or upon the application of
requirements for the hiring of local or other area residents
(e.g., those under the Public Works Employment Act of 1977 and
the Community Development Block Grant Program).

(q) Without limiting any other obligation,.term or
provision under this Agreement, the'Contractor shall cooperate
with all federal, state or local agencies established for the
purpose of implementing affirmative action compliance programs
and shall comply with all procedures and guidelines established
or which may be established by the Port Authority.

PART II. MINORITY BUSINES ENTERPIelSESZNDMEN-OWNPD,BUSINESS
ENTERPRISES

As a matter of policy the'Port Authority requires the
Lessee and the Lessee shall itself and shall require the general
Contractor or other construction supervisor and each of the
Lessee's Contractors to use every good faith effort to provide
for meaningful participation by-Minority Business Enterprises
(MBEs) and Women-owned Business Enterprises (WBEs)'in the
Construction Work pursuant to the provisions of this Exhibit 'E.
For purposes hereof, Minority Business Enterprise (MBE) shall`
mean any business enterprise which is'at least fifty-one
percentum owned by, or in the case of a publicly owned business,
at least fifty-.one percentum of the•stock•of which is owned by
citizens or permanent resident aliens who are minorities and such
ownership is real, substantial and continuing. For the purposes
hereof, Women-owned Business Enterprise`(WBE) shall mean any
business-enterprise which is at least fifty-one percentum owned .
by,'or in the case of a publicly owned business, at least fifty-
one percentum.of the stock of which'ls owned by women.and such

t	 ownership is real, substantial and` ontinuing. ` A minority shall
be as defined in paragraph II(c) of Part I of this Exhibit E.
"Meaningful participation" shall mean that at least seventeen
percent (17k) of the total dollar value of ' the construction
contract's (including subcontracts) c'overirig the construction ,workV

9 '



are for the	 1	 9_participation .,Of (.Kifior" ty Business. Enterpri seses and
Women-owned Business Enterprises. Good faith efforts,to.incldde
meaningful participation by MBEs and WBEs shall include at least
the following:.

-(a), Dividing the:w6r)&,to be subcontracted into smaller
Portions.where feasible.

b,) Actively andaff-ti-matively soliciting bids for
subcontracts.from MBEs and WBEs; . ^,̂ Including circulation of
solicitations to minority and female Contractor associations.•
The.Contra .ctor shall maintain records detail .in4 . the efforts-made.
to pr-gy-ide for. ffie .anlnqful MBE:and'WSE. participation A the work,
inclqOing. the names and a,ddress6,6; of; all MBEs an& WnEs contacted
and,.-,..̂-_f:_any such• ,MBP or , WBK..-is 6t-nIq6lectAd as. A jc	 rint,venture.
or subcontractor. , the: reason forcs'uch, decision.

(c) Making plans and specifications for prospective
constructi. pn :work; . available: to MBEs an4^- WBEq in sufficient time,me,
for review.	 I.

(q) 
U * 
tilizing the list of,el-Igible MBEs: and:WBEB

maintained by the,Port Auth.ority.prseeking minorities and women
from oth6r sources for the purpoge.,of -soliciting,,bids.:f or
subcontractors. :.

(p), Encouraging the , formation;. of Joint ventures
partnerships 6r...o.ther -similar, a,iranqements.,,among.:subdontrAct6rs;,
where appr6priate,- .to . Jnsure. that. the Lessee - and. Contractor. will
meet their, obligations - hereunder.,:

Af). Insuring that- :.pr ',iqion,. is: ^made : to. provide
progress payments to MBEs and WBE& on A. timely., . basis

(g}., :Not, requiring: bonde, frotn!. and/or providing bonds
and, insurance..,fpr MBEs anil :WBEe,,,_.wher6 appropriate.,•

Certification, of MBEs-<'and, WbEs: hereunder, . shall b6'made
by the, office, of Business, and - J6b.; Opportunity. of.the Port
Authority..* ', I£ the'. Contractor. wishes, . to;utilize. a firm not
already: (zertif ied,,,:by the; Port.. Authority, ift shall submit to the
Port Authoriiy::a.-written request.for...-a determination that the
proposed ,firm A.s , eligible for bertifibation.* This shall be done..-

r]
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by completing and forwarding such,:form:,,as.may be then required by
the Port Authority.

All such requests shall be in writing addressed to the
Office of Business and Job opportunity, the Port Authority of New
York and New Jersey, one World Trade Center, 63 East, New York,
New York 10048 or such other address as the Port Authority may
specify by notice to the Lessee. Certification shall be
effective only if made in writing by the"Director in charge of
the Office of Business and Job opportunity. The'determination of
the Port Authority shall be final,;and binding. "	 ~'

The Port Authority has eOmpil'ed a list dU lthe firms
that the Port Authority has determiiaed satisfy th '•criteria for
MBE and WBE certification. This list may be supplemented and
revised from time to time by the Port Authority. Such list shall
be made available to the Contractor upon request. The Port
Authority makes no representation f4#,to 'the financial
responsibility of such firms, thei'3q;{technical'c6mpetence to
perform, or any other performance-related qualifications. Only
MBEs and WBEs certified by the Port Authority will count toward

the MBE and WEE goals.	 at.

Please note that only sixt'4' percent (603) of
expenditures to MBE/WBE suppliers will count towards meeting MBE
and WBE goals. However,.expendituree'to MBE or WBE manufacturers
(i.e., suppliers that produce goodg;)from raw materials or
substantially'alter them before resale) are counted dollar for
dollar.	 :'rr'•;i ,Cl

For thq'-Po#t Authority

initialed:

For the Lessee

6
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LEASE NO. AYC4W: EXHIBIT a.2.A ZOOM FOR SECTION 0 - RENTAL: EXAMPLE OF CASH FLOW -2016 MODE

- 1947	 1998 1999 01	 499902	 4999 Q3	 1999 04 1999 2000 2001 2002

Ferule: E	 "	 Imesunerd 1124834	 1797014 448251	 448254	 449254	 449254 "1793014 1793014 $4212.511 54.212,911
ELewm9c Sa IWIAWMWA Land Rental SO Sa

TwNBh=.. rt FunSubwdinafed Ma	 a Funds 1357 378	 149 748 354.821	 354,821	 354.521	 3U,827' 1419 288 4 000 000 K 000 000 K 000.000

Thirteenth. Third Additml Land Rental 76-

Pre 080 Residual Cub Fiuw - -	 - - 14.473.963 -
Pou4)80 Residwl Cash Fhwo _ 7 113 849. 2.821.414

Fourteenth Part4MO 0Wibutbn.89% PIS 40% Lessee
PA Rukkol Re"	 W% - - 1.869.309 1.894.048

Lessee Residwl Funds	 40% 1,245.539 1,129,365

Aaaumed EBeeflee Dab /3iLy-97
Assumed O8O'	 t-0ee.00

1.45aq CeeieteeweeeCanerele er}ese 1991 ne eslaieeneeer Mrne. we. ss..e%ea nee Wiese FnPwh tnpYi enf+pn nNww Bnis.

I
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LEASE Ra AYC4W. EXMUT 6.2A

Groan R4 uaa

E:panaawe
PamuOad OQMY
ProbBO SuftWRmw
Ground Rant
Ground Rant

Tow Eapnws

Nn fl v uas AVaRabM For Fwatty Rmw

Fa9URy Re"

.4Wn MaudMlanoa a Ranawal
Subo4dRutad fuadibps...

E aaw fOR acroN 6 -RENTAL: ExAMPLE OF CABl4 FLow -2015 MOOS
2008 2010 2011 2012 2013 -	 2014 2015

_	 235.483,789 253.708.754 283,486217 272775.505 283.006.257 394.584.803

88,251,000 70.952000 73,716;000 T8,825,000 70,647,000 82794.000 88,066,000

17.170.834 17,867,687 18571.974 19.314.653 20,637,447 20.690.945 21.726.582
17,170,834 17,857,867 18,571,974 19,314,853 20.087,447 20.890,8{5 21.728,582

95,421.834 88.809.867 92268,974 95.939.653 99.734.447 103.684.945 107,792,582

150,061,936 119,837.820 181,497.780 107.525,354 173,041059 179,323.312 288.791,920

101,149,485 105,376,530 188.312578 111,760,915 115,329,342 118.888,200 207,915.784

1,64024 '1,102840 1.789.160 1.039,000 - 1,811,528 1,967,058 2065,584

L"llaa

. --- . Lear Addstionat Funds
SUM L=Us TgmuW Mana9Mnod Funds 3.944,851 2068,486	 4,266,751 4.437,421 4.614,918 4,799.514 4.901.495

PA Cmsum4r Swap Cmcpaston Faa 15 971000 0,460 954	 17 751000 18 887 000' 19.738 OW 20,516,000 21925 000
Saranih OalMrad astanp Rental _
Eighth PMi AW1M9y Rand9np Foes	 - 4.770.063 -	 5 50,M 5.521,744 5,708,D41 6397.943 6.392.340

Liuu;w PA" Manapanent Fee	 - 1,946.050 2160,150 2.273,500 2399.100 -2.528.9W 2662050
Len	 CondnbWOn to PA O&M Fxpama'RM1w I - -

' PA Ramp Conlrot To	 Rw" 414,000 414.000 414.000 414.0w 414.000 414,006
PA Pukmo Cmpsamn Rental 226.000 -	 244.000 254,094 3641.0w ......_ _275.000 . 296.940

Sub-Tow: Cash Flow agar %Wfi Prioaty Loral
	

13,162401
	

14,062154	 14,787,641	 14,776,089, 15,440,756	 31,747,327
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LEASE NO. AYG880: Exmsrr 83.6 	 EXHIBIT FOR SECTION 8 • RENTAL EXAWLE OF CASH FLOW- EXTENDED NODE WITH ASSUMED CONVERSION DATE OF JAN. 1. 2003

5397	 1008	 1999	 2000	 2001	 2002	 2003	 20042005	 2006

Pr DSO ResWual Cash Flow	 -	 -	 14.396.601

Assumed Eeearvs Dale: i6-►tar.87
Assumed DSO:	 1.Oec-00	 MOM'
Comeregn Dale:	 anee•rmawwmrwa+awewmi.mvw
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LEASE NO.AYC.U&- EXHt81T 828

Gross ll w

Eapensea_
Pearmted O&Ws
Cxolad Rent

Total Eapaluas

lWRavanuaa Avsiiabis For Facility Renal

FacBtp* Rental

Major	 8 Renawai
8ubowdlasted Fr WWgs_

EXHIBIT FOR SECTION 8 - RENTAL. EXAMPLE OF CASH FLOW -EXTENDED MODE WITH ASSUMED CONVERSION DATE OF JAN. 1. 2003

2007	 2008	 2009	 2010	 2011	 2012	 2013	 2014	 2015	 2016

218,195,498 225218,78(5 236880,090 207.679.352 252,881,065 282..561.528 271.871,818 282.104,568 303,128,159 343.849.763

63219.000 65,878.000 68251,000 70,952.000 73,715.000 76.625.00) 79.647.000 82.794.000 86.066,000 83.756.000
15,875.401 18,510.417 17,170.836 17,857,667 18.571,974 19,314,853 20,087.417 20.890.945 21,728,582 22.595.646

79.094.401 52,16&417 55,421,634 58,0)9,667 92266.974 95,939,853 99,734,447 103.664,945 107.792.582 106.351.646

137;101,097 143,W 3,36 149,156,248 118,868,685 160,596091 166.621,675 172,137.370 178.419,623 195,336,577 237.498.117

TTA13.936 77.473,717 77.337.014 77294.490 77236.509 77254.634 77.432,401 77,363,887 77,345.979 77.172!53

1.517258 1.578272 1,838,024 1,702,848 IJ69J60 1.,839.000 1,911,528 1,987,056 2,65.584 2.010.1"

Lessee Oeveaatrod Savings Funds
Ttid PA Tnuup Pallatry 029i0L4=

laude Taww PenaOy Funds
M—s.. n	 ew...w, ea:.

rau MMURV wry "door
Lessee A Donal Fuda

Sodh	 Le	 Tanninal Marmpff dFunds 	 3,647237	 3.793.126	 3.94	 1	 4,102,645	 4,266.751 - 4,437,421 	 4.614,918	 4,799514	 4,991.495	 5.191.155

Lessee Real Manapemant Fes 1.738.350 1.8361100 1,946,050.
Leues Cormbudon to PA O&M Expense Ra W -
PA RanV Conbd Tower Rental 414.000 414,000 414,000

200.000 217.0)0 226.000PA 11,0" Cotxlnmw Rer"
Naet1	 Lassen F18ndlin0 4,328.587 4,562917 4,770.063.

Sub-Total. Cash Flow alias Ninth Ptidrity Loral 	 10.092.349	 14.50),508	 19.145.388

-	 2160.150	 2,2%3:500
	

2.399.100	 2.528.900	 2.862.050	 3.038:050

	

414,000	 414,000	 414,000	 414,000	 414,000
.000

27231,637	 31;115,638	 34,766,745	 39,056,784	 53.859,193	 86.176,709
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LEASE N0. AYC488: EXNIBIT 818
	

E7008TT FOR SECTION 8 -RENTAL• EXAWLE OF CASH FLOW -EXTENDED MODE WRN ASSUMED CONVERSION DATE OF JAN. 1. XMI

2007	 2006	 2009	 2010	 2011	 2012	 2013	 2014	 2015	 2016

Pro-DOO Residual Cash Flory
Po"8O ROO" Cash Fbw	 7355w	 5290,447	 72286,521	 16,470.521	 19.021.629 24,711,668 38,974,076 	 77.231,597

FourlamM Post-DBO Dk41bu im 60% PA, 40% La
PA R654"RcnW	 60%	 -	 441,339	 3,1742%	 -	 7,371,912	 9,8x2,313 11,892,977 	 14,467,001 23.3+8.448 42,738,956
La	 PAsidwl Funds	 40%	 ZK=s	 2,116,179	 4,914,608	 6.588,208	 7,928.652	 9,644,667	 15.688.63i	 28.492,637

Dow 15448y-97
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LEASE NO. AYC-60.4: EXHISIT 0.2.8

Gfosa Rev"Wo

Expal»ae...
PemaBad O&W4
Gn"W Rare

Total Expenaea

Not Revenuae Available For Faclillr Rental

Facility Rental

Me* Mainlenarx 8 Renewat
Subordinated Findings...

EMBIT FOR SECTION 8 -RENTAL: EXAMPLE OF CASH FLOW. EXTENDED MODE WITH ASSUMED CONVERSION DATE OF JAN. 1, 2093

2017	 2018	 2019	 20M	 2021	 2022	 2923	 2024	 2025

356,630.443 370298,163 373,99!,403 399.039.883 414,243,403 430,172.683 446.701,723 463.935,033 557,839.009

87.607,060 90.510,060 90,091,000 97,816,000 10! •689,600 105,717.000 109.907.000 114284.000 118.795,OOD
23.499.472 24.439,450 25,417.028 26,433.710 27.491.058 28.590.700 29,734.328 30.823,701 , 32 .160,650

110.588,472 - 114,949.450 119,508,028 124249.710. 129,180.058 134.307,700 139.541,328 145,187.701 150,955,650

248.203,971 255.348,712 254.483,374 274,790,253 285.063.345 295,864,983 307.060,396 318.742.331 408,963,3W

76,940,196 78,842,983 76,371,478 76.016,342 75,571,352 75.320.848 67,101,663 57,204.167 66,198.142

2089,608 2,172240 2,258,164 2,347,584 2,440,538 .	 2.537.208 2.637.766 2.742,336 2,851.080

lessee

Laaiae Retail Mamgemam Fee	 3,193,850	 3,357,400	 3.529,600 "	 3,711,300	 3.902,350	 4.103,500	 4.315,350	 4,538,400,	 4,763,850
Leases ContsWilmto PA O&M Expense Rental 	 -	 -	 -	 -	 -	 -	 -
PA Remy Conbal Tower Rental 	 -	 -	 -	 -	 -	 -	 -

Sub•T'otal: Ceah Flow after WnW Priority Level
	

92,468,191	 99,005,060	 95,421.514	 112.936,854 120.3$9.407 126.131,566 141,832.942	 149.508.499 251,750,166

I
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EMWT FOR SECTION 8 - RENTAL: EXAMPLE OF CASH FLAW - EXTENDED MODE WITH ASSUMED CONVERSION DATE OF JAN. 1, 2003

2017	 .2018	 2019	 2020	 2021	 7022	 2023	 2024	 2025

Pre-030 R"k ual CaAt Flow
Pml-OS0 Residual Caatt Flow 	 77,521,OTt	 84,059,944	 60,476.497 . 97,991.736 105,414.291	 111,186,450 126.987,626 134,563,382 236,605,049

Foudewdh Pmt-DSO OWU b00on: 50% PA 40% L.miee
PA Reskual Rental	 60% 46.572644	 50.435,968	 48,285.896	 58.795.043	 63548.574	 66.711.870	 78.132.895	 80,738,029 142.083.30
Lessee Raskkw Funds	 40% 31.08,430	 33,623976	 321196.599	 39,156.$95	 42.765,776	 ".474,580	 50.755,130	 53,825,353 . 94.722020

E6ac6ve Dffia: 15Zay797

	

med OSO:1-Dac00	 N9 c
Comenlon Date:	 1-Jan03	 I TMI* CIPW a wwW-. 5smw+a4aior,^ Lwe Rw gar'rl-1Nq OEtiwW trq dn94'rcuro b yeas JOOf e,ebyartl m wua no..w+ p+w. wq ar um

-	 od,t4 rrolMSr POpYllmmpr p raeyr rAauaeafa AFaarlciaRwl4w now4 as tree ErdaiJ.i4 awie

(NMALED:

FORKTT AUO—R1TY
ti

	

F	 14E .SSSEE

LN1	 -	 N"6	 "IWLIPats



5	 '

LEASE NO. AYC4M EXHW UA
mwkl Z dw gad"
Ftut$C4" 0nata4 W fu9du9 and asin

	
au[id" Puns "CAN Pawww"

M103 4 1997 Imeal 1998 Q2 199803 190004 1990 Ing al Im02 t99903
AM Crh Fbo ORW Ni61 Pam* Uwd *1.440jm	 *1.349pa $0=5 W2AI3 SGIZ516 12,8# .240 $793,14 M32S $	 ,120

Ep+a7 C4pA krmwp 4FutYp 0280.150 $446264. $44154 $1,478.606 $44a.254 $440.254 $448254 $448.51 $1,703014 $440,254 $446.54 $448254

Avaa4Ns NM Caro Flora 40r UM PPM t4vr $95,787 SnZGR $792.882 $$549,171 $354 ,561 3364,561 $364.501 $364,501 $1,450,246 $345.071 $345 ,071 4145071

xtgu co
12 a0$d{.^

0gwp8Yrus	 516,000,000	 9ZS01i 6	 15,000.000	 16,000,000 45.000,000 15,000,000 15,000.000 95,000,000 75,000,000 15,00,000 15,OW,000 15,000.00D
FW4MOWWlhwPWWCu	 Puid =150 440.264 440.54 44054 448,54 440.254 448.254 446254 . 448254 449,254
Fuvbp p..48rs4p4r4 bPuvta^hbd 0 0 O 0 0 '0

0
0 O O

6a44aM OAMPtM060P Fu*V 0 0 0 0 0 -	 0 0 0 0 0
Fustn9 Pad 2m.155 449,254 44OZ4 402, 446X44 448,54 448.254 448254 446.54 a48.254
3YMMIPamwc4FU^pQr

_
200.150 440,24 44,254 4482% 448254 40,51 449,254 446,54 448,254 448.54

YawM P.0044 FUdn8POW M158 40.264 40254 440.54 448.54 40254 448.254 40254 440,54 40,254
N.ft40wodhauwl 0 0 0 - 0 0 0 0 0 0 0
Pli	Pubm offoiaV Uw(1} 0- .0 0 0 0 0 0 0 0 0
Pnd8YPOW 44Folkp Pd(1) 0 0 0 0 0 0 O , 0 0 0
'NOn4utld Ricyslil} 0 0 0 0 0 0 0 0 0 -	 0

8d4 15000006	 15000006 15 .WO.CW, IkmRom 15000000 15000000 16	 000 15000000 15000000 150000W

(1}. A04aaa aban (FudpDavam) iHvaddv4pPrnD00 paPtitPsioSi ( iab OsYFPs)
m. ttuss.44ad E044aws OAS bm" IO 1997.aPd9usrsad080 is taax71,=1

P4q 9



LEASE NO. AYC-M EXHMT UA .
04(6	 $Gala a01("
E"kyC"9db"@bWd FOAON Md wbbR LOdbd iud4 wad P"ww" -

Nam
(I)AM." 'bn ^tadtt9P MWbb6aiQu6VP1a-0BOP 1P•b^ 1^^OdYPbwN

' p).'Fr"So dU3	 Dow b iblr 14]917. aoditewmd D50 bJWmry t. z=

Papal

7 2DM 02 mm 03 mot 2W2 01
Ndc.w	 dlarNdhlPtuytswl t 72s', ,>as . ,a999 z6at.

Er- Nd

P4d lwadrtwa fM1atbq faY,254 f1,7D;ON 444U§4 1449.164	 6"1.264 iUO.?54 .....'.. ft,703 ,p14 f1 .00T,75/ 1),007.151 51 .007,151 f7,007,151 $4.02k= f1.007,151

caata,.dwT.t6t	 ^ $345.071 s/ $49997 S44002sa.se5.972 sasessrz i143o.4se 11.740= S1,740.232 s1,7az37 st.7a.zai f6 .960A26 $1.634.M

tma^iw(	 ^ tmaal
0a{^viq Mbas	 S/6;OOa00D	 ,2607E W 15,tlOD,070 iS^OW,CW 16,000,mD	 76,000.000 16;004000 15AOa00D 1Lat9 ,t0J 13,SPS,SOa 13372.70a iX682,t^
futii90rraa9l mpbibCwdPbied (70.234 f6f.054 (01,24	 4a9^59 440,054 1^7,15i 1 W7;75t i,Salist 7,007,154 1,007,151
Pat6q Duaatbb4PadbPbNbn Wtbd 0 D O	 0 '0 O 0 0 0 0
Mradduat Ptwimb Pads Fbe:q 0 0 0	 D 0 D 0 0 0 0
Fudao Pad 416]51 444754 444,254	 479.254 449.254 1 t,07,161 1,1107,151 1,007,157 1A07,t51 1,007151
td.rParo,dr,..r.^9a. 446.254 44e.a.1 4Y.26+ 	419351 479]34 i 40.Z4 431= .t.,s5t af6,ax 370.391

Mlwtd FUdip Paid
er.r

470351
0.

4N,764
p

749,151	 419334
/	 D

M6,Zb+<.
D '.

743,231
o

Q/,952
0

.1..161
0

306 .616
0

77(,311
0

Pdaa^afiadrgabm o o D	 D o f S55,07 576,y0 592,90D blasts 611.769
'	 Padatdiva9np Ptil(i)

Ptfa#d{tj
p
p

0
0

0
O

0
0

0
0

'̂ 919.917
0

576,510
0

692,9W
O

614515
6

6!6,759
0

6d^ga SS /6 ^0 tb	 islp 95 / 14417 103 7	 504 7	 704 1	 /69 / Qp q0



Terminal Four
Lease11

"tenant" shall not be unreasonably withheld by the Lessee so
long as an air carrier assumes obligations substantially
similar to those already imposed on tenant air carriers,

(2) each air carrier using the Premises shall
have the right to service itself or to use any provider of
handling services approved by the Lessee to serve the
Premises and authorized by the Port Authority, by permit or
otherwise, to serve any air carrier at the Airport;

(3) in any agreement, contract, Sublease or other
arrangement under which a right or privilege at the Premises
is granted to any Person to conduct or engage in any
aeronautical activity for furnishing services to the public
at the Premises, the Lessee will insert provisions requiring
such Person:

(A) to furnish said services on a fair, equal
and not unjustly discriminatory basis to all users thereof,
and

(B) to charge fair, reasonable and not
unjustly discriminatory prices for each unit of service;
provided, that the contractor may be allowed to make
reasonable and not unjustly discriminatory discounts,
rebates or other similar types of price reductions to volume
purchasers;

(4) the Lessee shall not exercise or grant any
right or privilege which operates to prevent any Person
operating airctaft at the Premises from performing any
services on its own aircraft with its own employees
(including without limitation maintenance and repair) that
it may choose to perform; and

(5) in exercising any right or privilege under
this Agreement, the Lessee shall provide services on the
same conditions as would apply to the furnishing of such
services by the Lessee's subtenants.

E
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(ii) Notwithstanding the foregoing, the Lessee may
establish such fair, reasonable and not unjustly discriminatory
conditions to be met by all users of the Premises as may be
necessary for the safe and efficient operation of the Premises;
and the Lessee may prohibit or limit any given type, kind or
class of aeronautical use of the Premises if such action is
necessary for the safe operation of the Premises or necessary to
service the civil aviation needs of the public.

(d) The Lessee may permit Signatory Carriers to handle
other carriers at the Premises in accordance with the provisions
of Section 62 below.

(e) To the extent that goods or services are sold to
passengers or other members of the public, whether in Club Rooms
or elsewhere on the Premises, the Lessee shall without exception
charge a percentage rent or fee, to be included in Gross
Revenues, on the revenues from such sales.

(f) In addition to any other rental, fee, or charge, the 	 .
Lessee may charge Airline Sublessees a fee for use of the Apron
Fueling Facilities on a per gallon basis or on any other basis
not inconsistent with Section 43(c).

Section 44.	 Retail Subleases.

(a) The Lessee shall use its best efforts to develop and
operate at the Premises a premier world-class retail program that
will support and advance the role of the Premises in providing a
grand and gracious arrival and a convenient and comfortable
departure from the Airport, consistent with the image and status
of New York City as America's foremost international gateway.
The Lessee's retail program shall embody the Lessee's full
commitment to quality, value and customer service as well as the
maximum financial return to the Lessee and the Port Authority. A
"premier world-class" retail program is one that consistently
scores within the top ten percent (10k) of industry-recognized
surveys, including without limitation the International Airline
Transport Association (IATA) Airport Monitor and Port Authority-
sponsored surveys, which contain evaluations or ratings of

•

286



Terminal Four
Lease

11
passenger terminal retail programs, or specific components
thereof, of the same type or class.

(b) (i) The Lessee has submitted, and the Port Authority
has approved, a comprehensive plan for the development and
operation of the retail program for the Premises (the
"Comprehensive Retail Plan"), setting forth, inter alia: (1) the
types of Concessions to be placed there and the number of each
type and the size and designated location and configuration of
each Concession, as well as the overall plan of the portions of
the Premises designated for retail operations (the "Concession
Areas"); (2) the minimum rentals required for each type of
Concession; (3) the-structure and level of any common area
maintenance fees, marketing fees, retail management fees and
utility recoveries to be charged to the Retail Sublessees; (4)
the Lessee's plans to provide retail opportunities for
Disadvantaged Business Enterprises; (5) the Lessee's quality and
service standards and required hours of operation; and (6) the
Lessee's specific plans to monitor and enforce its "Street
Pricing" policy, quality and service standards and required hours
of operation.

(ii) The Comprehensive Retail Plan shall be subject to
the approval of the Port Authority, as provided in this Section.
The Lessee shall submit to the Port Authority for its written
approval at annual intervals during the Term (or more frequently
if desired by either party) a revised Comprehensive Retail Plan,
which shall contain the items of information enumerated in
subparagraph (i) above. The Port Authority shall, within thirty
(30) days after its receipt of a proposed revised Comprehensive
Retail Plan, advise the Lessee in writing of the Port Authority's
approval, conditional approval or disapproval. In the event of
disapproval or conditional approval, the reasons therefor shall
be stated, and the Lessee may thereafter submit for Port
Authority approval an appropriately modified proposed revised
Comprehensive Retail Plan. Unless and until a revised
Comprehensive Retail Plan shall have been approved by the Port
Authority in the foregoing manner, the Comprehensive Retail Plan
previously approved and then in^effect shall continue in effect.

E
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(iii) Subject to the Port Authority's prior written
consent, to the extent required pursuant to Section 5 hereof, the
Lessee, throughout the Term, shall enter into Subleases with
providers of consumer goods and services to conduct retail
operations (any such Sublease, a "Retail Sublease") in all parts
of the Concession Areas in accordance with the Comprehensive
Retail Plan.

(c) (i) In the event necessary to fill a particular
consumer need in the Concession Areas, the Lessee shall have the
right directly, or through a third-party pursuant to a fee-based
management contract, to conduct temporary retail operations at
the Premises, any such retail operation to be for a duration or
durations of up to ninety (90) days in the aggregate; provided
that the Lessee shall first have used, and shall continue to use,
its best efforts to identify and enter into a Sublease with a
retail operator to conduct the said retail operations. The
Lessee shall notify the Port Authority at least thirty (30) days
prior to commencing any such temporary retail operations.

(ii) The Lessee shall have the right (x) directly to
conduct temporary retail operations at the Premises, or (y) to do
so through a third-party pursuant to a fee-based management
contract, as the case may be, if the Comprehensive Retail Plan
then in effect specifically provides so.

(iii) The Lessee's operating revenues from any retail
operation provided in subparagraphs (i) and (ii) above, net of
all reasonable direct costs but without any charge for space
occupied, shall constitute Gross Revenues.

(d) (i) The Port Authority hereby reserves exclusively to
itself and its designees the right on the Premises to implement,
conduct, control and receive any rents or profits with respect to
any of the following uses, operations or installations
(collectively, the "Reserved Uses"):

(1) advertising (including, without limitation,
static display, broadcast and other), provided that the
Lessee shall retain the right to control the placement of

E
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particular advertising and the right to reject any or all
proposed advertising at the Premises,

(2) pay telephones, provided that the Lessee
shall retain the right to control the placement of
telephones, phone banks and kiosks and the right to deny the
placement of any particular pay phone facility,

(3) vending machines (except in non-public areas
of the Premises), provided that the Lessee shall retain the
right to control the placement of vending machines and the
right to reject any or all vending machines at the Premises,

(4) ground transportation (including vehicle
rentals) reservations, as provided in section 55 hereof, and

(5) provision of on-airport baggage carts (other
than shopping carts made available free of charge to retail
shoppers within the Concession Areas), provided that the
Lessee shall retain the right to control the placement of
baggage cart stations and the right to reject any or all on-
airport baggage carts at the Premises.

(ii) The Port Authority (and any party specifically
authorized thereby) may engage in the Reserved Uses, and install,
operate, maintain and repair the property used in connection
therewith, in such locations and to such extent, as may be
determined by the Lessee. The Lessee, at its expense (payable as
a Permitted O&M Expense), shall provide the necessary wires and
conduits for the supply of electricity and telephone and other
communications interconnections for the Reserved Uses.

(iii) The Port Authority shall pay over to the Lessee
for credit to Gross Revenues, if and when collected by the Port
Authority, the fees collected by the Port Authority through items
(1), (2) and (3) of subparagraph (i) above. Additionally, on the
Effective Date, the Port Authority shall pay over to the Lessee
for credit to Gross Revenues any prepaid fees received by the
Port Authority prior to the Effective Date in connection with
items (1), (2) and (3) of subparagraph (i) above to the extent
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allocable to the Terminal for the period subsequent to the
Effective bate.

(iv) If and when the Port Authority elects to share
with the other unit terminal operators at the Airport the
revenues from the activities set forth in items (4) and (5) of
subparagraph (i) above, the Port Authority shall likewise share
such revenues with the Lessee.

(v) The Port Authority shall make available to the
Lessee, at the Lessee's request, the Port Authority's audit
reports, if any, relating to the operations of the Port
Authority's contractors for the - Reserved Uses with respect to
which the revenues are shared with the Lessee.

(e) Except to the extent modified by and in accordance with
an effective Comprehensive Retail Plan, the Lessee shall require
in its Retail Subleases the following with respect to hours and
days of operation:

(i) Retail food and beverage service shall be made
available to the public at one or more locations within the
Central Court continuously during the hours commencing no later
than one hour prior to the first scheduled aircraft departure
from the Premises and continuing until at least the completion of
boarding for the last actual departure from the Premises of a
flight scheduled for departure therefrom the same day. Such
service also may be offered elsewhere in the Premises if in
accordance with a currently effective Comprehensive Retail Plan.
At least fifty percent (50) of the Concessions in the Food Court
at any one time shall operate continuously throughout the hours
specified above with respect to the minimum service to be offered
at the Central Court.

(ii) Certain retail food and beverage services shall
be made available to the public "around-the-clock', (i.e., twenty-
four (24) hours each and every day without exception) at the
Central Court.

(iii) Commencing no later than one hour prior to the
first scheduled aircraft arrival at the Premises and continuing
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until at least the last actual arrival at the Premises of a
flight scheduled for arrival thereat the same day, at least one
retail newsstand shall be continuously open for business within
the Central Court and in an area accessible to "meeters and
greeters".

(iv) Certain foreign currency exchange services,
through a staffed location or an automated currency exchange
machine, shall be continuously provided to the public on a
twenty-four (24) hour basis, in the Arrival Hall and at least one
other central location in the Premises.

(v) In each of the Arrival Hall and one other central
location in the Premises, there shall be at least one , automated
teller machine fully operational and accessible to the public
twenty-four (24) hours a day with cash in quantities sufficient
to meet reasonably anticipated demand and providing access to at
least one of the two largest networks available in the Port
District.

(vi) In any instance in which no minimum hours have
been set forth above and as to all other Retail Sublessees, the
Retail Sublessees shall be required to be open for business and
operate their respective businesses as provided in the
Comprehensive Retail Plan.

(vii) The Lessee shall require all Retail Sublessees
to operate their respective businesses so as to maximize their
revenues in accordance with business standards observed generally
by well-run business enterprises of regional or national scope
and to be open for and conduct business serving the public each
and every day during the term of their respective subtenancies,
there being no exceptions or modifications of such standards on
account of holidays or other circumstances.

(f) (i) Each Retail Sublease shall provide that the Retail
Sublessee in its operations pursuant to the Sublease shall not
charge prices to its customers in excess of "Street Prices",
defined as follows:

E
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(1) If the Retail Sublessee conducts a similar

business in off-airport location(s) in the Greater New York
City-Northern New Jersey Metropolitan Area (the "Metro
Area") "Street Prices" shall mean the price regularly
charged by the Retail Sublessee for the same or similar item
in the Metro Area;

(2) If the Retail Sublessee does not conduct a
similar business in off-airport location(s) in the Metro
Area, "Street Prices" shall mean the average price regularly
charged in the Metro Area by similar retailers for the same
or similar item; and

(3) If neither the Retail Sublessee nor other
similar retailers sell a particular item in the Metro Area,
"Street Prices" shall mean the price regularly charged by
the Retail Sublessee or similar retailers for the same or
similar item in any other geographic area, with a reasonable
adjustment for any cost-of-living variance between such area
and the Metro Area.

(ii) Notices in form and substance reasonably
satisfactory to the Port Authority shall be conspicuously
displayed in each Retail Sublessees space to the effect that the
Retail Sublessee adheres to the foregoing "Street Pricing"
policy.

(g) Each Retail Sublease shall also provide, in addition to
the provisions required under Section 5 above, elsewhere in this
Section and elsewhere in this Agreement, that the Retail
Sublessee shall:

(1) use its best efforts in every proper manner
to develop and increase the business conducted by it under
the Sublease;

(2) not divert, or cause or allow to be diverted,
any business from the Premises or the Airport;

(3) maintain, in accordance with generally
accepted accounting practice, during the term of the
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subletting under the Sublease and for three (3) years after
the expiration or earlier termination thereof, records and
books of account recording all transactions of the Retail
Sublessee at, through, or in any way connected with its
operations at the Premises or elsewhere at the Airport,
which records and books of account shall be made available
within the Port of New York District;

(4) permit in ordinary business hours during the
term of the subletting under the Sublease and for three (3)
years thereafter, the examination and audit by both the
officers, employees and representatives of the Port
Authority and those of'the Lessee of such records and books
of account and also any records and books of account of any
company which is owned or controlled by the Retail
Sublessee, or which owns or controls the Retail Sublessee if
said company performs services similar to those performed by
the Retail Sublessee anywhere in the Port of New York
District, provided, however, that the Port Authority shall

®	 give the Lessee prior notice of such examination and audit;

(5) permit the inspection by the officers,
employees and representatives of the Port Authority and
those of the Lessee of any equipment used by the Retail
Sublessee, including but not limited to cash registers,
provided, however, that the Port Authority shall give the
Lessee prior notice of such inspection;

(6) install and use such cash registers, point-
of-sale equipment, sales slips, invoicing machines and any
other equipment or devices for recording orders taken, or
services rendered as may be appropriate to the Retail
Sublessee's business and necessary or prudent to keep
accurate records of its receipts; and

(7) furnish good, prompt and efficient service
hereunder, adequate to meet all demands therefor at the
Premises; furnish said service on a fair, equal and non-
discriminatory basis to all users thereof; and, without
being construed in derogation of Section 44(e) above, charge
fair, reasonable and non-discriminatory prices for each unit
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of sale or service, provided that the Retail Sublessee may
make reasonable and non-discriminatory discounts, rebates or
other similar types of price reductions to volume
purchasers.

Notwithstanding the provisions of this Section 44(g), if the Port
Authority should consent to a Retail Sublease, such Retail
Sublease shall be deemed to have satisfied the requirements of
Section 5, of this Section 44 and of this Agreement.

(h) (i) The Lessee shall employ a full time trained
professional staff at all times during the Term of sufficient
size, expertise, ability, suitability and experience to carry out
its responsibilities under this Section.

(ii) In addition, throughout the Term, the Lessee
shall employ at the Premises on a full-time basis a retail
manager and one or more assistant retail managers of the retail
operations at the Premises, with sufficient authority and
support, staff and appropriate equipment, supplies and means to
manage and administer those Retail Subleases and other agreements
with the Retail Sublessees and other entities to which the Lessee
is a party or by which it is bound relating to the retail program
at the Premises, to monitor and compel performance by such Retail
Sublessees and other entities and to serve as on-site liaison
with the Port Authority. The retail manager and assistant retail
manager(s) shall each have the power and authority on behalf of
the Lessee to resolve all operational issues short of executing
any amendment of this Lease. In all events, an employee of the
Lessee with managerial authority shall be available for a minimum
time span of sixteen hours each day to meet with Port Authority
representatives in person at the Premises and available at other
times by telephone, with the ability in an emergency situation to
arrive at the Airport by car within two hours after being called.

(iii) The Lessee shall not knowingly either employ or
permit the employment of any management, supervisory or other
personnel of the Lessee (including without limitation such retail
manager and assistant retail manager(s)) or of any contractor or
subcontractor, representative or agent of the Lessee, whose
employment constitutes a conflict of interest or whose actions
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are inconsistent with the highest level of honesty, ethical
conduct or public trust or are adverse to the public interest.
Notwithstanding the foregoing, the Lessee shall be under no
obligation to refrain from hiring any Person if to do so would be
a violation of Law, or to terminate any Person if to do so would
be a violation of Law or of any applicable right of such Person,
contractual or otherwise.

(i) On a continuing basis through the end of the Term, the
Lessee shall undertake and execute through a variety of media, in
a manner acceptable to the Port Authority, such advertising and
promotional programs as shall bring to the attention of the
public, generally, and actual and potential enplaning passengers
and their escorts and guests and the aviation and tourist
industries, in particular, the positive features of the retailing
program managed by the Lessee as provided in this Lease and such
other information to be presented in such style and format as
shall project, consistent with the truth, a desirable image of
such retailing program, the Premises and the Airport. The Port
Authority shall not have any responsibility for, and shall not
bear any of the costs of, the foregoing (such costs to constitute
Permitted O&M Expenses).

(j) If requested by the Port Authority, the Lessee shall
furnish to the Port Authority:

(1) on or before the twentieth (20th) day of each month
following the commencement date of any Retail Sublease a
statement, certified by an authorized officer of the
Sublessee, of all receipts arising out of operations of the
Sublessee under such Retail Sublease for the preceding
month,

(2) within thirty (30) days after the expiration or sooner
termination of any Retail Sublease, a statement of all
receipts arising out of such operations during (x) the term
of such Retail Sublease or (y) the three (3) years directly
preceding such expiration or sooner termination, whichever
is shorter, and
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(3) within one hundred twenty (120) days after the
expiration or sooner termination of any Retail Sublease, the
statement referred to in the preceding subdivision (2)
certified, at the Retail Sublessee's expense, by a certified
public accountant.

Section 45.	 Federal In g	 ;on

The Lessee will make available to the United States a
portion or portions of the Premises (the "FIS Facilities")
together with appurtenant services to the United States, Aircraft
Operators and air passengers on a twenty-four (24) hour per day,
seven (7) days per week basis for the inspection of air
passengers and their baggage by the United States for United
States immigration, customs, public health and other governmental
purposes, if the United States will accept and use the same. The
Port Authority shall have no obligation or responsibility of any
kind with respect to the foregoing or the arrangements that must
be made by the Lessee with the United States and any agencies
thereof having jurisdiction. The Lessee shall maintain the
capacity of the FIS Facilities existing as of the Effective Date
at all times from the Effective Date to DBO so as to accommodate
the processing of passengers and their baggage in such volumes as
shall be required by demand for such FIS Facilities and as the
Premises shall be capable of supporting given the design capacity
of the FIS Facilities on the Effective Date which the parties
agree is Three Thousand (3000) passengers per hour and the
overall age and obsolescence of such FIS Facilities. From and
after DBO the PIS Facilities shall initially be designed to
accommodate a maximum volume level of Three Thousand Two Hundred
(3200) passengers per hour (the "Design Capacity").

-	 .	 - Mk.t • 

(a) Without limiting the generality of any of the
provisions of this Agreement, the Lessee, for itself, its
successors in interest, and assigns, as a part of the
consideration hereof, does hereby covenant and agree as a
covenant running with the land that (i) no person on the grounds
of race, color, sex, creed, or national origin shall be excluded
from participation in, denied the benefits of, or be otherwise
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subjected to discrimination in the use of the Premises, and the
exercise of any privilege under this Agreement, (ii) that in the
construction of any improvements on, over, or under the Premises
and the furnishing of services thereon, no person on the grounds
of race, color, creed, national origin, or sex shall be excluded
from participation in, denied the benefits of, or otherwise be
subjected to discrimination, (iii) that the Lessee shall use the
Premises in compliance with all other requirements imposed by or
pursuant to Title 49, Code of Federal Regulations, Department of
Transportation, Subtitle A, office of the Secretary, Part 21,
Non-discrimination in Federally-assisted programs of the
Department of Transportation-Effectuation of Title VI of the
Civil Rights Act of 1964, and as such requirements may be
amended, and any other present or future Laws of the United
States of America with respect thereto which from time to time
may be applicable to the Lessee's operations at the Airport
whether by reason of agreement between the Port Authority and the
United States Government or otherwise.

(b) The Lessee shall include the provisions of
paragraph (a) of this Section in every agreement or concession it
may make pursuant to which any person or persons, other than the
Lessee, operates any facility on the Premises providing services
to the public and shall also include therein a provision granting
the Port Authority a right to take such action as the United
States may direct to enforce such provisions.

(c) The Lessee's noncompliance with the provisions of
this Section shall constitute a material breach of this
Agreement. In the event of the breach by the Lessee of any of
the above non-discrimination provisions, the Port Authority may
take any appropriate action to enforce compliance; including,
without limitation, delivery of written notice to the Lessee
specifying non-compliance of the Lessee with the provisions of
this Section, or may pursue such other remedies as may be
provided by Law; and as to any or all of the foregoing, the Port
Authority may take such action as the United States may direct.

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

Section 47.	 Affirmative Action

In addition to and without limiting the provisions of
Section 46 and Exhibit E hereof or any other term or provision of
this Agreement, the Lessee assures that it will undertake an
affirmative action program as required by 14 CFR Part 152,
Subpart E, to insure that (a) no person on the grounds of race,
creed, color, national origin, or sex be excluded from
participating in any employment activities covered in 14 CFR Part
152, Subpart E and (b) no person shall be excluded on these
grounds from participating in or receiving the services or
benefits of any program or activity covered by this subpart. The
Lessee assures that it will require that its covered
suborganizations provide assurances to the Lessee that they will
require assurances from their suborganizatiohs, as required by 14
CFR Part 152, Subpart E, to the same effect.

Section 48.	 The Lease_ e n s Ongoing Affirmative  Action/Equal
Opportunity-Commitment

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

(b) In addition to and without limiting the foregoing,
and without limiting the provisions of Sections 46 and 47 and
Exhibit E hereof, it is hereby agreed that the Lessee in
connection with its continuing operation, maintenance and repair
of the Premises, or any portion thereof, and in connection with
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every award or agreement for concessions or consumer services at
the Airport, shall throughout the term of this Agreement commit
itself to and use, and shall insure that each sublessee approved
pursuant to Sections 43 or 44 commits itself to and uses, good
faith efforts to implement an extensive program of affirmative
action, including specific affirmative action steps to be taken
by the Lessee and sublessees approved pursuant to Sections 43 or
44, to ensure maximum opportunities for employment and
contracting by minorities and women. In meeting the said
commitment the Lessee agrees to submit such affirmative action
program, including the specific affirmative action steps to be
taken by the Lessee and the sublessees approved pursuant to
Sections 43 and 44 to meet such commitment. The Lessee shall
incorporate in such program such revisions and changes which the
Port Authority initially or from time to time may reasonably
require. The Lessee throughout the term of this Agreement
hereunder shall document its efforts in implementing such
program, shall keep the Port Authority fully advised of the
Lessee's progress in implementing such and shall supply to the
Port Authority such information, data and documentation with
respect thereto as the Port Authority may from time to time and
at any time request, including, but not limited to, annual
reports.

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

(ii) "Minority Business Enterprise" (MBE) as used
herein shall have the meaning as defined in the first paragraph
of Part II of Exhibit E.

(iii) "Women-owned Business Enterprise" (WBE) as
used herein shall have the meaning as defined in the first
paragraph of Part II of Exhibit E.

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

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

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

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

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

(6) Insuring that provision is made to
provide progress payments to MBEs and WBEs on a timely
basis.

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

(d) The Lessee's non-compliance with the provisions of
this Section shall constitute a material breach of this
Agreement. In the event of the breach by the Lessee of any of
the above provisions, the Port Authority may take any appropriate
action to enforce compliance; including, without limitation,
delivery of written notice to the Lessee specifying non-
compliance of the Lessee with the provisions of this Section, or
may pursue such other remedies as may be provided by Law. 	 0
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(e) In the implementation of this Section, the Port
Authority may consider compliance by the Lessee with the
provisions of any federal, state or local law concerning
affirmative action or equal employment opportunity which are at
least equal to the requirements of this Section, as effectuating
the provisions of this Section. If the Port Authority determines
that by virtue of such compliance with the provisions of any such
federal, state or local law that the provisions hereof duplicate
such law, the Port Authority may waive the applicability of the
provisions of this Section to the extent that such duplication
exists. Under no circumstances shall the Lessee be required to
take any action, or omit to take any action, under this Section,
Sections 46 or 47 or Exhibit E to the extent such action or
omission would be in conflict with, or in violation of, any
applicable Law.

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

(g) Nothing in this Section shall grant or be deemed
to grant to the Lessee the right to make any agreement or award
for concessions or consumer services at the Airport.

Section 49.	 Removal of Proparty

(a) Except as otherwise provided in Section 18 and to the
extent not inconsistent with the tax-exempt nature of the
Passenger Terminal Bonds, all personal property (including trade
fixtures but excluding items owned by third parties (such as
property used under license, or leased, from a third party))
removable without material damage to the Premises, which is
installed by the Lessee in or on the Premises leased to the
Lessee pursuant to this Agreement and which is not owned by the
City of New York or the Port Authority pursuant to Section 12,
shall be deemed to be and remain the property of the Lessee (the
"Lessee's Personal Property"). All of the Lessee's Personal
Property, provided the Lessee shall install suitable replacements
therefor if such property is necessary to operate the Premises in

0	 accordance with the terms and provisions hereof and in accordance
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with the best practices of the airport and air transportation
industries, may at the Lessee's option be removed by the Lessee
from the Premises at any time during the Term. Furthermore,
notwithstanding the previous sentence, all of the Lessee's
Personal Property shall, unless otherwise agreed in writing by
the parties hereto, be removed by the Lessee on or before the
expiration or other termination of the Term. If the Lessee shall
fail to remove such property on or before the termination or
expiration of this Agreement, the Port Authority may remove the
Lessee's Personal Property to a public warehouse for deposit or
retain the same in its own possession, and in either event may
dispose of the same as waste material or sell the same at public
auction, the proceeds of which shall be applied first to the
expenses of removal, storage and sale; second to any sums owed by
the Lessee to the Port Authority, with any balance remaining to
be paid to the Lessee; if the expenses of such removal, storage
and sale shall exceed the proceeds of sale, the Lessee shall pay
such excess to the Port Authority upon demand. Without limiting
any other term or provision of this Agreement, the Lessee shall
indemnify and hold harmless the Port Authority, its	 s
Commissioners, officers, agents, employees and contractors from
all claims of third persons arising out of the Port Authority's
removal and disposition of property pursuant to this Section,
including claims for conversion, claims for loss of or damage to
the Lessee's Personal Property, claims for injury to persons
(including death), and claims for any other damages,
consequential or otherwise.

(b) (i) The items of personal property listed on Exhibit
49.1 (the "Operating Equipment Items") shall be available to the
Lessee for use on the Premises during the Term. While in the
possession of the Lessee pursuant hereto, the Operating Equipment
Items shall be subject to all the applicable terms and provisions
of this Agreement including, without limitation, with respect to
maintenance, indemnity, insurance and casualty.

(ii) From and after DBO and on reasonable notice to the
Lessee, the Port Authority shall have the right from time to time
to direct the Lessee to deliver to the Port Authority one or more
of the mobile lounges which comprise part of the Operating
Equipment Items (the "Mobile Lounges") other than any Mobile
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Lounges purchased by the Lessee pursuant to subparagraph (iii)
below and upon such delivery, the same shall no longer be part of
the Operating Equipment Items hereunder.

(iii) In the event the Lessee wishes to purchase one
or more of Mobile Lounges (not including Nos: 183, 184, 185 and
186, as listed on Exhibit 49.1) the Lessee shall so notify the
Port Authority. The Port Authority shall thereupon determine the
fair market value price of such Mobile Lounge(s) and notify the
Lessee thereof. The Lessee shall have thirty (30) days to notify
the Port Authority whether or not it wishes to purchase such
Mobile Lounge(s) for such price. In the event the Lessee wishes
so to purchase such Mobile Lounge(s), the Port Authority shall
transfer title thereto in return for payment of such price.

(iv) The Lessee shall have the right during the Term to
notify the Port Authority that it no longer desires to use one or
more of the Operating Equipment Items. The Port Authority shall
promptly thereafter notify the Lessee to deliver such item or
items to the Port Authority to a location in the Port District,
the cost of delivery to be a Permitted O&M Expense, or to dispose
of the same.

Section 50.	 P»rrhas o Property

(a) The Port Authority shall have the option from time
to time exercisable by notice to the Lessee effective on the
expiration or earlier termination of the Term, to purchase all,
or such part as the Port Authority elects, of the Lessee's
Personal Property (including trade fixtures but excluding ground
vehicles and excluding the Lessee's furniture, office supplies,
maintenance tools, telecommunications equipment, personal
computers and computer software (except software used to operate
the Premises, including accounting, gate management and other
management functions)) including without limiting the generality
of the foregoing any system for handling baggage, any counters,
and any passenger loading bridges, as and to the extent any of
the foregoing are personal property, which may at the time of the
giving of such notice have been'installed or placed on the
Premises, subject in each case to the rights of the Lessee to
transfer such property and the Personal Property Security
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Interest. In the event the Port Authority exercises its option
to make a purchase, the Port Authority shall pay to the Lessee a
sum equal to the reasonable value of the Lessee's Personal
Property purchased. The Lessee hereby agrees that on the
effective date of the purchase and sale none of the aforesaid
items shall be subject to any lien, security interest or other
encumbrance, except to the extent any such encumbrance may be
extinguished in a commercially viable manner, and upon request of
the Port Authority the Lessee will execute a bill of sale or such
other document of conveyance as the Port Authority may request to
transfer Lessee's interest in the aforesaid items to the Port
Authority and the Port Authority shall pay the purchase price.
Further, the Lessee shall from time to time execute such other	 1'
documentation as the Port Authority may require and prepare
evidencing the option of the Port Authority, as herein provided,
to purchase the aforesaid personal property, including without
limitation, security agreements and filings pursuant to the
Uniform Commercial Code.

(b) The Lessee shall use commercially reasonable efforts to
assure that any of the Lessee's Personal Property which is leased
and any of the Lessee's Personal Property which is or is subject
to an intellectual property license, is assignable to the Port
Authority,

Section Si.	 Services to the Lessee

(a) The Port Authority shall sell, furnish and supply
to the Lessee for use on the Premises and the Lessee agrees to
take from the Port Authority and pay for electricity of the same
voltage, phase and cycle as supplied to the Premises by the
public utility in the vicinity, but limited, however, to serve a
maximum of 10,000 KVA installed transformer capacity, at the same
charge which would be made by such public utility for the same
quantity under the same conditions and in the same service
classification but in any event an amount sufficient to reimburse
the Port Authority for its costs of obtaining and supplying
electricity to the Lessee hereunder; charges shall be payable by
the Lessee when billed and the quantity of electricity consumed
shall be measured by the meter or meters installed for the
purpose; provided, however, that if for any reason, any meter or
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meters fail to record the consumption of electricity, the
consumption during the period such meter or meters are out of
service will be considered to be the same as the consumption for
a like period either immediately before or after the interruption
as elected by the Port Authority. The Port Authority shall not
discontinue the supply of electricity except upon fifteen (15)
days' notice to the Lessee and unless a supply of electricity of
the same voltage, phase and cycle (subject to the KVA limitation
aforesaid) shall be available from another supplier and upon any
such discontinuance the Lessee shall be at liberty to contract or
otherwise arrange for the supply of such current from any other
person, firm or corporation after the expiration of said fifteen
(15) days. The Port Authority shall install and maintain the
appropriate meters ,provided, however. that such meters shall be
subject to inspection and testing by the Lessee at any time.

(b) The Port Authority agrees to sell, furnish and
supply to the Lessee for use on the Premises cold water (of the
character furnished by the City of New York) in reasonable
quantities through existing pipes, mains and fittings and the
Lessee agrees to take such water from the Port Authority and to
pay the Port Authority therefor an amount equal to that which
would be charged by the municipality or other supplier of the
same (whether or not representing a charge for water or other
services measured by water consumption) for the same quantity,
used under the same conditions and in the same service
classification plus the cost to the Port Authority of supplying
such water which shall not be less than ten percent (10 96) nor in
excess of fifty percent (50%) of the amount charged, but in any
event an amount sufficient to reimburse the Port Authority for
its costs of obtaining and supplying water to the Lessee
hereunder. The charge therefor shall be payable by the Lessee
when billed and the quantity of water consumed shall be measured
by the meter or meters installed for the purpose; ,provided,
however, that if for any reason, any meter or meters fail to
record the consumption of water, the consumption during the
period such meter or meters are out of service will be considered
to be the same as the consumption for a like period immediately
before or after the interruption, as elected by the Port
Authority. The Port Authority shall install and maintain the
appropriate meters, provided, however, that such meters shall be
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subject to inspection and testing by the Lessee at any time. in
the event meters are not installed to measure the consumption of
water under high pressure, the quantity of such water used by the
Lessee will be based upon equitable estimates of consumption.

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

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

(e) The Port Authority shall not be obligated to
perform or furnish any other services whatsoever in connection
with the Premises other than as expressly provided in this
Agreement. The Port Authority shall not be obligated to perform
or furnish any service at any time while the Lessee shall be in
default under this Agreement with respect to its payment for
utilization of such service after the period, if any, herein
granted to cure such default shall have expired.

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

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

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

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

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

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

(2) The Lessee acknowledges that pursuant to
the Cogeneration Agreement KIAC will furnish the Port Authority
with measurements of the Lessee's consumption of (a) Hot Water
based upon energy drawn by the Lessee from KIAC's Hot Water
distribution lines, (b) Chilled Water based upon the energy
absorbed from the Lessee by KIAC's Chilled Water distribution
lines and (c) Chilled Water makeup water and chemical treatment
of makeup water consumed on the Premises, and the Lessee agrees
that the provisions of the Cogeneration Agreement with respect to
the accuracy of such measurements, the redetermination of such
measurements in the event of inaccurate registration by metering
devices, and the use of estimates in the event of the failure of 	

•
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such metering devices shall all be applicable to the Lessee under
this Agreement as though set forth in full herein.

(3) The Lessee acknowledges that the
Cogeneration Agreement provides that KIAC shall provide estimated
bills to the Port Authority for consumption of Hot Water and
Chilled Water on a monthly basis commencing approximately ten
(10) days after the Cogeneration Effective Date for the first
calendar month or portion thereof and on or about the tenth day
of the month for each calendar month thereafter. KIAC is then to
render a final bill with respect to each estimated bill
approximately ten (10) days after the conclusion of the said
month together with the estimated bill for the then current
month.

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

(5) As soon as practicable after the
expiration of each calendar year, the Port Authority shall
determine the amounts payable by the Lessee in accordance with
the provisions of subparagraphe (1), (2) and (3) of this
paragraph (b)(i). A corrected billing based upon such
determination shall thereupon be rendered by the Port Authority
to the Lessee and if any monies are due to the Port Authority
they shall be promptly paid by the Lessee and if any monies are
due to the Lessee they shall be promptly credited to it. In the
event the Term expires or is sooner terminated on a date other
than the last day of a calendar year, the Port Authority shall
have no obligation to immediately make the computations as
hereinabove provided which would determine the amounts payable by
the Lessee in accordance with subparagraphs (1), (2) and (3) of
this paragraph (b)(i) for the period during said year when this
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Agreement was in effect. In the event this Agreement expires on
a day other than the last day of a calendar month and the actual
consumption of and charges to the Lessee for such portion of the
calendar month are not available, the charge to the Lessee shall
be equitably prorated. Said computations shall be made
'subsequent to the end of the calendar year as hereinabove
provided, and, if any monies are due to the Port Authority, they
shall be paid by the Lessee and, if any monies are due to the
Lessee, they shall be paid to it by the Port Authority, less such
amounts, if any, then due and owing to the Port Authority from
the Lessee.

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

(7) In the event that the Lessee disputes any
item of an estimated or final bill, the Lessee shall promptly pay
the bill in full and the Port Authority shall make any necessary
adjustments only after resolution of such dispute.

(ii) The Lessee agrees that in order that KIAC or
any successor thereto may maintain the status of the Cogeneration
Facility as a "qualifying cogeneration facility" under applicable
Federal laws, rules and regulations ("QF Status") including the
Public Utility Regulatory Policies Act of 1978 as the same may be
amended and any successor statute thereto, the Lessee shall, at
all times it is operating the Premises for the purposes permitted
in this Agreement, purchase from the Port Authority and use on an
annual basis a minimum amount of thermal energy contained in Hot
Water and Chilled Water produced by use of steam from the
Cogeneration Facility equivalent to the lesser of (1) an amount
that, together with all thermal energy contained in Hot Water and
Chilled Water purchased and used by the Port Authority and all
other lessees of Premises in the Central Terminal Area, is
sufficient to maintain the QF status of the Cogeneration Facility
and (2) the product of (x) 167,379 mm BTUs of thermal energy,	 •
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which is one-third of the use of thermal energy contained in Hot
Water and Chilled Water in the Central Terminal Area of the Port
Authority and the lessees of Premises in the Central Terminal
Area in the year ended December 31, 1999, and (y) a fraction, the
numerator of which is the amount of the Lessee's use of thermal
energy contained in Hot Water and Chilled Water at the Premises
in the most recent complete calendar year preceding the
applicable date of determination and the denominator of which is
the amount of all use in the Central Terminal Area of thermal
energy contained in Hot Water and Chilled Water in such calendar
year.

(c) THE LESSEE HEREBY WAIVES AND RELINQUISHES for
itself, its successors and assigns any right it may have, and
further agrees that it, its successors and assigns shall have no
right, to manufacture or produce, to cause to be manufactured or
produced, or to purchase or receive from any third party, Hot
Water or Chilled Water for use on the Premises (except for use
exclusively in loading bridges or on aircraft) or to use any
other manner of air cooling or air heating at the Premises except
to purchase, receive and use Hot Water and Chilled Water from the
Port Authority pursuant to this Agreement. In the event it is
projected that KIAC Partners will not be able to supply the
Premises with sufficient quantities of Hot Water or Chilled Water
pursuant to the Cogeneration Agreement on a continuing basis, the
Port Authority shall, expeditiously after such projections have
been released, either (i) inform the Lessee that the Port
Authority will make arrangements for the supply of same on the
same terms as are provided herein or (ii) release the Lessee in
whole or in part from its obligations under the previous sentence
and permit the Lessee to make its own arrangements for the supply
of the same at its own cost (such cost to be includible as a
Permitted O&M Expense) but without any surcharges or other
payments with respect thereto to the Port Authority. If the Port
Authority should choose option (i) above, the Port Authority
shall make the necessary arrangements for the supply of such
services no later than the time the supply of Hot Water or
Chilled Water from KIAC Partners is projected to fall short. If
at any time KIAC Partners is unable to supply the Premises with
sufficient quantities of Hot Water or Chilled Water on a
temporary basis, the Lessee may make arrangements to supply such

311



Terminal Four
Lease

deficiency itself (and only for the period thereof) provided that
the Lessee shall bear the full cost of such arrangements (such
cost to be includible as a Permitted O&M Expense) but without any
surcharges or other charges levied thereon by the Port Authority
and shall remove any facilities once the insufficiency has been
remedied or otherwise resolved. In no event may such supply by
the Lessee interfere with efforts by KIAC or the Port Authority
to restore the supply of Hot Water or Chilled Water.

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

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

(f) ti) The Lessee has installed or shall install all
machinery, equipment and facilities 'including heat exchangers
required to be installed in the Premises in order to utilize Hot
Water and Chilled Water to be distributed and shall tie into the
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TDS with respect to Hot Water at the heat exchangers, in the
mechanical equipment rooms constructed by the Lessee on the
Premises and shall tie into the TDS with respect to Chilled Water
in the said mechanical equipment rooms.

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

(g) In the event the Cogeneration Agreement is
terminated and the facilities for the production of Hot Water and
Chilled Water at the Airport exist and are, in the opinion of the
Port Authority, economically operable, the Port Authority itself
or pursuant to agreement with a contractor or permittee shall
supply Hot Water and Chilled Water to the Premises and the Lessee
shall take and pay therefor at the same charge to the Lessee
which would be applicable as if the Cogeneration Agreement had
been in full force and effect, provided, however, that
notwithstanding any other provision of this Section, the charge
therefor to the Lessee shall in any event be an amount sufficient
to reimburse the Port Authority for its capital and operating
costs in connection therewith determined in a manner consistent
with the Port Authority's determination of its capital and
operating costs of supplying Hot Water and Chilled Water to other
premises in the Central Terminal Area and in accordance with the
Port Authority's normal accounting practice. In addition, the
Port Authority may, in its discretion, make or consent to
arrangements on one or more occasions with a third party or
parties to succeed to KIAC's operation of all or any part of the
Cogeneration Facility and the Lessee shall continue to be
obligated to purchase Hot Water and Chilled Water from the Port
Authority pursuant to this Agreement, at the rates provided for
in the Cogeneration Agreement.

(h) The Port Authority shall have no liability to the
Lessee for any facilities installed by the Lessee on the Premises
in connection with the use of Hot Water and Chilled Water
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hereunder or for any investment made in connection with the use
of Hot Water and Chilled Water.

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

(j) Nothing in this Section shall limit the Lessee's
rights against KIAC under applicable Law including, without
limitation, with respect to the quality of the Hot Water and
Chilled Water supplied by KIAC.

(a) It is hereby agreed that for the purpose of this
Section the term the "Lessee's Commencement Basic Schedules"
shall be based on the schedules of the Scheduled Aircraft
Operators that are sublessees approved pursuant to Section 43, as
described in paragraph (e) hereof and shall be and mean a
"Revenue Seats Daily Average for the Premises" (as said term is
defined in paragraph (f) hereof) for the first full calendar year
after DBO.	 0
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(b) Commencing with the second full calendar year
after DBO and for each and every calendar year thereafter, the
Port Authority may ascertain the Revenue Seats Daily Average for
the Premises for the preceding calendar year in accordance with
the provisions of paragraph (f) hereof, which Revenue Seats Daily
Average for the Premises shall constitute the "Lessee's Basic
Schedules" for the preceding calendar year and shall be referred
to as such.

(c) As of January 1 of each succeeding calendar year
(i) commencing with the third full calendar year after DBO in the
event that the Lessee's Basic Schedules for the immediately
preceding calendar year for the Airport are less than

of the Lessee's Commencement Basic Schedules unless
such loss occurred for reasons beyond the control of the Lessee
or (ii) commencing with the fourth full calendar year after DBO
in the event that because of reasons beyond the control of the
Lessee, the Lessee's Basic Schedules for the immediately
preceding two calendar years are less than 	 ) of
the Lessee's Commencement Basic Schedules, then in either of such
events and without limiting each and every other right the Port
Authority has under this Agreement or otherwise, the Port
Authority shall have the right, upon six (6) months' written
notice to the Lessee, to require the Lessee and the Lessee hereby
agrees to make available Accommodations (as hereinafter defined)
at the Premises in accordance with the Airline Leasing Plan as
directed by the Port Authority to Scheduled Aircraft Operators
(together with Scheduled Commuter Aircraft Operators,
collectively, the "Scheduled and Commuter Aircraft Operators")
The Lessee shall make such Accommodations available from time to
time during the entire period commencing on the effective date
set forth in the aforesaid notice and ending when the Lessee's
Basic Schedule for a calendar year, determined in accordance with
the foregoing shall have been 	 _	 or more of the
Lessee's Commencement Basic Schedule (hereinafter called a
"Period of Underutilization"). The term "Accommodations" as used
in this Section shall mean aircraft ramp and gate position
capacity and related Passenger Terminal Facilities including, but
not limited to passenger ticketing, passenger check-in, baggage
handling and flight information systems, passenger lounge and
waiting areas and appropriate signage and public identification.
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Such Accommodations may be accomplished by the Lessee by making
available and providing non-exclusive use of gate positions and
other related facilities to Scheduled Aircraft Operators pursuant
to handling agreements between the Lessee and any such Scheduled
Aircraft Operator (hereinafter called the "Handled Airline").
Each such handling agreement shall be subject to Section 43 and
Section 62 of this Agreement, and without limiting the foregoing,
the Lessee will at all times keep the Port Authority informed and
advised and will consult with the Port Authority from time to
time as to all aspects of its Accommodation of Scheduled Aircraft
Operators hereunder.

(d) The Port Authority shall give thirty (30) days'
prior notice of its intention to give the notice set forth above
and it is expressly agreed that the Port Authority shall not
exercise the aforesaid right with respect to any portion or
portions of the Premises if and for which the Lessee has
submitted to the Port Authority definite plans for the
utilization of said portion or.portions of the Premises by the
Lessee provided the Lessee in fact commences such use of said
portion or portions of the Premises within thirty (30) days after
the submission of the said plans.

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

(f) In the event the Port Authority decides to
ascertain the Revenue Seats Daily Average for the Premises for
the preceding calendar year, it shall do so as follows: based
upon the "ABC International Airline Guide" (herein called the
"Guide"), or in the event that the Guide shall not list the
schedules of any Scheduled Aircraft operator, then based upon the
generally accepted United States aviation industry standard
published airline schedule reference which shall include the
published schedules of that Scheduled Aircraft Operator, the Port
Authority shall ascertain the total number of revenue seats that
were accommodated on the aircraft equipment scheduled to have
been used by each Scheduled Aircraft Operator on its published
aircraft arrivals at the Airport as set forth in the Guide during

316



Terminal Four
Lease

two specified calendar weeks (Sunday through Saturday), the first
of which weeks is the one during which the fifteenth (15th) day
of February of the prior calendar year fell and the second being
the one during which the fifteenth (15th) day of August of the
said prior calendar year fell, and shall total the said number of
revenue seats of all of the Civil Aircraft Operators which are
hereinafter called the "Total Revenue Seats" for the Premises.
In determining the Total Revenue Seats for the Premises, the
Total Revenue Seats as defined above of those Handled Airlines,
if any, of the Lessee who were Handled Airlines as during the
period of such determination and sublessees of the Lessee at the
Premises who were sublessees on the date of such determination,
with respect to the aircraft of the Handled Airlines and aircraft
of the sublessees operating at the Premises, shall be included.
In making said determination, the Port Authority shall use the
most recent configurations as shall be supplied by the Lessee
with respect to the number of revenue seats that can be
accommodated on the particular aircraft equipment scheduled to be
used by each of the Civil Aircraft Operators at the Airport. The
Total Revenue Seats for the Premises shall then be divided by 14,
the resulting quotient being herein called the "Revenue Seats
Daily Average for the Premises."

(g) In the event the ABC International Airline Guide
shall no longer be published or shall not be available then the
parties agree that the Port Authority shall have the right to use
any other successor or similar publication or the actual aircraft
arrivals at the Airport as determined by reports to the Port
Authority and records of the Lessee and Scheduled Aircraft
Operators, tower logs and other suitable records and information.

Section 54.	 jeguesting Airl i nes at the Airport

(a) If a Scheduled Aircraft Operator (hereinafter
called a "Requesting Airline") advises the Lessee that it would
like to be accommodated by the Lessee at the Premises, the Lessee
in furtherance of the public interest of having the Premises
fully and most effectively utilized shall use its best efforts to
accommodate the request of said'Requesting Airline at the rates
and charges from time to time set forth in the Airline Leasing
Plan. If the Lessee fails to reach agreement with said

317



Terminal Four
Lease

Requesting Airline for its accommodation, the Lessee shall advise
the Port Authority to such effect. Thereafter, the Port
Authority shall make a determination as to whether the Lessee
should accommodate the Requesting Airline as requested but in no
event at rates and charges less than those set forth in the
Airline Leasing Plan and if so, whether there are any limitations
on the nature, extent or duration of such accommodation.
Determinations of the Port Authority shall not be arbitrary or
capricious. Such determinations of the Port Authority would take
into consideration the then existing utilization of the Premises
and the necessity for the flights, schedules, flight times,
operations, operating practices and aircraft equipment of the
Requesting Airline to be compatible with the then existing
operations at the Premises, as well as the need for labor
harmony. The Lessee agrees to comply with such determinations of
the Port Authority.

(b) Any arrangement between the Lessee and the
Requesting Airline made in accordance with any of the foregoing
provisions shall be in accordance with Section 43.

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

Section 55.	 Ground Transportation Se=ic_es

(a) The Lessee shall make available within the
Premises at reasonable rental rates, such counter spaces and at
such locations as may be determined by the Port Authority and the
Lessee for use by limousine, bus, car rental, taxi and other
ground transportation operators at the Airport, all of the
foregoing being hereinafter called the "Ground Transportation
Operators". The Lessee shall enter into an agreement only with
Ground Transportation Operators designated or approved by the
Port Authority, covering the occupancy of said counter space,
which agreement may provide for the payment of a basic rental
(but no other rental, charge or fee of any kind) to the Lessee
for the counter space, provided that such basic rental shall
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represent a fair and reasonable rental for the counter space.
The Port Authority shall have the right to, in its agreement with
any Ground Transportation Operator, impose obligations on the
Ground Transportation Operator with respect to its operations at
the counter space, including but not limited to the dissemination
of information applicable to said service, and may charge such
fees payable to the Port Authority as it may determine.

(b) (i) In lieu of the provisions of paragraph (a) of
this Section obligating the Lessee to make available counter
spaces and wall telephone installations with respect to
limousine, bus and other Ground Transportation Operators at the
Airport (but not including car rental operators as to which the
provisions of paragraph (a) shall be and continue in full force
and effect) the Lessee shall provide to the Port Authority or its
contractor, without charge, such counter space at such location
as may be specified by the Port Authority within the Premises as
may reasonably be required for use as a consolidated ground
transportation reservation and information counter (hereinafter
called the "Consolidated Counter") to be operated by the Port
Authority or its contractors.

(ii) The Lessee agrees to provide access to and
from the public ways outside the Premises to the Port Authority,
its employees and its contractors and the ground transportation
patrons and other users of the Consolidated Counter; to permit
use of such portions of the public pedestrian circulation areas
of the Premises as may reasonably be required for the operation
of the counter and the accommodation of the users thereof; and to
permit the installation of such telephone and other communication
lines, cables and conduits on and across the Premises as may be
required for the operation of the Consolidated Counter. The
Lessee acknowledges and agrees that the Consolidated Counter
shall at all times be a part of the Premises under this Agreement
and subject to all the terms and provisions thereof including,
but not limited to indemnity, the payment of rentals, repair and
maintenance (it being understood that this shall not be deemed to
limit the liability of any independent contractor providing such
service). The Lessee shall be 'responsible for the original
construction of the Consolidated Counter in accordance with

0	 Section 18 and shall have the right to refurbish or replace the
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Consolidated Counter from time to time subject to and in
accordance with Section 19. The Lessee shall, at its sole cost
and expense, supply all utilities necessary for the operation of
the Consolidated Counter including but not limited to heat,
light, ventilation, air conditioning and electricity on a twenty-
four (24) hour, seven (7) day a week basis. The Lessee shall not
be required to provide telephone service to the Consolidated
Counter hereunder.

(iii) The Port Authority shall have the
right at any time, without cause, on One Hundred Eighty (180)
days` notice to the Lessee to terminate and discontinue the
operation of the Consolidated Counter and from and after the
effective date stated in said notice the operation of the
Consolidated Counter shall terminate and cease and the provisions
of this paragraph (b) shall be null, void and of no further force
and effect and the provisions of paragraph (a) of this Section
and the Lessee's obligations as set forth therein with respect to
limousine, bus, car rental and other ground transportation
operators shall be deemed reinstated and in full force and
effect.

(a) The Lessee and its sublessees and others using the
Premises may arrange for the transportation to and from the
Airport of employees and their baggage (and such employees and
baggage only) either directly or by contract with a surface
carrier or carriers (hereinafter called the "Employee Surface
Carrier or Carriers") of its choice, provided. that such Employee
Surface Carrier or Carriers are at all times Ground Carrier
Permittees of the Port Authority as defined in paragraph (b)
hereof and provided, furt her, that ten percent (10 lt) or such
lesser percentage as may be set pursuant to paragraph (e) hereof
of the gross receipts received from the ground transportation of
employees and their baggage by the Employee Surface Carrier
providing such service, or by the Lessee or its sublessees or
others using the Premises, including all advertising and any
other revenues of any type arising but of or in connection with
said service (excluding only local, state and federal
transportation taxes which are separately stated to and paid by	 0
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the passengers and are directly payable to the taxing authority
by the Lessee or by the Employee Surface Carrier) shall be paid
to the Port Authority. No fee shall be paid by the Lessee, its
sublessees or other users of the Premises to the Port Authority
in connection with the ground transportation of employees and
their baggage if the Lessee or a sublessee or other user of the
Premises operates the service itself and if the Lessee, its
sublessees or other users of the Premises makes no charge to its
or their respective employees therefor.

(b) The Port Authority shall endeavor to issue permits
to at least twelve (12) qualified surface carriers (herein called
the "Ground Carrier Permittees") which permits shall grant to
said Ground Carrier Permittees the privilege of providing a
service for the transportation to and from the Airport of
employees and their baggage of all Aircraft Operators at the
Airport. Each permit shall provide that the Port Authority shall
have the right at any time to revoke the permit granted to any
Ground Carrier Permittee with or without cause and regardless of
whether any such Ground Carrier Permittee is an Employee Surface
Carrier of the Lessee, its sublessees or others using the
Premises and regardless of any agreement between the Lessee, its
sublessees or others using the Premises and such Employee Surface
Carrier. without limiting the foregoing right, if the Ground
Carrier Permittee selected by the Lessee shall at any time fail
to pay the Port Authority ten percent (10t) or such other
percentage of its gross receipts as established pursuant to
paragraph (e) hereof as required under the permit, the Port
Authority shall have the right in addition to all other rights
and remedies, to deny such Ground Carrier Permittee entrance upon
the Airport for the purpose of transporting employees and their
baggage as aforesaid to and from the Airport and the Lessee shall
no longer use the same. In the event that there should at any
time during the Term be less than twelve (12) Ground Carrier
Permittees in operation at the Airport the Lessee shall have the
right to engage an Employee Surface Carrier of its choice to
provide the service set forth in paragraph (a) hereof, subject,
however, to the prior and continuing approval of the Port
Authority, and provided that such Employee Surface Carrier agrees
to become a permittee of the Port Authority and to pay a

.	 percentage of its gross receipts to the Port Authority in
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accordance with paragraphs (a) and (e) hereof and only for so
long as such permittee observes and complies with the terms of
its permit, it being understood that said Employee Surface
Carrier may be restricted to serving the Lessee at the Airport.
At such time thereafter as there is in operation at the Airport
at least twelve (12) Ground Carrier Permittees, the permit with
the said Employee Surface Carrier may be revoked by the Port
Authority and the Lessee shall thereupon select an Employee
Surface Carrier from the Ground Carrier Permittees of the Port
Authority. Nothing contained hereunder shall be deemed to
preclude the Port Authority from issuing from time to time during
the Term permits to more than twelve (12) Ground Carrier
Permittees. The permits with the Ground Carrier Permittees may
contain privileges other than those set forth in this paragraph
(b), including but not limited to the privilege to transport
passengers and baggage of Aircraft Operators. All permits shall
contain such terms or provisions as the Port Authority may deem
from time to time necessary or desirable.

(c) The Port Authority hereby states its intention to
attempt to incorporate, into all existing leases and into all new
leases with all Scheduled Aircraft Operators covering Passenger
Terminal Facilities within the Central Terminal Area, provisions
having the same effect as the provisions of paragraphs (a) and
(b) of this Section.	 The provisions of this Section shall be
applicable as well to Aircraft Operators who may be occupying
space within the Central Terminal Area pursuant to a sublease,
subuse or handling agreement with any Unit Terminal Lessee or
with the Lessee hereunder or with any sublessee thereof (the
foregoing not to waive the requirement for Port Authority
consent).

(d) The Lessee and its sublessees may arrange for the
transportation to and from the Airport of passengers, and their
baggage (and such passengers and their baggage only) either
directly or by contract with a surface carrier or carriers
(hereinafter called "Passenger Surface Carrier or Carriers") of
its choice, gub!	 , however, to the prior and continuing
approval of the Port Authority and g ov t d-d, that such Passenger
Surface Carrier or Carriers agree to become permittees of the
Port Authority and grovided, further, that ten percent (10%) or	 0
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such lesser percentage as may be set pursuant to paragraph (e)
hereof of the gross receipts received from the ground
transportation of passengers and their baggage by the Passenger
Surface Carrier providing such service or by the Lessee and its
sublessees, including all advertising and any other revenues of
any type arising out of or in connection with said service
(excluding only local, state and federal transportation taxes
which are separately stated to and paid by and are directly
payable to the taxing authority by the Lessee and its sublessees
or by the Passenger Surface Carrier) shall be paid to the Port
Authority. If the Passenger Surface Carrier designated by the
Lessee or any of its sublessees shall at any time fail to pay to
the Port Authority ten percent (10%) or such lesser percentage as
may be set pursuant to paragraph (e) hereof of its gross receipts
as aforesaid when billed therefor by the Port Authority, the Port
Authority shall have the right to deny such carrier entrance upon
the Airport for the purpose of transporting passengers and their
baggage as aforesaid to and from the Airport and the Lessee and
its sublessees shall no longer use the same.

(e) It is recognized that the Port Authority has
established a five percent fee with respect to the service
covered by paragraphs (a) and (d) hereof in lieu of the ten
percent (10%) fee therein stated. It is hereby specifically
understood and agreed that the fact that said fee is presently
five percent (51;) shall not constitute a waiver by the Port
Authority of its right to impose a percentage fee of ten percent
as provided in paragraphs (a) and (d). It is hereby specifically
agreed that the Port Authority shall have the right at any time
and from time to time during the Term to revise the percentage
fee it shall charge the Employee Surface Carriers; other
permittees and the Lessee as provided in paragraphs (a) and (d)
hereof but in no event shall said fee be greater than ten percent
(10%). The Port Authority shall notify the Lessee of any such
revision.

(f) The right of the Lessee to arrange transportation
to and from the Airport of airline passengers as hereinabove
provided shall not be construed'as being applicable to any
establishment or operation by the Lessee and its sublessees of
facilities outside the Airport for the handling of airline
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passengers of the Lessee or of any of the sublessees arriving at
or departing from the Airport.

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

(h) The Ground Carrier Permittee of the Lessee's
choice, its Passengers Surface Carrier or any other contractor
used by it or anySublessee shall not solicit business on the
public areas of the Airport and the Lessee shall prohibit any
such activity on the Premises or on any other area at the Airport
occupied by the Lessee or any of the sublessees. The use, at any
time, either on the Premises or elsewhere on the Airport of hand
or standard megaphones, loudspeakers or any electric, electronic
or other amplifying devices is hereby expressly prohibited and
any advertising or signs shall be subject to continuing Port
Authority approval.

(i) Effective as of January 1, 1972, the provisions of
this Section 76 superseded the provisions of Section 4.11 of
Title IV of the General Airport Agreement, as defined elsewhere
in this Agreement and from and after said date said provisions of
said Section 4.11 of Title IV were no longer of any force or
effect.

Section 57.	 CIround Transportatinn Within the Central Terminal
Area

(a) The Port Authority has established at the Airport
a Central Terminal Area generally as described in Exhibit 57.1,
attached hereto and hereby made a part hereof (the "Central
Terminal Area" or the "CIA"). If at any time and from time to
time during the term, the Port Authority substantially revises
the Central Terminal Area, it shall thereafter forward to the
Lessee a revised Exhibit showing the revised Central Terminal
Area which revised Exhibit shall replace Exhibit 57.1 and shall
become a part of this Agreement.

17A
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(b) (i) The Lessee hereby agrees that it will not
directly, indirectly or by arrangement with any independent third
party, operate any surface vehicles for the transportation of
airline passengers including without limitation passengers of its
sublessees to or from the Premises and the various other
Passenger Terminal Facilities or other locations within the
Central Terminal Area. The prohibition hereinabove set forth
shall be in effect only during such periods as there is in
operation at the Airport a CTA Ground Transportation Service as
hereinafter defined to be provided by an independent third party
contractor. The "CTA Ground Transportation Service" shall
consist of the following: a ground transportation service for
the transportation of airline passengers and other persons
between the various passenger terminal facilities, including the
Premises, within the Central Terminal Area including the service
of transporting a group of passengers where the Aircraft Operator
must accommodate the group as a whole (hereinafter called the
"CTA Omnibus Service") and a Ground Transportation Service for
the transportation of passengers of Aircraft Operators within the

®	 Central Terminal Area, but only when a passenger is disabled, the
passenger must take a direct connection and where time is
critical, and in the very limited instance where an Aircraft
Operator must accommodate a particular passenger, the foregoing
service being hereinafter called the "CTA Supplementary Service".
It is understood furthermore that, notwithstanding the
prohibition hereinabove set forth in this paragraph (b), the
Lessee may directly, indirectly or by arrangement with an
independent third party, operate surface vehicles for the
transportation of passengers of its Airline Sublessees to or from
the Premises and any other passenger terminal facility, if any,
located outside the Central Terminal Area, provided, that the
Lessee has the prior and continuing approval of the Port
Authority to operate such passenger terminal facility outside the
Central Terminal Area, that the aforesaid service shall not serve
any passenger terminal facility or location within the Central
Terminal Area other than the Premises and that if the Lessee
utilizes a third party to provide the service, said third party
shall be subject to the prior and continuing approval of the Port
Authority, shall agree to become a permittee of the Port
Authority and shall pay the percentage of its gross receipts to
the Port Authority with respect to said service as specified in
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said permit and shall comply with all the terms and conditions of
its permit.

(ii) Nothing contained in this paragraph (b) or
paragraph (c) hereof shall impose or be construed as imposing an
obligation on the Port Authority to operate or cause to be
operated the CIA Ground Transportation Service for the
transportation of passengers and other persons between the
various passenger terminal facilities, including the Premises,
within the Central Terminal Area.

(c)	 (i) (1) It is hereby agreed that it is in the
best interests of the Port Authority and all Participants as
hereinafter defined that the CTA Omnibus Service be a good,
proper and efficient service, able to adequately, timely and
properly handle the ground transportation needs of airline
passengers and other persons between the various passenger
terminal facilities including the Premises within the Central
Terminal Area. The parties recognize furthermore that the CTA
Supplementary Service should be a service that would transport
those persons authorized to be carried thereon in an adequate,
proper and timely manner so as to meet their flight connections.

(2) The Port Authority agrees that it shall
meet and consult from time to time with the Participants with
respect to the procedures, schedules, fares, prices and
operations of the CTA Omnibus Service and shall, except in case
of emergency, give the Participants prior written notice of any
substantive changes with respect thereto. Notwithstanding the
foregoing, it is hereby understood and agreed that the
procedures, schedules, fares, prices, operations and other
matters affecting the CTA Omnibus Service shall be determined by
the Port Authority.

(3) The Port Authority agrees that it shall
meet and consult from time to time with the Participants with
respect to the procedures, schedules, fares, prices and
operations of the CTA Supplementary Service. Before adopting any
initial procedures or schedules covering the operation of the CIA
Supplementary Service and before putting into effect any
modifications to any procedures or schedules then in effect with 	 0
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respect to the CTA Supplementary Service, except in case of
emergency, the Port Authority shall submit the initial or the
changed procedures and schedules (hereinafter called the
"Submissions") to the Participants for their approval. If
Participants representing more than fifty percent (50%) of the
effective published passenger flight schedules to and from the
Airport of all Participants for the calendar year prior to the
year in which the submissions are made to the Participants for
their approval, approve the same, the Submissions shall be deemed
to be approved for all purposes hereunder and said approval shall
be deemed binding as well upon all other Aircraft Operators who
may use or pay for the CTA Supplementary Service, notwithstanding
the fact that said Submissions had not been submitted to them for
their approval. Notwithstanding anything herein provided and
without limiting the provisions of paragraph (b) hereof, it is
hereby understood and agreed that the Port Authority shall have
no obligation hereunder to itself operate the CTA Ground
Transportation Service nor any obligation to operate said service
through an independent contractor unless and until the
Submissions with respect to the CTA Supplementary Service
submitted as aforesaid to the Participants have been approved by
the Participants in accordance with the foregoing provisions.
The failure of any Participant to disapprove the Submission
within twenty (20) days after its submission to it for approval
shall constitute such Participant's approval hereunder to said
Submissions.

(4) It is hereby understood and agreed that
the amount to be charged for the CTA Supplementary Service shall
consist of an initial price and, if the Port Authority so elects
from time to time during the term of this Agreement, an excess
price. The initial price shall be based upon the cost of the CTA
Supplementary service. The Lessee, unless the Port Authority
shall elect to charge the Airline Sublessees directly therefor,
shall pay to the Port Authority as and representing the initial
price its pro rata share of the cost to the Port Authority of
providing the CTA Supplementary Service. The Lessee's or the
Airline Sublessees' pro rata share of the cost to the Port
Authority of providing the CTA Supplementary Service shall be
that proportion of said cost as the number of passengers of the
Airline Sublessees in the aggregate or individually as the case
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may be who actually used the CTA Supplementary Service bears to
the total number of passengers using the CTA Supplementary
Service. Except as provided in subparagraph (5) (D) hereof,
there will be no charge to the Lessee or the Airline Sublessees
as the case may be of either an initial price or an excess price
if the Airline Sublessees do not have any passengers using the
CTA Supplementary Service.

(5) (A) The initial price payable to the Port
Authority pursuant to subparagraph (4) hereof is for each
calendar year, but in the event the term of this Agreement
expires or the provisions covering the CTA Ground Transportation
Services are terminated on a day other than the last day of a
calendar year, then in any such event the initial price payable
to the Port Authority pursuant to subparagraph (4) hereof shall,
for the year during which such event occurs, be for such portion
of said year during which the Port Authority provides the CTA
Supplementary Service. In determining the initial price, the
cost of the CTA Supplementary Service shall be computed,
determined and ascertained for each calendar year (or portion
thereof upon the occurrence of any of the events mentioned in the
first sentence hereof) of the Term.

(B) Notwithstanding the foregoing and for
current monthly or other periodical billing purposes as may from
time to time be selected by the Port Authority, the Port
Authority shall establish interim billing rates to cover the
initial price for the CTA Supplementary Service. Such billing
rates shall be based on determinations by the Port Authority of
its estimate of the cost of the CTA Supplementary Service for the
calendar year and the number of passengers to be using the CTA
Supplementary Service for said calendar year. Such
determinations shall be based upon the prior, calendar year's
experience, if any, and upon such other reasonable basis as the
Port Authority may determine. The Port Authority may
prospectively revise its billing rates during any calendar year,
on the 20th day of each calendar month, the Lessee, unless the
Port Authority shall elect to charge the Airline Sublessees
directly therefor, shall pay to the Port Authority the amount due
as the initial price for the preceding calendar month, which
shall be determined by multiplying the interim billing rate per 	 •
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passenger for the initial price established by the Port Authority
as aforesaid by the number of passengers of the Airline
Sublessees in the aggregate or individually as the case may be
carried on the CTA Supplementary Service for the previous
calendar month.

(C) As soon as practicable after the
expiration of each calendar year, the Port Authority shall
determine the cost of the CTA Supplementary Service and the
initial price payable therefore. Corrected billings based upon
such determination shall thereupon be rendered by the Port
Authority and if any monies are due to the Port Authority they
shall be promptly paid by the Lessee and if any monies are due to
the Lessee they shall be promptly credited to it.

(D) In the event and only in the event
that the CTA Supplementary Service for all or any portion of a
calendar year has been provided by the Port Authority but there
has been no use thereof by any of the Participants, then the
initial price and the excess price shall be payable by all
Participants and each Participant's share shall be based on the
number of passengers on its outbound and inbound aircraft of the
sublessees at the Airport compared to the total number of
passengers on all inbound and outbound aircraft using the Airport
of all Participants. The Port Authority agrees that, if as of
the commencement of any calendar year there appears to be no use
by the Participants of the CTA Supplementary Service, it will use
all reasonable efforts to limit its payments to the Contractor
for the CTA Supplementary Service for such period where there
appears to be no use.

(6)(A) The Port Authority shall have full
discretion in awarding a contract for the CTA Ground
Transportation Service and may award the same to a Contractor who
has not proposed the lowest price for the CTA Supplementary
Service or the CTA Omnibus Service. As stated in subparagraph
(iv) hereof the Port Authority shall have the right to charge the
Lessee, in addition to the initial price for the CTA
Supplementary Service, an additional amount herein called the
"excess price", which amount shall be applied to offset any

•	 deficit in the CTA Omnibus Service.
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(B) The amount representing the excess
price shall be an amount payable only by the Lessee if it or the
sublessees use the CTA Supplementary Service and shall be an
amount fixed for each passenger using the CTA Supplementary
Service. The Port Authority shall advise the Participants prior
to the beginning of each calendar year of the amount per
passenger which shall constitute the excess price for said
calendar year. On the 20th day of the calendar month following
the month upon which the Commencement Date hereunder falls and on
the 20th day of each and every calendar month thereafter the
Lessee shall pay to the Port Authority the amount due as the
excess price for the preceding calendar month, which shall be
determined by multiplying the amount per passenger for the excess 	 {
price established by the Port Authority as aforesaid by the
number of passengers of sublessees carried on the CTA
Supplementary Service for the previous calendar month. As soon
as practicable after the expiration of each calendar year, the
Port Authority shall determine the cost of the CTA Omnibus
Service for said calendar year. If there is no deficit or if the
deficit is less than the amount received by the Port Authority
from users of the CTA Omnibus Service, then the total amount of
the excess price if there is no deficit or the amount of the
excess price which is over and above any deficit on the CTA
Omnibus Service shall be refunded or credited to the Participants
based on the portion of each Participant's payments of the excess
price for said calendar year as compared to the total amount
received as the excess price from all Participants. In
determining whether or not there is a deficit or in determining
the amount of the deficit, revenues from the CTA Omnibus Service
shall be deemed to be 87.5k of the cost of the CTA Omnibus
Service whether or not the revenues actually received add up to
87.5%, but if said revenues exceed. 87.5% of the cost, the actual
amount of revenues received shall be used.

(7)(i) The Port Authority shall determine for
each calendar year (or portion thereof, where applicable) the
cost to the Port Authority of providing the CTA Omnibus Service
and the cost to the Port Authority of providing the CTA
Supplementary Service. Each such cost shall be determined in
accordance with the Port Authority's normal accounting practice

C
330



Terminal Four
Lease

and shall consist of those of the following items, which are
applicable to each such service;

(A) All payments made by the Port
Authority to the independent contractor for providing the
CTA Supplementary Service or the CTA Omnibus Service, as the
case may be (it being understood that the Port Authority
shall not impose any percentage charge or fee on the
Contractor for such services);

(B) On-the-job payroll costs of Port
Authority employees to the extent working in any aspect of
the CTA Supplementary Service or the CTA Omnibus Service, as
the case may be, including but not limited to contributions
to any retirement system or the cost of participation in any
pension plans or the like, social security, old age,
survivors, disability and employment insurance and other
insurance costs, sick leave pay, holiday, vacation,
authorized absence and severance pay, other employee fringe
benefits and any other payments made or costs incurred
whether pursuant to Law or by Port Authority policy to or
with respect to said employees;

(C) The cost (including rental charges) to
the Port Authority of providing space, equipment, materials,
facilities or services to or in connection with the CTA
Omnibus Service or the CTA Supplementary Service, as the
case may be;

(D) Payments or premiums (or to the extent of
self-insurance an amount equivalent to what the premiums
would have been) for insurance with respect to the CTA
Omnibus Service or the CTA Supplementary Service, as the
case may be, including without limitation thereto, fire and
extended coverage, workmen's compensation and comprehensive
general liability;

(E) Other direct costs as charged under the
Port Authority's normal accounting practice;

i
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(F) With respect to the CTA Omnibus Service,
ten percent (10&) of the amounts paid to the contractor
providing said service under item (A) hereof and with
respect to the CTA Supplementary Service, twenty percent
(20%) of the amount paid to the contractor providing said
service under item (A) hereof.

In the event that any specific cost incurred or any specific
amount expended for any of the items hereinabove set forth covers
both the CTA Omnibus Service and the CTA Supplementary Service,
then the Port Authority shall divide and allocate any such cost
or amount as between the CTA Omnibus Service and the CTA
Supplementary Service in accordance with its normal accounting
principles.

(ii) If at any time during the Term the Part
Authority receives a written notice from at least two
Participants (as hereinafter defined)representing more than
thirty percent (30k) of the effective published passenger flight
schedules to and from the Airport of all Participants for the
calendar year prior to the year during which the notice is given,
which notice shall be either (1) to the effect that the service
being provided by the Contractor furnishing the CTA Ground
Transportation Service does not satisfy the standards set forth
in item (1) of subparagraph (i) hereof and specifying whether it
is the CTA Omnibus Service or the CTA Supplementary Service, or
both, which is at fault, and further specifying the nature and
extent of the failure or (2) to the effect that the Participants
serving the notice are dissatisfied for any reason with the
service, the Port Authority shall endeavor in the case of item
(1) above to rectify the conditions complained of either by the
existing Contractor doing so or by engaging a new Contractor to
provide the CTA Ground Transportation Service or by a combination
of both.

(iii) If the Port Authority receives, by a date
no earlier than one hundred twenty (120) days and no later than
one hundred eighty (180) days after its receipt of either notice
covered by subparagraph (ii) hereof, a written notice during the
period described above from at least two Participants
representing more than fifty percent (50%) of the effective
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published passenger flight schedules to and from the Airport of
all the Participants for the year prior to the year during which
the notice is given, which notice is to the effect that the
Participants sending the notice continue to be dissatisfied with
the CTA Ground Transportation Service whether provided by the old
contractor, or if said Contractor has been replaced, by the new
contractor, then the Port Authority agrees that, effective no
later than sixty (60) days after its receipt of said notice (said
date to be established by written notice to the Participants) the
provisions of this Section covering the CTA Ground Transportation
Service shall be terminated and shall no longer be in effect and
from and after said date, the Lessee shall have the right
directly or by arrangement with an independent third party to
operate surface vehicles for the transportation of passengers of
its Airline Sublessees to and from the Premises and the various
other passenger terminal facilities or other locations within the
Central Terminal Area, provided, however, that the same shall be
used exclusively for the transportation of the disabled
passengers of its sublessees, passengers who must make a direct
connection and where time is critical, in the very limited
instances where any of said sublessees must accommodate
particular passengers, and for the transportation of passengers
traveling as a group where any of said sublessees must
accommodate the group as a whole, it being understood that the
foregoing limitation on the right of the Lessee shall be in
effect only during such periods as there is in operation at the
Airport a CTA Omnibus Service as defined in paragraph (b) hereof
(the Port Authority having no obligation so to do), excluding the
transportation of passengers traveling as a group, and provided,
however, that if the Lessee utilizes a third party to provide
said service, that said third party shall be subject to the prior
and continuing approval of the Port Authority, shall agree to
become a permittee of the Port Authority and shall pay the
percentage of its gross receipts to the Port Authority with
respect to its service as specified in said permit and shall
comply with all the terms and conditions of its permit.

(d) (i) (1) The Port Authority hereby states its
intention to attempt to incorporate into all new leases and into
all existing leases which may not already include the same with
all Persons covering passenger terminal facilities within the

E
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Central Terminal Area provisions having the same effect as the
provisions of this Section. The term the "Participants" shall
mean all Persons (including, for purposes hereof, the Lessee) who
have executed leases with the Port Authority covering passenger
terminal facilities within the Central Terminal Area containing
provisions having the same effect as the provisions of this
Section.

(ii) All Aircraft Operators who may be occupying
space within the Central Terminal Area pursuant to a sublease,
subuse or handling agreement with any Participant (including the
Lessee hereunder) or shall be obligated to comply with all
obligations of this Section which are applicable to the
Participants, but said Aircraft Operators shall not be or be
deemed to be Participants within the meaning of subparagraph (i)
of this paragraph (d), but their activities, operations and
payments hereunder shall be deemed to be those of the
Participants whose space they are using.

(e) This Agreement by the Lessee under paragraph (b)
hereof as well as the agreement by the Lessee under paragraph
(c)(iii) hereof, in the event the provisions covering the CTA
Ground Transportation Service are terminated and are no longer in
effect, are of the essence of this Section and the Lessee agrees
that the Port Authority shall be entitled to a decree against the
Lessee requiring the specific performance thereof in any court of
equity having jurisdiction. The aforesaid remedy shall not
constitute the exclusive or sole remedy which may be available to
the Port Authority hereunder in the event the Lessee breaches its
agreement.

(a) The Lessee understands that the Port Authority at
present is planning to construct certain ground transportation
facilities at the Airport including, but not limited to, a light
rail passenger distribution system ("LRS"). It is presently
contemplated that the LRS will include a rail transportation
system circulating around the CTA, generally aligned along the
roadway frontage of the passenger terminal buildings and with
stations to serve the passenger terminal buildings in the CTA at

334



Terminal Four
Lease

11
various locations. At the discretion of the Port Authority,
stations may be located to serve one or more passenger terminal
buildings in the CTA, Airport parking areas, Airport rent-a-car
facilities, other areas of the Airport and off Airport transit
systems. Pedestrian access between the LRS stations and the
passenger terminal buildings will be provided as part of the LRS.
Vertical circulation areas, if needed, including stairs,
escalators, ramps and elevators at the passenger terminal
building on the Premises will be the responsibility of the Lessee
and shall be appropriate to the operation of the LRS. The Port
Authority expects to commence planning and design for the LRS and
upon completion of such planning and design, to implement the
construction of the LRS and after the completion of such
construction, to maintain and operate the LRS for the
accommodation and transportation of persons desiring to use the
same, and their baggage. The Lessee acknowledges and agrees that
the LRS will be a benefit and enhancement to the Airport and to
the Lessee's operations thereon.

(b) (i)	 The Port Authority agrees that, if an LRS is
constructed, it will construct and operate a passenger station or
stations (including pedestrian access between it and the
passenger terminal building, collectively, the "LRS Station") on
the Premises. The Lessee consents to such construction and
operation and agrees to permit the Port Authority the use of such
portion or portions of the Premises for and in connection with
the construction, maintenance and operation of the LRS as have
been set forth on Exhibit 2.5 (Pages 1 through 7) hereto.
Without limiting the foregoing, the Lessee shall comply with the
provisions of Section 18(a)(xiv) and Section 18(a)(xv) with
respect to the design and construction of facilities for the LRS
and the installation of the LRS on the Premises, such design and
Construction Work as defined in Section 18 being the "LRS Right-
of-Way".

(ii) Upon completion of the portion of the
Premises comprising the LRS Right-of-Way, the Port Authority
shall have the sole right to use and occupy the same for the
purpose of constructing, installing, operating and maintaining
the LRS and shall have the right, at any and all times, to enter

•	 upon any portion of the Premises for any purpose in connection
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therewith, including the performance of maintenance, repairs,
additional construction, aiding or assisting passengers or
otherwise for the purpose of doing anything necessary or
convenient for the operation of the LRS. The Lessee shall have
no responsibility for the operation or maintenance of the LRS
including but not limited to the LRS Station (other than the
vertical circulation areas associated therewith), the utilities
servicing the LRS and the supporting structure beneath the LRS as
further set forth in Exhibit 58.1. Furthermore, the Lessee shall
have no obligation to indemnify or hold harmless the Port
Authority with respect to claims and demands, just or unjust, of
third persons arising without negligence or affirmative
misconduct on the part of the Lessee from or in connection with
the operation and maintenance of the LRS.

(iii) In connection with the activities described
in this Section, the Lessee agrees to cooperate with the Port
Authority and the Port Authority agrees to minimize interference
with the Lessee's construction activities and its ongoing
operation of the Premises.

(c) The Lessee understands that the Port Authority
considers the construction, operation and maintenance of the LRS
of the utmost importance to the efficient operation of the
Airport and to the fulfillment of the Port Authority's
governmental function to provide, maintain, develop and operate
the Airport; that the efficient use and operation of the LRS will
require that the Lessee in the operation and use of its Passenger
Terminal Facilities hereunder utilize and cooperate in the
operation of the LRS to the end that the LRS shall be utilized to
the fullest extent possible so that its advantages and
efficiencies can be fully realized; and that the Port Authority
does not by this Agreement intend to enter into any agreement,
understanding or commitment which will interfere with, limit,
restrict, hinder or prevent in any way the development,
construction, maintenance, operation or efficient use of the LRS.

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

(e) Without limiting any other provisions of this
Section, the Lessee understands and agrees that changes and
modifications to the provisions of this Agreement with respect to
ingress and egress, ground transportation within the Central
Terminal Area and related terminal and roadway frontage
management may be required or appropriate to conform such
provisions to the operation of the LRS and the Lessee agrees
upon the presentation to it of a form of supplemental agreement
to this Agreement which sets forth such modifications (but only
such modifications required or appropriate to effectuate the
implementation of the LRS as contemplated by this Section) it
will execute and return the same to the Port Authority. The Port
Authority and the Lessee agree that each will consult with the
other, from time to time, and will provide information to the
other, from time to time, with respect to the study, planning,
design, construction, maintenance and operation of the LRS and
its interconnection with the passenger terminal facilities.

Section 59,	 Restrictions on Use of Passencier Terminal Front
Roa d ..	 of	 ..	 Dispatchers

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

(i) Restrictions on the use of roadways in the
CTA as set forth in Section 56 and Section 57 of this Agreement.

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

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

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

(b) The Lessee agrees to restrict from the Premises
during the time period or time periods, as may be specified by
the Port Authority from time to time (each such period being
herein referred to as a "Taxi Dispatcher Period" or "TDP"), all
taxicabs except those taxicabs which are discharging passengers
at the Premises and those taxicabs which are requested by a Taxi
Dispatcher stationed on the Premises and dispatched through the
airport central taxi holding and dispatching facility (herein
called the "Airport Central Taxi Stack") to the Premises.
Further, during any TDP the Lessee agrees to take and accept from
the Port Authority, and permit the stationing at an appropriate
location or locations on the Premises, of a Taxi Dispatcher or
Taxi Dispatchers and the establishment of a taxicab waiting line
on the Premises of such number of vehicles as shall be specified
by the Port Authority from time to time. A Taxi Dispatcher or
Taxi Dispatchers when located on the Premises shall provide the
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sole and exclusive dispatch of taxicabs to air passengers and
others desiring the use of a taxicab from the Premises and shall
perform such other duties and functions in connection therewith
as may be specified by the Port Authority from time to time. The
Lessee agrees to permit the installation on the Premises by the
Port Authority, at no expense to the Lessee, or at the Lessee's
option the installation by the Lessee, at the Lessee's expense
(payable as a Permitted 0&M Expense), of such fixtures, equipment
and improvements including, but not limited to, a taxi dispatcher
shelter, telephone, radio transceiver and transponder receiving
device as may be necessary or reasonably desired by the Port
Authority in connection with the activities and operations of the
Taxi Dispatchers. The Lessee understands and agrees that all
expenses of the Port Authority associated with the implementation
and operation of the Taxi Dispatchers on the Airport including,
but not limited to, the Taxi Dispatchers on the Premises and the
construction, maintenance and operation of the Airport Central
Taxi Stack shall be included in and payable through the aircraft
flight fees at the Airport and will be accorded the same cost
recovery treatment as the Air Terminal Highway System is accorded
for such purposes under the General Airport Agreement and the
calculation of other fees and charges under other existing
agreements and policies at the Airport, and under any agreements
which may be entered into and any policies which may be
implemented, in the future, including agreements and policies to
replace such existing agreements and policies or the General
Airport Agreement.

(c) In connection with and furtherance of the Port
Authority's policies concerning ground transportation on the
Airport, the operation of the Consolidated Counter as set forth
in Section 55, the operation of Taxi Dispatchers and the Airport
Central Taxi Stack as set forth in this Section and the
provisions governing CTA Ground Transportation as set forth in
Section 57, the Lessee hereby agrees that, from time to time, the
Port Authority may request that the Lessee, and upon such request
the Lessee shall, giving appropriate weight to the importance of
high occupancy vehicles in promoting efficient passenger access
to the Airport, designate and specify areas of roadways and curbs
located on the Premises, for the purpose of segregated and

•	 exclusive use by separate categories of vehicles, including but
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not limited to buses, taxicabs, private automobiles and other
vehicles, and use by separate categories of ground transportation
carriers (including but not limited to Port Authority
permittees), as may be designated by the Port Authority, from
time to time, for the purpose of loading and unloading passengers
and their baggage. The Lessee shall prohibit the operation of
all other types of vehicular traffic on the roadways on the
Premises used for the loading and unloading of passengers and
their baggage and shall prohibit parking or stopping except in
the areas designated as aforesaid. Designated areas shall be
clearly indicated by the Lessee by such reasonable and
appropriate signing and marking on the Premises as shall be
directed or approved from time to time by the Port Authority.
The Lessee shall permit the installation on the Premises by the
Port Authority at no expense to the Lessee of such fixtures,
equipment and improvements, including, but not limited to,
transponder receiving devices and other vehicular tracking and
monitoring devices; and the Lessee shall, through the use of
appropriate and sufficient means including, but not limited to,
removing unauthorized parked vehicles from the Premises, security
guards and other personnel stationed on the Premises in the area
of the said roadways, require that the limitations and
restrictions established hereunder by the Port Authority on the
use of the said roadways are complied with and enforced on a 24-
hour basis, during any TDP and at other times as may be directed
by the Port Authority.

(d) The Lessee understands that the Port Authority
presently has a contract with a firm providing Frontage
Management services for the purpose of monitoring and controlling
the usage of passenger terminal frontage roadways in the CTA in
accordance with the principles set forth in this Section, and
that the Port Authority has made the services of this contractor
available to the lessees of passenger terminals in the CTA at the
Airport. The Lessee understands that the proper limitation and
control of traffic on passenger terminal frontage roads has an.
impact on the proper and efficient operation of the Air Terminal
Highway System of the Airport and the Lessee agrees, for so long
as the same is made available by the Port Authority, to either
accept from the Port Authority or from the Port Authority
contractor providing such service from time to time and to pay
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for the frontage management services at the rate and in a manner
which shall be applicable uniformly throughout the Airport or to
provide substantially similar services itself,

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

(a)	 (i) The Lessee shall itself and shall require:

(I) Each of its Affiliates other than the Direct
or Indirect owners of Lehman JFK LLC, including without
limitation, each of its Direct or Indirect Owners other than the
Direct or Indirect Owners of Lehman JFK LLC and each Airline
Sublessee, Retail sublessee and Handling Permittee; and

(2) Each contractor, subcontractor or other Person
furnishing services or materials to the Lessee in excess of
$25,000 in the aggregate with respect to each such contractor
subcontractor or other Person during any Annual Period, the cost
of which is includible as Permitted 0&M Expenses or Project Costs
except for the General Contractor and its subcontractors, the
Program Manager and the Project Engineer; (the General
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Contractor, the Program Manager and the Project Engineer being
subject to Section 18(q) of this Agreement.

(each of the foregoing a "Recordkeeping Person"), to maintain in
accordance with accepted accounting practice, books and records
(the "Records"), of all transactions of the Recordkeeping Person
at, through, or in any way connected with Project Operations,
including, without limitation, with respect to the Construction
Work but not including with respect to distributions of Lessee
Unrestricted Funds. The Records shall include all books and
records required to permit the Recordkeeping Person to make all
certifications to the Port Authority required under this
Agreement.

(ii) Without limiting the generality of any other
requirement of this Section, the Records shall show:

(1) The basis for each and every statement (where
such statement is based upon such Records whether such statement
is expressed on paper or in electronic format) required to be
furnished in connection with this Agreement by the Recordkeeping
Person, together with all supporting materials, electronic or
otherwise;

(2) All revenues of whatever kind or nature
received or receivable by the Recordkeeping Person from its
operations in connection with Project Operations;

(3) Time cards and records of all expenditures
with respect to (x) the Project Costs and the Construction Work
and (y) Permitted Operations and Maintenance Expenses; and

(4) Such other information as the Port Authority
may reasonably request from time to time.

(iii) The Lessee shall include in any sublease,
contract, permit or other agreement with any Recordkeeping Person
a provision regarding such Recordkeeping Person to:

"Maintain in accordance with accepted accounting
practice, books and records (the "Records"), of all transactions
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of [Insert Name of Sublessee, contractor or permittee) (a
"Recordkeeping Person") at, through, or in any way connected with
John F. Kennedy International Airport for (Insert periods
required under paragraph (b) below) and permit the examination
and audit of the same by Port Authority representatives. The
Records shall include all books and records required to permit
JFK` International Air Terminal LLC ("JFKIAT") to make all
certifications to the Port Authority required under any agreement
between JFKIAT and the Port Authority. If the Records of the
Recordkeeping Person are kept outside of the Port of New York
District described in the Compact establishing the Port
Authority, the Recordkeeping Person shall reimburse the Port
Authority for the reasonable costs of travel, meals and lodging
of any Port Authority representative auditing and examining the
same."

(b) (i) All Records with respect to the Construction Work
shall be preserved by the Recordkeeping Person for at least three
(3) years following the Completion Date.

(ii) All Records other than Records related to the
Construction Work shall be preserved by the Recordkeeping Person
for at least three (3) years and four (4) months following the
end of the Annual Period during which the Records were created.

(iii) Any Records material to litigation initiated
within the above-stated retention periods shall be preserved
until the final determination of the controversy.

(c) (i) The Records of the Lessee shall be kept at all
times within the Port of New York District.

(ii) If the Records of a Recordkeeping Person that is
an Affiliate of the Lessee are kept elsewhere, the Lessee shall
reimburse the Port Authority for the reasonable costs of travel,
meals and lodging of any authorized officer, employee or
representative of the Port Authority auditing or examining the
same (such costs payable as Permitted 0&M Expenses) to the extent
permitted under this Agreement.'

11
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(d) (i) Each Recordkeeping Person shall install and use
such computerized reeordkeeping systems respecting, among other
things, revenues, expenses, work orders and time records (the
"Computerized Recordkeeping Systems") as may be appropriate to
the Recordkeeping Person's business and necessary or prudent in
order that accurate records are kept.

(ii) Each Recordkeeping Person shall permit the
inspection by the officers, employees and representatives of the
Port Authority, during ordinary business hours during the Term
and as often as it may consider necessary, of any equipment used
by the Recordkeeping Person, including, but not limited to, its
Computerized Recordkeeping System and any services being rendered
and/or merchandise being sold or held for sale by the
Recordkeeping Person, and upon the request of the Port Authority,
the Recordkeeping Person shall demonstrate any activity being
carried on by it.

(e) (i) Each Recordkeeping Person (unless such
Recordkeeping Person is a Person described in paragraph (f)
below) shall permit during ordinary business hours during the
Term and for four (4) years thereafter the examination and audit
by the officers, employees and representatives of the Port
Authority authorized to perform the same of the Records
including, without limitation, the Computerized Recordkeeping
System, required to be preserved under this Agreement It is
expressly understood and agreed that the Port Authority's audit
and examination shall include any agreement or contract between
the Lessee and any Parent or Affiliate including the Records with
respect thereto of the Recordkeeping Person which is the subject
of the examination and audit.

(ii) As between the Lessee and the Port Authority, any
audit finding shall be reconciled between the parties with
reference only to the Annual Period in which the underlying event
occurred.

(f) In lieu of the examination and audit by the Port
Authority provided for in paragraph'(e) above, the Lessee hereby
covenants and warrants that any Recordkeeping Person which is not
a member of the Lessee and which is a Direct or Indirect Owner of
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the Lessee (except as further provided in paragraph (g) below)
shall permit the examination and audit during ordinary business
hours and for four (4) years thereafter of its Records including,
without limitation, the Computerized Recordkeeping System,
required to be preserved under this Agreement, in accordance with
the following:

(i) Prior to the conduct of any such examination and
audit, a responsible senior financial official of the Port
Authority shall certify to the Lessee and to such Recordkeeping
Person that there is reasonable cause for the Port Authority to
require the conduct of such an examination and audit of the scope
specified in such certification.

(ii) Such audit and examination will be performed by a
nationally recognized independent firm of certified public
accountants engaged by the Port Authority which has no direct
conflicts of interest with such Recordkeeping Person, the Lessee
or the Port Authority.

(iii) The cost of such audit and examination shall be
paid by the Lessee to the Port Authority and shall be deemed a
Permitted 0&M Expense of the Lessee under this Agreement.

(iv) The Port Authority will review any internal or
other audit and examination of such Recordkeeping Person which
has already been completed and furnished to the Port Authority
prior to its final determination to require an audit and
examination pursuant to subparagraph (i) above.

(v) The audit and examination shall be limited to
Records which are reasonably related to the scope of the audit.

(g) (i) The Lessee
respect to the Direct or
"Lehman Group") and in li
under paragraphs(e) and (
not receive revenues of a
from Lehman JFK LLC.

hereby covenants and warrants with
Indirect Owners of Lehman JFK LLC (the
eu of the rights of the Port Authority
f) above, that the Lehman Group shall
ny sort from Project Operations except
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(ii) in the event Lehman Brothers Holdings Inc. is no
longer a publicly-held corporation or is a corporation whose only
significant asset is an interest in Lehman JFK LLC or in JFK
International Air Terminal LLC and the Port Authority has
reasonable cause to believe that any Person in the Lehman Group
is receiving revenues of any sort from Project Operations except
from Lehman JFK LLC, such Person shall meet with the Port
Authority and discuss the matter in good faith with the Port
Authority.

(h) (i) If and when service segment data now or formerly
supplied by a Recordkeeping Person to the United States
Department of Transportation pursuant to Economic Regulation 586 	 I

or Schedule T-9 traffic data are no longer available to the Port
Authority from a government source, the Lessee shall use good
faith efforts to require each Airline Sublessee to provide the
following data to the Port Authority, on request: for each of the
Airline Sublessee's non-stop city-pair markets involving the Port
District: total scheduled flights operated, seats available,
revenue passengers carried and similar data for charter flights.

(ii) The Lessee shall use good faith efforts to collect
such statistical information from Retail Sublessees and third
party contractors as may be requested by the Port Authority.

(i) There shall be a quarterly meeting with representatives
of the Port Authority and with a principal representative of the
Lessee on the last business day of the second calendar month
following the end of each Quarter or on such other day as may,
from time to time, be agreed upon by the Lessee and the Port
Authority to review the operating and financial performance of
the Lessee. The review shall include the furnishing of the
following information regarding the Lessee to the Port Authority
by the Lessee and the discussion of same:

(1) Current and available financial statements
whether on an audited or unaudited basis of the Lessee, the
Airline Sublessees and the Retail Sublessees

(2) Monthly traffic data including passengers and
aircraft departures of the Airline Sublessees 	 0
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(3) Monthly performance indicators of the Retail
Sublessees

(j) The Lessee shall make available to the Port Authority a
true copy of any amendment or modification to the Lessee's
Operating Agreement or other equivalent basic governing
documents.

(k) (i) The Lessee shall engage a nationally recognized
firm of certified public accountants (the "Project Accountant")
reasonably acceptable to the Port Authority to prepare an annual
certified financial statement of the Lessee certified to the Port
Authority and the Lessee detailing inter alia the amounts of
Subordinated Fundings, the calculation of such amounts and all
other calculations required by Sections 8 and 18 of this
Agreement, a copy of which shall be delivered to the Port
Authority on or before April 1 following the Annual Period to
which it relates.

(ii) The Lessee shall use reasonable efforts to
facilitate an arrangement whereby the Project Accountant will
make available source documents and other supporting
documentation to the Port Authority for its review. Such
arrangement may include the execution of a letter of
understanding by the Port Authority with the Project Accountant.
The Project Accountant shall not be obligated to make copies of
such documents and documentation available to the Port
Authority.

(iii) If the Lessee or any certified public accountant
(the "Subuse Accountant") engaged by the Lessee shall audit any
Person, including, without limitation, any Airline Sublessee,
Retail Sublessee, Handling Permittee, contractor, subcontractor
or other Person furnishing services or materials to the Lessee,
the Lessee shall deliver a copy of such audit to the Port
Authority.

(iv) The Lessee shall use reasonable efforts to
facilitate an arrangement whereby the Subuse Accountant will make
available source documents and other supporting documentation to
the Port Authority for its review. Such arrangement may include
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the execution of a letter of understanding by the Port Authority
with the Subuse Accountant. The Subuse Accountant shall not be
obligated to make copies of such documents and documentation
available to the Port Authority.

(1) The Lessee shall deliver to the Port Authority a copy
of all reports and correspondence of a financial nature delivered
to the Trustee, including, without limitation, the Lessee's
annual operating budget, reports of any consultant to the Lessee
and certifications with respect to any Lessee rate covenants.

Section 61.	 Accoun inc Disputestes

(a) All disputes, differences or questions arising between
the parties regarding the preparation of statements regarding
financial matters which are the basis for determining the
existence, extent or timing of obligations for payment by either
party (including, without limitation, under Sections s and 18)
(an "Accounting Dispute") under the terms of this Agreement, with
respect to:

(i) The determination of whether or not (x) any sum is
properly includible in Gross Revenues, (y) any item of cost was
actually incurred and is properly includible as a Permitted
Operations and Maintenance Expense or (z) any specified amount is
due to or from the Lessee or the Port Authority under this
Agreement; or

(ii) The determination of whether or on what basis any
item of cost was actually incurred and properly attributed to
Project Cost or a specified category of Project Cost under this
Agreement shall be submitted for arbitration promptly after
written notice executed if from the Lessee, by a member of its
Executive Committee, or if from the Port Authority, by its Chief
Financial Officer or its Comptroller or, in either case, if such
offices cease to exist, a person of equivalent authority (a
"Dispute Notice") served by either party to this Agreement upon
the other demanding that such Accounting Dispute be so submitted
for arbitration. Notwithstanding the foregoing, no dispute,
difference or question regarding any charge by the Port Authority
for any utility or other service rendered to other Unit Terminal 	 0
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Operators in the Central Terminal Area as well as to the Lessee
shall be subject to arbitration pursuant to this Section.

(b) There shall be three (3) arbitrators in any such
arbitration, selected under the following procedure:

(i) Within fifteen (15) days after receipt of a Dispute
Notice, the Port Authority and the Lessee shall each separately
select as one of the three arbitrators a certified public
accountant retired from a nationally recognized independent
accounting firm with experience in the airport industry who has
not herself or himself provided services to the Port Authority or
the Lessee (or its Affiliates) in the past ten (10) years and
does not otherwise pose a conflict of interest concern to either
the Port Authority or the Lessee, and;

(ii) The third arbitrator shall be selected as follows:
The two arbitrators selected under clause (i) above shall each
prepare a separate list of ten (10) accountants meeting the
qualifications set forth above. Prior to the selection of such
third accountant, neither the parties nor the arbitrators
previously selected shall contact any of the accountants set
forth on either of the lists, except that the arbitrators
previously selected may jointly prepare a brief statement as the
exclusive description of the matter to be arbitrated regarding
the proposed arbitration and use such statement to contact
accountants to determine their availability for the arbitration
described in such statement. The list shall include biographical
information with respect to the professional background and
experience of each accountant listed thereon. The parties shall
then combine these two (2) lists and then each rank the
accountants from most preferred to least preferred. Ratings
shall be assigned to each accountant on the ranked list prepared
by each party in order from twenty (20) points to one (1) point,
with twenty (20) points being assigned to the first-listed
accountant, nineteen (19) points to the second-listed accountant,
etc. The listed accountant that is available and receives the
highest combined score from the parties shall be the third
arbitrator. In the event more than one listed accountant is
available and receives the highest score, the two arbitrators
previously selected shall select the third arbitrator by lot from
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such highest scoring accountants. The three certified public
accountants so selected as arbitrators (the "Arbitrators") shall
arbitrate the Accounting Dispute.

(c) In any arbitration hereunder, each party may be
represented by counsel, shall have the right to reasonable
discovery including the right (x) to serve written
interrogatories and demands for documents and (y) to depose
witnesses. In the event of a dispute concerning any discovery
issue, the Arbitrators shall resolve any discovery dispute. Each
party shall have the right to fully present its case to the
Arbitrators including the right to cross examine witnesses
against it. A stenographic record of the proceedings shall be
maintained. The Arbitrators shall conduct the arbitration
proceedings at a time and place of their choosing so long as the
site of such proceedings is within the Port of New York District.

(d) The Arbitrators shall, as promptly as practicable and
in no event later than forty-five (45) days following the date
the matter is fully submitted to the Arbitrators by the parties,
deliver to the Lessee and the Port Authority a report (the
"Accounting Dispute Report"), in which the Arbitrators shall,
after considering all matters set forth in the Dispute Notice,
determine what adjustments, if any, should be made to the matters
in dispute in order that statements regarding financial matters
complying with the terms of this Agreement may be prepared. The
Accounting Dispute Report shall include an explanation, in
reasonable detail, of the Arbitrators , determination with respect
to each of the issues specified in the Dispute Notice, including
the necessary adjustments in the amounts set forth in such
statements, if any, together with supporting calculations.

(e) The reasonable costs and expenses including legal fees,
disbursements and other legal expenses of each party and the fees
and disbursements of the Arbitrators shall be included in the
Permitted O&M Expenses as provided in Exhibit 8.1. Such
inclusion shall be in lieu of any award by the Arbitrators for
costs, expenses or other sums related to the conduct of the
arbitration. The Accounting Dispute Report shall be final and
binding upon the Port Authority and the Lessee, and shall be
deemed a final arbitration award. Judgment upon the award may be
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entered by any court having jurisdiction over the relevant party
or its assets.

(f) Any disagreement between the parties as to whether a
dispute, difference or question is subject to arbitration
pursuant to this question shall be decided by a court of
competent jurisdiction.

Section 62.

(a) As used in this Agreement, the term "Handling Services"
shall mean and include, collectively, those services commonly
known as "Ramp Services" which include, but are not limited to, .
aircraft ground handling, interior and exterior aircraft
cleaning, baggage loading and unloading from aircraft, the
transportation of passengers to and from aircraft for the purpose
of enplanement and deplanement and the performance of ground
services incidental to flight, such as pre-flight briefing of air
crews, and those service commonly known as "Passenger Handling
Services", which include, but are not limited to, passenger
ticketing, passenger assistance and passenger information
services.

(b) Except as may otherwise be agreed to by the Port
Authority, it is expressly understood and agreed that the Lessee
shall have no right, permission, approval or consent hereunder to
perform Handling Services for any Person at the Premises, and
further, that although each of the Airline Sublessees may perform
the Handling Services for itself at the Premises, such Airline
Sublessee may choose to retain a contractor to provide Handling
Services to it, provided that the Airline Sublessee shall use
only as a Ramp Services contractor or a Passenger Handling
Services contractor, a Person which both at all times (x) holds a
privilege permit from the Port Authority therefor (a "Handling
Permittee") and (y) is designated by the Lessee to provide such
services at the Premises. Subject to Section 62(c), the Lessee
may permit any Airline Sublessee designated as a "Signatory
Carrier" pursuant to Section 43 hereof to perform Handling
Services at the Premises under and pursuant to its Consent
Agreement and subject to such additional terms as the Lessee may

40	 impose. Such Consent Agreement shall provide that the Port
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Authority and the Lessee shall have the right upon the mutual
convenience of the Lessee and the Port Authority to revoke
separately such right to perform Handling Services, such right
not to be revoked except in conformance with such consent
Agreement.

(c) The performance of Handling Services by any Handling
Permittee or any Signatory Carrier at the Premises may be
conditioned by the Lessee on the payment by each Handling
Permittee or Signatory Carrier of Lessee Handling Funds not in
excess of the Port Authority Handling Fee.

(d) The Port Authority shall remit to the Lessee fees
received from Handling Permittees with respect to the Premises.

Section 63.	 Signs

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

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

L]
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Section 64.	 Obstruction Lights

The Lessee shall furnish such obstruction lights as the
Port Authority shall direct, of the type and design approved by
the Port Authority, and shall install said lights in the
locations on the Premises designated by the Port Authority and
shall maintain them in first class operating condition at all
times. The Lessee shall furnish and install the bulbs and
furnish the electricity necessary for the operation of said
lights, and shall operate the same in accordance with the
directions of the Port Authority, The Port Authority hereby
directs that all said obstruction lights shall, until further
notice be operated daily for a period commencing thirty (30)
minutes before sunset and ending thirty (30) minutes after
sunrise (as sunset and sunrise may vary from day to day
throughout the year) and for such other periods as may be
directed or requested by the control tower at the Airport.

Section 65.	 3ermination by the Lessee

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

(i) If all the Airline sublessees shall be
prevented from operating their air transportation system to and
from the Airport by reason of their inability to use a
substantial part or all of the runways and taxiways, as
hereinafter defined:

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

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

(3) for a period of longer than ninety (90)
consecutive days, resulting from any order, rule or regulation of
the Federal Aviation Administration, or other governmental agency

40
	 having jurisdiction over the operations of the said Sublessees
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with which the said Sublessees are unable to comply at reasonable
cost or expense; or ,

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

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

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

(c) The rights of termination described above shall be
in addition to any other rights of termination provided in this
Agreement and in addition to any rights and remedies that the
Lessee would have at law or in equity consequent upon any breach
of this Agreement by the Port Authority, and the exercise by the
Lessee of any right of termination shall be without prejudice to
any other such rights and remedies provided that the Lessee shall
not have the right to terminate this Agreement without the
consent of the Trustee so long as the Passenger Terminal Bonds
are outstanding.	 •
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Section 66.	 Effect of Termination by the Lessee

(a) If the Lessee terminates the letting pursuant to
the provisions of Section 65(a)(i) then the Port Authority may at
its option, pay to the Lessee the Unamortized Capital Investment,
if any. Such option shall be evidenced by notice in writing to
the Lessee by the Port Authority within sixty (60) days after the
Lessee has given notice of termination. The failure of the Port
Authority to exercise the said option will impose no obligation
upon it to relet the Premises.

(b)
the provisions
at its option,
Investment, if
writing to the
days after the
Port Authority
Authority shal
Premises.

I£ the Lessee terminates the letting pursuant to
of Section 65(a)(ii) then the Port Authority may,
pay to the Lessee the Unamortized Capital
any. Such option shall be evidenced by notice in
Lessee by the Port Authority within sixty (60)
Lessee has given notice of termination. If the
fails to exercise such option, then the Port
L use commercially reasonable efforts to relet the

(c) If the Port Authority relets the Premises prior to
the date upon which this Agreement would have expired but for
such termination, then the net rent paid by the new tenant to the
Port Authority (after deducting any costs or expenses incurred by
the Port Authority in securing said new tenant and in complying
with the terms of this Agreement to such tenant, including but
not limited to costs of alteration and decoration of such
Premises, in the event of termination pursuant to the provisions
of Section 65(a)(i), and after deducting any costs or expenses
incurred by the Port Authority for the maintenance of said
Premises or for services furnished to the new tenant and after
deducting the amounts which would have been payable as rent by
the Lessee but for such termination) shall be paid over by the
Port Authority to the Lessee until said amounts paid over equal
the Unamortized Capital Investment of the Lessee in the Premises
as of the date of termination. The obligation of the Port
Authority to pay over to the Lessee any net rent received from
such new tenant shall endure only while such new tenant continues
to pay rent and occupy such Premises, and only while the
Unamortized Capital Investment of the Lessee in such Premises is
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unamortized, and in no event is such obligation to pay over to
endure beyond the date upon which this Agreement would have
expired but for such termination.

Section 67.	 Brokerage

The Port Authority and the Lessee each represent and warrant
that no broker has been concerned on its behalf in the
negotiation of this Agreement and that there is no broker who is
or may be entitled to be paid a commission in connection
therewith. The Port Authority and the Lessee shall indemnify and
save harmless the other party of and from any claim for
commission or brokerage made by any and all persons, firms or
corporations whatsoever for services rendered to the Lessee in
connection with (i) the negotiation and execution of this
Agreement, or (ii) the negotiation and execution of any Subleases
or the Consent Agreements applicable thereto; or both.

(a) Notwithstanding any other provision of this Agreement
to the contrary, no (x) commissioner, director, employee,
committee member, manager, managing director, officer, agent,
representative) nor any (y) owner, shareholder, member, partner,
controlling Person, principal or ultimate beneficial owner, in
each case whether direct or indirect, of the Port Authority or of
the Lessee, or any Affiliate of the Port Authority or the Lessee
or of any of the foregoing, shall be charged personally or held
contractually liable by or to the other party, or any third-party
beneficiary hereof, under, or in connection with, any term or
provision of this Agreement or of any supplement, modification or
amendment to this Agreement or because of any breach thereof, or
because of its or their execution or attempted execution.

(b) Notwithstanding any other provision of this Agreement
to the contrary, and as a material consideration for the Lessee's
entry into this Agreement, it is acknowledged and agreed that:
(x) neither the Port Authority (or any of its successors or
assigns), nor any third party beneficiary hereof, shall have any
recourse or shall make any claim under or in connection with this 	 0
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Agreement, against (i) any member of the Lessee, or (ii) any of
the Affiliates of the Lessee or of any such member, or (iii) any
(A) officer, committee member, director, manager, managing
director, employee, agent, representative or (B) owner,
shareholder, member, partner, principal, controlling person or
ultimate beneficial owner, in each case whether direct or
indirect, of any of the Persons mentioned in clauses (i) or (ii)
above, under, or in connection with, this Agreement and the sole
recourse of the Port Authority (or its successors or assigns) and
any third party beneficiary hereof shall be against the Lessee's
assets irrespective of any failure of the Lessee to comply with
applicable Law or any provision of this Agreement, and (y)
neither the Port Authority (or its successors or assigns) nor any
third party beneficiary hereof shall be subrogated, or have any
right of subrogation, to any claim of the Lessee for any capital
contributions to the Lessee from any member of the Lessee. The
acknowledgments and agreements set forth in this Section are made
expressly for the benefit of the Persons referred to in clauses
(i), (ii) and (iii) above, individually or collectively.

•

	

	 (c) For the purposes of this Section, the protections
afforded to the Lessee and its related persons or entities under
this Section 68 shall also apply to and be 'deemed to protect (x)
the Trustee, nominee of the Trustee, any successor to the Lessee,
any Interim Terminal Operator or any Qualified Terminal Operator
and (y) any (i) officer, committee member, director, manager,
managing director, employee, agent or representative or (ii)
controlling Person, shareholder, member, partner, principal or
ultimate beneficial owner, in each case whether direct or
indirect, of any of the Persons mentioned in clauses (x) or (y)
above in respect of any obligations hereunder or under any of the
Security Documents.

•	 j•	 ^!• .!^ 	 f.

The Lessee hereby acknowledges that this Agreement does
not grant to it any right and the Lessee does not have any right
to use or permit the use of any portion of the Premises for the
landing or taking off of helicopters, rotary wing, tilt-rotor or
other similar aircraft. In the event that the Port Authority

•	 determines that approval for such use will be given at any time
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hereafter, the same shall be granted only in accordance with such
terms and conditions, including but not limited to fees, charges
and rights of user, as the Port Authority may set forth in a
supplement to this Agreement, which is duly executed by the
Lessee and the Port Authority;

Section 70.	 Force Maieu e

Neither the Port Authority nor the Lessee shall be
deemed to be in violation of this Agreement if it is prevented
from performing any of its obligations hereunder by reason of
strikes, boycotts, labor disputes, embargoes, shortages of
material, acts of God, acts of the public enemy, acts of superior
governmental authority, weather conditions, tides, riots,
rebellion, sabotage or any other circumstances for which it is
not responsible and which are not within its control; and,
provided ow vgr that this provision shall apply neither to
failures by the Lessee to pay the rentals specified in Section 8
nor to any other payments under this Agreement; and broyjdc , 	 .
further, that this provision shall not prevent either party from
exercising its right of termination under Sections 25 or 65
hereof except to the extent the basis for such termination arises
by virtue of the circumstances specifically set forth above in
this Section.

•
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Section 71.	 Relationship of t he Par es

(a) The Lessee shall:

(i) Use its best efforts in every proper manner to
develop and increase the business conducted by it under this
Agreement;

(ii) Use reasonable efforts to operate the Premises on
an economic and efficient basis; and

(iii) Not divert or cause or allow to be diverted, any
business from the Airport.

(b) Except as provided in Section 12, this Agreement does
not constitute the Lessee as the agent or representative of the
Port Authority for any purpose whatsoever. Neither a partnership
nor any joint venture is hereby created, notwithstanding the fact
that certain payments to the Port Authority pursuant to Section 8

®	 hereof are to be determined on the basis of a percentage of the
Lessee's net revenues and specified portions of the Lessee's
Gross Revenues and notwithstanding the fact certain other
payments to the Port Authority pursuant to Section 8 hereof may
be determined on the basis of revenues payable to the Lessee.

(c) Neither the mention of, description of or reference to
any member of the Lessee or to any other Person, including
without limitation any Sublessee shall grant or be deemed to
grant to such person any rights or remedies hereunder or
otherwise.

Section 72.	 ?n-Flight Meals

(a) If any Sublessee desires to prepare, for its exclusive
use, In-Flight Meals for consumption by passengers and crew on
board aircraft operated by a Sublessee and to deliver such meals
to such aircraft it shall have the right to do so, individually
or through a contractor of its own choice (which contractor shall
not be another person engaged in the business of transportation
by aircraft). If any Sublessee does so directly, it shall do so
only on space located outside the CTA. The foregoing, however,
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shall create no obligation on the part of the Port Authority to
provide such space and shall in no way be deemed a commitment by
the Port Authority that any such space shall be available. If
any Sublessee chooses to use an independent contractor, such
contractor shall be a regular "In-Flight Meal Operator" by which
is meant an operator authorized by the Port Authority to provide
In-Flight Meals to Aircraft Operators at the Airport. The Lessee
shall have no right hereunder to charge any separate fee to any
In-Flight Meal Operator in connection with the preparation and
delivery of In-Flight Meals to the Premises.

(b) Any Sublessee shall have the further right, either
directly or through an independent contractor of its choice,
satisfactory to the Port Authority, or by arrangements, jointly
with one or more other users at the Airport, to employ a
contractor satisfactory to the Port Authority, to prepare outside
the Airport and to deliver at the Airport to aircraft operated by
a Sublessee, in-flight meals for consumption by passengers and
crew on board such aircraft, provided, howevgr, that if a
Sublessee employs a contractor either alone, or, by arrangement,
jointly with one or more other users at the Airport for the
preparation, outside the Airport, of In-Flight Meals, then such
Sublessee shall cause such contractor to pay to the Port
Authority the rate or rates which would be payable to the Port
Authority by a regular Port Authority permittee for the off-
Airport preparation or delivery, or both, of such In-Flight Meals
to aircraft for consumption by passengers and crews on board such
aircraft.

(c) (i) The Lessee has advised that one or more of its
Airline Sublessees may use more than one independent contractor
to furnish its In-Flight Meals at the Airport but may not wish to
have all of said contractors become permittees of the Port
Authority under permits which require, as aforesaid, the
permittees to pay fees at the rates imposed on the Port
Authority's In-Flight Meal Operators upon gross receipts based on
amounts the Airline Sublessees pay said contractors.

E

(ii) Should any Airline
all its independent contractors be
aforesaid, such Airline Sublessee

Sublessee elect not to have
Port Authority permittees as

shall serve a written notice on 49
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the Port Authority to such effect which notice shall state that
it elects the method of additional payment as hereinafter set
forth and thereupon the Port Authority shall consent thereto
provided that, in addition to the amounts payable to the Port
Authority under paragraphs (a) and (b) above, such Airline
Sublessee shall pay directly to the Port Authority an amount
determined by applying the rates referred to in subparagraph (i)
above to the amounts payable by such Airline Sublessees to said
independent contractors for In-Flight Meals or any part thereof
delivered to a Airline Subleases's aircraft at the Airport
(whether such delivery be by said independent contractor, or
another). The foregoing payments by such Airline Sublessees
shall be made monthly on the 20th day of the month commencing
with the first month immediately following the Airline
Sublessee's notice and continuing each month thereafter up to and
including the 20th day of the month following the Expiration
Date. Any such Airline Sublessee at any time on at least thirty
(30) days' prior written notice to the Port Authority may change
from its selection above and any such Airline Sublessee may at
any time advise the Port Authority that this paragraph (c) no
longer applies to it based upon its representation, that it then
shall make, that all payments made by it for In-Flight Meals
shall be made to its contractors who are permittees of the Port
Authority as In-Flight Meal Operators.

(iii) It is hereby expressly recognized that the
procedures allowed under this paragraph (c) are not included
within the contemplation of the provisions of paragraphs (a) and
(b) above and that the inclusion of the same within this
paragraph (c) shall not constitute or be deemed to constitute any
concession or agreement by the Port Authority that said
procedures are not in violation of paragraphs (a) and (b) hereof.

Section 73.	 Waiver of Depreciation

(a) The Lessee hereby irrevocably elects in accordance with
Section 142 (b) (1) (B) (1) of the Internal Revenue Code of 1986 not
to claim for purposes of federal, state or local taxation of
income any depreciation deductions or investment credits, for
which it may be eligible with respect to the Project and shall

.	 execute such an election on the Effective Date and furnish an
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original counterpart thereof to the Port Authority. The Lessee
further agrees that this irrevocable election shall be binding
upon its successors in interest, if any, under this Agreement,
and as a condition of any permitted sale or assignment of
Lessee's interest under this Agreement any successor in interest
shall furnish an irrevocable election to the Port Authority in
the form executed by the Lessee on the Effective Date. The
foregoing shall not grant or be deemed to grant to the Lessee the
right to sell or assign, in any manner, its interests under this
Agreement.

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

Section 74.	 General _AirT)ort_Agreement

It is recognized that the General Airport Agreement,
and the principles and formulae set forth therein for the
calculation of flight fees, including the costs recovery
accounting principles, have by agreement or policy been the basis
for determining flight fees payable by various Aircraft Operators
at the Airport in addition to the Aircraft Operators who are the
actual signatory lessees to the General Airport Agreement. In
the event of the expiration and non-extension or non-renewal of
the General Airport Agreement, the same formula, accounting
principles and costs recovery methodology now set forth in the
General Airport Agreement for the calculation of flight fees
shall continue to be utilized for the calculation of flight fees
at the Airport for the Sublessees until such time as the General
Airport Agreement is formally replaced by a new agreement or
agreements or by a new policy or policies. The Port Authority
has advised the Lessee that it is the intention of the Port
Authority that with respect to the formulae, accounting
principles and the costs recovery methodology for the calculation
of flight fees upon the expiration and non-extension or non-
renewal of the General Airport Agreement all Aircraft Operators
at the Airport which are similarly situated will be treated in a
similar manner.
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equal to the market rental value of the Premises during such
period (discounted to reflect the then present value thereof).
If at the time of such action the Port Authority has used and
occupied or relet the Premises, the rental for the Premises
obtained through such use and occupancy or reletting shall be
deemed to be the market rental value of the Premises or be deemed
to be the basis for computing such market rental value if less
than the entire Premises were used or occupied or relet. In no
event shall any credit allowed to the Lessee against its damages
for any period exceed the then present value of the annual rental
which would have been payable under this Agreement during such
period if a termination or cancellation had not taken place.

(d) In addition to and without limiting the foregoing
or any other right, claim or remedy of the Port Authority, in the
event this Agreement shall be terminated pursuant to Section 25
hereof and the Lessee shall not have completed the Construction
Work, as defined in Section 18 hereof, or any portion thereof
within the time period specified in Section 18 (d)(i)(1) hereof,
the Lessee shall and hereby agrees to pay to the Port Authority
any and all amounts, costs or expenses of any type whatsoever
paid or incurred by the Port Authority (out of funds other than
those available pursuant to Sections 18 and 22) by reason of the
failure of the Lessee so to complete the Construction Work, or
any portion thereof, including all interest costs, damages,
losses, and penalties, and all of the same shall also be deemed
treated as survived damages hereunder in addition to the
foregoing.

(e) The indemnification obligations of the Lessee and
the Port Authority under this Agreement shall survive any
termination or expiration of this Agreement.

—M

TheThe Port Authority, upon the effective date of
termination pursuant to Section 25 hereof, may occupy the
Premises or may relet the Premises, and shall have the right to
permit any Person to enter upon'the Premises and use the same.
Such reletting may be of part only of the Premises or a part
thereof together with other space, and for a period of time the

•	 .	 r c t
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same as or different from the balance of the term hereunder
remaining, and on the terms and conditions the same as or
different from those set forth in this Agreement. The Port
Authority shall also, upon termination pursuant to the said
Section 25 or upon its re-entry, regaining or resumption of
possession pursuant to Section 26, have the right to repair or to
make structural or other changes in the Premises including
changes which alter the character of the Premises and the
suitability thereof for the purpose of the Lessee under this
Agreement, without affecting, altering or diminishing the
obligations of the Lessee hereunder. In the event either of any
reletting or of any actual use and occupancy by the Port
Authority (the mere right of the Port Authority to use and occupy
not being sufficient however) there shall be credited to the
account of the Lessee against its survived obligations under
Section 28 hereof solely with respect to Ground and Building
Rental as referred to in Section 28(b) U) and Port Authority
expenses as referred to in Section 28 (b)(ii), any net amount
remaining after deducting from the amount actually received from
any lessee, licensee, permittee or other occupier in connection 	 •
with the use of the said Premises or portion thereof during the
balance of the letting as the same is in effect immediately
preceding such termination, regaining or resumption of possession
of or from the market value of the occupancy of such portion of
the Premises as the Port Authority may during such period
actually use and occupy, all expenses, costs and disbursements
incurred or paid by the Port Authority in connection therewith.
No such reletting shall be or be construed to be an acceptance of
a surrender.

All remedies provided in this Agreement shall be deemed
cumulative and additional and not in lieu of or exclusive of each
other or of any other remedy available to the Port Authority or`
to the Lessee at law or in equity, and the exercise of any
remedy, or the existence herein of other remedies or indemnities
shall not prevent the exercise of any other remedy.
Notwithstanding the foregoing, without the consent of the
Trustee, the Port Authority shall not have the right to terminate
this Agreement or the Term hereof except in accordance with 	 0
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Section 25 and the Lessee shall not have the right to terminate
this Agreement on account of any breach by the Port Authority of
any covenant or agreement hereunder or otherwise, without the
prior written consent of the Trustee so long as any Passenger
Terminal Bonds remain outstanding.

Section 31.	 Restriction on Transfer

(a) (i) The Lessee represents as of the Effective Date
that (x) the organization chart shown in Exhibit 31.1 is a true,
correct and complete representation of the ownership structure of
the Lessee and its parent entities (each such parent entity,
including without limitation each member of the Lessee, a
"Designated Entity") (except for the ownership interest of less
than one percent (1t) in Sehiphol Management Services B.V.
("SMS") that is owned by N.V. Luchthaven Lelystad (the "Lelystad
Interest")) and (y) the shareholders of LCOR Incorporated
("LCOR") and LCOR Investment Corporation ("LIC") are Eric
Eichler, Kurt Eichler, Peter DiLullo and J. Patrick Armstrong.

in the following items
"Ownership
and it shall be a
ze Ownership

(ii) The requirements contained
(1) and (2) of this subparagraph (ii) (the
Requirements") shall be true at all times,
material default under this Agreement if t
Requirements are violated;

(1) Sehiphol USA LLC ("SUSA") shall directly own
and control a membership interest in the Lessee that is
greater than or equal to the membership interest of each
other member of the Lessee. For purposes of the foregoing,
separate membership interests in the Lessee held directly or
indirectly by related entities shall be deemed to constitute
a single membership interest in the Lessee, as illustrated
by the following examples;

Example 1. SUSA owns a 50% membership interest in the
Lessee and the other membership interests in the Lessee are
305 and 20& (irrespective of whether held by related or
unrelated entities, because SUSA's membership percentage
would, in either case, be greater than or equal to, but not

E
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less than, the largest single percentage membership interest
in the Lessee).

Example 2. SUSA owns a 35% membership interest in the
Lessee and the other membership interests in the Lessee,
held by entities unrelated to SUSA and to each other, are
35% and 30%.

(2) N.V. Luchthaven Schiphol ("Schiphol")(or any
successor entity) shall:

(A) prior to the third anniversary
of DBO, (x) Directly or Indirectly Own and control at least
one hundred percent (100%) of SUSA (except for the Lelystad
Interest) Aad (y) Directly or Indirectly Own and control at
least one hundred percent (100%) of, and be (or own and
control one hundred percent (100%) of, or be under one
hundred percent (loot) common ownership and control with or
by) the operator of, a principal international airport
serving the city of Amsterdam ("Amsterdam Airport"), and

(B) on and after the third
anniversary of DBO,(x) Directly or Indirectly Own and
control at least fifty-one percent (51%) of SUSA and (y)
Directly or Indirectly Own and control at least fifty-one
percent (51%) of, and be (or own and control fifty-one
percent (51%) of, or be under fifty-one percent (51%) common
ownership and control with or by) the operator of, Amsterdam
Airport.

(iii) "Direct or Indirect Owner" or to "Directly or
Indirectly Own" shall refer to ownership on a cumulative basis,
whether or not through subsidiaries, and "Direct or Indirect
Ownership" shall mean the percentage of such cumulative
ownership. For example, if Schiphol's 80% directly-owned
subsidiary directly owns So% of SUSA, Schiphol is the Direct or
Indirect Owner of 64% of SUSA, and Schiphol's Direct or Indirect
Ownership in SUSA is 64%.

(iv)	 The breach of the requirements contained above in
subparagraph (ii) of this paragraph (a) shall constitute a
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material default under this Agreement, giving rise to a right of
termination by the Port Authority under Section 25(a) hereof,
subject to the provisions of Section 25, including paragraph (b)
thereof.

(b) (i) No Transfer (as defined in subparagraph (ii)
below) may be made without the prior written consent of the Port
Authority, and any Transfer made without such consent shall
constitute a material default under this Agreement, giving rise
to a right of termination by the Port Authority under Section
25(a) hereof, subject to the provisions of Section 25, including
paragraph (b) thereof.

(ii) "Transfer" shall mean the sale, assignment,
pledge, hypothecation or other voluntary transfer of any interest
in the Lessee or any Designated Entity, and shall include but not
be limited to (1) the sale, assignment, redemption or transfer of
outstanding stock of or membership interest in, respectively, any
corporation or any limited liability company that is the Lessee
or a Designated Entity or that is the general partner of any
partnership that is the Lessee or a Designated Entity, (2) the
issuance of additional stock or membership interest in,
respectively, any corporation or limited liability company that
is the Lessee or a Designated Entity or that is the general
partner of any partnership that is the Lessee or a Designated
Entity, and (3) the sale, assignment, redemption or transfer of
any general or limited partner's interest in, or the admission of
a new partner to, a partnership that is the Lessee or a
Designated Entity or that is a general or limited partner of any
partnership that is the Lessee or a Designated Entity (, rovid.d,
however, that a voluntary bankruptcy of Lehman JFK LLC ("LB
JFK"), Lehman JFK MM Inc. ("LB MM"), Lehman JFK Non -MM Inc. ("LB
Non-MM"), Lehman Brothers Holdings Inc. ("Lehman Brothers"), LCOR
JFK Airport, L.L.C. ("LCOR JFK"), LCOR or LIC (or any Person (x)
under one hundred percent (100%) common ownership and control
with LB JFK or LCOR JFK and (y) deemed a Designated Entity under
paragraph (c)(ii) of this Section 31 shall not constitute a
Transfer) .

(iii) Notwithstanding any other provision of this
Section 31 or this Agreement, any pledge or hypothecation by

E
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Schiphol of any or all of its assets in connection with financing
from .one or more third parties (a "Schiphol Pledge") shall not
constitute a Transfer hereunder, rroyided, however, that this
sentence shall not apply to a financing for which a pledge of the
portion of Schiphol's assets consisting of its indirect interest
in SUSA is a substantial part of the collateral, which pledge
shall constitute a Transfer hereunder; provided, further, that it
is expressly understood and agreed that any violation of the
Ownership Requirements resulting from a foreclosure upon a
Schiphol Pledge shall constitute a material breach of this
Agreement, as provided above in this Section 31; provided,
further, that the term "any successor entity" in the definition
of "Ownership Requirements" shall include a foreclosing lender
and a purchaser in foreclosure. The Lessee shall give notice to
the Port Authority of a pledge or hypothecation by Schiphol which
includes its indirect interest in SUSA, setting forth the
identity of the pledgee and the general nature of the
transaction, and stating that such transaction is not a financing
for which a pledge of the portion of Schiphol's assets consisting
of its indirect interest in SUSA is a substantial part of the
collateral. Failure to give such notice shall not constitute
such transaction a Transfer, shall not constitute a material
breach of this Agreement and shall be subject to the notice and
cure provisions of Section 25(a)(x), as further provided in the
remaining provisions of Section 25. No notice shall be required
with respect to any transaction which does not involve a direct
or indirect interest in SUSA.

(iv) Notwithstanding any other provision of this
Section 31 or this Agreement, any pledge or hypothecation by SMS
of all (but not less than all) of its general revenues in
connection with financing from one or more third parties, to the
extent that the amount of such financing does not exceed the fair
market value of SMS's assets other than its assets consisting of
its Direct or Indirect Ownership in SUSA, shall not constitute a
Transfer hereunder, proyyded, however, that it is expressly
understood and agreed that any violation of the Ownership
Requirements resulting from a foreclosure upon such pledge or
hypothecation shall constitute a material breach of this
Agreement, as provided above in this Section 31. The Lessee
shall give notice to the Port Authority of a pledge or 	 0

216



Terminal Four
Lease

•

hypothecation by SMS (while it remains a Designated Entity) of
all of its general revenues, setting forth the identity of the
pledgee and the general nature of the transaction, and stating
that the amount of such financing did not exceed the fair market
value of SMS's assets other than its assets consisting of its
Direct or Indirect Ownership in SUSA. Failure to give such
notice shall not constitute such transaction a Transfer, shall
not constitute a material breach of this Agreement and shall be
subject to the notice and cure provisions of Section 25(a)(x), as
further provided in the remaining provisions of Section 25. No
notice shall be required with respect to any transaction which
does not involve a direct or indirect interest in SUSA.

(v) Notwithstanding any other provision of this
Section 31 or this Agreement, any pledge or hypothecation by LCOR
and/or LIC of all (but not less than all) of their respective
general revenues in connection with financing from one or more
third parties, to the extent that the amount of such financing
does not exceed, on a fair market basis as certified by the Chief
Financial Officer (or equivalent) of such company, the value of
the assets of LCOR and/or LIC, as the case may be, other than
their respective assets consisting of their respective Direct or
Indirect Ownership interests in LCOR JFK, shall not constitute a
Transfer hereunder; provi ded, however, that any foreclosure on
such pledge or hypothecation shall constitute a Transfer and
shall require Port Authority consent unless it meets the
requirements of paragraph (e)(i)(2) below, in which event Port
Authority consent shall not be required.

(vi) Notwithstanding any other provision of this
Section 31 or this Agreement, there shall be at all times not
more than three members of the Lessee, unless the Port Authority
shall consent otherwise.

(c) Notwithstanding the prohibition contained in paragraph
(b) of this Section, or any other provision of this Agreement,
but subject always and in all events to the Ownership
Requirements, the prior written consent of the Port Authority
shall not be required with respect to any Exempt Transfer
effected in accordance with the terms and conditions of this
Section. "Exempt Transfer" shall mean any of the Transfers set
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forth below in subparagraphs (i) through (viii) of this paragraph
(C).

(i) Any Transfer where the transferee is a Designated
Entity (including without limitation Transfers between or among
members of the Lessee, subject always to the Ownership
Requirements); provided, howeve, that any Designated Entity
shall cease being a Designated Entity for purposes of this
Section 31 if its Direct or Indirect Ownership of the Lessee
becomes zero, it being understood that, for example, if Schiphol
transfers its interest in SMS to a third party and, prior to or
contemporaneous with such transfer, all of SMS's direct or
indirect interest of any kind in SUSA is transferred by SMS to 	 {
Schiphol, then in such event such third-party transfer shall not
constitute a Transfer hereunder; pr ovided, fy rther, that no
Transfer shall be permitted under this subparagraph (i) if the
result of such Transfer would be to effect indirectly a Transfer
that, if made directly, would require the Port Authority's
consent, as exemplified by the following Transfer, which would
not be permitted and would not constitute an Exempt Transfer 	 S
pursuant to this subparagraph (i):

A 95% interest in Schiphol USA Inc. is transferred to a
newly created entity wholly owned and controlled by SMS (an
Exempt Transfer under subparagraph (ii) of this paragraph
(c)). After the third anniversary of DBO, the entire
interest in Schiphol North American Holding Inc. ("North
American"), which now retains only a 5% Direct or Indirect
Ownership interest in SUSA, is then transferred to an
unrelated entity ("Third Party") (pursuant to paragraph-
(e)(i)(3) of this Section). At this point, a Transfer to
North American, notwithstanding that North American is still
a Designated Entity, would not be permitted as an Exempt
Transfer, because such Transfer would in substance be a
Transfer to Third Party, otherwise subject to the provisions
of paragraphs (e) and (f) of this Section. The foregoing
percentages are intended to be illustrative and not limiting.

(ii) Any Transfer where the transferee or transferees
are each Persons under one hundred percent (look) common
ownership and control with the transferor, provided that such
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Person, and each Person that is a Direct or Indirect Owner
(excluding any Direct or Indirect Owner of an interest in
Schiphol, provided that such exclusion shall not cause any
existing Designated Entity to cease being a Designated Entity) of
such Person, shall thereupon be deemed a Designated Entity under,
and subject to the restrictions of, this Section 31.

(iii) Any Transfer of any interest in Schiphol.

(iv) Any Transfer of any interest in Lehman Brothers
Holdings Inc.

(v) Any Transfer or Transfers of Economic Interests in
LB JFK, LB MM, LB Non-MM or any Designated Entity affiliated with
LB JFK, corresponding, in the aggregate, to Direct or Indirect
Ownership (not counting more than once all or any portion of such
Direct or Indirect Ownership interest that is transferred more
than once) of a twenty percent (20&) membership interest in the
Lessee, provided, however, that all such Transfers closing prior
to the third anniversary of DBO shall not, in the aggregate,
exceed an Economic Interest corresponding to a Direct or Indirect
Ownership (not counting more than once all or any portion of such
Direct or Indirect Ownership interest that is transferred more
than once) of a fifteen percent (15%) membership interest in the
Lessee. For purposes of the foregoing, "Economic Interest" shall
mean a participation in cash flow and/or profits and losses,
where no vested or contingent voting or management rights are
acquired by the participant in such cash flow and/or profits and
losses.

(vi) Any Transfer or Transfers of ownership interests
in LCOR or LIC to individuals who are bona fide current or future
key employees of LCOR or LIC, provided, that at all times one or
more of Eric Eichler, Kurt Eichler, Peter DiLullo and J. Patrick
Armstrong and transferees pursuant to Section 31(c)(vii) below
shall (x) own not less than an aggregate of 51% of the total
ownership interests in LCOR or LIC, as the case may be,
calculated on a post-Transfer basis and (y) maintain management
control of LCOR and LIC.

11
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(vii) Any Transfer of an ownership interest in LCOR or
LIC (x) by will or the laws of descent and distribution to any
immediate family member of the owner of such interest, (y) to any
immediate family member of such owner or (x) to a trust for the
benefit of an immediate family member of such owner. "Immediate
family member" shall mean parent, spouse, sibling, child or
grandchild.

(viii) Any Transfer or series of Transfers the only
effect of which is a change in the form of legal entity of a
Designated Entity.

(d) (i) The Lessee shall notify the Port Authority not 	 {
later than five (5) business days following the occurrence of an
Exempt Transfer, giving full particulars of the Exempt Transfer,
and shall promptly furnish such further information and
documentation relating to the Transfer as the Port Authority may
reasonably require; prevjded, however, that (x) with respect to
the Exempt Transfers described in paragraph (c) (v) above, the
information to be provided by the Lessee to the Port Authority,
with respect to both initial sales and resales other than on a
public market, shall consist only of the identity of the
transferee and the percentage of the total Economic Interests
transferred, and no notification shall be required as to resales
of such Economic Interests on a public market, and (y) no
notification shall be required with respect to the Exempt
Transfers described in paragraph (c)(iv) above or with respect to
such of the Exempt Transfers described in paragraph (c)(iii)
above as are resales of shares or other securities on a public
market.

(ii) It is understood and agreed that while a failure
to provide the foregoing notification shall constitute a breach
under this Agreement (subject to the notice and cure provisions
hereof), any such failure shall not invalidate or otherwise
vitiate the effectiveness of such Exempt Transfer.

(e) (i) Notwithstanding the prohibition contained in
paragraph (b) of this Section, or any other provision of this
Agreement, but subject always and in all events to the Ownership
Requirements, commencing upon the third anniversary of DBO, the
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Port Authority's consent to the Transfers set forth below in this
subparagraph (i) of paragraph (e) shall not be unreasonably
withheld so long as such Transfers comply with the conditions set
forth in subparagraph (ii) and (iii) below.

(1) Any Transfer or Transfers of ownership
interests in LB JFK, LB MM, LB Non-MM or any Designated
Entity affiliated with LB JFK, DroVided, that all such
Transfers shall not in the aggregate exceed Direct or
Indirect Ownership (not counting more than once all or any
portion of such Direct or Indirect Ownership interest that
is transferred more than once) of a twenty percent (20t)
membership interest in the Lessee.

(2) Any Transfer or Transfers aggregating up to
forty-nine percent (49%;) of the total Direct or Indirect
Ownership (not counting more than once all or any portion of
such Direct or Indirect Ownership interest that is
transferred more than once) in LCOR JFK, calculated on a
post-Transfer basis, such percentage limitation to include
Transfers to employees of LCOR and LTC pursuant to
subparagraph (vi) of paragraph (c) above, pvovj Pd, that at
all times one or more of Eric Eichler, Kurt Eichler, Peter
DiLullo and J. Patrick Armstrong and transferees pursuant to
Section 31(c)(vii) above shall (x) own not less than an
aggregate of 51% of the total ownership interests in LCOR or
LIC, as the case may be, calculated on a post-Transfer basis
and (y) maintain management control of LCOR and LIC.

(3) Any Transfer or Transfers aggregating up to
forty-nine percent (49%) of the total Direct or Indirect
Ownership (not counting more than once all or any portion of
such Direct or Indirect Ownership interest that is
transferred more than once) in SUSA.

(ii) All transferees of Transfers pursuant to the
foregoing subparagraph (e)(i) shall;

(1) in the reasonable opinion of the Port
Authority, have a reputation for honesty, integrity and
reliability and be creditworthy,
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(2) have, or be a wholly-owned subsidiary of an
entity or entities that has or have, a substantial net worth
in relation to the magnitude of the Transfer,

(3) not be an existing terminal operator at a
Port Authority airport,

(4) disclose the full identity of each beneficial
owner of a ten percent (10%) interest in the transferee, and

(5) make the certification provided in the
following paragraph (iii).

(iii) The proposed transferee shall, with respect to
itself and each officer that is (or would be, if the proposed
transferee were a publicly held company) required to file for
purposes of Sec. 16(a) of the Securities Exchange Act of 1934,
each director and each Affiliate (other than an Affiliate that
the proposed transferee does not actually control) of the
proposed transferee, and each beneficial owner of a ten percent
(10%) or more interest in the proposed transferee (a "105k
Owner")(other than any 10% Owner that is a public company that
does not actually control the proposed transferee)(the proposed
transferee and any such officer, director, Affiliate or 10%
Owner, "it"), make the disclosures and certifications numbered 1
through 9 below; nrovided, however, that if the proposed
transferee has failed to obtain the information necessary to make
the following disclosures and certifications with respect to lo%
Owner(s) owning up to twenty percent (20%) of the proposed
transferee in spite of the proposed transferee's having used its
best efforts to obtain such information, ,and the proposed
transferee so certifies to the Port Authority, than, the
"conditions set forth in subparagraph (ii) and (iii)", as
provided in paragraph (e)(i) above, shall be deemed to have been
complied with; provided, further, that if the Port Authority
withholds its consent to the Transfer then being proposed, such
withholding of consent shall not be deemed to be unreasonable
solely by reason of such deemed compliance.

E
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(1) disclose every name, trade name or

abbreviated name or federal taxpayer identification number
ever used by It;

(2) disclose whether it has, within the five (5)
years preceding the date of the disclosure, been party to an
agreement which was terminated by the Port Authority, for
any reason, prior to its expiration date (other than any
such party with which the Port Authority has subsequently
entered into another agreement relating to similar subject
matter, and other than IAB tenants as of the date hereof);

(3) certify that It is not, as of the effective
date of the Transfer, in default under any agreement with
the Port Authority and has not been, within the five years
preceding the date of the certification, in default, beyond
any applicable grace period, under any agreement with the
Port Authority;

(4) certify that currently It is not suspended,
debarred, found not responsible or otherwise disqualified
from entering into any contract with any governmental agency
or been denied a government contract for failure to meet
standards related to integrity; and disclose whether, within
the five (5) years preceding the date of the disclosure, it
has been suspended, debarred, found not responsible or
otherwise disqualified from entering into any contract with
any governmental agency or been denied a government contract
for failure to meet standards related to integrity;

(5) disclose whether within the five (5) years
preceding the date of the disclosure It has had a contract
terminated by any governmental agency for breach of contract
or for any cause based in whole or in part on indictment or
conviction;

(6) disclose whether within the five (5) years
preceding the date of the disclosure It has had any business
or professional license suspended or revoked or had any
single sanction imposed in excess of $500,000 as a result of

®	 any judicial or administrative proceeding with respect to
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any license held or with respect to any violation of a
federal, state or local environmental law, rule or
regulation;

(7) disclose whether within the twenty-five (25)
years preceding the date of the disclosure It has ever had
any sanction imposed as a result of a judicial or
administrative proceeding related to material fraud (and
within the preceding ten (10) years, with respect to fraud
that is not material), extortion, bribery, bid rigging,
embezzlement, material misrepresentation or material anti-
trust violation regardless of the dollar amount of the
sanctions or the date of their imposition;

(8) disclose whether It is currently the subject
of a criminal investigation by any federal, state or local
prosecuting or investigative agency and/or a civil anti-
trust investigation by any federal, state or local
prosecuting or investigative agency; and

(9) disclose whether it has during the five (5)
years preceding the date of the disclosure been indicted or
convicted of any crime or material offense in any
jurisdiction.

(f)	 All Transfers (including Transfers specifically
referred to in this Section, as well as all other Transfers of
any kind, but excluding Exempt Transfers and Transfers of
ownership interests in LB JFK, LB MM, LB Non-MM and any
Designated Entity under 100% common ownership and control with or
by LB JFK pursuant to item (1) in subparagraph (i) of paragraph
(e) above) shall be subject to the conditions set forth below in
subparagraphs (i) and (ii) of this paragraph (f).

(i) There shall be paid to the Port Authority, not
later than the closing of such Transfer, an amount (the "Port
Authority Transfer Participation") equal to ten percent (10%) of
(x) the Adjusted Gross Proceeds relating to such Transfer or, if
the Transfer is of interests representing assets in addition to a
direct or indirect interest in the Lessee (such direct or
indirect interest, the "Lessee Interest"), (y) the IAT Percentage 	 Is
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of such Adjusted Gross Proceeds. "Adjusted Gross Proceeds" shall
mean Gross Proceeds net of an amount equal to the lesser of (x)
total arm's-length transaction costs paid to third parties,
including without limitation appraisal fees but not including
taxes or other governmental fees and charges of any kind, and (y)
one percent (1$) of Gross Proceeds. "Gross Proceeds" shall mean
all value given as consideration for such Transfer, and shall
include, without limitation, all cash proceeds, the fair market
value of any property, any indebtedness assumed or forgiven and
any purchase money note or debt obligation made in connection
with such Transfer. "IAT Percentage" shall mean the percentage
that equals the ratio, calculated on a fair market value basis,
of (x) the value of the Lessee Interest to (y) the Gross
Proceeds. References in this paragraph (f) to "fair market
value" shall mean the fair market value as established by an
independent appraisal by a nationally recognized firm,
appropriately experienced in the valuation of the types of assets
in question, acceptable to both parties.

(ii) Not later than the closing of such Transfer, the
Port Authority shall be furnished with a statement, certified by
the Lessee (or an officer, general partner or member of the
Lessee, as the case may be), setting forth the amount of Adjusted
Gross Proceeds, appropriately broken down. There shall be
promptly provided to the Port Authority such further information
and documentation relating to such Transfer as the Port Authority
may reasonably require.

(iii) Notwithstanding the foregoing (but subject
always and in all events to the Ownership Requirements), if a
Transfer is a Strategic Transfer, the Port Authority
Transfer Participation shall not be paid as provided in
subparagraph (i) above, but shall instead be paid at the time and
in the manner provided in subparagraph (iv) below. "Strategic
Transfer" shall mean a Transfer of a Direct or Indirect ownership
interest in SUSA in a merger or consolidation with a third party
in the airport industry for the principal purpose of enhancing
the potential of SUSA and/or its Direct or Indirect Owners with
respect to such matters as increasing market share or ability to
do business internationally and/or combining complementary skills

®	 (as distinguished from a Transfer whose principal purpose is to

225



Terminal Four
Lease

realize a profit derived from $USA's direct or indirect interest
in the Lessee and in the Project).

(iv) At the time of a Strategic Transfer, the Port
Authority Transfer Participation shall be calculated in the
manner set forth in subparagraph (i) above, and shall be paid as
follows:

(1) if any portion of the Gross Proceeds is cash
or cash equivalents (including without limitation any
indebtedness assumed or forgiven and any purchase money note
or debt obligation), then the corresponding portion of the
Port Authority Transfer Participation shall be paid at the
closing of the Strategic Transfer, and

(2) the balance of the Port Authority Transfer
Participation (the "Deferred Port Authority Transfer
Participation") shall bear interest at the rate of six and
one-half percent (6%%), calculated on an Annual Basis, and
shall be paid, on a preferred basis, as and when
distributions of cash or cash equivalents in respect of
ownership interests in the merged or other entity resulting
from the Strategic Transfer (the "Merged Entity") are to be
received by the owners of any Merged Entity, until the
Deferred Port Authority Transfer Participation, together
with accrued interest at the rate provided above, has been
reduced to zero.

(g) Notwithstanding this Section 31 or any other provision
of this Agreement, a loan or deemed loan from one or more members
in the Lessee to one or more other such members (payable from
distributions otherwise payable by the Lessee to such other
member(s)) in a case in which such other member(s) do not
exercise a right to make certain contributions to the Lessee,
shall not be deemed a Transfer and therefore shall not be subject
to the Port Authority's consent hereunder, provided, however,
that any associated transfer of management rights shall
constitute a Transfer under, and subject to the provisions of,
this Section 31.
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(h) In all events, and notwithstanding any other provision

of this Section, no Transfer shall be permitted that would entail
a violation of the Port Authority Code of Ethics or the relevant
conflict of interest rules.

Section 32.	 Surrender

The Lessee covenants and agrees to yield and deliver
peaceably to the Port Authority possession of the Premises on the
date of cessation of the letting, whether such cessation be by
termination, expiration or otherwise, promptly and in good
condition excepting (x) reasonable wear and tear that does not
affect water tightness or structural integrity arising from the
use of the Premises to the extent such use is permitted elsewhere
in this Agreement and (y) conditions due solely to the aging of
the Premises. Notwithstanding the foregoing, the Environmental
Condition of the Premises shall be as set forth in Section 42.
On the date of such cessation, the Lessee shall turn over to the
Port Authority all plans and specifications, operating manuals
and spare parts and equipment used in operating the Premises to
the extent that such items are part of the Lessee's Personal
Property or are otherwise available for transfer to the Port
Authority (excluding all other portions of the Lessee's Personal
Property).

Section 33.	 Acceptance of aurrenderof Lease,

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

(a) Definitions

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

(ii) As used in this Section with reference to any
Premises or facilities leased to the Lessee for its exclusive use
or with reference to the Public Landing Area, the phrase
"Material Part" shall mean such a part of the said Premises or 	 .
said Public Landing Area that the Lessee cannot continue to
operate the Premises for the purposes set forth or mentioned in
Section 6 hereof without using such part.

(b) Condemnation or Taking of a Permanent Interest in
All or Any Part of the Premises or All or a Material Part of the
Public Landing Area.

(i) Upon the acquisition by condemnation or the
exercise of the power of eminent domain by any body having a
superior power of eminent domain of a Permanent Interest in all
or any part of the Premises or of a Permanent Interest in all or
a Material Part of the Public Landing Area (any such acquisition
under this Section hereinafter referred to as a "Taking"), the
Port Authority shall purchase from the Lessee, and the Lessee
shall sell to the Port Authority, the Lessee's leasehold interest
(excluding any personal property whatsoever) in the Premises
except that in the event of a Taking of less than all of the said
Premises, the Port Authority shall purchase and the Lessee shall
sell only so much of the Lessee's leasehold interest in the
Premises as are taken. The sole and entire consideration to be	 0
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paid by the Port Authority to the Lessee shall be an amount equal
to the Unamortized Capital Investment or, in the event of a
Taking of less than all of the said Premises, an amount equal to
the portion of the Unamortized Capital Investment properly
allocable to the portion of the Premises so taken. However, the
Port Authority shall purchase and the Lessee shall sell only if
the consideration paid by the Port Authority therefor will
constitute either an "amount required to redeem the Port
Authority bonds issued for municipal air terminal purposes"
within the meaning of said phrase as used in Section 23 I, A of
the Basic Lease or "unamortized Port Authority funds other than
bond proceeds or Federal or State grants expended for capital
improvements at the municipal air terminals", within the meaning
of said phrase as used in Section 23, I, D of the Basic Lease or
if an amount not less than such consideration can otherwise be
retained by the Port Authority (and not be required to be paid to
the City of New York) out of the damages or award in respect to
such Taking without violation of any obligation of the Port
Authority to the City of New York under the Basic Lease provided,

•	 however, that in no event shall the full amount payable to the
Lessee be in excess of the compensation paid to the Port
Authority by such body having superior power of eminent domain
properly allocable to the Premises or the portion thereof so
taken, as the case may be. Such purchase and sale shall take
effect as of the date upon which such body having superior power
of eminent domain obtains possession of any such permanent
interest in the demised Premises or in the Public Landing Area,
as the case may be, and in that event, the Lessee (except with
respect to its personal property), shall not have any claim or
right to claim or be entitled to any portion of the amount which
may be awarded as damages or paid as a result of such Taking, and
all rights to damages, if any, of the Lessee (except for damages
to its personal property) by reason thereof are hereby assigned
to the Port Authority.

(ii) If, however, the amount to be paid by the
Port Authority for such leasehold interest will not constitute
either an "amount required to redeem the Port Authority bonds
issued for municipal air terminal purposes" within the meaning of
said phrase as used in Section 23 I, A of the Basic Lease or

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

(iii) In the event of the Taking of all of the
Premises and if the Unamortized Capital Investment equals zero
(0) dollars at the time of the Taking, then the aforesaid
agreement to purchase and sell said leasehold interest shall be
null and void; and in that event, this Agreement and all rights
granted by this Agreement to the Lessee to use or occupy the
Premises for its exclusive use or for its use in common with
others at the Airport and all rights, privileges, duties and
obligations of the parties in connection therewith or arising
thereunder shall terminate as of the date of the Taking, and in
that event, the Lessee (except with respect to its personal
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property) shall not have any claim or right to claim or be
entitled or paid as a result of such Taking, and all rights to
damages, if any, of the Lessee (except for damages to its
personal property) by reason thereof are hereby assigned to the
Port Authority.

(iv) In the event that the Taking covers only a
Material Part of the Premises, then the Lessee and the Port
Authority shall each have an option exercisable by notice given
within ten (10) days after the effective date of such Taking to
terminate the letting hereunder with respect to the portion of
the Premises not taken, as of the date of such Taking and such
termination shall be effective as if the date of such taking were
the original date of expiration hereof. If the Port Authority
exercises this option, it shall purchase from the Lessee the
Lessee's leasehold interest (excluding any personal property
whatsoever) in the Premises not taken for a consideration equal
to the the Unamortized Capital Investment in.the portion of the
Premises not taken. If the letting of the entire Premises is not

•	 terminated, the rentals after the date possession is taken by the
body having a superior power of eminent domain shall be abated.

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

Upon the acquisition by condemnation or the
exercise of the power of eminent domain by a body having a
superior power of eminent domain of a Permanent Interest in less
than a Material Part of the Public Landing Area, the Port
Authority and the Lessee each shall have the right to appear and
file claims for damages, to the extent of their respective
interests, in the condemnation or eminent domain proceedings, to
participate in any and all hearings, trials and appeals therein,
and receive and retain such amount as they may lawfully be
entitled to receive as damages or payment as a result of such
Taking. However, if at the time of such Taking the Unamortized
Capital Investment equals zero (0) dollars, in that event, the
Lessee (except with respect to its personal property) shall not
have any claim or right to claim or be entitled to any portion of
the amount which may be awarded as damages or paid as a result of

49
	 such Taking, and all rights to damages, if any, of the Lessee
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(except for damages to its personal property) by reason thereof
are hereby assigned to the Port Authority.

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

(i) Upon the acquisition by condemnation or the
exercise of the power of eminent domain by a body having a
superior power of eminent domain of a Temporary Interest in all
or any part of the Premises or of a Temporary Interest in all or
a Material Part of the Public Landing Area, there shall be no
abatement of any rental payable by the Lessee to the Port 	 1
Authority under the provisions of this Agreement but the Lessee
shall have the right to claim and in the event of an award
thereof shall be entitled to retain the amount which may be
awarded as damages or paid as a result of the condemnation or
other Taking of such Temporary Interest, provided, that the
Lessee shall be obligated to pay over to the Port Authority all
such payments as may be made to the Lessee as damages or in
satisfaction of such claim, after deduction of (1) reasonable
expenses incurred by the Lessee in the prosecution of such claim;
(2) an amount equal to the Unamortized Capital Investment or in
the event of a Taking of less than all of the said Premises, an
amount equal to the Unamortized Capital Investment properly
allocable to the portion of the Premises so taken, to the extent
that the same is to be amortized over the period of the Taking;
and (3) the then present capitalized value of the Lessee's
obligation for rentals thereafter payable during the period of
the Taking in respect to the Premises, or, in the event of a
Taking of less than all of the said Premises, in respect of the
Premises so taken.

(ii) In the event that the Taking covers a
Material Part but less than all of the Premises, then the Lessee
and the Port Authority shall each have an option, exercisable by
notice given within ten (10) days after the effective date of
such Taking, to suspend the term of the letting of the portion of
the Premises as are not so taken during the period of the Taking,
and, in that event, the rentals for such Premises shall abate for
the period of the suspension pursuant to'Section 8(I)(h). If the	 .
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Port Authority exercises the option, it shall purchase from the
Lessee the Lessee's leasehold interest (excluding any personal
property whatsoever) in the Premises not taken for the period of
suspension for a consideration equal to the Unamortized Capital
Investment which is to be amortized over the period of such
suspension.

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

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

.	 the Port Authority.

c •e _

(a) The Port Authority, by its officers, employees,
agents, representatives and contractors shall have the right at
all reasonable times to enter upon the Premises for the purpose
of inspecting the same, for observing the performance by the
Lessee of its obligations under this Agreement, and for the doing
of any act or thing which the Port Authority may be obligated or
have the right to do under this Agreement. The Port Authority
shall, except in emergencies, provide reasonable prior notice to
the Lessee of such entry by the Port Authority into areas of the
Premises not open to the general public or to air passengers.

(b) Without limiting the generality of the foregoing,
the Port Authority, by its officers, employees, agents,
representatives, contractors and furnishers of utilities and
other services, shall have the right, for its own benefit, for
the benefit of the Lessee, or for the benefit of others than the
Lessee at the Airport, to maintain existing and future utility,

40	 mechanical, electrical and other systems including, without
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limitation, the Thermal Distribution System and the Distribution
Portion of the Underground Fuel Distribution System (all such
systems collectively, the "Utility Systems") and to enter upon
the Premises at all reasonable times to make such repairs,
replacements or alterations with respect to such Utility Systems
as may, in the opinion of the Port Authority, be deemed necessary
or advisable and, from time to time, to construct or install
over, in or under the Premises new Utility Systems or parts
thereof, and to use the Premises for access to other parts of the
Airport otherwise not conveniently accessible (any such repairs,
replacements, installation, construction, alterations or use for
access, a "Utility Servicing") , provided, however, that in the
conduct of such Utility Servicing the Port Authority shall (i)
not unreasonably interfere with the use and occupancy of the
Premises by the Lessee or its sublessees or invitees, (ii)
provide reasonable notice of any Utility Servicing (except in
cases of emergency), (iii) restore or cause the restoration of
any excavation, demolition or other disruption of the Premises
conducted as part of the Utility Servicing to its original state
(the "Utility Restoration") and (iv) not hold the Lessee
responsible for the cost of any Utility Servicing or Utility
Restoration.

(c) in the event that any personal property or trade
fixtures of the Lessee shall obstruct the access of the Port
Authority, its officers, employees, agents, representatives,
contractors or furnishers of utilities and other services to any
of the Utility Systems, and thus shall interfere with the
inspection, maintenance or repair of any Utility System, the
Lessee shall move such personal property or trade fixtures, as
directed by the • Port Authority, in order that access may be had
to the Utility System or part thereof far its inspection,
maintenance or repair, and, if the Lessee shall fail to so move
such property after direction from the Port Authority to do so,
the Port Authority may move it and the Lessee hereby agrees to
pay the cost of such moving upon demand (payable as a Permitted
O&M Expense).

(d) Nothing in this Section shall or shall be
construed to impose upon the Port Authority any obligation so to
construct or maintain or to make repairs, replacements,	 .

234



Terminal Four
Lease

0
alterations or additions, or shall create any liability for any
failure so to do. As against the Port Authority, the Lessee is
and shall be in exclusive control and possession of the Premises
and, except as expressly provided in this Agreement, the Port
Authority shall not in any event be liable for any injury or
damage to any property or to any person happening on or about the
Premises nor for any injury or damage to the Premises or to any
property of the Lessee or of any other person located in or
thereon caused by or related to the Utility Systems (other than
those occasioned by the affirmative acts of the Port Authority,
its employees, agents and representatives).

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

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

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

Section 36.	 Care. Maintenance, Rebuildincr and Re2aJr-by—kb!g
Lessee	 0

(a) The Lessee shall repair, replace, rebuild and
paint all or any part of the Airport which may be damaged or
destroyed by the acts or omissions of the Lessee or of any
sublessee or of any member of the Lessee or of those of the
officers or employees of the Lessee or of any Sublessee or of any
member of the Lessee or of other persons on or at the Premises
with the consent of the Lessee or of any sublessee or of any
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member of the Lessee (but, as to areas outside of the Premises,
only by the acts or omissions of the Lessee or its officers or
employees).

(b) The Lessee shall, throughout the term of this
Agreement, assume the entire responsibility for, shall perform
and shall relieve the Port Authority from all responsibility for
all repair, replacement, rebuilding and maintenance (any such
repairing, replacing, rebuilding or maintaining,.the "Terminal
Maintenance") whatsoever in the Premises, whether such Terminal
Maintenance be ordinary or extraordinary, partial or entire,
inside or outside, foreseen or unforeseen, structural or
otherwise, such Terminal Maintenance to be in quality, class,
materials and workmanship not inferior to the original and
without limiting the generality of the foregoing, the Lessee
shall, as part of its obligations to perform the Terminal
Maintenance:

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

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

(iii) Take good care of the Premises and maintain
the same at all times in good condition in view of the age of the
portion of the Premises under consideration and whether the same
is to be demolished in connection with the Construction Work to
be performed pursuant to Section 18 hereof, except for reasonable
wear and tear which does not adversely affect the efficient or
the proper utilization thereof;

(iv) Provide and maintain all obstruction lights
and similar devices on the Premises, and provide and maintain all
fire protection and safety equipment and all other equipment of
every kind and nature required by Law (including the New York
City Code as provided in Section 14). The Lessee shall enter
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into and keep in effect throughout the Term a contract or
contracts with a central station alarm company acceptable to the
Port Authority to provide continuous and automatic surveillance
of the fire protection system on the Premises. The Lessee shall
insure that all fire alarm signals with respect to the Premises
shall also be transmitted to the Airport's police emergency alarm
board or to such other location on the Airport as the General
Manager of the Airport may direct. The Lessee's obligations
hereunder shall in no way create any obligation whatsoever on the
part of the Port Authority;

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

(vi) Be responsible for the maintenance and repair
•	 of all Utility Systems located upon the Premises, or adjacent to

the Premises and serving the Premises exclusively. The Port
Authority agrees to cooperate with the Lessee in arranging for
access by the Lessee to all such Utility Systems;

(vii) Be responsible for appropriate lighting of
all Ramp and Apron Areas and for the maintenance and repair of
all access roadways, Taxiways and Ramp and Apron Areas located
upon the Premises or located adjacent to the Premises and used
exclusively by those operating at or occupying the Premises.

Notwithstanding the generality of the foregoing, the Lessee
understands and agrees that the Lessee shall be responsible for
all paving, lighting, signage, storm drains, culverts, cables,
supporting structures, cleaning and snow removal of the ground
level and elevated roadways existing and to be constructed on
access roadways on Area 2 which serve the Premises exclusively.

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

(d) In the event the Lessee fails to commence to
perform any portion of the Terminal Maintenance required by this
Agreement within a period of twenty (20) days after notice from
the Port Authority so to do in the event that the required work
to be accomplished by the Lessee includes Terminal Maintenance
other than preventive maintenance, or within a period of one
hundred eighty (180) days if Terminal Maintenance to be
accomplished by the Lessee involves preventive maintenance only, 	 1
or fails diligently to continue to completion the Terminal
Maintenance required under the terms of this Agreement, the Port
Authority may, at its option, and in addition to any other
remedies which may be available to it, perform the Terminal
Maintenance as set forth in said notice, and the cost thereof
determined in accordance with the Port Authority's usual
accounting procedures shall be payable by the Lessee upon demand
as a Permitted 0&M Expense; provided,  however. the Lessee may
contest said notice pursuant to the dispute resolution procedures
set forth in Section 25 as though, for such purpose only and in
no other respect, it were a Notice of Default as set forth in
Section 25(b)(i)(3) hereof and shall be liable for the payment of
such cost to the Port Authority only if the Terminal Maintenance
set forth in the notice and performed by the Port Authority was
reasonably required as determined by such dispute resolution
procedures.

Section 37.	 Labor Transition

(a) The Lessee shall have no obligation to employ any
former, present or future employee of the Port Authority.

(b) Except at set forth in Section 37(c), the Lessee shall
have no obligation to the Port Authority or any other party for
any payment related to Port Authority employees at the Premises
including, without limitation, the cessation or other
modification of the employment, or the relocation of such
employees. The Lessee shall have no indemnity obligation under 	 0
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Section 41 with respect to, and the Port Authority shall
indemnify and hold harmless the Lessee from and against (and
shall reimburse the Lessee for the Lessee's costs and expenses
including legal expenses incurred in connection with the defense
of), all claims and demands of third persons related to the
employment of Port Authority employees at the Premises including,
without limitation, the cessation or other modification of the
employment, or the relocation, of such employees.

(c) The Lessee agrees to pay the Port Authority
on the Effective Date as the liquidated costs related to
severance of Port Authority employees.

(d) The Port Authority agrees to make available to the
Lessee at no expense to the Lessee from time to time for a period
of not more than six (6) months after the Effective Date, Port
Authority mechanical and electrical personnel that have knowledge
of the mechanical and electrical systems installed at the
Premises, to the extent ongoing Port Authority staff requirements
permit and the same are otherwise available, to provide training
in the maintenance of the Premises as it exists on the Effective
Date to the employees, contractors and other representatives of
the Lessee.

Section 38.	 insurance

(a) The Lessee shall at its expense, during the term of
this Agreement, insure and keep insured, to the extent of the
full cost of replacement in like kind and quality, all buildings,
structures, improvements, installations, facilities and fixtures
now or in the future located on the Premises (including, but not
limited to, the Construction Work set forth in Section 18(b) upon
completion thereof) against all hazards and risks of physical
loss or damage, including (i) such risks as may now or in the
future be included under an all risk policy form of real property
insurance (subject to standard policy terms, conditions and
exclusions) as may now or in the future be prescribed by the
State of New York as of the effective date of the policy under
which such insurance is provided and including, but not limited
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to, damage or loss by fire, windstorm, cyclone, tornado, hail,
explosion, riot, flood, earthquake, civil commotion, aircraft,
vehicles and smoke and (ii) boiler and machinery hazards and
risks in a separate insurance policy or policies or as an
additional coverage endorsement to the aforesaid policies in the
standard form as may now or in the future be prescribed by the
State of New .York as of the effective date of the policy under
which such insurance is provided. Notwithstanding the foregoing,
coverage for damage or loss due to flood or earthquake may be
limited by the Lessee to an amount of not less than $50 million
and coverage for damage or loss due to transit or off-site
storage may be limited by the Lessee to an amount of not less
than $5 million. The Lessee shall furthermore provide additional
insurance with respect to the Premises covering any other peril
of loss or damage that the Port Authority may at any time during
the term of this Agreement cover by carrier, or self-insurance
covered by appropriate reserves, at other locations at the
Airport upon written notice to the Lessee to such effect,
provided that such insurance for this peril is available within
the commercial insurance marketplace at the time of the Port
Authority's request.

(b) The Lessee shall, during the Term, procure at its
expense comprehensive fire, theft and property damage all risk
insurance coverage for, and keep insured to the extent of the
full replacement value thereof (if replaceable; otherwise, the
value thereof) all personal property of the Port Authority in the
care, custody and control of the Lessee, including, but not
limited to, equipment, trade fixtures and art work.

(c) The insurance coverages described in paragraph (a)
above shall insure the Lessee, the Port Authority and the City of
New York, as their interests may appear, and shall provide that
the loss, if any, shall be adjusted with the Port Authority, and
that the proceeds shall be payable to the Port Authority to be
held in trust by the Port Authority for the benefit of the
Lessee. All said proceeds shall be used for the repair,
replacement or rebuilding of the Premises. Said proceeds shall be
disbursed by the Port Authority upon the Lessee's request, or
upon the request of an entity obligated to repair, replace or
rebuild, provided that the Lessee or such entity has obtained the
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necessary approvals to repair, replace or rebuild from the Port
Authority in accordance with Section 19 of this Agreement. The
insurance described in paragraph (b) above shall insure the
Lessee and the Port Authority as their interests may appear and
shall provide that the loss, if any, shall be adjusted with and
payable solely to the Port Authority.

(d) In addition to the foregoing the Lessee shall procure
and maintain builder's risk (all risk) completed value insurance
covering the Construction Work as set forth in Section is during
the performance thereof, including material delivered but not
attached to the realty. Such builder's risk (all risk) completed
value insurance shall be in compliance with and subject to the
applicable provisions set forth herein and shall name the Lessee,
the Port Authority, the City of New York and the Lessee's
contractors and subcontractors (as their interests may appear)
and such policy shall provide that the loss shall be adjusted
with and payable to the Lessee. The proceeds of such builder's
risk (all risk) completed value insurance shall be used by the
Lessee for the repair, replacement or rebuilding of the
Construction Work, including material delivered but not attached
to the realty with any excess not so used paid to and to be the
property of the Port Authority.

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

(f) Regardless, however, of the Persons whose interests are
insured, the proceeds of all policies covered by this Part I
shall be applied with respect to the Premises (not including any
personal property of the Port Authority) as provided in Section
39; and the word "Insurance" and all other references to
insurance in said Section 39 shall be construed to refer to the
insurance which is the subject matter of this Part I, and to
refer to such insurance only.

0	 II. Public Liability_ Insurance
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(a) In addition to the obligations set forth in Section 41,
and all other insurance required under this Agreement, the Lessee
during the term of this Agreement in its own name as insured and
including the Port Authority and, for so long as the Passenger
Terminal Bonds are outstanding, the Trustee as additional
insureds shall maintain and pay the premiums on a policy or
policies of (i) public liability insurance, including premises-
operations, products liability, host liquor liability, completed
operations, explosion, collapse, and underground property damage
and independent contractors coverage and with a contractual
liability endorsement covering the obligations assumed by the
Lessee in Section 41 and covering bodily injury, including death,
and property damage liability, common to air terminal operations;
none of the foregoing to contain care, custody or control
exclusions, and providing for coverage in the limits set forth
below; and (ii) commercial automobile liability insurance
covering owned, non-owned and hired vehicles and providing for
coverage in the limits set forth below. As to the said public
liability insurance, in lieu of the foregoing requirement with
respect to care, custody and control exclusions, the Lessee may
elect, in its own name as insured and including the Port
Authority as an additional insured to maintain and pay the
premiums on a baggage legal liability and a cargo legal liability
policy or policies in the limits set forth below.

(b) (i) During the performance of the Construction work as
set forth in Section 18 the Lessee may provide for public
liability insurance in connection with the performance of the
Construction Work by requiring each contractor engaged by it for
the Construction Work to participate in an owner-controlled
insurance program to be arranged by the Lessee for, or
procure and maintain, public liability insurance including
contractual liability insurance.

(ii) Any public liability insurance maintained during
the performance of the Construction Work as set forth in Section
18 hereof, whether procured by the Lessee or by a contractor
engaged by it as aforesaid, shall not contain any exclusion for
bodily injury or sickness, disease or death of any employee of
the Lessee or of any of its contractors which would conflict with
or in any way impair coverage under the contractual liability 	 .
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endorsement; further, the Lessee shall provide and maintain or
shall require each contractor engaged by it for the said
Construction Work, or any portion thereof, to provide and
maintain contractor's property and equipment insurance coverage
for the full value of such property and equipment with the Port
Authority insured thereunder (as its interests may appear).

(c) The aforesaid public liability insurance at all times
shall have a limit of not less than $100 million combined single
limit per occurrence for bodily injury and property damage
liability. The aforesaid commercial automobile liability
insurance at all times shall have a limit of not less than $25
million combined single limit per occurrence for bodily injury
and property damage liability provided, however, that at all
times during the performance of the Construction Work as provided
in section 18 if the aforesaid public liability insurance is
subject to an aggregate limit, such aggregate shall not be less
than $200 million.

(d) The minimum limits as to the aforesaid baggage legal
liability and cargo legal liability policy or policies shall be
as follows:

Baggage Legal Liability	 $10 Million
Cargo Legal Liability 	 $10 Million

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

(e) All of the foregoing policy or policies of public
liability insurance shall contain an endorsement providing that
the insurance carrier shall not, without obtaining express
advance permission from the General Counsel of the Port
Authority, raise any defense involving in any way the
jurisdiction of the tribunal over the Person of the Port
Authority, the immunity of the Port Authority, its Commissioners,
officers, agents or employees, the governmental nature of the
Port Authority or the provisions of any statutes respecting suits
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against the Port Authority and also contain an endorsement
providing that the protections afforded the Lessee thereunder
with respect to any claim or action against the Lessee by a third
person shall pertain and apply with like effect with respect to
any claim or action against the Lessee by the Port Authority and
shall also provide or contain an endorsement providing that the
protections afforded the Port Authority thereunder and with
respect to any claim or action against the Port Authority by the
Lessee shall be the same as the protections afforded the Lessee
thereunder with respect to any claim or action against the Lessee
by a third person as if the Port Authority were the named insured
thereunder, but such endorsement shall not limit, vary, change,
or affect the protection afforded the Port Authority thereunder
as an additional insured.	 All of the foregoing policy or
policies of public liability insurance shall also provide or
contain a contractual liability endorsement covering the
obligations assumed by the Lessee under Section 41 of this
Agreement.

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

(a) In addition to all other insurance required under this
Agreement, the Lessee shall procure and maintain throughout the
Term, business interruption insurance at least sufficient to
cover, and applicable to, payments of Ground Rental, Building
Rental and Permitted 0 & M Expenses that are payable to the Port
Authority under the terms of this Agreement for a period of not
less than eighteen (18) months, for losses in business revenue
that occur when the Premises, or any portion thereof, is unusable
due to a casualty caused by any of the risks required to be
covered by the property casualty insurance set forth in this
Section.
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(b) In addition to all other insurance required under this
Agreement, the Lessee shall procure and maintain, throughout the
Term, if available on a commercially reasonable basis, insurance
covering liability for environmental damage and environmental
liability containing terms, conditions and exclusions common to
such coverages for both gradual and sudden accidental occurrences
in a limit of not less than $4 million per occurrence with a
deductible of not more than $50,000 per occurrence; provided,
however, that coverage for gradual pollution (including seepage
and spillage) shall not be required prior to the determination of
the Initial Existing Condition for the entire Premises in
accordance, with Section 42 and, thereafter, such coverage shall
only be required to the extent that it is available on the basis
set forth above. The Port Authority and the Lessee acknowledge
that, as of the Effective Date, gradual pollution coverage is not
available on a commercially reasonable basis. The insurance
coverage hereunder may be provided by the Lessee on a claims made
and/or an occurrence basis.

(c) The Lessee shall also procure and maintain in effect,
or cause to be procured and maintained in effect, Workers'
Compensation Insurance and Employer's Liability Insurance in
accordance with and as required by Law.

(a) The policies or certificates representing insurance
covered by this Section shall be delivered by the Lessee to the
Port Authority prior to the Effective Date except for the
builder's risk (all risk) completed value insurance provided for
in paragraph I (d) above which shall be delivered at least ten
(10) days prior to the commencement of the Construction Work and
each policy or certificate delivered shall include a valid
provision obligating the insurance company to furnish the Port
Authority and the City of New York not less than thirty (30)
days' advance notice of the cancellation (except in the event of
nonpayment of premium, in which case ten (10) days' advance
notice of cancellation will be provided), termination, change or
modification of the insurance evidenced by said policy or
certificate. Notwithstanding the foregoing, evidence of payment
of any insurance coverage obtained as of or prior to the

11
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Effective Date shall be furnished to the Port Authority promptly
thereafter. Renewal policies or certificates shall be delivered
to the Port Authority prior to the expiration of the insurance
which such policies are to renew.

(b) The insurance covered by this Section shall be written
by companies approved by the Port Authority, the Port Authority
agreeing to provide written notice to the Lessee, upon the
Lessee's request, of the reasons it finds such policies
unsatisfactory and further covenanting and agreeing not to
withhold its approval unreasonably. If at any time any of the
insurance policies shall be or become unsatisfactory to the Port
Authority as to form or substance or if any of the carriers
issuing such policies shall be or become unsatisfactory to the
Port Authority, the Lessee shall promptly obtain a new and
satisfactory policy in replacement, the Port Authority
covenanting and agreeing not to act unreasonably hereunder. If
the Port Authority at any time so requests, the Lessee shall make
available to the Port Authority at a location in the Port of New
York District, during normal business hours, the original or a
certified copy of the entirety of each of the said policies and
shall, upon request, deliver to the Port Authority a certified
copy of such portions of said policies pertaining to the coverage
hereunder as the Port Authority shall request.

(c) As to the insurance covered by this Section, the Lessee
expressly agrees that the Port Authority shall have the right at
any time and from time to time to pay directly to the insurance
company the premium or premiums on such insurance if the Lessee
shall have failed to pay such premium or premiums when due, with
notice to the Lessee of the same given concurrently or within a
reasonable period of time thereafter, and the Lessee hereby
further agrees to reimburse to the Port Authority the amounts of
any and all such premium payments made by the Port Authority
promptly and no later than thirty (30) days from the date of the
Port Authority's submission to the Lessee of a bill or bills for
said amounts; further, and to effectuate the foregoing, the
Lessee agrees that each policy of insurance shall, without
limiting any other term or provision hereof, contain a valid
provision obligating the insurance company (i) to submit
duplicate copies to the Port Authority of all premium notices,
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including without limitation notices of non-payment of premium,
said insurance company sends to or is required to send to the
Lessee and (ii) to accept payment of any such premium directly
from the Port Authority in the event the Port Authority elects to
make such payment, upon failure of the Lessee to make any such
premium payment prior to its termination or cancellation of such
insurance for non-payment of premium. It is further understood
and agreed that neither the foregoing sentence, nor any payment
made by or not made by the Port Authority hereunder shall or
shall be deemed to release or relieve the Lessee from any of the
terms, covenants, provisions and conditions under this Agreement
or under the Lessee's insurance policy, or to constitute or
create any obligation on the part of the Port Authority to the
Lessee or the insurance company to make such payment or any other
or further payment or payments or to constitute or create any
claim or right in the Lessee or any other person to have any such
payment or any other or further payment or payments made by the
Port Authority.

0	 Section 39.	 Damage to or Dgstruction of the Premises
(a) Removal Of Debris. If the Premises, or any part

thereof shall be damaged by fire, the elements, the public enemy
or other casualty, the Lessee shall promptly remove all debris
resulting from such damage from the Premises, and to the extent,
if any, that the removal of debris under such circumstances is
covered by insurance as provided in Section 38 hereof, the
proceeds thereof shall be made available by the Port Authority to
and be used by the Lessee for such purpose. Any portion of the
cost of such removal not covered by insurance proceeds made
available to the Lessee shall be payable as 'a Permitted O&M
Expense or may be funded out of appropriate reserves.

(b) minor Damaae. If the Premises, or any part
thereof, shall be damaged by fire, the elements, the public enemy
or other casualty but not rendered untenantable or unusable for a
period of at least ninety (90) days, the Premises shall be
repaired with due diligence in accordance with the plans and
specifications for the Premises'as they existed prior to such
damage and at the expense of the Lessee and if such damage is
covered by insurance as provided in Section 38 hereof, the
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proceeds thereof shall be made available by the Port Authority to
and be used by the Lessee for such repairs.

(c) Major Damage to or Destruction of the PremigQs. 	 If
the Premises, or any part thereof shall be destroyed or so
damaged by fire, the elements, the public enemy of other casualty
as to be untenantable or unusable for at least ninety (90) days,
or if within ninety (90) days after such damage or destruction
the Lessee notifies the Port Authority in writing that in its
opinion said Premises will be untenantable or unusable for at
least ninety (90) days then: The Lessee shall proceed with due
diligence to make the necessary repairs or replacements to
restore such Premises in accordance with the plans and
specifications for the Premises as the same existed prior to such
damage or destruction; or, with the approval in writing of the
Port Authority, make such other repairs, replacements or changes
as may be desired by the Lessee. If such destruction was covered
by insurance as provided in Section 38 hereof, the proceeds
thereof shall be made available by the Port Authority to and used
by the Lessee for such restoration.

(d) Damage to Existing IAB. To the extent any repairs or
replacements otherwise required by paragraphs (b) or (c) of this
Section are to damage to any part of the Premises not constructed
as part of the Construction Work hereunder the Lessee may request
that the Port Authority waive the requirement that such repairs
or replacements be performed and instead that any insurance
proceeds thereof be made available for the performance of the
Construction Work hereunder. The Port Authority shall grant the
Lessee's request if it is reasonable under the circumstances.

(e) Notwithstanding anything else herein to the contrary,
the obligation of the Lessee to remove, repair or replace shall
be limited to the amount of the insurance proceeds made available
to it for such purposes, provided the Lessee has carried
insurance to the extent and in accordance with Section 38 hereof.
Notwithstanding any provision herein above to the contrary, both
parties agree that all insurance proceeds hereunder shall be
expended for the costs of restoration and building on the
Premises.
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(f) The parties hereby stipulate that neither the
provisions of Section 227 of the Real Property Law of New York
nor those of any other similar statute shall extend or apply to
this Agreement.

Section 40.

In addition to and without limiting Sections 13, 14,
16, 17, 24, 32, 35, 36, 38, 39, 42 and 64 hereof or any other
term, provision, covenant or condition of this Agreement, the
Lessee and the Port Authority hereby agree that, in addition to
any other inspection of the Premises which may be made under any
other Section of this Agreement or otherwise, a Condition Survey
(as hereinafter defined) of the Premises shall be conducted by
the Condition Survey Contractor (as hereinafter defined) at each
of the time periods specified below subject to and in accordance
with the following terms and conditions:

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

(i) "Condition Survey" shall mean an inspection
by the Condition Survey Contractor of the Premises, including
without limitation the then current state of cleaning,
maintenance, janitorial services, painting, structural and
nonstructural conditions, surface and subsurface conditions,
environmental conditions, lighting of building areas, ramp and
apron areas, and the condition of utilities and utility systems,
fire-fighting and fire protection equipment and systems,
communications and communications systems, antipollution systems
and devices, fuel facilities and systems, and the Lessee's
fixtures, equipment and personal property, and also including the
items mentioned or covered by Sections 13, 14, 16, 17, 36, 42 and
64 of this Agreement]

(ii) "Condition Survey Contract" shall mean and
refer to a contract awarded to a Condition Survey Contractor, or
entered into between the Port Authority and a Condition Survey
Contractor, for the performance'by such Condition Survey
Contractor of a Condition Survey at any of the applicable times
as specified in subparagraph (b) hereof;
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(iii) "Condition Survey Contractor" shall mean
and refer to the contractor to whom the Condition Survey Contract
is awarded pursuant to subparagraph(b) hereof which Condition
Survey Contractor shall be a fair, impartial and reputable
engineering firm, licensed or authorized to do business in the
State of New York;

(iv) "Costs of the Condition Survey" shall mean
and include with respect to each Condition Survey all amounts
paid or to be paid to the Condition Survey Contractor under the
terms of its Condition Survey Contract for, relating to or in
connection with Condition Survey work to be performed under the
Condition Survey Contract;

(v) "Condition Survey Report" shall mean the
report prepared by the Condition Survey Contractor under its
Condition Survey Contract after its completion of the Condition
Survey work under its Condition Survey Contract including without
limitation findings of repair, maintenance, rebuilding and
cleaning of the Premises otherwise required pursuant to the terms
of this Agreement;

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

(b) No earlier than sixty (60) days preceding the
expiration of each period consisting of five (5) consecutive
years occurring during the Term, beginning with the first such
five-year period which commences on DBO and ends on the fifth
anniversary of DBO and no earlier than sixty (60) days preceding
the last day of the month which constitutes the twelfth month
preceding the Expiration Date, the Port Authority may advise the
Lessee of a proposed Condition Survey Contract including the name
of the proposed Condition Survey Contractor who will perform a
Condition Survey. Within thirty (30) days after the Port
Authority's notice to the Lessee, the Lessee shall advise the
Port Authority in writing of its concurrence or objection to the
proposed Condition Survey Contract.' In the event the Lessee
fails to respond during the said time period; said nonresponse
shall be deemed a concurrence and the Port Authority shall
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proceed with the said Condition Survey Contract for purposes of
performing a Condition Survey. In the event the Lessee notifies
the Port Authority of its objections to the proposed Condition
Survey Contract or Condition Survey Contractor, the parties
hereby agree to consult with each other in good faith to resolve
such dispute. If following such consultation the Port Authority
and the Lessee do not agree on the terms of a proposed Condition
Survey Contract and on a proposed Condition Survey Contractor,
the Port Authority may proceed to enter into a Condition Survey
Contract with a Condition Survey Contractor.

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

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

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

(ii) Any and all amounts required to be paid by
the Lessee hereunder may be added to any installment of rent
thereafter due hereunder and each and every part of the same
shall be and become additional rent, payable to the Port
Authority by the Lessee as a Permitted O&M Expense as set forth
in Section 8 hereof.

(e) Within forty-five (45) days after the Report Date,
the Port Authority and the Lessee shall consult with one another
with respect to the Condition Survey Report and shall ascertain
which of the items and actions set forth in the Condition Survey
Report, if any, are required to be performed by the Lessee to
satisfy its obligations pursuant to Section 36. If the Port
Authority and the Lessee fail to agree on the foregoing, the Port
Authority may direct the Lessee to perform the items set forth in
the Condition Survey Report that in the Port Authority's opinion
are so required. The Lessee shall perform the items and actions 	 0
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which were agreed upon or concerning which the Port Authority
issued a direction within the time periods set forth in Section
36 unless otherwise agreed by the parties, it being understood
that nothing contained herein shall alter or affect the
maintenance and repair standards set forth elsewhere in this
Agreement or prevent the Lessee from disputing the need for the
performance of such item or action. Notwithstanding the
foregoing, any and all items, action or work related to or
affecting or involving fire safety, health, structural integrity,
life safety, security and other emergency response systems shall
be promptly commenced.

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

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

`J
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Section 41.	 Tndemny v

(a) The Lessee shall indemnify and hold harmless the Port
Authority, its Commissioners, officers, agents, employees and
representatives, from and against (and shall reimburse the Port
Authority for the Port Authority's reasonable costs and expenses
including legal fees, whether those of the Port Authority Law
Department or otherwise, disbursements and other legal expenses
incurred in connection with the defense of) all claims and
demands, just or unjust, of third persons (including employees,
officers and agents of the Port Authority) including, but not
limited to, claims and demands for death or personal injuries, or
for property damages direct or consequential arising or alleged
to arise out of W a breach or default of any term or provision
of this Agreement by the Lessee, (ii) the use or occupancy of the
Premises by the Lessee or by others with its consent, (iii) any
other acts or omissions on the Premises of the Lessee or the
officers and employees, guests and invitees of the Lessee or of
any sublessee or (iv) the acts or omissions of the Lessee
elsewhere at the Airport, including as to the foregoing U)
(ii), (iii) and (iv) claims and demands of the City of New York
for indemnification arising by operation of law or under the
Basic Lease and excepting only claims and demands arising solely
from the negligent acts or omissions or the affirmative
misconduct of the Port Authority.

(b) The Lessee shall indemnify and hold harmless the Port
Authority, its Commissioners, officers, agents, employees and
representatives from and against (and shall reimburse the Port
Authority's reasonable costs and expenses, including legal fees,
whether those of the Port Authority Law Department or otherwise,
disbursements and other legal expenses involved in connection
with the defense of) all claims and demands, just or unjust, of
third persons (including employees, officers and agents of the
Port Authority) including, but not limited to, claims and demands
for death or personal injuries or for property damages direct or
consequential arising or alleged to arise out of the performance
of the Construction work (including'claims of the City of New
York against the Port Authority pursuant to the provisions of the
Basic Lease whereby the Port Authority has agreed to indemnify
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the City against claims), excepting only claims and demands
arising solely from the negligent acts or omissions or
affirmative misconduct of the Port Authority with respect to the
Construction Work, provided, however, that the Lessee shall not
be required to indemnify the Port Authority in connection with
the Construction Work as set forth in Section 18 where indemnity
would be precluded pursuant to the provisions of Section 5-322.1
of the General Obligations Law of the State of New York.

(c) The Lessee shall have no indemnity obligation under
Section 41 with respect to, and the Port Authority shall
indemnify and hold harmless the Lessee and its directors,
employees, managers and managing directors from and against (and
shall reimburse the Lessee for the Lessee's reasonable costs and
expenses including legal fees, disbursements and other legal
expenses incurred in connection with the defense of) all claims
and demands, just or unjust, of third persons arising from or in
connection with any occurrence on or related to the Premises
taking place during the period prior to the Effective Date except
if due to the sole negligence or affirmative misconduct of the
Lessee.

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

Section 42.	 Environmental Obl 	 ions

(a) (i) Attached hereto, hereby made a part hereof is an
exhibit marked "Exhibit 42.1" constituting Volumes IV through
XVII of this Agreement which consists of two reports setting
forth the results of soil and water samples taken from the
Premises on various dates and setting forth the levels of various

U
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Hazardous Substances in the soil and upper aquifer of the
Premises. The first report consists of three (3) volumes dated
September 1994 entitled "Aircraft Apron Area Supplemental
Subsurface Investigation Summary Report" and was conducted by the
Environmental Unit of the Engineering/Architecture Design
Division of the Port Authority's Engineering Department and the
second report consists of one (1) volume dated January 13, 1997,
identified by Job No. 33585-001-175 and entitled, "Preliminary
Environmental Baseline Investigation Report JFK: IAB
Redevelopment, Jamaica, New York", and was performed for the
Lessee by Dames & Moore, all of the aforesaid Hazardous
Substances for which the said samples were tested as set forth in
Exhibit 42.1 and all of the additional Hazardous Substances which
the Lessee shall have tested for in accordance with subparagraph
(iii) below and the test results thereof shall have become part
of the Lessee's Test Results are hereinafter collectively
referred to as the "Analyzed Items".

(ii) Each party hereby represents to the other party
that the aforesaid Exhibit 42.1 as attached hereto contains and
sets forth test results and reports of subsurface environmental
investigations performed at the Premises by or on behalf of such
party prior to the execution of this Agreement and for purposes
of establishing the Initial Existing Condition as hereinafter
defined.

(iii) Further, the Lessee may, subject to the terms
and conditions of Section 18 hereof and subject to the
coordination requirements of paragraph (b) (iii) below, take
other samples from various locations on the Premises so as to
produce a fair and representative sampling of the Premises, which
samples shall be analyzed by a New York State approved
independent laboratory, mutually acceptable to the Port Authority
and the Lessee, for petroleum and/or Hazardous Substance
characterization and the results thereof shall be set forth in a
report prepared by such laboratory and upon delivery of such
report and test results to the Port Authority, such report and
test results shall become part of Exhibit 42.1 (such test results
and reports as and when they shall from time to time become part
of Exhibit 42.1 being hereinafter called the "Lessee's Test
Results") and of the Initial Existing Condition (as hereinafter 	
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defined in paragraph (a)(iv) hereof) on condition and provided,
however  that: (1) the said sampling and testing were done in
accordance with a methodology approved by the Port Authority, it
being understood and agreed that no ground water test results
obtained from hydro punches shall become a part of Exhibit 42.1;
(2) no part of such test results nor any such report shall become
part of Exhibit 42.1 or of the Initial Existing Condition unless
all such samples, test results and reports based on such samples
are completed and delivered to the Port Authority as soon as
practicable but no later than the "Testing Deadline" which, for
the purposes of this Section, shall be defined as the last day of
the twelfth (12th) full calendar month occurring after the
Effective Date with respect to areas of the Premises on which
there are no buildings on the Effective Date and with respect to
each area of the Premises on which a building exists on the
Effective Date, no later than 185 days after such building has
been demolished; (3) should such test results and reports list
one or more Hazardous Substances not now set forth in Exhibit
42.1 as attached hereto on the Effective Date or indicate a
higher level of any of the Analyzed Items set forth in said
Exhibit 42.1 then each such Hazardous Substance and each such
higher level shall become part of Exhibit 42.1 only if such
Hazardous Substances and such higher level were not caused by or
did not result from any act or omission of the Lessee or of any
of its agents, contractors, sublessees, representatives, or
others on the Premises with the Lessee's consent (excluding,
however, use by third parties of any right of way through the
Premises granted by this Agreement) or over whom the Lessee has
control (each of the foregoing acts and omissions being
hereinafter called a "Lessee's Act"), the Port Authority having
the burden of proof that any such Hazardous Substance and higher
level were caused by or resulted from any Lessee's Act; it being
expressly understood and agreed that each such newly discovered
Hazardous Substance and each such higher level not so made a part
of Exhibit 42.1 shall be included within the Lessee's sole
responsibilities for Hazardous Substances and remediation under
paragraph (c) hereof. The Lessee shall deliver to the Port
Authority that portion of the Lessee's Test Results constituting
the test results within five (5) working days after receipt
thereof by the Lessee from the independent laboratory providing

0	 such test results and shall deliver a report based thereon
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describing sample locations and procedures within thirty (30)
days after the Lessee's receipt of such test results.

(iv) The said reports and test results set forth in
Exhibit 42.1 including the Lessee's Test Results and using (1)
for ground water a straight line interpolation methodology
utilizing principles of hydrogeologic interpretation, and (2) for
soil, GEOPACK, an EPA geostatistical software system, for the
establishment and interpolation of the levels of the Analyzed
Items for all portions of the Premises shall, notwithstanding any
other evidence to the contrary, set forth and constitute for all
purposes the levels of the Analyzed Items in the soil and upper
aquifer in the Premises and are hereinafter called the "Initial
Existing Condition", and said reports and test results and the
results of any subsequent reports and tests which are made
supplemental to or which may supersede those in Exhibit 42.1 or
of the applicable portions thereof as provided for in paragraph
(f) below as applied by the aforesaid methodology to all portions
of the Premises are hereinafter called the "Existing Condition."

(v) Notwithstanding the terms and provisions of
paragraph (c) below, with respect to any area of the Premises,
until the earlier to occur of (i) the delivery of the Lessee's
Test Results to the Port Authority for such area or (ii) the
Testing Deadline for such area, the Lessee shall not be
responsible for remediation of any Hazardous Substance on such
area not caused by nor resulting from any Lessee's Act (subject
to the Port Authority's burden of proof described in paragraph
(a)(iii) above), it being understood and agreed that, with
respect to any area of the Premises, upon the earlier to occur of
(i) the delivery of the Lessee's Test Results to the Port
Authority or (ii) the Testing Deadline for such area, the
Lessee's responsibility for any Hazardous Substance in or on such
area shall no longer be as set forth in this subparagraph. It is
understood that the Testing Deadline is not a single date for the
entire Premises and that the change in responsibility for
Hazardous Substances established by this subparagraph will occur
on different days in different areas of the Premises.

(vi) It is hereby agreed that notwithstanding anything
to the contrary in this Agreement that any test results set forth
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in Exhibit 42.1 on the Effective Date, and any of the Lessee's
Test Results which shall become a part of Exhibit 42.1 subsequent
to the Effective Date, which are based on soil or water samples
taken from an area of the Premises in which free product existed
at the time such samples were taken shall not constitute a part
of the Initial Existing Condition and, notwithstanding the terms
and provisions of paragraph (c) below, the Lessee shall not be
responsible for remediation of any Hazardous Substance on such
area not caused by or resulting from any act or omission of the
Lessee or any of its agents, contractors, sublessees,
representatives or others on the Premises with the Lessee's
consent or over whom the Lessee has control (subject to the Port
Authority's burden of proof described in paragraph (a)(iii)
above) prior to the delivery to the Lessee of the report and test
results for such area provided for in paragraph (f)(i) below.
Upon the delivery of such report and test results provided for in
paragraph (f)(i) below for any such area, the Lessee's
responsibility for any Hazardous Substance in or on such area
shall no longer be as set forth in this subparagraph (vi).

(b) (i) It is hereby recognized by the parties hereto that
pursuant to an Administrative Consent Order ("ACO") entered into
with the New York State Department of Environmental Conservation
(herein called the "DEC") on February 22, 1994, remediation of
the Initial Existing Condition, including all appropriate borings
and wells required for said remediation, is required (which
remediation is hereinafter called the "Current Remediation")
Neither the provisions of this Section nor any reference herein
to the DEC or any other Environmental Authority as defined in
subparagraph (v) below or to the Port Authority's Current
Remediation shall be construed as waiving any statutory,
regulatory or other rights of the Port Authority or the Lessee
under applicable law(s); provided, however, nothing in this
paragraph (b) (i) shall or shall be deemed to have altered or
affected any of the rights and obligations under this Agreement
as between the Lessee and the Port Authority.

(ii) As between the Lessee and the Port Authority, and
based on the Lessee's comprehensive plan and design of the
Construction Work under Section 18 hereof (as and when approved

®	 by the Port Authority), and as further described in and subject
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to paragraph (c) below, the Lessee shall not be responsible for
the Current Remediation, except that the Lessee shall be
responsible for any and all increased expenses including without
limitation all costs and expenses relating thereto necessary,
required, or appropriate as a result of, caused by, incidental to
or triggered by any change in the said Lessee's comprehensive
plan or any change in the design, method or scope of the
Construction Work required under Section 18 hereof unless such
change had theretofore received the prior review and written
approval of the Port Authority including the Port Authority's
express written consent in a writing signed by the Port
Authority's Director of Aviation to the impact of such change on
the Current Remediation (which remediation costs and expenses for
which the Lessee is so responsible is hereinafter called the
"Lessee's Incremental Costs of the Current Remediation"). The
Port Authority shall maintain such documentation as is necessary
to demonstrate to the reasonable satisfaction of the Lessee the
amount of the Lessee's Incremental Costs of the Current
Remediation.

(iii) The Port Authority hereby recognizes that the
Lessee may be performing the Construction Work, or portions
thereof as the case may be, under Section 18 hereof and operating
the Premises as permitted under this Agreement concurrently with
the performance of the Current Remediation and the Lessee hereby
likewise recognizes that the performance of the Current
Remediation may occur concurrently with the Lessee's performance
of the Construction Work under Section 18, as aforesaid, and its
permitted operations on the Premises as a passenger terminal
facility. The Port Authority agrees to consult with the Lessee
in the scheduling of the Current Remediation and to coordinate
such scheduling with the Lessee's scheduling of the Construction
Work subject to the requirements of the DEC for the Current
Remediation, as aforesaid, so as to provide minimum interference
with the Lessee's scheduling of the Construction Work and
operation of the Premises and the Lessee likewise agrees to
consult with the Port Authority in the Lessee's scheduling of the
Construction Work and use of the Premises and to coordinate such
scheduling with the Port Authority's (or the DEC's) scheduling of
the Current Remediation so as to provide minimum interference
with the Current Remediation and to maintain scheduled levels of 	 0
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remediation activity. Further, the Port Authority and the Lessee
hereby agree to cooperate with each other, and to cause each of
their respective contractors to cooperate with each other, in the
coordination of the scheduling of the Current Remediation by the
Port Authority and the performance by the Lessee of the
Construction Work under Section 18 hereof and the Lessee's
operation of the Premises as provided under this Agreement.
Solely for purposes of the foregoing (and not for any right of
review or approval by the Lessee) the Port Authority Will provide
to the Lessee a copy of the remedial work plan or plans,
including the scheduling, for the Current Remediation as and when
the same are available, at which time the Port Authority will
notify the Lessee of the estimated completion dates (if there are
phased completion dates) and the estimated completion date of the
entire Current Remediation.

(iv) (1) The following terms, when used in paragraph
(b)(iv), shall have the respective meanings given below:

(A) "Accelerated Remediation Costs" shall
mean Costs incurred for the Accelerated Remediation Work.

(B) "Accelerated Remediation Work" shall mean
remediation, other than the Current Remediation, using
methodologies to enhance and expedite the Current
Remediation in order to reduce or eliminate the need for the
Construction Work to be performed using personnel protection
equipment pursuant to a health and safety plan that meets
applicable OSHA standards.

(C) "Costs" shall mean, when incurred by the
Port Authority, the project costs and expenses of the Port
Authority as determined by standard Port Authority
accounting practices and when incurred by the Lessee shall
mean the sum of the following actually paid by the Lessee to
the extent that the inclusion of the same is permitted by
sound accounting practice:

(x) Amounts paid by the Lessee to
independent contractors for work actually performed and
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labor actually furnished and material actually
delivered; and

(y) payments made by the Lessee for
engineering, architectural, professional and consulting
services and supervision, it being understood that
payments under this item (y) shall not exceed ten
percent (10k) of the amount paid under item (x) above.

(D) "Environmental Cost Advance" shall mean
each payment made by the Port Authority pursuant to this
Section 42 to the Lessee or any contractor, supplier,
subcontractor or any other person engaged by the Lessee or
its General Contractor in the performance of any part of the
Environmental Work.

(E) "Environmental Costs" shall mean
Environmental Dewatering Costs, OSHA Compliance Costs,
Accelerated Remediation Costs and Environmental Productivity
Costs.

(F) "Environmental Dewatering Costs" shall
mean Costs incurred for the Environmental Dewatering Work.

(G) "Environmental Dewatering Work" shall
mean transporting and treating ground water that has been
dewatered as part of the Construction Work which
transporting and treatment is required solely because of the
Initial Existing Condition.

(H) "Environmental Productivity Costs" shall
mean Costs incurred for the Environmental Productivity Work.

(I) "Environmental Productivity Work" shall
mean additional shifts required, or numbers of workers added
to a shift, solely as the result of productivity losses due
to personnel protection equipment being worn by workers
pursuant to a health and safety plan that meets applicable
OSHA standards and is required'solely by the Initial
Existing Condition.

11
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(J) "Environmental Work" shall mean the
Environmental Dewatering Work, OSHA. Compliance Work,
Accelerated Remediation Work and Environmental Productivity
Work.

(R) "OSHA Compliance Costs" shall mean Costs
incurred for the OSHA Compliance Work.

(L) "OSHA Compliance Work" shall mean
personnel protection equipment worn by the Lessee's
construction workers to comply with OSHA requirements under
a health and safety plan that meets applicable OSHA
standards and is required solely because of the Initial
Existing Condition.

(2) The Lessee shall undertake to avoid having
its Construction Work interfere with the Current Remediation
by way of all reasonable precautions, efforts and measures
(including planning, scheduling, rescheduling, and including
the cooperation and coordination called for under
subparagraph (iii) of this paragraph (b) and performing the
sampling and testing provided for in subparagraph (iii) of
paragraph (a) hereof as soon as practicable to identify
areas of the Premises requiring Accelerated Remediation
Work), it being understood that the Lessee shall not be
obligated to undertake any rescheduling which will result in
increased construction costs unless such increased
construction costs do not materially increase the total cost
of the Construction Work; provided that nothing in this
subparagraph shall prevent any such increased construction
costs from being treated as Environmental Costs if such
increased construction costs are otherwise eligible to be
treated as Environmental Costs.

(3) (A) In the event that, notwithstanding such
undertakings by the Lessee required by subparagraph (2)
above, the Lessee's Construction Work must be performed in
an area of the Premises where the Current Remediation is
being performed, the Lessee shall notify the Port Authority
not less than sixty (60) days prior to the date it will

•	 commence its Construction Work in such area of its intent to
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commence performance of the Construction Work in such area.
The Port Authority, subject to any required approval of the
DEC (which the Port Authority shall expeditiously seek to
obtain), shall then adjust its schedule for the Current
Remediation being performed in such area by discontinuing
the Current Remediation when the Lessee commences its
Construction Work in such area of the Premises and, as and
if required by any Environmental Requirement, resuming such
Current Remediation when the Construction Work permits such
resumption or install a remediation system that can continue
such Current Remediation during or after the Construction
Work as the case shall permit or require. The Current
Remediation is scheduled to be complete on (i) September 1,
1997 in the area to the west of the West Finger of the
existing terminal on the Premises as shown in diagonal
hatching on the Exhibit attached hereto, hereby made a part
hereof and marked "Exhibit 42.2" and (ii) June 1, 1999 on
the remainder of the Premises as shown in diagonal hatching
on Exhibit 42.3 (each date in (i) and (ii) being hereinafter
called a "Remediation Completion Date"). In the event that
the Current Remediation is discontinued in any area of the
Premises pursuant to this subparagraph (3) prior to the
Remediation Completion Date for such area, the Lessee at its
cost and expense shall detach such equipment used in the
Current Remediation as is necessary to allow the
Construction Work to proceed and, as soon as practicable in
light of the progress of the Construction Work, shall
reattach or reinstall such equipment as is necessary to
resume the Current Remediation; provided that this sentence
shall not apply to the interference with the Current
Remediation that is anticipated due to the Lessee's
excavation of a trench for sewer and utility lines on the
western portion of the Premises. 	 In the event that the
Current Remediation in any area of the Premises is to be
discontinued pursuant to this subparagraph (3) on or after
the Remediation Completion Date for such area or as a result
of the Lessee's excavation of a trench for sewer and utility
lines on the western portion of the Premises prior to the
Remediation Completion Date for such area, the Port
Authority at its cost and expense shall detach such
equipment used in the Current Remediation as is necessary to 	 0
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allow the Construction Work to proceed. When the
Construction Work has been completed to the extent it would
permit resumption of the Current Remediation in such area,
the Port Authority shall then have the right to reinstall
its remediation equipment and systems (to the extent the
Lessee is not required to do so) and/or continue the Current
Remediation in such area.

(B) In addition to subparagraph (2) above, the
Lessee agrees to cooperate with the Port Authority and
coordinate the Construction Work with the Port Authority so
that, if the Port Authority determines that any remediation
equipment or systems must be installed under, prior to or in
connection with any Construction Work, such systems and
equipment can be installed by the Port Authority before,
during and/or in connection with, as appropriate, the
performance of the Construction Work over such area.

(4) The Lessee and the Port Authority anticipate that
Environmental Costs in an unknown amount will be incurred during
the Construction Work and hereby agree that they shall be
approved and paid for, and that the work corresponding thereto
shall be performed, as follows:

(A) Without limiting the terms and
conditions of Section 18 hereof and the application thereof
to Environmental Work, in the event that Environmental Costs
are required to be incurred or the Lessee desires that they
be incurred, the Lessee shall request that the General
Manager of the Airport approve such costs pursuant to this
Section. Such request shall set forth a description of the
proposed work in sufficient detail so that the Port
Authority can estimate the cost of and schedule for such
work, and shall include a lump sum proposal to perform the
work, a detailed, documented statement of the reason that
the incurring of such cost is being requested, including,
without limitation, the effect on the schedule for the
Construction Work and on the cost of the Construction Work,
the alternatives that have been considered and why they have
been rejected by the Lessee, and what the Lessee has done to

•	 avoid having to incur such costs. Such requests for
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Accelerated Remediation Work shall be'made with respect to
any area of the Premises upon the later to occur of (x) at
the time of delivery by the Lessee to the Port Authority of
the Lessee's Test Results for such area which first indicate
the presence of volatiles, free product or Hazardous
Substances that would require OSHA Compliance Work in such
area or (y) one year prior to the commencement of
Construction Work on such area; and such request for OSHA
Compliance work and Environmental Productivity Work shall be
made not less than thirty (30) days prior to a contract or
change order for such work being entered into by the Lessee;
and such request for Environmental Dewatering Work shall be
made not less than ninety (90) days prior to the	 a
commencement of the proposed Environmental Dewatering Work.
The Port Authority shall have thirty (30) days from the
receipt of any such request to approve or disapprove the
proposed work as Environmental Work hereunder and, at the
same time, to advise the Lessee with respect to Accelerated
Remediation Work and Environmental Dewatering Work whether
the Port Authority shall perform the work or whether the
work is to be performed by the Lessee, it being understood
and agreed that all OSHA Compliance Work and Environmental
Productivity Work shall be performed by the Lessee. All
requests made hereunder shall be in writing and no amount
shall be included in Environmental Costs unless the General
Manager of the Airport has approved in writing that such
amount be included in Environmental Costs, it being
understood and agreed that the approval of any work pursuant
to Section 18 hereof shall not be and not be deemed approval
pursuant to this paragraph or approval that the cost of such
work shall be included in Environmental Costs hereunder and
that in the event that the Port Authority does not approve
any proposed Environmental Work and the Lessee has proceeded
or proceeds with such work, none of the costs thereof shall
be included in Environmental Costs.

(B) It is hereby agreed that the Port
Authority shall pay for the first OSHA Compliance Costs and
the first Environmental Dewatering Costs up to and including
a combined total of

and that the Lessee shall pay for (i) the
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first Accelerated Remediation Costs, (ii) the first
Environmental Productivity Costs, and (iii) OSHA Compliance
Costs and Environmental Dewatering Costs totaling in excess
of	 up to and including a combined
total of
for the costs set forth in (i), (ii) and (iii) as the cost
of the construction work; and that the Port Authority shall
pay for the next Five Million Dollars of Environmental
Costs; and that any remaining Environmental Costa shall be
paid for by the Lessee as the cost of the construction work.

(C) Environmental Costs which are to be paid
for by the Port Authority for Environmental Work performed
by the Lessee shall be paid to the Lessee by the Port
Authority within thirty (30) days after receipt by the Port
Authority of an application for payment that includes a bill
therefor, which bill shall separately state Accelerated
Remediation Costs, OSHA Compliance Costs, Environmental
Productivity Costs and Environmental Dewatering Costs,
provided, however,  that such payment shall not in any event
be required until the work covered by the bill has been
completed, and Environmental Costs which are to be paid for
by the Lessee for Environmental Work performed by the Port
Authority shall be paid to the Port Authority by the Lessee
within thirty (30) days after receipt by the Lessee of the
bill therefor, which bill shall separately state Accelerated
Remediation Costs, OSHA Compliance Costs, Environmental
Productivity Costs and Environmental Dewatering Costs,
provided, however, that such payment shall not in any event
be required until the work covered by the bill has been
completed, provided further, however, the obligation of the
Lessee and the Port Authority hereunder to pay the other for
Environmental Costs shall be limited in time to Applications
for Payment and invoices duly submitted to the other party
on or prior to the Final Date.	 The terms and provisions set
forth in paragraphs (m)(C) and (q) of Section is hereof
regarding auditing and documentation of costs and expenses
shall be incorporated into this section 42 by reference and
apply and pertain to Environmental Work performed by the
Lessee and Environmental Costs incurred by the Lessee,
provided, however, as incorporated into this Section 42, the
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term "Environmental Work" shall be substituted for the term
"Area 2 Work" and the term "Environmental Cost Advance"
shall be substituted for the term "Area 2 Construction
Advance" in each and every instance such terms appear
therein and, provided, further, however, none of the
foregoing shall have any effect on the terms and provisions
of said paragraphs (m)(C) and (q) of Section 18 or on the
Area 2 Work or on the applicability of said terms and
conditions to the Area 2 work or any Area 2 Construction
Advance.

(v) Without limiting the generality of Section 70
hereof, it is agreed that if, upon the occurrence of either of
the events set forth in items (x) and (y) of sub-subparagraph (1)
below, the Lessee is actually and necessarily delayed, in the
sole and reasonable opinion of the Chief Engineer of the Port
Authority, in completing the Construction Work under Section 18
hereof by the date set forth in subparagraph (i) (1) of paragraph
(d) of said Section 18, then the said required date for
completion of the Construction Work shall be extended by the Port
Authority to a new date to be set forth in an agreement
supplement signed by the Port Authority and the Lessee (the "New
Completion Date Agreement Supplement") provided and subject,
however, to all of the following terms and conditions:

(1) The cause of the delay (including, but not
limited to, a work stoppage) must meet the following conditions:
(x) the cause of the delay (including, but not limited to, a work
stoppage) must'arise, in the sole and reasonable opinion of the
Chief Engineer of the Port Authority, from the performance of the
Current Remediation; or (y) the cause of the delay (including,
but not limited to, a work stoppage) must arise, in the sole and
reasonable opinion of the Chief Engineer of the Port Authority,
from a new requirement of, or enforcement action arising out of
the Existing Condition by, the DEC (or such other applicable
governmental agency or agencies, if any, succeeding to or having
concurrent jurisdiction with the DEC and which has jurisdiction
over the operations of the Port Authority at the Airport or with
whose governmental requirements the'Port Authority has agreed to
conform) (all of the foregoing being hereunder collectively
called the "Environmental Authorities") for the Current	 0
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Remediation. Notwithstanding any other provision of this
Agreement, the period of time granted in any such extension shall
be sufficient to allow the Lessee to perform the delayed
Construction Work without incurring overtime charges or any other
obligation to accelerate the performance of the Construction
Work.

(2) In any event, even though a cause of delay
(including, without limitation, a work stoppage) meets all the
above conditions, an extension shall be granted only to the
extent that (x) the performance of the Construction Work is
actually and necessarily delayed and (y) the effect of such cause
cannot be anticipated and avoided or mitigated by the exercise of
all reasonable precautions, efforts and measures (including,
without limitation, planning, scheduling and rescheduling and the
cooperation and coordination called for under subparagraphs (iii)
and (iv) (2) of this paragraph (b)), whether before or after the
occurrence of the cause of delay; and an extension shall not be
granted for a cause of delay which would not have affected the
performance of the Construction Work, or portion thereof, were it
not for the fault of the Lessee or any contractor or
subcontractor (at any tier) of the Lessee or for other delay for
which the Lessee or any contractor or subcontractor (at any tier)
of the Lessee is not entitled to an extension of time.

(3) The period of any extension of time shall be
that necessary to make up the time actually lost, subject to the
provisions of this subparagraph (v), and shall be only for the
portion of the Construction Work actually delayed. The Chief
Engineer of the Port Authority may defer all or part of its
decision on an extension and any extension may be rescinded or
shortened if it subsequently is found that the delay can be
overcome or reduced by the exercise of reasonable precautions,
efforts and measures (including, without limitation, the
coordination and cooperation called for under subparagraph (iii)
of this paragraph (b) and those set forth in sub-subparagraph (2)
of this subparagraph).

(4) Except as expressly provided in sub-
subparagraph (iv)(4)(B) of this paragraph (b), the Port Authority
shall not in any event have any liability or obligation to the

E
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Lessee or to any other person, party or entity, including without
limitation any contractor or subcontractor (at any tier) of the
Lessee, for any increase in the costs of the Construction Work,
or any portion thereof, or for any remedy or damages, monetary or
otherwise, at law or in equity, arising from, relating to or in
any way in connection with any such delay (including stoppage);
nor shall any such cause, delay or stoppage result in or entitle
the Lessee to any abatement, reduction, diminution or suspension
of any rental or other payment obligation hereunder.

(5) (x) As a condition precedent to an extension
of time, the Lessee shall give written notice to the Chief
Engineer of the Port Authority promptly after the time when the
Lessee knows of any cause which might result in delay for which
it claims an extension of time (including those causes which the
Port Authority is responsible for or has knowledge of),
specifically stating that an extension is or may be claimed,
identifying such cause and describing, as fully as practicable at
the time, the nature and expected duration of the delay and its
effect on the various portions of the Construction Work. Since 	 •
the possible necessity for an extension of time may materially
alter the scheduling, plans and other actions of the Port
Authority, and since, with sufficient opportunity, the Port
Authority might, if it so elects, attempt to mitigate the effect
of a delay for which an extension of time might be claimed, and
since merely oral notice may cause disputes as to the existence
or substance thereof, the giving of written notice as above
required shall be of the essence of the Lessee's rights and
obligations hereunder and failure of the Lessee to give written
notice as above required shall be a waiver of an extension of
time unless the ability of the Chief Engineer of the Port
Authority to evaluate whether the conditions set forth in sub-
subparagraphs (l) and (2) have been met and the period of the
extension, if any, has not been actually prejudiced by such
failure.

(y) It shall in all cases be presumed that
no extension of time is due unless the Lessee shall
affirmatively demonstrate to the satisfaction of the Chief
Engineer of the Port Authority that it is. To this end, and
in addition to and without limiting any other term or 	 •

270



11
Terminal Four
Lease

provision of this Agreement, the Lessee shall maintain
adequate records supporting any claim for an extension of
time, and in the absence of such records, the foregoing
presumption shall be deemed conclusive.

(6) In the event the Lessee is granted an
extension of the time required for the completion of the
Construction Work pursuant to and under this subparagraph (v),
the extended date for the completion of the Construction Work
shall be set forth in a New Completion Date Agreement Supplement
which New Completion Date Agreement Supplement shall be effective
only upon full execution and delivery by the parties hereto.

(c) (i) without limiting the generality of section 2 or of
paragraph (b) hereof or any other term or provision of this
Agreement, the Lessee agrees to accept the Premises "as is" and,
except as set forth in sub-subparagraphs (1) through (5) below,
to be solely responsible for any and all Hazardous Substances,
and any and all soil and ground water or other contamination and
remediation (including without limitation the Lessee's
Incremental Costs of the Current Remediation) thereof, in and on
the Premises including without limitation all risks, claims,
penalties, costs and expenses of any kind whatsoever relating
thereto, and all Environmental Requirements and all Environmental
Damages. Except as set forth in and subject to paragraph (d)
hereof, the Lessee shall not be responsible for the following
remediation of Hazardous Substances or any Environmental
Requirements relating thereto in and on the Premises:

(1) the Existing Condition except for the
Lessee's Incremental Costs of the Current Remediation and except
as set forth in paragraphs (b)(iv)(4)(E),(d) and (m) hereof;

(2) Hazardous Substances in the soil and ground
water caused by the acts and omissions of the Port Authority;

(3) Hazardous Substances on the Premises to the
extent caused solely by the flow of ground water or the leaching
of soil from outside the Premises;

E
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(4) Levels of Analyzed Items above the Existing
Condition and remediation of Hazardous Substances which are not
Analyzed Items existing in or on the Premises prior to the
Effective Date which are discovered subsequent to the
establishment of the Initial Existing Condition which the Lessee
has been able to prove to the reasonable satisfaction of the Port
Authority in fact existed in or on the Premises prior to the
Effective Date except that if the Lessee proceeds with a Future
Project without a Future Remediation Supplement (as such terms
are defined in and more fully described in subparagraph (d)
below) and Hazardous Substances which are not Analyzed Items or
level(s) of Analyzed Items above the Existing Condition are
discovered in the course thereof the Lessee shall be solely
responsible for each such Hazardous Substance and increased level
including without limitation remediation thereof and
Environmental Requirements relating thereto; or

(5) remediation of soil excavated by the Lessee
in order for it to perform the Construction work pursuant to and
under Section 18 hereof and during the course of the Construction 	 i
Work under Section 18 hereof and which soil is not used at the
Site (as described in Section 18 hereof); provided that (i) the
Lessee shall deliver such soil at its expense to an on-Airport
location as designated by the Port Authority and (ii) the Lessee
shall be responsible for any Hazardous substance in such soil
that was caused by or resulted from any act or omission of the
Lessee or of any of its agents, contractors, sublessees,
representatives or others on the Premises with the Lessee's
consent or over whom the Lessee has control (subject to the Port
Authority's burden of proof described in (a)(iii) above).

(ii) In addition to sub-subparagraphs (1)
through (5) above, the Lessee shall not be responsible for any
personal injury, including death, or injury to human health or
the environment, or property damages which occurred prior to the
Effective Date arising out of any Hazardous Substances in or on
the Premises.

(d) Without limiting any other term or provision of this
Agreement, if the Lessee wishes to perform any construction or
alteration work on or in the Premises other than the Construction
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Work under and as defined in Section 18 hereof, each such
construction or alteration project or work exclusive of the
Construction Work under Section 18 hereof being herein called a
"Future Project", (it being expressly understood and agreed that
this paragraph (d) shall not apply to the said Construction Work
under Section 18 of this Agreement) and to request that the Port
Authority share in the cost and obligation of remediation of the
Analyzed Items at or below the Existing Condition to be performed
as part of or in connection with such Future Project (which
remediation is hereinafter called the "Future Work Remediation"),
the Lessee shall so notify the Port Authority, such notice to be
given in accordance with the terms and provisions of Section 80
of this Agreement, prior to or upon its submission to the Port
Authority of its alteration or construction application covering
such Future Project. After receipt of such notice the Lessee and
the Port Authority shall meet and discuss what remediation is to
be performed as part of and in connection with such Future
Project and how such remediation of the Analyzed Items at or
below the Existing Condition will be accomplished and paid for.

•	 The Lessee and the Port Authority understand and agree that it is
not the intention of the Port Authority to hereby approve any
Future Project nor to agree or imply agreement or obligate itself
to approve any Future Project or to perform, pay or reimburse the
Lessee for the cost of any remediation of the Existing Condition
or any portion thereof and that any such agreement and obligation
on the part of the Port Authority can arise only upon specific
acceptance thereof and agreement thereto by the Port Authority in
writing in an agreement supplemental to this Agreement (which
supplemental agreement to this Agreement is herein called a
"Future Work Remediation Supplement"). The Lessee understands
that the agreement of the Port Authority to pay for or perform
any remediation for a Future Project and to enter into a Future
Work Remediation Supplement shall be at its sole and complete
discretion; that the Port Authority may approve a Future Project
without agreeing to assume any obligation with respect to the
remediation associated therewith; and that any agreement of the
Port Authority to assume any obligations with respect to any
remediation may be subject to the specific approval of the Board
of Commissioners of the Port Authority and the veto of either the
Governor of the State of New York or the Governor of the State of

0	 New Jersey. If there is a Future Work Remediation Supplement for
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a Future Project, then the performance of and payment for the
Future Work Remediation performed as part of and in connection
with such Future Project shall be as set forth therein. However,
if the Lessee proceeds with any Future Project pursuant to an
agreement supplemental to this.Agreement or an approved Tenant
Alteration Application or otherwise without a Future Work
Remediation Supplement, the Lessee shall be responsible for the
performance, payment and costs of any and all of the remediation
for or in connection with such Future Project. Without limiting
the terms and provisions of Section 18 or Section 19 of this
Agreement, nothing in this paragraph (d) is intended to or shall
obligate the Lessee to proceed with any Future Project.

(e) Without limiting the generality of the provisions of
Section 35 of this Agreement, the Port Authority and its
contractors, representatives and designees (including without
limitation representatives of the Environmental Authorities)
shall have the right but not the obligation to enter upon the
Premises upon forty-eight (48) hours' notice (or such shorter
notice period as may be required by the DEC or such Environmental
Authorities) to the Lessee to conduct testing and related
activities from the wells made by borings referred to in
paragraph (a) above, to make additional borings and wells outside
the structures on the Premises unless required by law to be
inside a structure and to conduct testing and related activities
therefrom, and to perform such activities as shall be necessary
to perform the Current Remediation as and to the extent set forth
in paragraph (b) above and to otherwise remediate the Premises to
the extent the Lessee is not required to do so by this Section
including, but not limited to, conducting pumping from the wells
referred to in this Section. Without limiting the terms and
conditions of paragraphs (b)(iii) and (b)(iv)(2) hereof, in the
exercise of the foregoing rights the Port Authority shall not
unreasonably interfere with the use and occupancy of the Premises
by the Lessee. Except as set forth in paragraphs (b) (ii) and
(b) (iv) (4) (W, the Port Authority shall be solely responsible for
any cost or expense of any work performed by it on the Premises
under this paragraph. At the conclusion of such entry upon the
Premises pursuant to this paragraph; all equipment, drill
cuttings, produced waters and other materials and wastes used or

F_ -I
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generated during entry upon the Premises shall be removed from
the Premises by the Port Authority.

(f) (i) At the conclusion of each phase of the Current
Remediation, the Port Authority shall take soil and groundwater
samples from various locations on the Premises so as to produce a
fair and representative sampling of the area of the Premises
where the Current Remediation has been conducted and these
samples shall be tested for all Analyzed Items and the results of
such samples and tests shall be set forth in a report and
delivered to the Lessee.

(ii) After any Person performs any remediation on the
Premises, other than the Current Remediation, such Person, the
Lessee or the Port Authority may but shall not be obligated to,
subject to the terms and provisions of Section 19 hereof, sample
and test the soil and/or aquifer of the Premises in the area that
was remediated for any or all Analyzed Items and set forth the
results of such samplings and tests in a report. Any such report
and test results, or any report and test results delivered to the
Lessee pursuant to subparagraph (i) above, shall be referred to
for purposes of this subparagraph as a "Remediation Completion
Report". Upon delivery of a Remediation Completion Report to the
Lessee and the Port Authority, such Remediation Completion Report
shall (A) supersede and replace Exhibit 42.1 or the applicable
portions thereof if such test or tests results and reports are of
samples of Analyzed Items taken from the same well or boring or a
new well or boring which is immediately adjacent to such well or
boring and shall (B) supplement Exhibit 42.1 or the applicable
portions thereof if the test or tests results and reports would
not supersede any test or tests results and reports in Exhibit
42.1 as aforesaid, and the said results of such report setting
forth the levels of the Analyzed Items in the soil and/or aquifer
of the Premises together with those portions of Exhibit 42.1
which have not been replaced shall upon such delivery to the
Lessee and the Port Authority be and be deemed to be the
"Existing Condition" under this Section; provided, however, and
notwithstanding the foregoing, in no event except as set forth in
paragraph (c) (1) (4) above shall the level of any Analyzed Item
in any Existing Condition be above the level for such Analyzed
Item as set forth in any previous Existing Condition or the
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lowest level to which such Analyzed Item has been remediated,
and, provided further, any such test results and report covering
Analyzed Items for which the Lessee is responsible pursuant to
and in accordance with this Agreement shall not become a part of
Or supplement Exhibit 42.1

(g) Without limiting the generality of the provisions of
Section 14 of this Agreement but subject to the Lessee's right to
commence the Construction Work in accordance with subparagraph
(b)(iv)(3) above, the Lessee agrees to protect and maintain the
wells referred to in paragraphs (a) and (e) above and made as
part of the Current Remediation or the Accelerated Remediation
Work and shall repair any damage thereto not caused by the
activities of the Port Authority or its designees, if any,
pursuant to the provisions of this Section. If in connection
with the Construction Work under Section 18 hereof it is
necessary to fill any of the said wells but subject to the
Lessee's right to commence the Construction Work in accordance
with paragraph (b) (iv)(3) above, then, provided that such
filling is permitted or approved by the Port Authority and
provided that the Current Remediation may in the determination of
the Port Authority proceed with a replacement well or wells, the
Lessee shall perform all work (other than the filling of the well
or wells) necessary or required for a replacement well or wells
in accordance with the terms and provisions of this Agreement and
the related Construction Application(s) to be submitted by the
Lessee covering such work in accordance with Section 18 hereof,
as the same may be approved by the Port Authority. The
obligation of the Lessee to protect and maintain the wells as set
forth in the first sentence of this paragraph (g) shall be deemed
to also pertain and apply to any and all such replacement wells.

(h) Nothing in this Section shall limit, modify or
otherwise alter the rights and remedies which the Port Authority
or Lessee may have against third parties at law, equity or
otherwise.

U) Without limiting or affecting any other term or
provision of this Agreement, the terms and provisions of this
Section shall survive the expiration or termination of this
Agreement.	 0
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(j) Without limiting the Lessee's obligations elsewhere

under this Agreement to comply with all laws, ordinances,
governmental rules, regulations and orders and as part of the
Lessee's fulfillment of the foregoing obligations, the Lessee
understands and agrees that, except as set forth in sub-
subparagraphs (1) through (5) of paragraph (c)(i) of this
Section, it shall be obligated, at its cost and expense, to
comply with all Environmental Requirements which are applicable
to or which affect (i) the Premises, (ii) the operations of the
Lessee at the Premises or others at the Premises with the consent
of the Lessee or over whom it has control, (iii) the Lessee's
operations at the Airport, (iv) the occupancy and use of the
Premises by the Lessee or by others with its consent or over whom
it has control, or (v) any Hazardous Substance which has migrated
from the Premises.

(k) Without limiting any other of the Lessee's obligations
under the Lease, the Lessee agrees, unless otherwise directed by
the Port Authority, to provide the General Manager of the
Airport, at the cost and expense of the Lessee and at any time
during or subsequent to the term of this Agreement, with such
information, restrictions, permits, documentation, records,
correspondence, notices, reports, test results, certifications
and any other information as the Port Authority shall request in
connection with any Environmental Requirements or Environmental
Damages. In addition, in the event the Lessee shall not have
submitted any information, permits, documents, records,
correspondence, notices, reports, test results, certifications or
other submissions required to be submitted to a Government Agency
in connection with any Environmental Requirements or
Environmental Damages for which the Lessee is responsible
hereunder and continues such failure for five (5) working days
after notice from the Port Authority, then the Lessee shall
promptly acknowledge, swear to, sign or otherwise fully execute
any of the foregoing when and as directed by the Port Authority
and the Lessee agrees that in such event any of the foregoing may
be filed by the Port Authority with the appropriate Governmental
Agency on behalf of the Lessee at the Lessee's cost and expense.
Further, the Lessee agrees, unless otherwise directed by the Port
Authority, to provide the General Manager of the Airport with

0	 copies of all information, documentation, records,
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correspondence, notices, certifications, reports, test results
and all other submissions provided by the Lessee to a
Governmental Authority and by a Governmental Authority to the
Lessee within two (2) business days that the same are made
available to or received by the Lessee with respect to any
Environmental Requirements.

(1) Without limiting the generality of any provision of
this Agreement, in the event that any Environmental Requirement
sets forth more than one compliance standard, the Port Authority
shall have the right at any time and from time to time, acting in
its sole discretion and without any obligation whatsoever to the
Lessee or otherwise to do so, to designate any level or levels or 	 {
standard or standards of remediation permitted or required under
any Environmental Requirement, and such designation shall be
binding upon the Lessee with respect to its obligations under
this Agreement with respect to Environmental Requirements,
provided, however, that in the event that any Environmental
Requirement or Government Agency would permit one or more
Analyzed Item to remain in the soil or upper aquifer of the
Premises above the levels set forth in the Existing Condition,
the Lessee shall remediate each such Analyzed Item down to the
Existing Condition promptly upon receipt of knowledge of such
increase, provided, fie, however, nothing in this paragraph
(1) shall require or be construed to require the Lessee to
remediate any Analyzed Item below the Existing Condition except
as otherwise required by this Agreement.

(m)	 It is hereby understood and agreed that the Lessee's
obligations under this Agreement shall not be nor be deemed to be
affected in any way whatsoever if any Hazardous Substance for
which by the terms of this Agreement the Lessee is not
responsible for remediating or cleaning-up, is or will be
remediated or cleaned-up by the Lessee in whole or in part in the
fulfillment of the Lessee's obligations under this Agreement,
whether due to the fact the Lessee cannot clean-up or remediate
one or more Hazardous Substances for which it is responsible to
remediate or clean-up without remediating one or more Hazardous
Substances for which it is not responsible for remediating or
cleaning-up or due to cost or expedience or for any other reason,
and in no event shall the Port Authority have any responsibility	 0
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for such clean-up or remediation including without limitation any
obligation to share in the cost of such clean-up or remediation.

(n) The Lessee shall not dispose of, release or discharge
nor permit anyone to dispose of, release or discharge any
Hazardous Substance on the Premises or at the Airport except that
the Lessee may release or discharge de-icing fluids utilized in
the ordinary course of business so long as such release or
discharge is not a violation of any Environmental Requirement or
the Port Authority Rules and Regulations Port Authority. Any
Hazardous Substance disposed of, released or discharged by the
Lessee (or permitted by the Lessee to be disposed of, released or
discharged) at the Airport shall, upon notice by the Port
Authority to the Lessee and subject to the provisions of Section
19 hereof, be completely removed and/or remediated by the Lessee,
provided, however, the foregoing shall not apply to releases and
discharges which are in compliance with Environmental
Requirements and the Port Authority Rules and Regulations of de-
icing fluids utilized in the ordinary course of business in
connection with a permitted use on the Premises or the Airport
and the obligation to remove and remediate such de-icing fluids
shall be as required by and in accordance with Environmental
Requirements and the Port Authority Rules and Regulations instead
of as set forth in the foregoing. In addition to the foregoing
and the Lessee's obligations pursuant to paragraph (j) above and
notwithstanding the terms and provisions of Section 32, upon the
cessation of the letting hereunder or any portion thereof,
whether such cessation be by termination, expiration or
otherwise, no level of any Analyzed Item shall exceed the level
of such Analyzed Item as set forth in the Existing Condition (the
amount of the increase, if any, of each and every Analyzed Item
above the Existing Condition being hereinafter collectively
called "Analyzed Item Increases"). The Lessee covenants and
agrees on or before the cessation of the letting and subject to
the provisions of Section 19 hereof and the relative
responsibilities of the Lessee and the Port Authority set forth
in paragraph (c) above, to remove and/or remediate all Analyzed
Item Increases down to the Existing Condition and to completely
remove and/or remediate all Hazardous Substances which are not
Analyzed Items and for which the Lessee is responsible pursuant
to paragraph (c) above.
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(o) Attached hereto, hereby made a part hereof and
identified as "Exhibit 42.4" is a copy of Long Island Well Permit
No. 2-6308-00019/00005-0 effective for the period November 2,
1995 through December 31, 2000 issued by the DEC to the Port
Authority covering the installation and operation of temporary
dewatering systems associated with the Central Terminal Area
redevelopment program at the Airport (which permit as the same
may be extended or superseded or replaced by another dewatering
permit, is hereinafter called the "Dewatering Permit"). The
Lessee has requested that it be permitted to conduct dewatering
performed by it in connection with the Construction work to be
performed by the Lessee under Section 18 hereof under and
pursuant to the Dewatering Permit. The Port Authority hereby
grants its permission for the Lessee to perform dewatering
performed by it in connection with the Construction Work under
and pursuant to the Dewatering Permit on the following terms and
conditions, provided, however, the permission granted hereunder
with respect to any extension of or replacement or succeeding
permit to Permit No. 2-6308-00019/00005-0 shall not be effective
if the conduct of dewatering thereunder by the Lessee would be a
violation of such permit:

(1) The Lessee shall comply with all the terms
and conditions of the Dewatering Permit and with all additional
requirements of the DEC in connection with dewatering performed
by the Lessee under the Dewatering Permit, provided, however, the
Lessee shall not dewater more than 600,000 gallons per day under
the Dewatering Permit for the duration of the permit.

(2) The Lessee agrees to assume all risks arising
out of its performance of dewatering under the Dewatering Permit
and, without limiting the generality of any other term or
provision contained in this Agreement, shall indemnify, hold
harmless and reimburse the Port Authority, its Commissioners,
officers, employees and representatives from and against (and
shall reimburse the Port Authority for the Port Authority's costs
and expenses including, without limitation, legal costs and
expenses incurred in connection with the defense of) all claims
and demands, penalties, fines, liabilities (including, without
limitation, strict liability), settlements, attorney and 	 0
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consultant fees, investigation and laboratory fees, cleanup and
remediation costs, court costs and litigation expenses, damages,
judgements, losses, costs and expenses, including, without
limitation, claims for personal injury, including death, and
property damage, of whatsoever kind or nature and whether known
or unknown, contingent or otherwise, just or unjust, groundless
or foreseeable or otherwise arising or alleged to arise out of,
or any way related to the use of the Dewatering Permit by the
Lessee. If so directed, the Lessee shall at its own expense
defend any suit based upon the foregoing, and in handling such it
shall not, without obtaining express advance permission from the
General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of
any statutes respecting suits against the Port Authority.

(3) Notwithstanding special condition No. 3 of
the Dewatering Permit, the Lessee shall submit to the Supervisor,
Permits and Government Approvals of the Port Authority's
Environmental Engineering Division all information required by
special condition No. 3 of the Dewatering Permit at least 60
(sixty) days prior to commencement of construction under each
individual contract pursuant to which dewatering shall be
performed by the Lessee.

(4) The Lessee shall obtain all laboratory
analyses and maintain all volume logs required by the Dewatering
Permit or by the DEC in connection with dewatering performed by
the Lessee pursuant to the Dewatering Permit.

(5) Monthly volume logs, water quality results,
visual inspection logs and photographs required by special
conditions Nos. 8 and 9 of the Dewatering Permit are to be
submitted by the Lessee to the Supervisor, Permits and Government
Approvals of the Port Authority's Environmental Engineering
Division by the 10th (tenth) day of the month following the month
in which the foregoing are recorded or obtained.
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(6) The permission granted pursuant to this
paragraph ' (o) for the Lessee to perform dewatering pursuant to
the Dewatering Permit may be revoked by the Port Authority upon
twenty-four (24) hours' notice to the Lessee if the Lessee fails,
within seven (7) days after receipt by the Lessee of notice of
default from the Port Authority identifying the breach or
breaches of this paragraph (o), to cure any default of the terms
and conditions of this paragraph (o) so identified.

Section 43.	 Airline Subleases.

(a) (i) The Lessee has submitted, and the Port Authority
has approved, a comprehensive plan for the subleasing of the
Premises for passenger air transportation-related uses (the.
"Airline Leasing Plan"), setting forth, inter alia, the types of
services the Lessee will provide and providing for a pricing
structure based on the following categories of Aircraft Operators
and operations:

(1) "Signatory Carriers", which are air carriers
guaranteeing a minimum annual payment and/or a minimum level
of passenger traffic, and executing use agreements for a
term of the lesser of

(x) fifteen (15) years and

(y) the period remaining in the Term (less
one day), if such period is less than fifteen (15) but more
than three (3) years;

`Contract Carriers", which are air carriers
guaranteeing a minimum annual payment and/or a minimum level
of passenger traffic, and executing use agreements for a
term of the lesser of

(x) three (3) years and

(y) the period remaining in the Term (less
one day), if such period is less than three (3) years but
more than one (1) month;
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"Independent Carriers", which are air carriers
executing agreements on a month-to-month or per use basis;
and

"Occasional Arrivals", which are air carriers not
having agreements with the Lessee;

with Contract Carriers being charged a premium over
Signatory Carriers, Independent Carriers being charged a
premium over Contract Carriers and Occasional Arrivals being
charged a premium over Independent Carriers; and

(2) "Peak" and "Off-Peak" periods, with discounts
to all carriers, irrespective of carrier category, with
respect to operations during Off-Peak periods on a per
enplaned passenger basis; and

(3) "Domestic" service and "International"
service; and

(4) "Arrivals Only" service, which is service in
which passengers are disembarked at the Premises, and
"Arrivals and Departures" service, which is service in which
passengers are both embarked from and disembarked at the
Premises.

(ii) The Airline Leasing Plan shall be subject to the
approval of the Port Authority, as provided in this Section. The
Lessee shall submit to the Port Authority for its written
approval at annual intervals during the Term (or more frequently
if desired by either party) a revised Airline Leasing Plan, which
shall contain the information enumerated in subparagraph (i)
above. The Port Authority shall, within thirty days after its
receipt of a proposed revised Airline Leasing Plan, advise the
Lessee in writing of the Port Authority's approval, conditional
approval or disapproval. In the event of disapproval, the
reasons therefor shall be stated, and the Lessee may thereafter
submit for Port Authority approval an appropriately modified
proposed revised Airline Leasing Plan. Unless and until a
revised Airline Leasing Plan shall have been approved by the Port
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Authority in the foregoing manner, the Airline Leasing Plan,
previously approved and then in effect shall continue in effect.

(iii) Subject to the Port Authority's prior written
consent, if required pursuant to Section 5 above, the Lessee,
throughout the Term, shall enter into Subleases with Signatory,
Contract and Independent Carriers (any such Sublease, an "Airline
Sublease") in accordance with the Airline Leasing Plan.

(b) The Lessee shall, prior to entering into any Airline
Sublease or furnishing any services hereunder, prepare and
furnish to, the Port Authority a schedule, consistent with the
Airline Leasing Plan, of rates and charges for the services the
Lessee will perform. All subsequent changes in the schedule
shall be submitted to the Port Authority prior to the effective
date or dates thereof. The Port Authority shall have the right
to disapprove or otherwise reject or require modifications to
such schedule of rates and charges only to the extent that the
rates and charges set forth therein are not fair and reasonable
and unjustly discriminate between Aircraft operators. The Lessee
covenants and agrees to adhere to the charges shown on the
schedule, and to refund promptly to the customer, upon demand of
the Port Authority, any charge or charges made in excess of those
shown on the schedule as a Permitted O&M Expense.

(c) (i) The Premises shall be made available as an air
terminal for public use, on fair and reasonable terms, at fair
and reasonable prices and without unjust discrimination, to all
types, kinds and classes of aeronautical users, to the extent
permitted herein. Specifically, but without limitation, the
following shall be required:

(1) each air carrier using the Premises shall be
subject to such substantially comparable and not unjustly
discriminatory rates, fees, rentals and other charges and
such substantially comparable and not unjustly
discriminatory rules, regulations and conditions as are
applicable to all such air carriers making similar use of
the Premises and using similar"facilities, subject to
reasonable classifications such as "tenants" and
"nontenants", and any classification or status such as 	
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design and make such changes or modifications in the New Airport
Roads and Parking Improvements Work and the Area 2 Utility Line
Construction as may be required by the Port Authority, from time
to time during construction, which changes and modifications will
become a part of the Construction Application. Furthermore, the
New Airport Roads and Parking Improvements Work and the Area 2
Utility Line Construction will be performed in accordance with
and subject to any procedures which may be imposed by the General
Manager of the Airport consistent with Airport-wide procedures.
The Port Authority shall have the right to approve in writing
such work or services. With respect to such work or services,
the Port Authority shall have the right to disapprove the costs
of any portion of such work or services, if such costs exceed the
amounts set forth in the Project Cost Plan specified in paragraph
(o) hereof for such portion of work or services. It being
understood and agreed that (i) the Port Authority shall be
responsible for all additional cost including applicable soft
costs and actual costs for schedule delay, to the On-Premises
Work which are directly impacted by any changes and modifications
in the New Airport Roads and Parking Improvements Work required
by the Port Authority, proyided that the Lessee shall have
prepared and submitted to the Port Authority a proposed change
order covering such changes and modifications and the additional
costs thereof, and the Port Authority shall have approved such
proposed change order; and (ii) the Lessee shall be responsible
for all additional costs, including applicable soft costs and
actual costs for schedule delay, to the New Airport Roads and
Parking Improvements Work which are directly impacted by any
changes and modifications in the On-Premises Work required by the
Lessee and not relating to the recommendations of the Port
Authority, ,provided that the Lessee shall have prepared and
submitted to the Port Authority a proposed change order covering
such changes and modifications and the additional costs thereof,
and the Port Authority shall have approved such proposed change
order.

(f) The Lessee wishes to commence construction of portions
of the Construction Work prior to the approval by the Port
Authority of the Lessee's complete Contract Documents (other than
Change Orders after the final approval of the plans and
specifications by the Port Authority which is anticipated to 	 .
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occur in April, 1998) and plans and specifications pursuant to
paragraph (c) hereof and the Port Authority has no objection
thereto. The Lessee agrees all such work shall be performed
subject to and in accordance with the following terms and
conditions:

(i) The performance by the Lessee of the work as
aforesaid will be at its sole risk and if for any reason the
plans and specifications for the Construction Work are not
approved by the Port Authority (the Port Authority agrees that
its review shall be consistent with the design assumptions of
previously approved plans and specifications) or if the approval
thereof calls for modifications or changes in the work undertaken
by the Lessee, the Lessee will, as directed by the Port
Authority, either restore the area affected to the condition
existing prior to the commencement of any such work or make such
modifications and changes in any such work as may be required by
the Port Authority.

(ii) Nothing contained hereunder shall constitute a
determination or indication by the Port Authority that the Lessee
has complied with applicable Law, including but not limited to
those of The City of New York, which may pertain to the work to
be performed.

(iii) The work will be performed in accordance with and
subject to the terms, indemnities and provisions of this
Agreement covering the Construction Work and with the terms and
conditions of any Construction Application approved by the Port
Authority.

(iv) In the event that the Lessee shall at any time
during the construction of any portion of the Construction Work
under this paragraph (f) fail, in the opinion of the General
Manager of the Airport, to comply with all of the provisions of
this Agreement with respect to the Construction Work or the
Construction Application or be, in the opinion of the General
Manager, in breach of any of the provisions of this Agreement or
the Construction Application, the Port Authority shall have the
right, acting through said General Manager to cause the Lessee to

®	 cease all or such part of the Construction Work as is being
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performed in violation of this Agreement or the Construction
Application. Upon such written direction from the General
Manager, the Lessee shall promptly cease construction of the
portion of the Construction Work specified. The Lessee shall
thereupon submit (a) to the Port Authority for its written
approval the Lessee's proposal for making modifications,
corrections or changes in or to the Construction Work that has
been or is to be performed so that the same will comply with the
provisions of this Agreement and the Construction Application; or
(b) the dispute to the Chief Engineer of the Port Authority for
final determination. The Lessee shall not commence construction
of the portion of the Construction Work that has been halted
until such written approval has been received or the dispute has
been determined by the Chief Engineer of the Port Authority.

(v) It is hereby expressly understood and agreed that
neither the field engineer covered by paragraph (g) hereof nor
the Resident Engineer of the Port Authority at the Airport has
any authority to give any directions to the Lessee or to approve
any plans and specifications of the Lessee with respect to the
Construction Work, to approve the construction by the Lessee of
any portion of the Construction Work or to agree to any variation
by the Lessee from compliance with the terms of this Agreement or
the Construction Application. Should the field engineer or the
Resident Engineer give any directions or approvals with respect
to the Lessee's performance of any portion of the Construction
Work which are contrary to the provisions of this Agreement or
the Construction Application, the Lessee shall have no obligation
to comply with such directions and said directions or approvals
shall not affect the obligations of the Lessee as set forth
herein nor release or relieve the Lessee from the compliance
herewith. It is hereby further understood and agreed that the
Port Authority has no duty or obligation of any kind whatsoever
to inspect or police the performance of the Construction Work by
the Lessee and the rights granted to the Port Authority hereunder
shall not create or be deemed to create such a duty or
obligation. Accordingly, the fact that the General Manager has
not exercised the Port Authority's right to require the Lessee to
cease its construction of all or any part of the Construction
Work shall not be or be deemed to be an agreement or acknowledg-
ment on the part of the Port Authority that the Lessee has in	 0
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fact performed such portion of the Construction Work in
accordance with the terms of this Agreement or the Construction
Application nor shall such fact be or be deemed to be a waiver by
the Port Authority from the requirement of compliance by the
Lessee with the provisions of this Agreement and the Construction
Application with respect to the Construction Work.

(g) (i) The Lessee will give the Port Authority not less
than sixty (60) days' notice prior to the commencement of
construction. The Port Authority will assign to the Construction
Work not more than two (2) full time field engineers. The Lessee
shall pay to the Port Authority for the services of said engineer
or engineers, the sum of

per engineer for each day or part thereof that
the engineer or engineers are so assigned during the 1997
calendar year, and for each and every calendar year thereafter,
the rate that the Port Authority shall charge Aircraft Operators
at the Airport for the services of such engineer or engineers
during such calendar year for each day or part thereof that the
engineer or engineers are so assigned for such calendar year.
Nothing contained herein shall affect any of the provisions of
paragraph (j) hereof or the rights of the Port Authority
hereunder. The foregoing provisions of this paragraph (g) for
the services of said field engineer may be revoked at any time by
either party on thirty (30) days' written notice to the other,
but if revoked by the Lessee the foregoing provisions of this
paragraph (g) for the services of said field engineer shall
continue during the period that construction pursuant to
paragraph (f) hereof is performed.

(ii) In addition to the foregoing, the Lessee shall
prepare and submit to the Port Authority as part of the schedule
of submission by the Lessee of specified "Packages" of Design
Development Documents under subparagraph (iv) of paragraph (c)
above, not less than sixty (60) days prior to the commencement of
any portion of the Construction Work and the implementation of
each construction stage, for its prior approval, a temporary
construction program (including, but not limited to, drawings,
sketches, schedules and narrative descriptions ) which sets forth
plans for the continuing provision of all patron services for

•	 roadway frontages, in-terminal, airside and landside operations.
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Without limiting any other term or provision hereof, any
temporary construction is subject to Section 18 (j) (iii),
including, but not limited to, certifications of the Lessee and
on behalf of the Project Engineer by a licensed architect or
engineer on its staff as set forth therein and the issuance of a
certificate of completion therefor by the Port Authority.

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

(i) Title to all the Construction Work shall pass to The
City of New York as the same or any part thereof is erected,
constructed or installed, and the portion thereof representing
the Passenger Terminal Facilities shall be and become part of the
Premises if located within the Site.

(j) (i) When the Construction work is substantially
completed and ready for use, the Lessee shall advise the Port
Authority to such effect and shall deliver to the Port Authority:
[a] a certificate signed by an authorized officer of the Lessee
certifying that the Construction Work has been constructed in
accordance with the approved plans and specifications (including
but not limited to all Change Orders) and the provisions of this
Agreement and in compliance with all applicable Law; [b] a
certificate signed and sealed on behalf of the Project Engineer
by a New York State licensed architect on its staff certifying	 0

154



Terminal Four
Lease

11
that the approved plans and specifications (including but not
limited to all Change Orders) are in compliance with all
applicable Law; and [c) a certificate signed and sealed on behalf
of the Project Engineer by a New York State licensed engineer on
its staff certifying that the Construction Work has been
constructed in accordance with the approved plans and
specifications (including but not limited to all Change Orders)
Thereafter, the Port Authority shall promptly commence inspection
of the Construction Work and if the same has been completed as
certified by the Lessee and on behalf of the Project Engineer by
a licensed architect or engineer on its staff, a certificate to
such effect shall be delivered to the Lessee, subject to the
condition that all risks thereafter with respect to the
construction and installation of the same and any liability
therefor for negligence or other reason shall be borne by the
Lessee. Subject to subparagraph (j) (iii) below, the Lessee
shall not use or permit the use of the Construction Work or any
portion thereof for the purposes set forth in this Agreement
until such certificate is received from the Port Authority.

.

	

	 (ii) The term "Completion Date" for the purposes of
this Agreement shall mean the date appearing on the certificate
issued by the Port Authority pursuant to subparagraph (i) of this
paragraph (j) after the completion of the Construction Work.

(iii) Notwithstanding the provisions of subparagraph
(i) above, when a discrete, integral and material portion of the
Construction Work is substantially completed or is properly
usable, the Lessee may advise the Port Authority to such effect
and may deliver to the Port Authority: [a] a certificate signed
by an authorized officer of the Lessee certifying that such
portion of the Construction Work has been constructed in
accordance with the approved plans and specifications (including
but not limited to all Change orders) and the provisions of this
Agreement and in compliance with all applicable Law; [b] a
certificate signed and sealed on behalf of the Project Engineer
by a New York State licensed architect on its staff certifying
that the approved plans and specifications (including but not
limited to all Change orders) are in compliance with all
applicable Laws;and [c] a certificate signed and sealed on behalf
of the Project Engineer by a New York State licensed engineer on
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its staff certifying that such portion of the Construction Work
has been constructed in accordance with the approved plans and
specifications (including but not limited to all Change Orders).
The Lessee shall also certify that such portion of the
Construction Work can be properly used even though the
Construction Work has not been completed and that the Lessee
desires such use. The Port Authority may permit the Lessee to
use such portion for the purpose set forth in this Agreement
taking into consideration that one purpose of the construction
staging and scheduling is to permit the continuous operation of
the Premises as an air terminal facility and to minimize
disruption to passengers, tenant airlines and concessionaires
while proceeding as promptly as possible to completion of the
construction of the Passenger Terminal Facility. Accordingly,
the Port Authority shall take into consideration the said purpose
in reviewing any request by the Lessee for the issuance of a
certificate to the Lessee with respect to each discrete, integral
and material portion of the Construction Work permitting the
Lessee to use such portion thereof for the purposes set forth in
this Agreement. In the event the Port Authority issues such
certificate, the Lessee may use such discrete, integral and
material portion subject to the condition that all risks
thereafter with respect to the construction and installation of
the same and any liability therefor for negligence or other
reason shall be borne by the Lessee, and subject to the risks as
set forth in k paragraph (f) hereof in the event that the Port
Authority shall not have then approved the complete plans and
specifications for the Construction Work.

(k) In addition to all work specified in subparagraphs (a)
(v) and (vii) above, the Lessee understands that there may be
communications and utility lines and conduits located on or under
the Site which do not, and may not in the future, serve the
Premises. The Lessee agrees, if directed by the Port Authority
so to do, to relocate and reinstall such communications and
utility lines and conduits on the Site or off the Site and to
restore all affected areas (such work being hereinafter
collectively called the "Relocation Work"), the Port Authority
agreeing not to act unreasonably herewith. The Lessee shall
perform the Relocation Work subject to and in accordance with all
the terms and provisions of this Section and the Relocation Work 	 •
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shall be and become a part of the Construction Work, it being
understood, however, that the Relocation Work shall not be or
become a part of the Premises hereunder.

(1) The Lessee hereby assumes the risk of loss or damage to
all of the Construction Work prior to the completion thereof and
the risk of loss or damage to all property of the Port Authority
arising out of or in connection with the performance of the
Construction Work. In the event of such loss or damage, the
Lessee shall forthwith repair, replace and make good the
Construction Work and the property of the Port Authority.

(m) Costs incurred for the design, construction, and
management of the activities associated with the Area 2 Work
shall be payable by the Port Authority to the Lessee as follows:

(A) Prior to the submission of its first application
for an Area 2 Construction Advance (as hereinafter defined), the
Lessee shall furnish to the Port Authority for the Port
Authority's approval trade payment breakdowns for all
subcontractors, which shall be carefully examined by the Lessee
in order to ensure that no "front-end loading" takes place.

(B) The following terms used in this paragraph (m)
shall have the respective meanings given below:

(1) Each payment made by the Port Authority to
the Lessee or any contractor, supplier, subcontractor or any
other person engaged by the Lessee or its General Contractor in
the performance of any part of the Area 2 Work is herein referred
to as an "Area 2 Construction Advance."

(2) The term "Final Date" as used herein shall
mean the 365th day following the Completion Date, as hereinbefore
defined.

(3) The term "Area 2 Construction Advance Amount"
shall mean the sum of the first Area 2 Construction Advance and
each subsequent Area 2 Construction Advance paid by the Port
Authority to the Lessee or any contractor, supplier,
subcontractor or any other person engaged by the Lessee or its
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General Contractor in the performance of any part of the Area 2
Work pursuant to subparagraphs (B) and (C) hereof.

(4) The term "Cost of the Area 2 Work" shall mean
the sum of the following amounts and costs, and such amounts and
costs only, actually paid or incurred by the Lessee:

(i) Subject to subparagraph (D) below,
amounts equal to the portion of the GMC (as hereinafter defined
in paragraph (n)) plus contingency applicable to Area 2 Work
incurred by the Lessee or the General Contractor for work
actually performed and labor and materials actually furnished in
connection with the performance of the Area 2 Work, plus

(ii) Fourteen and one half percent (14.50
(the "Mark-up") of the amounts in subitem (i) above. It being
understood that the Mark-up may be adjusted from time to time by
mutual agreement between the Port Authority and the Lessee.

(C)(i) The Lessee shall submit each month (but no more
than once a month) an application for payment ("Application for
Payment") together with appropriate waivers, affidavits and
waivers of mechanic's liens, bills of sale, UCC-1 financing
statements, evidence that all materials and all equipment stored
at off-Site storage locations approved by the Lessee are
adequately protected and all other documentation that the Port
Authority may request in order to determine the actual costs of
the Area 2 Work incurred which are the subject of such
Application for Payment. In addition, for each Application for
Payment which includes materials and/or equipment stored at off-
site storage locations, the Lessee shall furnish to the Port
Authority evidence satisfactory to the Port Authority that title
to all such materials and/or equipment has vested in the Lessee
or the Port Authority free and clear of any security interests,
or other encumbrances, an inventory schedule control schedule,
satisfactory evidence that such materials and/or equipment (as
well as any shop drawings required by the Port Authority) have
been approved by the Port Authority, and any other documentation
as may be reasonably required by the Port Authority.

11
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(ii) Within thirty (30) days of the receipt by

Port Authority of an Application for Payment, together with all
back-up documentation that the Port Authority may request as set
forth in subparagraph (i) above, the amount in the Application or
such lesser amount as the Port Authority shall have approved,
shall be due and payable by the Port Authority to the Lessee.

(iii) Prior to the submission of the second and
each subsequent Application for Payment, the Lessee shall deliver
to the Port Authority a certificate, signed by an officer
designated by the Lessee and acceptable to the Port Authority,
accounting for the payment and disbursement of all sums received
by the Lessee under the prior month's Application for Payment.
Each such certificate shall certify that (a) the partial payment
paid by the Port Authority has been incurred by the Lessee on
account of the Area 2 Work, (b) the materials, supplies and
equipment for which payment has been paid pursuant to the prior
month's Application for Payment have been installed or
incorporated into the Area 2 Work or have been stored at the Site
or at such off-Site storage locations as shall have been approved
by the Lessee, (c) the materials, supplies and equipment are not
subject to any liens or encumbrances, (d) no mechanic's,
laborer's, vendor's, materialman's or other liens have been filed
in connection with the Area 2 Work or any of the materials,
supplies or equipment incorporated therein or purchased in
connection therewith, (e) waivers from the General Contractor and
all subcontractors have been obtained for the portion of the Area
2 Work which is the subject of such certificate in such form as
to constitute effective waivers of applicable Law and (f) such
portion of the Area 2 Work which is the subject of such
certificate has been performed in accordance with the terms of
this Agreement.

(iv) The Port Authority shall have the right to
make direct payment to the General Contractor or a subcontractor
of the General Contractor for any portion of Area 2 Work which
has been performed by the General Contractor or such
subcontractor and for which the Lessee has furnished the required
certificate (but the Lessee has'not been paid therefor by the
Port Authority). Such direct payment shall be deemed to have been
made in accordance herewith and to the extent of such payment by
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the Port Authority, the Port Authority shall be released from any
further obligation with respect to such payment, and the Port
Authority shall send to the Lessee at the time of making such
direct payment a notice thereof setting forth the name of the
General Contractor or subcontractor to whom payment was made and
the amount of such payment.

(v) Except as otherwise provided with respect to
Change Orders, in the event a dispute shall arise in connection
with payments to be made on any application for Area 2
Construction Advance, or otherwise, the Lessee shall, or shall
require the General Contractor to, continue during the pending of
such dispute to perform its duties and responsibilities pursuant 	 t
to this Agreement in accordance with the Port Authority's
directives and shall maintain the GMC (as hereinafter defined in
paragraph (n)), the progress schedule and the scheduled
completion date for the Project and the Lessee shall perform all
other obligations required to be performed by it under this
Agreement as if no dispute shall have arisen. During the
pendency of any such dispute, and except as otherwise provided in
this Agreement, the Lessee shall be entitled to receive payments
from the Port Authority only on account of amount claimed for
items not subject to a bona fide dispute and the amount in
dispute shall be deferred until the final resolution of the
dispute. It is expressly understood by the Lessee that any Area
2 Construction Advance made by the Port Authority hereunder on
account of non-disputed items and payments on account of disputed
items shall in no way be deemed a waiver by the Port Authority of
any of its rights hereunder, with respect to any disputed items.
The Lessee shall mark as "Final" its final certificate covering
the Area 2 Work. After submitting the said final certificate,
the Lessee shall submit no further certificate hereunder.

(D) Subject to a Change Order set forth in
subparagraph (E) below, the entire obligation of the Port
Authority under subparagraph (C) above to make Area 2
Construction Advances to respective claimants for the Cost of the
Area 2 Work shall be limited to an amount of

r provided, however, that
such obligation shall be further limited in time to construction
work covered by certificates or invoices as set forth in said 	 0
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subparagraph (C) duly submitted to the Port Authority on or prior
to the Final Date,

(E) The Port Authority may require a Change order to
the New Airport Roads and Parking Improvements Work and Area 2
Utility Line Construction and the Lessee shall 'comply with such
requirements provided that if such Change order requires changes
in the scope of said work as set forth in Exhibit 18.2 by
increasing the scope of the same and such changes result in an
increase in excess of Five Million Eight Hundred Ninety-three
Thousand Four Hundred Fifty Dollars and No Cents ($5,893,450.00),
which amount is included in the amount of Eighty-Two Million
Dollars and no Cents ($82,000,000.00) set forth in subparagraph
(D) above, to the cost of said work, then the Port Authority
shall be responsible for such increase. Work performed under
such Change order, upon completion, will become part of the New
Airport Roads and Parking Improvements Work and Area 2 Utility
Line Construction.

(F) It is understood and agreed that subject to the
provisions of subparagraph (E) above, the Lessee shall be
responsible for the Cost of Area 2 Work in excess of the Area 2
Construction Advance Amount to be advanced by the Port Authority
as set forth in subparagraph (D) hereof.

(n) The Lessee has entered into an agreement (the
"Contract") with the General Contractor, whereby the General
Contractor will act as the general manager/general contractor of
the Construction Work for a certain agreed upon guaranteed
maximum cost (the "GMC"), which, when finally established
pursuant to the terms of the Contract, shall represent a
comprehensive statement of all the costs of the Project,
including, but not limited to, all subcontract costs, general
conditions costs, construction and escalation contingencies and
General Contractor's lump sum fee. The Lessee shall not reject
the GMC proposed by the General Contractor pursuant to the terms
of the Contract without prior notice to and consultation with the
Port Authority.

(o) The Lessee agrees that the Project Cost Plan attached
hereto, hereby made a part hereof and marked "Exhibit 18.8" shall
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include itemized schedules of the costs related to the
Construction Work of which certain items shall be fixed as of the
date of this Agreement ("Capped Items"). The Capped Items are
marked with an asterisk as shown on Exhibit 18.8. The capped
Items shall not be modified without the prior written approval of
the Port Authority. With respect to other items of the Project
Cost Plan, the Lessee agrees that it shall attempt not to exceed
the target amounts as set forth in the Project Cost Plan.

(p) The Lessee has submitted to the Port Authority for its
approval a program management plan ("Program Management Plan").
The Port Authority has approved Sections 3.4; 3.5; 3.6.1; 3.6.2;
and 9 of the Program Management Plan which are attached hereto,
hereby made a part hereof and marked "Exhibit 18.9 1', The
remaining Sections of the Program Management Plan shall be
submitted to the Port Authority by the Lessee within thirty (30)
days after the Effective Date. The Port Authority will provide
approval or comments within fifteen (15) days thereafter.
Failure to obtain final approval of the entire Program Management
Plan within sixty (60) days after the Effective Date (if the
Lessee has failed to respond appropriately to the Port
Authority's comments) will result in no further draw against the
line item "Project Management" of the Project Cost Plan until the
entire Program Management Plan is approved.

(q) (i) In addition to and without limiting any other term
or provision of this Agreement, the Port Authority shall have the
right from time to time and at any time by its agents, employees
and representatives to audit and inspect during regular business
hours the books, records and other data of the Lessee and its
General Contractor relating to the costs of the Construction work
for the Project, or any other portion thereof, including, but not
limited to, the Area 2 Work or any portion thereof, and any and
all invoices covering or relating to the Construction Work, or
any portion thereof; it being understood that the Port Authority
shall not be bound by any prior audit connected with it. The
Lessee agrees to keep such books, records and other data within
the Port of New York District, but the Lessee shall not be
required to maintain any of such books, records and other data
for more than seven (7) years after the Lessee has delivered the
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certificate marked "Final" called for under subparagraph (C) of
paragraph (m) above.

(ii) In the event that a Port Authority audit shall
disclose that amounts paid by the Port Authority exceed amounts
incurred by the Lessee or the payments actually paid by the
Lessee to the General Contractor for work actually performed and
labor and material actually furnished in connection with the
performance of the Area 2 Work, the Lessee shall immediately pay
to the Port Authority an amount equal to the excess amount paid
by the Port Authority.

(r) The Port Authority shall make available to the Lessee,
during the performance of the Construction Work, at no additional
rental to the Lessee, a three (3)-acre material and staging area
as shown on Exhibit 18.10 (the "Staging Area") which may be
changed and/or moved by the Port Authority at any time and from
time to time on ninety (90) days' notice to the Lessee. The
Lessee shall have the exclusive use of the Staging Area in
connection with the completion of all Construction Work until
sixty (60) days after the completion of all Construction Work
(the "Staging Area Termination Date"). The Lessee shall be
responsible for constructing any necessary improvements to the
Staging Area including but not limited to utilities, fencing and
lighting and the demolition and removal of same prior to the
Staging Area Termination Date and for security and any other
services at the Staging Area. The Staging Area and the use
thereof by the Lessee for the purposes set forth above shall be
subject to all of the appropriate terms and provisions of this
Agreement including, but not limited to, indemnity and insurance.

(s) The Lessee has been advised and understands that the
LRS Work (as defined in clause (xv) of subsection (a) , hereof) is
an integral part and important portion of the LRS which the Port
Authority plans to construct and operate for the transportation
of passengers and others to and from the Airport; and that the
completion and operation of the LRS for the benefit of the
Airport requires the timely completion of the LRS Work. From
time to time, the Port Authority shall keep the Lessee apprised
of the progress of the construction of the LRS. The LRS Work is

E
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expected to be completed by the Lessee in stages and by the
following projected completion dates:

Trackway April 1,	 1999
Platform July 31,	 1999
Trackway

East
Piles/Pile Caps & Columns March 1, 1999
Girders July 31,	 1999

West
Piles/Pile Caps & Columns May 1,	 1999
Girders September 30,	 1999	 f

Each of the aforesaid projected completion dates shall be
modified to be the actual date (the "LRS Contractor's
Commencement Date"), set forth in the contract (the "LRS
Contract") with the contractor (the "LRS Contractor") engaged by
the Port Authority to build the LRS, for the LRS Contractor to
commence that portion of the LRS Contractor's work (which portion
is hereinafter referred to as the "LRS Contractor's Work") at the
Premises which is to be performed upon the substantial completion
of the applicable stage of the LRS Work, provided the LRS
Contractor's Commencement Date is later than the applicable
projected completion date set forth above, The Port Authority
shall endeavor to include in the LRS Contract that the LRS
Contractor will commence its work at the Premises in accordance
with the stages (but not necessarily by the project completion
dates) set forth above. In addition, each of the aforesaid
projected completion dates shall be extended for each day after
the LRS Contractor's Commencement Date that the LRS Contractor
shall fail, for whatever reason (other than the failure of the
Lessee to substantially complete the applicable stage of the LRS
Work by the projected completion date, as the same may be
modified as provided in this paragraph), to commence the LRS
Contractor's Work.

In the event that any stage of the LRS Work is not
substantially completed by the Lessee and available to the Port
Authority or the LRS Contractor for the LRS Contractor to
commence the LRS Contractor's Work within sixty (60) days after
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the projected completion date therefor, as modified and extended
as aforesaid (such projected completion date as so modified and
extended being hereinafter referred to as the "LRS Work
Completion Date"), then, upon ninety (90) days' prior notice from
the Port Authority to the Lessee (which notice may be given prior
to the occurrence of the LRS Work Completion Date if the Port
Authority believes in good faith that the Lessee will not be able
to substantially complete the applicable portion of the LRS Work
by the LRS Work Completion Date), the LRS Contractor shall have
the right to enter and use that portion of the Premises as shall
be reasonably necessary, in the opinion of the Port Authority,
for the LRS Contractor to perform that portion of the LRS Work
which the Lessee has failed to complete by the LRS Work
Completion Datep provided, however, that the LRS Contractor shall
not have such right if the Lessee shall substantially complete
the applicable portion of the LRS Work by the sixtieth (60th) day
after the applicable LRS Work Completion Date. The aforesaid
right of the LRS Contractor to enter and use said portion of the
Premises is intended to insure the continuous and timely
performance of the construction of the LRS. Any performance by
the LRS Contractor of the LRS Work shall be done (1) in
accordance with the approved Design Development Documents and
Contract Documents prepared by the Lessee hereunder, which will
be made available to the Port Authority and/or the LRS Contractor
by the Lessee (without obligating the Project Engineer in any
manner therefor unless the Project Engineer's grants its prior
approval or enters into agreement with respect thereto) for such
purpose, and (2) in such manner so as to minimize interference
with other portions of the Construction Work and the continuous
operation of the Premises as an air terminal facility. In the
event that the LRS Contractor performs any portion of the LRS
Work, the Lessee will be relieved of the obligation, set forth in
clauses (xiv) and (xv) of subsection (a) hereof, to build that
portion to be performed by the LRS Contractor. Such portion of
the LRS Work performed by the LRS Contractor, upon completion,
will be turned over to the Lessee and will become part of the
Construction Work, subject to all of the terms and conditions
hereof.

The Port Authority acknowledges and agrees that the Port
Authority shall cause the LRS Contractor to (a) be responsible,
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as provided in this paragraph, for relocating the current bus and
taxi staging area (the "Current Ground Transportation Staging
Area") at the east side entrance to the Premises to a temporary
bus and taxi staging area (the "Temporary Ground Transportation
Staging Area") in connection with the performance by the LRS
Contractor of the work under the LRS Contract and (b) perform
such relocation work during off peak hours and off season. The
Lessee shall not be obligated to incur any direct cost or expense
in connection with the relocation of the Current Ground
Transportation Staging Area to the Temporary Ground
Transportation Staging Area. The Port Authority and the Lessee
agree to cooperate in good faith and to use reasonable efforts to
minimize and mitigate any impact that the construction of the LRS 	 1
may have on the location, design, construction methods and
construction timing of the Temporary Ground Transportation
Staging Area, the timing and coordination of the transition from
the Current Ground Transportation Staging Area and the Temporary
Ground Transportation Staging Area and all other matters relating
thereto which may adversely affect the Construction Work and/or
the efficient operation of the Premises.

Without limiting the generality of any other provisions of
this Section, the Lessee acknowledges and agrees that it shall be
responsible for coordinating the proposed column locations for
the on-Premises Work (and any currently-contemplated future
expansion thereof) with utilities located on or outside the Site,
as such utilities may be relocated by the Lessee as part of the
Construction work. The Port Authority shall cause the LRS
Contractor to be responsible under the LRS Contract for the
coordination of the locations of the columns and other structural
and mechanical elements of the LRS with the utilities located on
or outside the Site, as such utilities may be relocated by the
Lessee as part of the Construction work (such utilities as so
relocated being hereinafter referred to as the "LRS Relocated
Utilities"). The parties hereto acknowledge and agree that the
Design Development Documents and/or the Contract Documents, to
the extent then available, may be used by the LRS Contractor for
purposes of coordinating the locations of the columns and other
structural and mechanical elements bf the LRS with the LRS
Relocated Utilities, and for such purpose the Design Development
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Documents and/or the Contract Documents, as the case may be,
shall be considered "as-built" conditions.

(a) The Lessee shall not erect any structures, make
any improvements or do any construction on the Premises or alter,
modify, or make additions, improvements or repairs to or
replacements of any structure existing at the commencement of the
Term or built at any time during the Term, or install any fixture
(other than trade fixtures, removable without material damage to
the Premises, any such damage to be immediately repaired by the
Lessee) without the prior written approval, which may include
inter alia the submission of a tenant alteration application in
the form prescribed by the Port Authority (the "Tenant Alteration
Application") and in the event any construction, improvement,
alteration, modification, repair, replacement or addition is made
without such approval, then upon reasonable notice so to do, the
Lessee will remove the same, or at the option of the Port
Authority cause the same to be changed to the satisfaction of the
Port Authority. In case of any failure on the part of the Lessee
to comply with such notice, the Port Authority may effect the
removal or change and the Lessee shall pay the cost thereof to
the Port Authority.

(b) Without limiting the generality of the foregoing
paragraph the Lessee acknowledges and agrees that any Notes and
associated reference lines set forth on Exhibit 2.1 to this
Agreement shall not constitute or be deemed to constitute or
imply that approval of the Port Authority will be granted to any
proposed construction by the Lessee nor shall the same grant or
be deemed to grant any right or permission to the Lessee now or
in the future to erect any structures, make any improvements or
do any other Construction Work in the Premises, including, but
not limited to, repairs to or replacements of, any structure now
existing or built at any time during the Term or install any
fixtures on the Premises, including, but not limited to, paving,
and that the provisions of this Section shall be read and
construed as if there were no Notes and associated reference
lines on Exhibit 2,1 and that any which were placed on such
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Exhibit are solely and exclusively for the benefit of the Port
Authority.

(c) Notwithstanding the obligation of maintenance
imposed upon the Lessee by the provisions of Section 36 hereof,
the Lessee shall not make any repairs or replacements (except
emergency repairs or replacements) unless and until it has first
complied with section 19(a).

Section 20.	 FAR 107—Security Program Obligations

(a) (i) The Lessee has been advised that the Port
Authority is obligated to have in effect and does now have in
effect an airport security plan in accordance with Federal
Aviation Regulations, 14 C.F.R. Part 107 ("FAR 107 11 ) for the
Airport and approved by the FAA thereunder which includes, as a
portion thereof, the Port Authority's obligations under FAR 107
to provide Airport security within the Premises (as the said
airport security plan pertains to the Premises and may be
modified, amended and supplemented from time to time, the
"Security Plan"). The Security Plan outlines law enforcement
requirements of the airport operator and physical barriers and
access procedures to monitor and restrict access for the
Aeronautical Area of the Premises and the Aeronautical Operations
Area. The Lessee understands and agrees that the implementation,
maintenance and operation of the Premises pursuant to the
requirements of the Security Plan is essential to the operation
of the Premises and of the Airport.

(ii) The Port Authority and the Lessee have agreed that
the Lessee should formally petition the FAA to permit the Lessee
to assume full responsibility for the Security Plan as though the
Lessee were a regulated party under an exclusive area agreement
as set forth in FAR 107. The Port Authority agrees to cooperate
with the Lessee in the filing of this petition. The parties
acknowledge that FAA approval for the Lessee to assume full
security responsibilities with respect to the Premises has not
yet been obtained, and that the Port Authority shall continue to
have responsibility as the airport operator under the Security
Plan until such time as (x) the Lessee is authorized to
administer the Security Plan under FAR 107 as a regulated party
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or (y) another Person designated by the Lessee and approved by
the Port Authority is authorized to administer the Security Plan
under FAR 107 and such Person assumes such responsibilities.
Upon the occurrence of either of the events set forth in clauses
(x) or (y) above, and for so long as either such event shall
continue in effect, the remainder of this Section shall be of no
force or effect.

(iii) The Lessee acknowledges that it has been provided
with a copy of the Security Plan and agrees to properly secure
and safeguard the Security Plan as required by Law, including but
not limited to the regulations set forth in FAR 107 and Federal
Aviation Regulations, 14 C.F.R. Part 191, and understands the
need to restrict access to the Security Plan strictly to
authorized persons in accordance with such regulations.

(b) (i) The Lessee hereby agrees to and shall assume and
fulfill all of the Port Authority's obligations and
responsibilities under the Security Plan and shall take all
measures required, necessary or appropriate to implement and
carry out the requirements of the Security Plan. The Lessee
shall report immediately to the Port Authority, as required by
Law or the Security Plan, any unauthorized or otherwise improper
attempt to gain access to the Security Plan; any unauthorized or
improper disclosure of the Security Plan, deliberate or
inadvertent; any malfunctions of equipment or other inability to
meet the requirements of the Security Plan; any and all security
violations or breaches of security; and any other matter which
may compromise the security of the Premises or the ability of the
Lessee to fulfill the requirements of the Security Plan. The
Lessee shall investigate each and every security violation or
breach with respect to the Premises, determine the cause thereof
and take appropriate and timely action in response thereto. The
Lessee shall make available to the Port Authority and the FAA, as
required, any and all material necessary to conduct security
reviews, both scheduled and non-scheduled security inspections
and security audits. The Lessee shall also respond and provide
to the Port Authority records and access to personnel as required
to respond to all complaints, letters of investigation and
requests from the FAA,
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(ii) The Port Authority agrees to provide the Lessee
with copies of all correspondence, letters of investigation or
other documents related to possible or alleged violations of the
Federal Aviation Regulations ("FAR") with respect to the Premises
in a timely manner so as to permit the Lessee fully and
meaningfully to participate in any response to such
correspondence or other documents. To the extent permitted by
Law and the FAA, the Port Authority may, in its sole discretion,
allow the Lessee to participate in all meetings and negotiations
with the FAA regarding alleged violations of the FAR with respect
to the Premises.

(c) The Lessee will apply to the Port Authority for the
issuance of Airport Identification Cards for its employees as may
be required generally for employees at the Airport or under the
Security Plan. In this connection, the Lessee will conduct or
cause to be conducted all investigations and background checks
which may be required and shall prepare and submit to the Port
Authority all forms and applications and other material as the
Port Authority may require. The Lessee shall be responsible for
all personnel training with respect to persons employed by the
Lessee in connection with requirements of the Security Plan,
including but not limited to, security guards. The Lessee shall
tie into and use such Airport-wide security systems and programs
including those that may be applicable only to passenger
terminals as may be required under the Security Plan or otherwise
by the Port Authority.

(d) (i) without limiting any term or provision hereof,
during the performance of the Construction Work or any
modification of the Premises or any other change in conditions at
the Premises during the Term which shall require or make
desirable a change in the Security Plan, the Lessee shall seek
appropriate or necessary amendment to the Security Plan from the
Port Authority to accommodate such changes, and the Port
Authority shall seek FAA approval of such amendments in a timely
manner. Upon approval of an amendment or supplement to the
Security Plan by the FAA, the Lessee shall implement the same and
in any event shall maintain, at all times, the required level of
security under the Security Plan and comply with all requirements
of the Security Plan.	 0
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(ii) From time to time, as may be required pursuant to
the FAR, Law, FAA directive, or applicable changes in
circumstances, the Port Authority shall notify the Lessee of the
actions so required and the Lessee shall prepare and shall submit
to the Port Authority, in a timely manner, any revisions or
updates to the Security Plan that may be required.

(e) Without limiting the generality of any other term or
provision of this Agreement, the Port Authority at any time, and
from time to time, shall have the right to enter upon the
Premises and to take over the operation, implementation,
maintenance or any other aspects of the Security Plan, in whole
or in part, and with or without cause. Upon notice from the Port
Authority of its intention to do so, the Lessee will immediately
turn over to the Port Authority access to and control of all
material, equipment, supplies, personnel and records necessary
for the implementation of the Security Plan and shall accord the
Port Authority complete access to the Premises and cooperation
for the purpose of taking over and carrying out the Security Plan
provided, however, that the Port Authority shall use its best
efforts to minimize any disruption to the Lessee's operations on
the Premises. The Port Authority's cost of operation,
implementation and maintenance of the Security Plan shall be paid
by the Lessee to the Port Authority and shall be deemed a
Permitted 0&M Expense.

(f) The Lessee shall indemnify and hold harmless the Port
Authority from and against all claims, and demands for death,
personal injuries, property damages, fines, penalties, liquidated
damages or other monies arising out of any act or omissions of
the Lessee with respect to the operation, maintenance and
implementation of the Plan it being understood that the foregoing
may be a Permitted 0&M Expense unless arising out of the gross
negligence or deliberate act of the Lessee; provided, however.
the Lessee shall have no obligation to the Port Authority and the
Port Authority shall assume responsibility for (x) any claims or
demands in connection with the Security Plan, (i) arising because
the Port Authority has failed to provide to the Lessee notice
regarding material information concerning the Security Plan and
about which the Lessee is otherwise unaware (ii) arising after
the Port Authority has taken over and shall be implementing the
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Security Plan except to the extent the same arises from the
Lessee's negligent acts or omissions, affirmative misconduct ox
other conduct of the Lessee inconsistent with the Security Plan.

Section 21.	 Additions to Gross Revenue

(a) Without limiting any of the requirements for Port
Authority approval under this Agreement, if the Lessee conducts
any service, operation or any other activity under this Agreement
through the use of a contractor which is not a Port Authority
permittee when another contractor holds a permit from the Port
Authority covering such service, operation or activity and where
the payments for any of the foregoing are made to such contractor
rather than to the Lessee, there shall be included in Gross
Revenues hereunder a sum equal to the fee otherwise payable to
the Port Authority by the contractor.

(b) No Designated Affiliate shall receive any revenue from
activities arising out of Project Operations other than through a
distribution of Lessee Unrestricted Funds. Notwithstanding the
prohibition contained in the previous sentence, any such revenue
received by any Designated Affiliate shall be included in Gross
Revenues.

(c) The Lessee shall not provide any goods or services to
any Designated Affiliate except as authorized pursuant to Section
6(d) or as a distribution of Lessee Unrestricted Funds.
Notwithstanding the prohibition contained in the foregoing
sentence, the fair market value of any such goods or services
shall be includible in Gross Revenues and no associated expense
shall constitute a Permitted O&M Expense.

Section 22.	 Project Financing

(a) The Port Authority shall have no obligations with
respect to the sale of the Passenger Terminal Bonds unless and
until it shall have accepted an offer to purchase such Passenger
Terminal Bonds by execution of a contract of purchase with the
proposed purchaser thereof, in which event the Port Authority
obligations with respect to the sale of the Passenger Terminal
Bonds shall be as set forth in such contract of purchase.	 0
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(b) (i) The Lessee and the Port Authority each agree to
promptly execute and deliver all consents, agreements, statements
and other documents as may be deemed necessary or desirable from
time to time from either the Port Authority or the Lessee in
connection with the preparation, sale and delivery of the
Passenger Terminal Bonds.

(ii) It is understood and agreed that the purchasers of
the Passenger Terminal Bonds on original issuance (including any
member of an underwriting group or syndicate participating with
such purchasers) shall be subject to the approval of the Port
Authority. Any contract of purchase to be entered into by the
Port Authority shall only be entered into upon the prior request
of and the consent of the Lessee to such contract.

(iii) Nothing contained herein shall or shall be
deemed to limit, in any way, the right and discretion of the
Board of Commissioners, a committee thereof or any authorized
officer of the Port Authority to take any action or fail to take
any action in connection with the Passenger Terminal Bonds,
provided that such action is not inconsistent with the
Resolutions, the terms of the Passenger Terminal Bonds, any such
contract of purchase or this Agreement.

(iv) Debt Service shall be payable by the Port
Authority solely and only to the extent of and from the Facility
Rental and the Accelerated Facility Rental actually paid under
this Agreement by the Lessee as provided in Sections 8 and 24 of
this Agreement and any amounts in the Construction Fund (to the
extent not otherwise disbursed or disbursable), the Bond Fund and
the Debt Service Fund, if any, all to the extent set forth in the
Resolutions and the Trust Indenture, and the Port Authority shall
have no other obligations, either legal, equitable or moral, to
pay Debt Service.

(v) As a condition to the sale of the Passenger
Terminal Bonds, among other items, the Lessee shall, subject to
the terms of this Agreement, execute a Leasehold Mortgage, a
Personal Property Security Interest, a Trust Administration
Agreement and the other Security Documents.
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(vi) The consent of the Port Authority shall be
required prior to any optional calls of the Passenger Terminal
Bonds.

(vii) The consent of the Port Authority shall be
required prior to any funding of reserve funds under the Trust
Administration Agreement in excess of required minimum levels.

(viii) The Lessee shall not utilize a Reserve Fund
Credit Facility to fund the Debt Service Fund (A) if such funding
could reasonably be expected to lead to a transfer of monies from
the Debt Service Fund to the Construction Fund or (B) to
replenish the Debt Service Fund as a result of any withdrawal to	 i
pay Debt Service on Passenger Terminal Bonds unless (1) in the
case of both clauses (A) and (B) above, the Trustee shall receive
a written opinion from nationally recognized bond counsel (which
may include the General Counsel of the Port Authority),
reasonably satisfactory to the Trustee, to the effect that such
utilization does not adversely affect the tax exempt status of
the Passenger Terminal Bonds, (2) in the case of (A), the Port
Authority shall have given its prior written consent, and (3) in
the case of (B), the Lessee shall pay all costs in connection
with such Reserve Fund Credit Facility and such costs shall not
constitute Permitted 0&M Expenses.

(c) (i) The Port Authority shall establish the Construction
Fund, the Bond Fund and the Debt Service Fund as part of the
Trust Estate. The Port Authority shall establish the Section
148(f) Payment Fund and the Reserve Fund Credit Facility Fund
pursuant to Section 13 of the Series Resolution.

(ii) The Lessee shall establish the Lessee Funds
pursuant to the Trust Administration Agreement. As provided in
the Trust Indenture and the Trust Administration Agreement, upon
the sale of the Passenger Terminal Bonds, the Trustee shall
disburse from the Construction Fund and pay to the Port Authority
the amount of the Port Authority Bond Expenses set forth in the
second, sentence of paragraph (d) of this Section. Each
disbursement from the Construction Fund shall be made only in
accordance with the Trust Administration Agreement.
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(d) The Lessee shall promptly pay to the Port Authority on
demand of the Port Authority given at any time and from time to
time the Port Authority Bond Expenses, incurred as of the date of
demand, except to the extent that the Port Authority Bond
Expenses are paid by the Trustee in accordance with Section 22
(c)(ii) of this Agreement. As of the date of this Agreement, the
Lessee agrees that the Port Authority Bond Expenses are

1 . At all times hereunder the
Lessee shall have the right to pay directly to the Trustee, the
Paying Agent and the Registrar, and not to the Port Authority,
all payments required to be made to the Trustee, the Paying Agent
and the Registrar, in accordance with the Trust Indenture, the
Trust Administration Agreement, the Paying Agent's Agreement and
the Registrar's Agreement,

(e) (i) Notwithstanding Section 41 of this Agreement and
without limiting the provisions of paragraph (g) of this Section,
the Lessee shall indemnify and hold the Port Authority, its
Commissioners, officers, agents and employees free and harmless
from and will pay and discharge or cause to be paid and
discharged from time to time, when the same shall become due and
payable, together with interest and penalties thereon, if any,
all taxes, assessments, levies, fees and other governmental
charges (including without limitation those arising under Section
146 (f) of the Code ), general and special, ordinary and
extraordinary and whether or not within the contemplation of the
parties hereto, which are at any time levied upon, assessed
against or applicable by application of law to the Port Authority
or the Passenger Terminal Bonds, or applicable, as a result of
the election of the Port Authority, to the Port Authority or the
Passenger Terminal Bonds, arising out of, in connection with or
relating to the Financing Arrangement (all such foregoing
obligations, the "Tax Obligations"); provided, however, that the
Lessee shall have no obligation to the Port Authority, its
Commissioners, officers, agents or employees to the extent such
Tax Obligations resulted from the Port Authority's gross
negligence, wilful misconduct or breach of Section 22(k) hereof.
Notwithstanding Section 41 of this Agreement, furthermore, the
Lessee shall indemnify and hold'the Port Authority, its
Commissioners, officers, agents and employees free and harmless
from any actions, claims, demands and proceedings arising out of,
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in connection with or relating to the Financing Arrangement (all
such foregoing obligations, the "Financing Claims ,, ); provided,
however, that the Lessee shall have no obligation to the Port
Authority, its Commissioners, officers, agents or employees to
the extent such Financing Claims resulted from the Port
Authority's gross negligence, wilful misconduct or breach of this
Agreement. Upon demand made at any time and from time to time
the Lessee shall pay to the Port Authority such legal expenses in
connection with the foregoing as may be incurred reasonably by
the Port Authority, including for services rendered by the Port
Authority's Law Department. If so directed by the Port
Authority, the Lessee shall at its own expense defend against any
such taxes, assessments, levies, fees, or other governmental
charges, actions, claims, demands or proceedings. The Port
Authority within ten (10) business days after receipt of notice
of any such taxes, assessments, levies, fees, other governmental
charges, actions, claims, demands or proceedings will notify the
Lessee in regard thereof; the Lessee will have the right to
investigate, compromise and defend any of the foregoing, subject
to the provisions of Section 22 (e) (ii) and (iii) of this
Agreement in reference to any of the foregoing; and the Port
Authority and the Lessee will cooperate in regard thereto, and
the Port Authority and the Lessee shall at all times keep each
other advised of the status thereof.

(ii) The Lessee shall not, without obtaining express
advance approval of the General Counsel of the Port Authority,
raise or take any action concerning any issues involving in any
way the jurisdiction of any tribunal over the person of the Port
Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority, and the provisions of
any statutes respecting suits against the Port Authority or the
immunity from taxes of the Port Authority or its obligations.
Regardless of whether any action, claim, demand or proceeding in
which such issue is raised or is proposed to be raised is
defended on behalf of the Port Authority by the Lessee or by the
Port Authority itself, or by both, no action with respect to such
issue and no settlement thereof proposed by the Lessee shall be
taken or effected without the prior consent of the General
Counsel of the Port Authority to each such action or settlement.

E
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(iii) Subject to the foregoing provisions, but with
respect to any action, claim, demand or proceeding where the
issues set forth in Section 22 (e) (ii) of this Agreement have
not been raised or proposed by the Lessee, whether at
commencement or during the pendency of such proceeding, including
all appeals therefrom, the Lessee shall have full and complete
control of the defense against any such action, claim, demand or
proceeding including all appeals therefrom. The Lessee agrees
that it shall raise such defenses in any such action, claim,
demand or proceeding, or appeal therefrom, as the General Counsel
of the Port Authority may request in addition to those as may be
raised by the Lessee.

(f) The Lessee agrees that upon the occurrence of and
during the continuance of (w) the failure to provide sufficient
monies for deposit into the Bond Fund to pay Debt Service, when
due, (x) the failure of the Lessee to provide sufficient monies
for deposit into the Debt Service Fund to replenish any
withdrawal from the Debt Service Fund within one year after such
withdrawal, (y) any of the Events of Default set forth in Section
25(a)(i), ii) or (iii) or (z) the issuance of a Notice of
Termination by the Port Authority pursuant to Section 25 (the
occurrence of any of such events being herein referred to as a
"Trigger Event"), then to the extent set forth in the Trust
Indenture, the Trustee may and upon the written request or
direction of the Bondholders representing not less than a
majority in aggregate principal amount. of all Passenger Terminal
Bonds then outstanding (excluding any of the Bonds held by or for
the account of the Port Authority or the Lessee), the Trustee
shall, by written notice given to the Port Authority and the
Lessee, declare the principal amount of all Passenger Terminal
Bonds then outstanding and the interest accrued thereon to be
immediately due and payable, and said principal and interest
shall thereupon become immediately due and payable (subject to
the Trustee's rights of rescission and annulment set forth in the
Trust Indenture), anything contained in this Agreement, in the
Trust Indenture, in the Resolutions or in any of the Passenger
Terminal Bonds to the contrary notwithstanding, and the
Accelerated Facility Rental shall thereupon become immediately
due and payable by the Lessee without other or further notice

is
	 from the Port Authority.
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(ii) The Trust Administration Agreement shall provide
that the determination as to whether sufficient monies for
deposit into the Bond Fund to pay Debt Service, when due, have
been provided shall be made by the Trustee on each date for the
payment of Debt Service. Subject to the provisions of Section
4(b)(2) of the Appendix A of the Trust Administration Agreement,
the Lessee shall be deemed, but only as to its obligation to pay
Facility Rental or Accelerated Facility Rental to the Port
Authority and not as to any obligation it has pursuant to the
Trust Administration Agreement, to have satisfied its obligation
to pay Facility Rental or Accelerated Facility Rental to the
extent that the Trustee determines that sufficient monies have
been made available on such date to pay Debt Service in 	 I

accordance with the preceding sentence. If, as a result of a
Trigger Event, the Trustee shall elect, with the consent of or at
the direction of the Bondholders representing not less than a
majority in aggregate principal amount of all Passenger Terminal
Bonds (excluding any of such Bonds held by or for the account of
the Port Authority or the Lessee), to exercise any or all of its
remedies under any of the Security Documents, the Trustee shall
not be under any obligation to accept any subsequent performance
or cure by the Lessee in respect of any such Trigger Event, any
such right to cure and/or otherwise rectify such Trigger Event
being hereby expressly waived by the Lessee. If the Trustee's
declaration of acceleration of the Passenger Terminal Bonds is
rescinded, with the consent of or at the direction of the
Bondholders representing not less than a majority in aggregate
principal amount of all Passenger Terminal Bonds (excluding any
of such Bonds held by or for the account of the Port Authority, or
the Lessee), the acceleration of the Facility Rental shall be
deemed rescinded as well.

(g) Without limiting the generality of paragraphs (d) or
(e) of this Section, the Lessee shall pay to the Trustee, the
Paying Agent and the Registrar, if any, from time to time
reasonable compensation for all services rendered under, and
shall reimburse the Trustee, Paying Agent and Registrar, if any,
upon their request for all reasonable expenses, disbursements and
advances incurred or made by each of them in connection with the
exercise or performance of any of their powers, duties or
remedies under, the Resolutions, this Agreement, the Leasehold
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Mortgage, the Personal Property Security Interest, the Guaranty,
the Trust Indenture, the Trust Administration Agreement, any
other Security Documents, the Paying Agent's Agreement, and the
Registrar's Agreement (including the reasonable compensation and
the expenses and disbursements of each of their agents and
counsel), and the Lessee shall indemnify the Trustee, the Paying
Agent and the Registrar, if any, for, and hold them harmless
against, any loss, liability or expense incurred without wilful
misconduct, negligence or bad faith on their part, arising out of
or in connection with the exercise or performance of each of
their powers, duties and remedies hereunder and under the
Resolutions, this Agreement, the Leasehold Mortgage, the Personal
Property Security Interest, the Guaranty, the other Security
Documents, the Paying Agent's Agreement, the Trust Indenture, the
Trust Administration Agreement and the Registrar's Agreement, if
any, including the costs and expenses of any defense against any
claim or liability in connection with such exercise or
performance (all such costs payable as Permitted O&M Expenses).

is

	

	
(h) The Port Authority agrees that, without the consent of

the Lessee, the Port Authority will not amend the Special Project
Bond Resolution, the Special Project Bond Series Resolution, the
terms of the Passenger Terminal Bonds, the Contract of Purchase
or the Trust Indenture, to the extent any such amendment would
have a material or adverse effect on rights or obligations of the
Lessee in connection with the Passenger Terminal Bonds. The Port
Authority further agrees to give the Lessee fifteen (15) days'
notice prior to any amendment to the Special Project Bond
Resolution, the Special Project Bond Series Resolution or the
Trust Indenture.

(i) (i) It is understood that the Port Authority will be
issuing the Passenger Terminal Bonds subject to and in accordance
with the provisions of Sections 103 and 141 through 150 of the
Code. It is the intention of the parties hereto that the
interest on the Passenger Terminal Bonds not be includible, for
Federal income tax purposes, in the gross income of the
recipients thereof under Section 103(a) of the Code except for
any period that any such bond or bonds shall be held by a
"substantial user" or "related person" of facilities provided
from the proceeds of the Passenger Terminal Bonds, within the
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meaning of Section 147(a) of the Code, and to that end the Lessee
covenants with the Port Authority and for the benefit of the
Bondholders that (1) the Lessee shall take any and all actions
under the Code to assure that no portion of the proceeds of the
Passenger Terminal Bonds will be used in a manner, and that (2)
the Lessee shall neither take any actions nor fail to take any
actions under the Code with respect to the use of the Project,
the revenues therefrom and the proceeds of the Passenger Terminal
Bonds, in either case as would cause interest on the Passenger
Terminal Bonds to be includible, for Federal income tax purposes,
in the gross income of the recipients thereof (except as
aforesaid) under Section 103(a) of the Code.

(ii) The Lessee agrees that without the consent of the
Port Authority the Lessee will not amend the Trust Administration
Agreement or the Leasehold Mortgage.

(j) Prior to execution of the Personal Property Security
Interest, the Assignment of Leases and Rents and the other 	 •
Security Documents, the Lessee shall obtain all necessary and
appropriate consents, if any, to permit the Lessee to pledge all
right, title and interest of the Lessee in, to and under the
collateral covered by the Personal Property Security Interest,
the leases and/or the rents in the Assignment of Leases and Rents
and the other security covered by the other Security Documents to
permit the Trustee to exercise its rights and remedies under the
Personal Property Security Interest, the Assignment of Leases and
Rents and the other Security Documents, and to permit any
purchaser of the collateral to exercise the right, title and
interest of the Lessee in, to and under the collateral, the
leases and/or the rents 'and the other security to effectuate the
transaction contemplated by the Personal Property Security
Interest, the Assignment of Leases and Rents and the other
Security Documents respectively.

(k) Assuming compliance with the provisions of the Trust
Administration Agreement by the Trustee and the Lessee, and
subject to the Resolutions, the Trust Indenture and the Trust
Administration Agreement, the Port Authority will neither take
any action nor fail to take any action as will cause interest on
the Passenger Terminal Bonds to be includible, for Federal income
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tax purposes, in the gross income of the recipients thereof under
Section 103(a) of the Code except for any period that any such
bond or bonds shall be held by a "substantial user" or a "related
person" of facilities provided from the proceeds of the Passenger
Terminal Bonds within the meaning of Section 147(a) of the Code
under Section 103(a) of the Code.

(1) The Lessee may enter into leveraged lease or other
similar transactions with respect to all or any portion of the
Project; subject to the prior consent of the Port Authority,
which consent shall not be unreasonably withheld, provided that
such leveraged lease or other similar transactions are not
inconsistent with the pledges, mortgages, security interests and
assignments applicable to the Passenger Terminal Bonds or the
Security Documents.

(a) (i) (1) Notwithstanding the provisions of Section 5
hereof and without otherwise limiting the generality thereof, for
the purposes set forth herein, and as a condition to the sale of
the Passenger Terminal Bonds, the Lessee shall grant to the
Trustee a leasehold mortgage of all its leasehold interest under
this Agreement, as provided in the Leasehold Mortgage.

(2) In addition, notwithstanding the provisions
of Section 5 hereof, and without otherwise limiting the
generality thereof, for the purposes set forth herein, and as a
further condition to the sale of the Passenger Terminal Bonds,
the Lessee shall assign to the Trustee all of its right, title
and interest in, to and under this Agreement pursuant to a lease
assignment (the "Lease Assignment") which Lease Assignment shall
be subject and subordinate to the Leasehold Mortgage.

(3) The Port Authority, the Trustee, the Lessee
and the insurer pursuant to a policy of bond insurance with
respect to the Passenger Terminal Bonds Series 6 shall enter into
a separate Port Authority Financing Consent and Agreement (the
"Port Authority Financing Consent and Agreement") pursuant to
which, among other things, the Port Authority consents to the
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Leasehold Mortgage, the Lease Assignment and the other Security
Documents to the extent applicable to the Port Authority.

(4) The parties acknowledge and agree that it is
the intent of the provisions of this Section, the Leasehold
Mortgage and the Lease Assignment to allow the Trustee, subject
to the terms and provisions of this Agreement, either (x) to
foreclose under the Leasehold Mortgage in accordance with the
terms thereof and of this Agreement (the "Foreclosure") or (y) to
effectuate the assignment of the Lessee's interest under this
Agreement pursuant to the Lease Assignment in accordance with the
terms thereof and of this Agreement (the "Future Assignment").
The Trustee shall be free to elect either of these remedies, and
the election of any such remedies shall not preclude the Trustee
from subsequently exercising any other remedies.

(5) The parties acknowledge and agree that it is
the intent of the provisions of the Lease Assignment and this
Section 23 to assure that, upon the election of the Trustee, this
Agreement and the tenancy by the Lessee and its successors and
assigns hereunder, shall not be deemed terminated for any
purpose, including, without limitation, for purposes of the
Special Project Bond Resolution and the Special Project Bond
Series Resolution and that it is the further intention of the
parties that in the event that the Lessee shall cease to be
entitled to the rights of possession, occupancy and its other
rights hereunder, at the election of the Trustee, a successor or
assignee of the Lessee shall be appointed for whose benefit this
Agreement shall continue in full force and effect, except as
otherwise specifically set forth in this Agreement. The Port
Authority agrees for the benefit of the Trustee and any such
successor or assignee of the Lessee to enter into any document,
instrument or other agreement as may be necessary or appropriate
to evidence the continuation of this Agreement, and any
modification of the terms hereof that are necessary to implement
or reflect the provisions hereof as set forth herein. Such
provisions are a material inducement to the Trustee and the
Bondholders in purchasing the Passenger Terminal Bonds to assure
them that, at their election, the Lessee shall not terminate or
cause the termination of this Agreement so as to make impossible
the continuation of the Leasehold Mortgage and the preservation
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of the rights of the Bondholders to Facility Rental for the
repayment of the Passenger Terminal Bonds.

(ii) If a Foreclosure Purchaser shall acquire title to
the leasehold and this Agreement, such Foreclosure Purchaser
shall be bound (except as otherwise specifically set forth in
this Agreement) by all of the terms and provisions of this
Agreement including the provisions (x) respecting the rights and
obligations of the Foreclosure Purchaser set forth in paragraph
(k) below to, among other things, cure the defaults of the Lessee
and (y) restricting the right of the Lessee to transfer, sell or
assign the leasehold and its rights under this Agreement
including, without limitation, the provisions of Section 5 and
this Section. It is understood and agreed that the provisions of
Section 31 shall be modified appropriately in conjunction with
such Foreclosure so as to reflect the ownership structure of the
Foreclosure Purchaser.

(iii) (1) If an assignee (the "Assignee") under any
Future Assignment shall become the Lessee under this Agreement,
such Lessee shall be subject to all the provisions of the
Leasehold Mortgage and the other Security Documents and shall be
bound (except as otherwise specifically set forth in this
Agreement) by all of the terms and provisions of this Agreement
including the provisions (w) concerning the payment of Facility
Rental, (x) respecting the rights and obligations of the Assignee
set forth in paragraph (k) below to, among other things, cure the
defaults of the Lessee, and (y) restricting the right of the
Lessee to transfer, sell or assign the leasehold and its rights
under this Agreement including, without limitation, the
provisions of Section 5 and this Section. It is understood and
agreed that the provisions of Section 31 shall be modified
appropriately so as to reflect the ownership structure of the
Assignee.

(2) Upon the consummation of any Future
Assignment, the Assignee shall execute in favor of the Trustee a
subsequent Lease Assignment substantially in the form of the
Lease Assignment entered into on the Effective Date and shall
execute or continue to be bound by the other Security Documents.
Upon the consummation of any such Future Assignment, the
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Leasehold Mortgage entered into in favor of the Trustee shall
continue in full force and effect and any lease assignment in the
form of the Lease Assignment entered into on the Effective Date
entered into in substitution for the original Lease Assignment
shall for all purposes of this Agreement and the Port Authority
Financing Consent and Agreement be deemed to be the Lease
Assignment.

(iv) (A) The Trustee may effectuate any Future
Assignment upon the occurrence and during the continuance of a
Trigger Event by giving to the Lessee and the Port Authority an
Assignment Notice (as defined in the Lease Assignment) in
accordance with the Lease Assignment. Upon the occurrence of a
Trigger Event and the giving of an Assignment Notice and without
further action on the part of the Trustee, the parties agree that
as between the Port Authority and either (x) the Trustee or (y) a
Qualified Terminal Operator, the Lessee shall be deemed
irrevocably to have assigned its rights hereunder to the Trustee
or a Qualified Terminal Operator, the Trustee or such Qualified
Terminal Operator shall be deemed to have assumed the Lessee's
obligations hereunder as set forth in this Section 23 and, except
as modified or waived to the extent provided below, this
Agreement shall remain in full force and effect as between the
Trustee or such Qualified Terminal Operator and the Port
Authority. Upon the Trustee's election pursuant to this
subparagraph (iv) (as evidenced by the giving of the Assignment
Notice), the Port Authority, in any action seeking enforcement of
the termination provisions of this Agreement pursuant to Section
25, shall, instead, seek a judgment compelling the assignment of
the Lessee's rights hereunder to the Trustee or such Qualified
Terminal Operator, and any rejection or deemed rejection of this
Agreement under the U.S. Bankruptcy Code shall not constitute a
termination of this Agreement as between the Trustee or such
Qualified Terminal Operator and the Port Authority, and the
Lessee shall for all purposes be deemed to have assigned its
rights hereunder to the Trustee or such Qualified Terminal
Operator without any need of any further instrument of assignment
or transfer from the Lessee. At the option of the Port
Authority, or of the Trustee or such Qualified Terminal Operator,
the Trustee and the Port Authority shall confirm such Future
Assignment by the execution of a written assignment and
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such Qualified Terminal operator, shall enter into any document
or instrument that may be appropriate to amend, supplement, or
otherwise effectuate the continuation of this Agreement and any
appropriate modifications of the terms hereof to implement such
assignment, including any modifications to the provisions
relating to the payment of Facility Rental authorized by the
Trustee.

(B) Any action that the Trustee may take under
this Section 23 may be taken by the Trustee or a nominee
designated by the Trustee. No designation of a nominee shall
afford the Trustee any greater rights under this Agreement with
respect to Interim Terminal Operators or Qualified Terminal
Operators than otherwise provided in this Agreement with respect
to the Trustee itself.

(v) (1)	 In the event of the foreclosure upon, and the
sale or other conveyance of, the leasehold interest under this
Agreement, to any Person (such Person being herein referred to as
the "Foreclosure Purchaser") pursuant to the exercise of remedies
by the Trustee in accordance with the Leasehold Mortgage and this
Agreement, the Foreclosure Purchaser shall have the right to
pledge its interest as Lessee hereunder to any Qualified
Institutional Buyers (as defined in Rule 144A under the
Securities Act of 1933) of debt issued by the Foreclosure
Purchaser, to any purchasers of debt publicly issued by the
Foreclosure Purchaser or to any other lenders to or purchasers of
debt issued by the Foreclosure Purchaser that are reasonably
satisfactory to the Port Authority (any such lenders or
purchasers being herein referred to as the "Replacement Financing
Party") and the Port Authority consents to such Foreclosure
Purchaser granting a security interest of its leasehold interest
in this Agreement to such Replacement Financing Party. Such
security interest shall be in form and substance substantially
equivalent to the Leasehold Mortgage. Additionally, such
Foreclosure Purchaser may also grant security interests to such
Replacement Financing Party in form and substance substantially
equivalent to the Personal Property Security Interest, the
Assignment of Leases and Rents and the other Security Documents,

0	 with appropriate changes to reflect that the Special Project
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Bonds shall have been accelerated and discharged in full and are
no longer issued and outstanding. Such Replacement Financing
Party shall have substantially the same rights and benefits
relating to the exercise of remedies, including cure periods and
notice provisions with respect to defaults, which are afforded to
the Trustee under this Agreement and the applicable Security
Documents.

(2) Any such new security documents referred to
in clause (1) above, including a Leasehold Mortgage (the
"Replacement Leasehold Mortgage"), shall constitute "Security
Documents" for purposes of this Agreement. No subsequent
foreclosure of such new Leasehold Mortgage or exercise of similar
rights under any other Security Document by the Replacement
Financing Party shall entitle any subsequent foreclosure
purchaser to another Replacement Leasehold Mortgage or other
Security Documents.

(b) (i) Notwithstanding anything contained in the 	 .
Leasehold Mortgage or the Lease Assignment, it is understood and
agreed that as between the Trustee and the Port Authority, all
rights of the Trustee under the Leasehold Mortgage and the Lease
Assignment shall be subject and subordinate to the terms,
covenants, conditions and provisions of this Agreement which
benefit the Port Authority. Notwithstanding any provisions of
the Leasehold Mortgage or the Lease Assignment to the contrary,
the Lessee shall be deemed to be the tenant under this Agreement
unless and until termination of the leasehold interest of the
Lessee pursuant to a Notice of Termination hereunder,
effectuation of a Future Assignment, or foreclosure and sale or
other conveyance of such leasehold interest to a Foreclosure
Purchaser.

(ii) (1) The Lessee shall have full and complete
control of the operation and use of the Premises, and, except as
set forth in this Agreement, the Trust Administration Agreement,
the Leasehold Mortgage, the Lease Assignment or the other
Security Documents or as otherwise agreed by the Lessee in
writing with the consent of the Port Authority, the Lessee shall
have full power and authority to give waivers of, and to consent
to variations from, the rights of the Lessee under this
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Agreement, and to negotiate and enter into supplements and
amendments to this Agreement, and except as aforesaid the Port
Authority may deal directly with the Lessee in the negotiation
and procurement of such waivers, variations, supplements and
amendments and in all other matters involving the Lessee under
this Agreement or the operation and use of the Premises, without
any consultation with or approval by the Trustee or the
Bondholders.

(2) Notwithstanding subparagraph (1) above, so
long as any Passenger Terminal Bonds remain outstanding, the
Lessee shall not, without the prior written consent of the
Trustee, (x) take any action or omit any action the effect of
which would be to (A) terminate or reduce the Lessee's obligation
to pay Facility Rental (including the Accelerated Facility
Rental), (B) reduce or terminate the Term, or (C) increase the
amount of the annual fixed rentals payable by the Lessee under
this Agreement, except for any increase in Facility Rental on
account of additional Passenger Terminal Bonds authorized
pursuant to the Resolutions and this Agreement and except for any
increase in the annual fixed rentals which are junior in priority
and right to payment to the payment of Facility Rental, (y) enter
into, obtain or otherwise consent to or effectuate any waiver,
variation, supplement or amendment of Sections 22, 23, 24, 25
(except waivers of immaterial defaults), 27, 28, 29, 30, 33, 34,
39, 65 or 68; or (z) enter into any written supplement or
amendment to this Agreement which, at the time of such supplement
or amendment, could reasonably be expected to have a material
adverse affect on the rights, interests and/or security of the
Trustee and/or Bondholders; provided, however, that the foregoing
shall not be construed or deemed to prohibit or restrict the
Lessee's rights, without the consent of the Trustee, to enter
into an agreement (including a supplement or amendment to this
Agreement) with the Port Authority to pay reasonable increases in
Ground Rental with respect to Parcel Z previously identified by
the parties and with respect to adjustments to the lease line to
accommodate design modification or operational factors so long as
such modifications or operational factors and such related
increases in Ground Rental do not materially adversely affect the
Bondholders. None of the following actions shall constitute or
be deemed written supplements or amendments to this Agreement

187



Terminal Four
Lease

under clause (z) above (but the Lessee agrees not to request or
consent to any such action that, at the time of the request or
consent, could reasonably be expected to have a materially
adverse effect on the Bondholders): (A) the Port Authority may
approve construction/ alteration applications with respect to the
Premises, (B) the Port Authority may enter into, terminate or
amend arrangements with the Lessee for the provision of services
by the Port Authority which are provided to other unit terminal
operators in the Central Terminal Area on the same or a similar
basis, (C) the Port Authority may grant, terminate or amend its
consent to subleases under Sections 5, 43 or 44 of this Agreement
and the plans of the Lessee with respect thereto and (D) the
Lessee may enter into, terminate or amend such other separate
operational arrangements with the Port Authority as may be
necessary or appropriate in connection with the Premises.

(3) In addition, the Lessee, for the benefit of
the Trustee, agrees to deliver to the Trustee upon the execution
and delivery thereof, true and certified copies of any and all
written waivers, variations, supplements or amendments of this
Agreement.

(4) The Lessee hereby agrees for the benefit of
the Trustee and the Port Authority to perform any obligations and
to discharge any liabilities of the Lessee under this Agreement,
and the Lessee further agrees to indemnify and save the Port
Authority and the Trustee harmless from any loss in connection
with the Lessee's failure to discharge any such obligation and
liability.

(5) Nothing contained in this Agreement, the
Resolutions or any Security Document shall require the Port
Authority to exercise any remedy or restrict the Port Authority
from waiving any default or alleged default of the Lessee under
this Agreement or otherwise, provided, however, that any such
waiver by the Port Authority of any default or alleged default by
the Lessee or any other waiver by the Port Authority of any
covenant or agreement by the Lessee under this Agreement, the
Resolutions or any of the Security Documents shall not constitute
a waiver of such covenants or defaults by the Trustee, and the
Trustee shall be entitled to exercise its applicable remedies
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under the Trust Administration Agreement and any other available
remedies under any of the other Security Documents.

(c) So long as the Leasehold Mortgage shall be and remain
in effect, this Agreement shall be deemed amended in the
following respects:

(i) Section 38 (I)(c) shall be amended by adding the
words "the Trustee," immediately preceding the words "the Port
Authority" in the second line thereof.

(ii) Section 38 (I)(d) shall be amended by adding the
words "the Trustee," immediately preceding the words "the Port
Authority" in the eighth line thereof.

(iii) Section 38(II)(a) shall be amended by adding the
words "and the Trustee" immediately following the words "the Port
Authority" in said section.

(iv) Upon full satisfaction and discharge of the
Leasehold Mortgage, this Agreement shall be read without
reference to the amendments under this paragraph (c).

(d) In the event that pursuant to the terms of Section 34
hereof the Lessee shall sell to the Port Authority and the Port
Authority shall purchase from the Lessee so much of the Lessee's
leasehold interest in the Premises which are taken, such purchase
pursuant to Section 34 shall be free and clear of any lien on
such portion of the Lessee's leasehold interest created under the
Leasehold Mortgage, the Lease Assignment and the other Security
Documents and any interest of the Trustee in this Agreement and
the leasehold. The Lessee and the Port Authority hereby agree
that the Port Authority shall pay to the Trustee, as the sole and
entire consideration for such purchase by the Port Authority, the
amount as provided under Section 34. Any amount paid by the Port
Authority to the Trustee shall be applied by the Trustee in
accordance with the Trust Administration Agreement. It is
understood that in the event of termination of this Agreement or
transfer of this Agreement based upon condemnation in accordance
with Section 34, the Port Authority would accelerate the payment

•	 of the Facility Rental and the Lessee would thereby become

i
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obligated to pay the Accelerated Facility Rental as set forth in
Section 24 below, it being further understood, however, that the
Lessee's obligation hereunder to pay the Accelerated Facility
Rental in such event shall be limited to payment of the
difference, if any, between the amount paid by the Port Authority
in accordance with Section 34 and the amount of the Accelerated
Facility Rental, as aforesaid, payable by the Lessee. The Lessee
hereby assigns to the Trustee for deposit in the Bond Fund any
monies which the Lessee is entitled to retain as a result of a
temporary taking pursuant to paragraph (d) of Section 34.

(e) The Port Authority Financing Consent and Agreement
shall require the Trustee to send to the Port Authority a copy of 	 i
each notice of default or delinquency under the Passenger
Terminal Bonds, the Leasehold Mortgage, the Lease Assignment or
the other Security Documents, or any of them, promptly whenever
any such notice of default or delinquency shall have been sent to
the Lessee. The Port Authority Financing Consent and Agreement
shall also require the Lessee to send to the Trustee a copy of
each such Notice of Default, Notice of Intention to Terminate or
Notice of Termination given to the Lessee by the Port Authority,
as well as any notice of default given by the Port Authority to
the Lessee under any other document, promptly whenever any such
notice of default shall have been sent by the Port Authority to
the Lessee.

(f) (i) Subject to subparagraph (ii) hereof,
notwithstanding any other term or provision hereof or of the
Leasehold Mortgage or the Lease Assignment or any other Security
Document, no Person, other than a Qualified Terminal operator or
the Trustee (provided that the Trustee shall have at all times
retained an Interim Terminal Operator from and after any
Foreclosure or Future Assignment) shall be or be entitled to
become the owner of the leasehold estate hereunder, or acquire
any interest in this Agreement as the Foreclosure Purchaser or
the Assignee, or to acquire any interest in this Agreement
pursuant to any other Security Document or otherwise. The
foregoing provision is of the essence of this Agreement, the
Leasehold Mortgage and the Lease Assignment and it is only upon
this basis that the Port Authority has agreed to enter into this
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Agreement and to consent to the Leasehold Mortgage and the Lease
Assignment.

(ii) Nothing herein shall be deemed to preclude either
the Port Authority or the Trustee (provided that the Trustee
shall have at all times retained an Interim Terminal operator
from and after any Foreclosure) from bidding for or from becoming
the owner of the Lessee's rights under this Agreement and the
leasehold free from any claims, equities or rights of redemption
of the Lessee, and, in the case of the Port Authority, the
Bondholders and the Trustee. The Port Authority and the Trustee
shall have the right to bid for the Lessee's rights under this
Agreement and the leasehold at any sale, public or private,
whether held pursuant to a judgment of foreclosure, assignment or
otherwise.

(g) (i) if the Port Authority shall elect to terminate the
letting under Section 25 of this Agreement, then, at the time of
service of a Notice of Termination upon the Lessee, the Port
Authority shall give a copy of such Notice of Termination to the
Trustee as contemplated in Section 25(b)(i)(3) of this Agreement.
The Trustee shall have the right to extend the effective date of
termination specified in any such Notice of Termination, for a
period of sixty (60) days or such lesser period as may be
specified by the Trustee (the "Initial Trustee Extension
Period"), provided the Trustee shall give notice (the "Trustee
Extension Notice") of such extension to the Port Authority at any
time on and after the date of the Notice of Termination but not
later than the effective date of termination stated in the Notice
of Termination.

(ii) The Port Authority and the Lessee agree that in
the event that the Port Authority's Notice of Intention to
Terminate or Notice of Default is postponed as provided in
Section 25(b)(ii), the Port Authority shall give prompt notice to
the Trustee of such postponement and to the extent known at the
time, the effective date to which any such notice has been
postponed. Upon the final completion of any dispute resolution
procedure pursuant to Section 25(b), the Port Authority and the
Lessee shall promptly notify the Trustee of the results thereof.
In the event of any such postponement, the Trustee shall only
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have the right to give the Trustee Extension Notice during the
sixty (60) day period following receipt by the Lessee and the
Trustee of a Notice of Termination from the Port Authority after
the end of any period of postponement pursuant to Section 25(b).

(iii) (1) The Trustee shall exercise all reasonably
available legal remedies to permit the Trustee through the
retention of an Interim Terminal Operator during the Initial
Trustee Extension Period referred to in Section 23(g)(i) and any
Second Trustee Extension Period referred to in Section
23(g)(iv)(1) to keep the Premises open for business and to cure
any defaults by the Lessee in the performance of any covenants
under this Agreement the non-performance of which would threaten
the life, safety or security of any of the tenants, occupants or
invitees using the Premises or the operation of the Airport
generally.

(2) Simultaneously with the giving of the Trustee
Extension Notice, the Trustee shall apply all Default Available
Cash in accordance with the definition of such term.

(iv) (1) At the end of the sixty (60) day period
following receipt by the Port Authority of a Trustee Extension
Notice, this Agreement and the letting hereunder shall be
terminated and the Port Authority shall be entitled to institute
summary or other legal proceedings to effectuate the same, unless
within such time the Trustee shall have given the Port Authority
notice (the "Trustee Election Notice") of its intention to
foreclose the Leasehold Mortgage and/or to seek or effectuate a
Future Assignment, in which case the Port Authority shall not
have the right to terminate this Agreement so long as the Trustee
is in compliance with the terms set forth below. During the
Initial Trustee Extension Period, and any further period (the
"Second Extension Period") up to the Foreclosure pursuant to the
Leasehold Mortgage or the Future Assignment pursuant to the Lease
Assignment, the Trustee for the purposes of protecting and
preserving its security under the Leasehold Mortgage and the
Lease Assignment and for meeting the obligations of the Lessee
for the operation, care and maintenance of the Premises to the
extent provided below, shall (x) continue to perform its
obligations to the Port Authority in accordance with subparagraph
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(iii) above, and (y) have appointed an Interim Terminal Operator
to perform the operating responsibilities of the Lessee for the
operation, care and maintenance of the Premises to the extent the
Lessee shall fail to do so, but only to the extent of Default
Available Cash and to the extent that the Interim Terminal
Operator has access to the Premises.

(2) Nothing herein shall be construed to require the
Trustee to take any action that would constitute breach of peace
or otherwise be unlawful, and the Trustee's obligations hereunder
which require access to or possession of the Premises shall be
suspended and relieved to the extent that the Trustee shall not
be lawfully granted the right of access or possession for such
purposes. Any fees payable to and any costs and expenses
(including, without limitation, reasonable fees and expenses of
counsel) incurred by the Trustee and the Interim Terminal
Operator in connection with the foregoing shall be reimbursable
to the Trustee or to the Interim Terminal Operator, as the case
may be, as Permitted 0&M Expenses.

(h) (i)	 If, in the event this Agreement is terminated
pursuant to Section 25 by reason of the occurrence of any Event
of Default, and the Port Authority within sixty (60) days after
the effective date of such termination receives notice from the
Trustee that the Trustee requests a new lease of the Premises
(the "New Lease"), and naming as proposed tenant thereof a
Qualified Terminal Operator (the "New Lessee"), the Port
Authority shall, within sixty (60) days following its receipt of
such request or within ten (10) days following the expiration of
such longer period during which any decree or order of any court
having jurisdiction over the Lessee shall have the effect of
preventing the Port Authority, as lessor, from executing or
delivering the New Lease, prepare and deliver to the New Lessee,
a New Lease, the provisions of which shall be substantially the
same as those of this Agreement except for the effective date
thereof but with the same expiration date and, with respect to
Sections 22, 23 and 24 of this Agreement and except as otherwise
provided in this Agreement, affording the New Lessee only those
rights which would be applicable to a Foreclosure Purchaser. In
the event the Trustee for and on behalf of the New Lessee shall

•	 not deliver an executed copy of such New Lease to the Port
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Authority within thirty (30) days of its receipt thereof,
together with payment for all expenses, including reasonable
attorney's fees, incidental to the preparation, printing,
execution, delivery and recording of the New Lease, the Trustee
shall have no further right or interest in or to the Premises
under the Leasehold Mortgage and the New Lease shall be deemed
null and void and of no further force and effect except that the
Trustee shall on demand return all copies thereof to the Port
Authority. The granting of a New Lease to the New Lessee shall
not affect the survival of the Lessee's obligations as provided
in Section 28 of this Agreement.

(ii) In the event of the termination of this Agreement
and the execution and delivery of a New Lease to the Trustee for
and on behalf of a Qualified Terminal Operator as the New Lessee
pursuant to this paragraph (h) nothing contained in this
Agreement or the Leasehold Mortgage shall be deemed to impose any
obligation on the part of the Port Authority to deliver personal
possession of the Premises to the New Lessee; provided, however,
that the obligation of the New Lessee to pay rent and to perform
its covenants and obligations under the New Lease shall not apply
to the extent that the performance thereof by the Lessee is
prohibited or prevented by lack of possession of the Premises.
The Port Authority agrees, however, that the Port Authority will,
at the sole cost and expense of the New Lessee, cooperate in the
prosecution of summary proceedings to evict the Lessee in the
event of such termination.

(i) If the Lessee defaults under this Agreement and fails
to cure the same within the time allotted therefor, if any, then
the Lessee directs that the Port Authority accept and permit, and
the Port Authority agrees to accept and permit, the curing of any
default under this Agreement by the Trustee as if and with the
same force and effect as though cured by the Lessee; provided,
however, the curing of any such default by the Trustee shall not
be deemed to cure any default by the Lessee under the Leasehold
Mortgage or the other Security Documents and shall not relieve
the Lessee from any obligation to reimburse the Trustee for any
costs and expenses incidental to the curing of such defaults; and
provided, further, that, so long as a Trigger Event shall not
have occurred and be continuing, the Trustee shall not have the
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right to enter the Premises to cure or prevent any default by the
Lessee or otherwise take any action that interferes with the
Lessee's construction, operation or maintenance of the Project or
the Premises except as otherwise provided in Sections 2 and 7(a)
of the Assignment of Leases and Rents.

(j) No sale, transfer or assignment by the Lessee of its
interest in this Agreement to the Port Authority or the Trustee
(or its designee) shall create a merger between the estates of
the Port Authority and the Lessee or that of the Lessee and the
Trustee unless the Port Authority, the Lessee and the Trustee
shall specifically consent to such merger in writing.

(k) In the event of a permitted transfer to a Foreclosure
Purchaser or a Future Assignment to an Assignee or the execution
of a New Lease with a New Lessee, such Foreclosure Purchaser,
Assignee or New Lessee, as the case may be, shall assume or shall
have, as the case may be, all of the Lessee's obligations
hereunder arising from and after the date of such Foreclosure or
Future Assignment or execution of a New Lease (except as
otherwise expressly provided in this Agreement). In addition,
such Foreclosure Purchaser, Assignee or New Lessee shall agree to
immediately cure any non-monetary defaults which would threaten
the life, safety or security of any of the tenants, occupants or
invitees using the Premises or the operation of the Airport
generally and to cure all other past non-monetary defaults by the
Lessee hereunder which have an effect on an ongoing basis not
later than six months following the later to occur of (x) the
effective date of such Foreclosure, Future Assignment or New
Lease or (y) the date on which such Foreclosure Purchaser,
Assignee, or New Lessee legally obtains possession of the
Premises, except where Deferred Compliance is applicable. From
and after the date the Foreclosure Purchaser, Assignee, or New
Lessee legally obtains possession of the Premises, it shall
operate the Premises. Any past due payments to the Port
Authority representing (x) Ground Rental or Building Rental, (y)
any Subordinated Fundings payable to the Port Authority in
respect of any prior periods to the extent that the same are due
and payable and have not been paid and (z) any past due amounts
payable to the Port Authority which are includible as Permitted

®	 0&M Expenses (such amounts being collectively referred to herein
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as the "Defaulted Payments") at the effective date of the
Foreclosure, Future Assignment or New Lease shall be payable by
such Foreclosure Purchaser, Assignee or New Lessee as set forth
in the definition of Default Available Cash prior to the payment
of any Subordinated Fundings, pxpv_ ided, however, that such
Defaulted Payments shall be paid in full no later than one year
from the later to occur of (x) the effective date of the
Foreclosure, Future Assignment or the New Lease or (y) the date
on which the Foreclosure Purchaser, Assignee, or New Lessee
legally obtains physical possession of the Premises. In
conjunction therewith, the terms of this Agreement shall be
deemed amended and modified to grant relief to such Foreclosure
Purchaser, Assignee or New Lessee from the performance of the
Lessee's obligations to the extent set forth above, and no
default shall be deemed to have occurred by or may be enforced by
the Port Authority on account thereof.

(1) In the event the Trustee requests that the Port
Authority approve any Person as a Qualified Terminal Operator or
an Interim Terminal Operator, the Port Authority shall within ten
(lo) days following its receipt of such request (together with
appropriate supporting information) notify the Trustee as to
whether the Person is acceptable as a Qualified Terminal Operator
or an Interim Terminal Operator. In the event the Port Authority
notifies the Trustee that the Person does not qualify as a
Qualified Terminal Operator or an Interim Terminal Operator, the
Trustee shall be given a reasonable additional time to either
resolve any differences with the Port Authority or to locate a
different Person to be a Qualified Terminal Operator or Interim
Terminal Operator. with respect to any differences as to an
Interim Terminal Operator, the requirements of this Agreement
with respect to performance by the Trustee shall be extended, and
as to any differences with respect to a Qualified Terminal
Operator, the time for the implementation, effectuation or
completion of a Future Assignment, the foreclosure of a Leasehold
Mortgage or the execution of a New Lease shall be reasonably
extended.

(m) The Trustee shall have the right to be a Foreclosure
Purchaser in connection with a Foreclosure or an Assignee under a
Future Assignment provided that it shall at all times during such
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period engage an Interim Terminal Operator to operate the
Premises and the parties further acknowledge and agree that the
Trustee shall have the right to continue to remain such Lessee
throughout the balance of the Term, it being understood that the
Trustee shall be obligated to perform all the obligations of the
Lessee under this Agreement until such time as it shall have
assigned this Agreement to a Qualified Terminal Operator.

(n) The Port Authority hereby further agrees, that during
any period following the issuance by the Port Authority of any
Notice of Intention to Terminate, Notice of Default or Notice of
Termination, it shall, to the extent requested by the Trustee
(but subject to customary confidentiality and nondisclosure
requirements to protect the interests of the Lessee, the Port
Authority and the Trustee, subject to the Port Authority's
Freedom of Information Policy, which confidentiality requirements
shall not unreasonably restrict the Interim Terminal Operator or
the Qualified Terminal Operator from evaluating any material or
information and sharing such material or information with its
advisors to further the intents and purposes hereof), extend
cooperation to any proposed Interim Terminal Operator or any
proposed Qualified Terminal operator in connection with the
review by any such Person of documents, instruments, records,
reports, including all financial information, drawings, leases,
and other documents and agreements related to the Premises, to
facilitate the assumption by such Person of its duties and
responsibilities contemplated hereunder, including, in the case
of a Qualified Terminal Operator, the assumption of the Lessee's
rights and obligations under this Agreement.

(o) The Trustee and the Port Authority shall be entitled to
reimbursement for all of their reasonable costs and expenses in
connection with the exercise of any of the rights of the Trustee
hereunder (including reasonable fees and disbursements of
counsel). The Trustee shall have the right to make such
reimbursements from any Gross Revenues received by or available
to or controlled by the Trustee and such expenses shall be deemed
Permitted O&M Expenses. In addition, the Trustee shall have the
right to reimburse the Interim Terminal Operator for any of its
costs, expenses and damages, including reasonable fees to such
Interim Terminal Operator, as Permitted 0&M Expenses.
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(p) Any assignment to or assumption by any Person
(including the Trustee) of any of the Lessee's rights or
obligations hereunder shall be expressly subject to the non-
recourse provisions of Section 68 of this Agreement, which
provisions shall apply to any such assignee and its officers,
directors, shareholders, partners and other principals.

(q) The notice, cure and contest periods and provisions set
forth in Section 25 as to any defaults by the Lessee hereunder
shall apply equally to any obligations of the Trustee hereunder,
including in the exercise of the rights and remedies hereunder.

Section 24.	 Additional $ n al gbl igatLma	 (

(a) In the event this Agreement expires, or in the event
this Agreement is terminated or by the Port Authority pursuant to
Section 25, or in the .event the Trustee shall declare all
outstanding Passenger Terminal Bonds to be immediately due and
payable in accordance with the Resolutions, the security
Documents and this Agreement, then in any such event the Facility
Rental shall be accelerated and the Lessee shall, in lieu of the
Facility Rental heretofore provided, pay an amount (the
"Accelerated Facility Rental") in the aggregate sufficient,
together with any other monies which may be available therefor in
the Bond Fund, the Construction Fund (to the extent not disbursed
or otherwise disbursable as provided herein) and the Debt Service
Fund, if any, to retire all of the outstanding Passenger Terminal
Bonds, including accrued and unpaid interest and the premium or
premiums, if any, and any other fees, charges, costs and expenses
in connection with the Passenger Terminal Bonds then due and
owing or incurred or to be incurred or paid or to become due and
owing as a result of the retirement thereof; provided, however,
if the Trustee's declaration of acceleration of the Passenger
Terminal Bonds shall be rescinded, the acceleration of the
Facility Rental shall be deemed rescinded as well.

(b) The Port Authority shall irrevocably mortgage, assign
and set over to the Trustee for the benefit of the Bondholders
all of the Port Authority's right, title and interest in and to
the Facility Rental and the Accelerated Facility Rental and all
payments of the Facility Rental and the Accelerated Facility 	 •
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Rental shall be paid directly by the Lessee to the Trustee and
the Trustee shall have the right to enforce, in an action for
monetary damages, the payment thereof.

(c) Notwithstanding any other provision of this Agreement,
or otherwise, neither the Facility Rental nor the Accelerated
Facility Rental shall be subject to abatement, suspension,
set-off or defense for any reason whatsoever. Without limiting
the foregoing, nothing contained in this paragraph shall be
construed to release the Port Authority from the performance of
any of the agreements on its part contained in this Agreement.

(d) The Accelerated Facility Rental has not been
incorporated in the provisions of Section 28 of this Agreement
setting forth the damages of the Port Authority in the event of
termination of this Agreement or the re-entry, regaining or
resumption of possession by the Port Authority as therein set
forth. In lieu thereof it is hereby expressly understood and
agreed that the provisions of paragraph (c) of this Section
including the Lessee's obligations to pay the Facility Rental and
the Accelerated Facility Rental as stated therein shall be in
effect. If, however, these provisions are not given full and
complete effect by any court of competent jurisdiction, then and
at the election of the Port Authority and if not otherwise paid,
all unpaid installments of Facility Rental and the Accelerated
Facility Rental shall be and be deemed to be a part of the
damages of the Port Authority under Section 28 of this Agreement
and all of the provisions of said Section 28 shall apply and
pertain thereto.

(e) In the event the Trustee shall receive a payment of
Facility Rental or Accelerated Facility Rental from the Lessee
which is insufficient in amount, the Lessee agrees that the
Trustee shall apply said payment of Facility Rental, equally and
ratably, first to the payment of interest, then to the payment of
premium, if any, and then to unpaid principal on the Passenger
Terminal Bonds and favoring any such Bond over any other such
Bond.

(f) Notwithstanding anything to the contrary contained
herein, including, but not limited to, Section 25 (a)(ix), the
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Port Authority shall not issue a Notice of Default or Notice of
Termination for the failure of the Lessee to pay all or any
portion of the Facility Rental or to otherwise provide sufficient
monies for deposit into the Bond Fund to pay Debt Service, when
due, unless and until the Trustee consents in writing to the .
issuance of any such notice by the Port Authority.
Notwithstanding the foregoing,. the Trustee shall have all other
remedies available to it, in law or equity (including, without
limitation, the Leasehold Mortgage or the Lease Assignment) for
failure to make such payments by the Lessee, subject, however, to
the provisions of this Agreement, the Resolutions and the
Security Documents.

i

(g) Notwithstanding any other provisions of this Agreement
to the contrary, in the event the Lessee fails to pay all or any
part of the Facility Rental or otherwise provide sufficient
monies for deposit into the Bond Fund to pay Debt Service, when
due, the Trustee may, with the written consent of the Bondholders
representing not less than a majority in aggregate principal
amount of all Passenger Terminal Bonds (excluding any of the
Bonds held by or for the account of the Port Authority or the
Lessee), and upon written request or direction of the Bondholders
representing not less than a majority in aggregate principal
amount of all Passenger Terminal Bonds then outstanding
(excluding in each case any of the Bonds held by or for the
account of the Port Authority or the Lessee); the Trustee shall,
by written notice given to the Port Authority and the Lessee,
declare (i) that all or any portion of such deficiency be waived,
excused, accrued or otherwise deferred to later periods under
this Agreement; and/or (ii) that the Lessee in lieu of making a
direct payment of all or a portion of the Facility Rental to the
Bond Fund shall make payments as directed by the Trustee to third
parties, including, but not limited to, an Interim Terminal
Operator or a Qualified Terminal Operator.

(h) Notwithstanding anything to the contrary contained
herein, in the event the Trustee shall declare all outstanding
Passenger Terminal Bonds to be immediately due and payable
pursuant to the Resolutions, the Security Documents and this
Agreement and the Trustee forecloses under the Leasehold
Mortgage, or in the event a New Lease is executed with a 	

•
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Qualified Terminal Operator, then the Foreclosure Purchaser or
successor lessee under a New Lease (the "Purchaser") of the
Project shall be entitled, in lieu of any deduction for Facility
Rental, to deduct in computing Subordinated Fundings, prior to
the payment of any Subordinated Fundings, for any Annual Period
and retain for its own account (or for the account of any Person
providing financing to such entity) an amount that equals the
Purchaser's Acquisition Cost Return. For purposes hereof, the
"Purchaser's Acquisition Cost Return" shall mean, for any Annual
Period the amount required to amortize over the remaining Term of
this Agreement the amount paid by such Purchaser (whether
financed with debt or equity or both), together with interest on
such total purchase price at the weighted-average rate determined
on an arm's-length basis on all debt incurred by the Purchaser to
acquire the Lessee's interest under this Agreement in any
foreclosure sale or in consideration of the execution of a New
Lease. If no debt is incurred in connection therewith, an
interest rate shall be reasonably determined by the Port
Authority and the Trustee for such purpose, on the basis of the
current interest rates prevailing at the time of such Foreclosure
or New Lease in connection with debt, having a weighted average
life equal to that which would have been applicable to the
Passenger Terminal Bonds at such time had the Passenger Terminal
Bonds not been accelerated and discharged in full, issued by
corporations having a debt rating of BBB or equivalent. In no
event shall the amounts deducted in any fiscal year exceed the
annual amount of Facility Rental equal to Debt Service on the
Passenger Terminal Bonds determined with respect to all
installments thereof and the mandatory sinking fund redemption
requirements or special mandatory redemption requirements
(without any carryforward provided for in the special mandatory
redemption provisions) which would be in effect at that time had
the Passenger Terminal Bonds remained outstanding. Upon the
foreclosure, sale or other conveyance under the Leasehold
Mortgage, or the delivery of a New Lease to the Purchaser, the
amount of Accelerated Facility Rental shall, as to the Purchaser
only, be deemed null, void and of no further force or effect for
purposes of this Agreement and no amount thereof shall be due and
payable by the Purchaser after the effective date of such
foreclosure sale or other conveyance, the Purchaser shall acquire
the Lessee's interest free of the obligation to pay Facility

E
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Rental or any Debt Service with respect to the Passenger Terminal
Bonds, and the lease provisions shall otherwise be substantially
the same (except as expressly provided herein).

Section 25.	 Termination b,, the Port Authority

(a) If any one or more of the following events (each an
"Event of Default") shall occur, that is to say:

(i) The Lessee shall become insolvent or shall take
the benefit of any present or future insolvency statute, or shall
make a general assignment for the benefit of creditors, or file a
voluntary petition in bankruptcy or a petition or answer seeking
an arrangement, including, without limitation, its reorganization
or the readjustment of its indebtedness, under the federal
bankruptcy laws or under any other law or statute of the United
States or of any state thereof, or consent to the appointment of
a receiver, trustee, or liquidator of all or substantially all of
its property; or

(ii) By order or decree of a court the Lessee shall be
adjudged a bankrupt or an order shall be made approving a
petition filed by any of its creditors seeking its reorganization
or the readjustment of its indebtedness under the federal
bankruptcy laws or under any law or statute of the United States
or of any state thereof and any such judgment or order is not
stayed or vacated within sixty (60) days after the entry thereof;
or

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

(iv) The Lessee shall voluntarily abandon, desert or
vacate the Premises or discontinue its operations at the
Premises, or after exhausting or abandoning any right of further

	

r
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appeal, the Lessee shall be prevented for a period of sixty (60)
days by action of any Governmental Authority from conducting its
operations at the Airport, regardless of the fault of the Lessee,
unless the same (x) shall be or would, with the passage of time,
become an event on the basis of which the Lessee may terminate
this Agreement under Section 65 (without reference to any
agreement by the Lessee not to so terminate while any Passenger
Terminal Bonds are outstanding) or (y) shall be the result of
damage, destruction, or other causes beyond the Lessee's control;
or

(v) Any lien is filed against the Premises or the
Lessee's interest therein or thereunder because of any act or
omission of the Lessee which has not been removed, discharged or
bonded within ninety (90) days after the Lessee has received
notice thereof; or

(vi) Except as otherwise provided in Sections 5, 43 or
44, or in the Leasehold Mortgage or the Lease Assignment, the
letting hereunder or the interest or estate of the Lessee under
this Agreement shall be transferred directly by the Lessee or
shall pass to or devolve upon, by operation of law or otherwise,
any other Person; or

(vii) Except as otherwise provided in Section 31,
control of the Lessee or any member thereof shall be transferred
or the Lessee or any member thereof shall, without the prior
written approval of the Port Authority, become a constituent or
possessor or merged or surviving entity in a merger, a
constituent or resulting entity in a consolidation, or an entity
in dissolution, in termination or in liquidation; or

(viii) The Lessee shall fail to comply (or, where
compliance requires activity over a period of time, shall fail to
commence and diligently to continue such compliance) with the
directions contained in the written notice from the Port
Authority pursuant to Section 46(c) or Section 48(c) within
thirty (30) days of receipt thereof by the Lessee (a notice under
this subparagraph or subparagraph (ix)(a) or (x) below being
referred to herein as a "Notice of Default").

0
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(ix) The Lessee shall fail (a) to pay when due the

rentals or fees or to make any other payment required hereunder
when due to the Port Authority or (b) to provide sufficient
monies for deposit into the Debt Service Fund to reimburse any
withdrawal from the Debt Service Fund within one year after such
withdrawal and, in either case, any such failure shall continue
for a period of thirty (30) days after receipt of Notice of
Default by it from the Port Authority to make such payment or
reimbursement; or

(x) The Lessee shall fail to keep, perform and observe
each and every other promise, covenant and agreement set forth in
this Agreement on its part to be kept, performed, or observed,
within thirty (30) days after Notice of Default from the Port
Authority to the Lessee except where Deferred Compliance is
applicable;

then upon the occurrence of any Event of Default and at any time
thereafter during the continuance thereof, the Port Authority may
upon sixty (60) days , notice (such notice, a "Notice of
Termination") terminate the rights of the Lessee and the letting
hereunder, such termination to be effective upon the date
specified in such notice to the Lessee; such notice to be given
only in accordance with this paragraph and paragraph (b) below,
Such right of termination and the exercise thereof shall be and
operate as a conditional limitation.

(b) The following provisions shall apply to the rights of
the Port Authority to terminate this Agreement as provided in
subparagraphs (i) through (x) of paragraph (a) above: '

(i) (1) The Port Authority shall send to the Lessee
and the Trustee, at least (30) days and not more than sixty (60)
days prior to service of a Notice of Termination on the Lessee, a
notice of the Port Authority's intention to terminate this
Agreement under subparagraphs (i), (ii), (iii), (iv), (v), (vi)
and or (vii) of paragraph (a) above (a "Notice of Intention to
Terminate").

(2) The Port Authority shall send to the Trustee
a copy of each Notice of Default required to be given to the 	

•
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Lessee under subparagraphs (viii), (ix) or (x) of paragraph (a)
above, at the same time as any such Notice of Default shall have
been sent to the Lessee.

(3) No Notice of Termination shall be deemed to
have been validly given by the Port Authority to the Lessee
unless and until a copy thereof shall be sent to the Trustee at
the same time as sent to the Lessee and, in addition, a Notice of
Default or a Notice of Intention to Terminate, whichever is
applicable, shall have been sent to the Lessee and the Trustee
previously in accordance with this Section 25.

(ii) If the Lessee shall in good faith dispute the
basis of (x) any Notice of Intention to Terminate by the Port
Authority or (y) any Notice of Default by the Port Authority
other than any Notice of Default respecting an Event of Default
which threatens the life, safety or security of the tenants,
occupants or invitees using the Premises or the operation of the
Airport generally, then:

(1) Prior to the completion of the notice period
provided for in any Notice of Intention to Terminate, the Lessee
may serve a notice of claim upon the Port Authority with respect
to such disputed matter provided that the same is effective,
timely and otherwise pursuant to and in accordance with the
provisions of Section 7101 .gt sea. of the Unconsolidated Laws of
the State of New York, and upon the service of such notice, the
effective date set forth in the Notice of Intention to Terminate
shall be deemed postponed for seventy-five (75) days and the Port
Authority shall not send a Notice of Termination during such
period of postponement. Thereafter, if within such seventy-five
(75) day period the Lessee has commenced a suit, action or
proceeding of any form or nature, as specified in Section 7101 of
the Unconsolidated Laws of the State of New York (a "Section 7101
Action") against the Port Authority based upon the claim set
forth in such notice of claim, the effective date set forth in
the Notice of Intention to Terminate shall be further postponed,
and the Port Authority shall not send a Notice of Termination,
until fifteen (15) days after such legal action with respect to
that claim is resolved;

0
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(2) Prior to the completion of the notice period
applicable to any Notice of Default by the Port Authority
provided for in subparagraph (ix) of paragraph (a) above, the
Lessee may, with respect to any Notice of Default under such
subparagraph, submit such dispute for resolution in accordance
with Section 61 and for so long as the Lessee diligently pursues
the dispute resolution provisions set forth therein, the
effective date of such Notice of Default shall be suspended, and
the Port Authority shall not send a Notice of Termination, until
a date fifteen (15) days after a final, unappealable resolution
in such dispute (including a determination that such dispute is
inappropriate for treatment under Section 61); or

(3) Prior to the completion of the notice period
applicable to any Notice of Default by the Port Authority
provided for in subparagraph (viii) or (x) or, to the extent that
resolution of such dispute pursuant to Section 61 is
inappropriate, subparagraph (ix) of paragraph (a) above, the
Lessee may, with respect to alleged Events of Default under
subparagraph (viii), (ix) or (x) as the case may be, serve a
notice of claim upon the Port Authority with respect to such
disputed matter provided that the same is effective, timely and
otherwise pursuant to and in accordance with the provisions of
Section 7101 et sea. of the Unconsolidated Laws of the State of
New York, and upon the service of such notice the effective date
set forth in the Notice of Default shall be deemed postponed for
seventy-five (75) days, and the Port Authority shall not send a
Notice of Termination during such period of postponement.
Thereafter, if within such seventy-five (75) day period the
Lessee has commenced a Section 7101 Action against the Port
Authority based upon the claim set forth in such notice of claim,
the effective date set forth in such Notice of Default shall be
further postponed, and the Port Authority shall not send a Notice
of Termination, until fifteen (15) days after such Section 7101
Action with respect to that claim is resolved.

(iii) (1) If any such resolution pursuant to Section
25(b)(ii)(1) determines that the Event of Default alleged to have
occurred in the Notice of Intention to Terminate did in fact
occur, the Port Authority may not serve a Notice of Termination
on the Lessee on the basis of such occurrence prior to fifteen 	 0
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(15) days after such determination.	 If the Lessee shall have
taken action or caused action to be taken which will,
notwithstanding the fact that the event occurred, reverse the
event on an ongoing basis within such £if teen (15) day period,
the Notice of Intention to Terminate shall be deemed to have been
withdrawn by the Port Authority.

(2) If any such resolution pursuant to Section
25(b)(ii)(2) or (3) determines that any part of the disputed
matter alleged in a Notice of Default constitutes an Event of
Default under this Agreement, the Port Authority shall not serve
a Notice of Termination on the Lessee on the basis of such Event
of Default prior. to fifteen (15) days after such determination.
If the Lessee shall have cured the Event of Default theretofore
in dispute within such fifteen (15) day period, such Notice of
Default shall be deemed withdrawn with the same force and effect
as if it had never been served; or, where Deferred Compliance is
applicable, the Port Authority's right to serve a Notice of
Termination based thereon shall be stayed for so long as Deferred
Compliance is applicable and, at such time as such Event of
Default is cured, such Notice of Default shall be deemed
withdrawn with the same force and effect as if it had never been
served. If the Lessee shall fail to cure such Event of Default
and Deferred Compliance is not applicable, the Port Authority
shall have the right to serve a Notice of Termination of this
Agreement based thereon without regard to any right of the Lessee
set forth above, and the Lessee shall have no right to stay the
effectiveness thereof, by notice of claim or otherwise, except as
provided by law with respect to the determination of the adequacy
of such cure.

(3) If any such resolution pursuant to Section
25(b)(ii) should determine that (x) the event alleged to have
occurred in the Notice of Intention to Terminate did not, in
fact, occur or (y) the Lessee is not in default as alleged under
the Notice of Default, then the Notice of Intention to Terminate
or Notice of Default, as the case may be, shall be deemed to have
been withdrawn by the Port Authority and the Port Authority shall
not send any Notice of Termination.
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(c) It is expressly understood that nothing contained in
this Section shall be deemed to waive any rights of the Port
Authority under the provisions of Section 7101 et sea, of the
Unconsolidated Laws of the State of New York, and the Lessee
hereby covenants and agrees that it shall diligently and in good
faith prosecute any notice of claim hereunder, and any ensuing
Section 7101 Action with respect to that claim, to resolution.

(d) No acceptance by the Port Authority of rentals, fees,
charges or other payments in whole or in part for any period or
periods after an Event of Default shall be deemed a waiver of any
right on the part of the Port Authority to terminate the letting.

1
(e) No waiver by the Port Authority of any Event of Default

shall be or be construed to be a waiver by the Port Authority of
any other or subsequent Event of Default in performance of any of
the said terms, covenants and conditions.

(f) Without derogation from the rights granted to the
Lessee to stay the terminations provided for in Section 25 (a)
under Section 25(b), the rights of termination described above
shall be in addition to any other rights and remedies (other
than termination) that the Port Authority would have at law or in
equity consequent upon any breach of this Agreement by the
Lessee, and the exercise by the Port Authority of any such right
of termination provided for under Section 25(a) shall be without
prejudice to any other such rights and remedies.

(g) "Deferred Compliance" shall mean and be deemed
applicable only in circumstances where fulfillment of an
obligation would require activity over a period of time or within
a specified period of time or by a specified date and the Lessee
shall have commenced to perform whatever may be required for
fulfillment over a reasonable period of time (notwithstanding the
specified period of time or specified date otherwise applicable)
and shall continue such performance diligently and without
interruption except for causes beyond its control.

(h) In the event the Port Authority withdraws any Notice of
Intention to Terminate or any Notice of Default or if any such
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notice is deemed withdrawn pursuant to Section (25) (b) (iii) , such
notice shall not be effective for any purpose hereunder.

Section 26.	 Right of Re-Entry

The Port Authority shall, upon the effective date of
termination, as an additional remedy upon the giving of a Notice
of Termination as provided in Section 25 hereof, have the right
to re-enter the Premises and every part thereof without further
notice of any kind, and may regain and resume possession either
with or without the institution of summary or any other legal
proceedings or otherwise. Such re-entry, or regaining or
resumption of possession, however, shall not in any manner
affect, alter or diminish any of the obligations of the Lessee
under this Agreement, and shall in no event constitute an
acceptance of surrender.

Section 27.	 Waiver of Redemption

The Lessee hereby waives any and all rights to recover
is	 or regain possession of the Premises and all rights of redemption

granted by or under any present or future law in the event it is
evicted or dispossessed for any cause, or in the event the Port
Authority obtains possession of the Premises in any lawful
manner.

Section 28.	 Survival of Obliga Iona

(a) In the event that the letting shall have been
terminated in accordance with a Notice of Termination as provided
in Section 25 hereof, all the monetary obligations of the Lessee
under this Agreement shall survive such termination or re-entry,
regaining or resumption of possession and shall remain in full
force and effect for the full Term, and the amount or amounts of
damages or deficiency shall become due and payable to the Port
Authority to the same extent, at the same time or times and in
the same manner as if no termination, re-entry, regaining or
resumption of possession had taken place. The Port Authority may
maintain separate actions each month to recover the damage or
deficiency then due or at its option and at any time may sue to

.	 recover the full deficiency less the proper present value
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discount, as set forth in
unexpired Term.

(b) The amount
subsequent to termination
or resumption of possessi,
obligations, shall be the

Section 28(b) and (d) for the entire

of damages for the period of time
or cancellation (or re-entry, regaining
)n) on account of the Lessees rental
sum of the following:

(i) On account of (1) Ground Rental and (2)
Building Rental, the Lessee's rental obligation shall be the
amount of the total of all such rentals for each Annual Period
less the amount attributable to the installments of any of the
said rentals payable prior to the effective date of termination
except that the credit to be allowed for the amount attributable
to the installments payable on the first day of the month in
which the termination is effective shall be prorated for the part
of the month the letting remains in effect, on the basis of the
actual number of days in the month; and

(ii)An amount equal to all expenses reasonably
incurred by the Port Authority in connection with regaining
possession and restoring and reletting the Premises, for legal
expenses, putting the Premises in order including, without
limitation, cleaning, decorating and restoring (on failure of the
Lessee to restore), maintenance and brokerage fees.

(c) Without limiting any of the foregoing, the Port
Authority may at any time bring an action to recover all the
damages as set forth above not previously recovered in separate
actions, or it may bring separate actions to recover the items of
damages set forth in subparagraph (i) and (ii) of paragraph (b)
above and separate actions periodically to recover from time to
time only such portion of the damages set forth in subparagraph
(i) of paragraph (b) above as would have accrued as rental up to
the time of the action if there had been no termination. in any
such action the Lessee shall be allowed a credit against its
survived damages obligations equal to the amounts which the Port
Authority shall have actually received from any tenant, licensee,
permittee or other occupier of the Premises or a part thereof
during the period for which damages are sought, and if recovery
is sought for a period subsequent to the date of suit a credit
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(7) has had any sanction imposed as a result of a

judicial or administrative proceeding related to fraud,
extortion, bribery, bid rigging, embezzlement,
misrepresentation or anti-trust regardless of the dollar
amount of the sanctions or the date of their imposition;

(8) has been, or is currently, the subject of a
criminal investigation by any federal, state or local
prosecuting or investigative agency and/or a civil anti-
trust investigation by any federal, state or local
prosecuting or investigative agency; or

(9) has been indicted or convicted of any crime
or material offense in any jurisdiction.

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

(xii) Each Sublease shall contain the following
language:

(1) "The Port Authority has applied for and
received a grant or grants of money from the Administrator
of the Federal Aviation Administration pursuant to the
Airport and Airways Development Act of 1970, as the same has
been amended and supplemented or superseded by similar
federal legislation, and under prior federal statutes which
said Act superseded and the Port Authority may in the future
apply for and receive further such grants. In connection
therewith, the Port Authority has undertaken and may in the
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future undertake certain obligations respecting its
operation of the Airport and the activities of its
contractors, lessees and permittees thereon. The
performance by [the Sublessee] of the covenants, promises
and obligations contained in this [Sublease] is therefore a
special consideration and inducement to the Port Authority's
consent to this [Sublease], and if the Administrator of the
Federal Aviation Administration or any other governmental
officer or body having jurisdiction over the enforcement of
the obligations of the Port Authority in connection with the
Federal Airport Aid, shall make any orders, recommendations
or suggestions respecting the performance by [the Sublessee]
of such covenants, promises and obligations, [the Sublessee]
will promptly comply therewith, at the time or times when
and to the extent that the Port Authority may direct.

(2) "Without limiting the generality of the
preceding material of this subdivision, this [Sublease] is
subject to the requirements of the U.S. Department of
Transportation's regulations, 49 C.F.R. Part 23, Subpart F.
[The Sublessee] agrees that it will not discriminate against
any business owner because of the owner's race, color,
national origin, or sex in connection with the award or
performance of any concession agreement covered by 49 C.F.R.
Part 23, Subpart F.

(3) "[The Sublessee] agrees to include the above
statements in any subsequent concession agreements that it
enters and cause those businesses similarly to include the
statements in further agreements, the foregoing not to be
construed as approval by [the Lessee) or the Port Authority
of any such agreements as required."

(xiii) The Sublessee shall maintain commercially
reasonable levels of property and liability insurance in
accordance with industry standards; provided, however, that in
any event each Sublessee under an Airline Sublease shall maintain
the following:

(1) Public Liability Insurance, including
contractual liability, premises-operations, products,

E
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completed operations and liquor liability, and covering
bodily injury, including death, and property damage
liability, and broadened to include (or equivalent separate
policies covering) aircraft liability, none of the foregoing
to contain care, custody and control exclusions, with a
combined single limit of $100 million per occurrence for
bodily injury and property damage liability; and

(2) Commercial Automobile Liability Insurance (if
motor vehicles are being used by the Sublessee) covering
owned, non-owned and hired vehicles, including automatic
coverage for newly acquired vehicles, with a combined single
limit of $25 million per occurrence for bodily injury and
property damage liability.

(e) Each policy of insurance required to be maintained by a
Sublessee shall designate the Port Authority and The City of New
York as additional insureds. The Lessee shall deliver to the
Port Authority, at least ten (10) days prior to the start of any
operations by the Sublessee and prior to the expiration of each
insurance policy, respectively, original or renewal certificates
for such policy.

(f) The provisions of this Section shall not apply to the
sale or transfer of the Lessee's interest in this Agreement
pursuant to or under the Leasehold Mortgage or to any assignment
of the Lessee's interest in this Agreement pursuant to the Lease
Assignment as provided in Section 23 of this Agreement.

Section 6.	 Use Qf Eramises

(a) The Lessee hereby agrees to and shall use and operate
the Premises as an airline passenger terminal for (i) the
subleasing of the Premises by the Lessee to (x) Scheduled
Aircraft Operators who are Airline Sublessees, (y) Retail
Sublessees and (z) Additional Sublessees for airline passenger
terminal-related purposes, (ii) use and occupancy by religious
congregations as provided in Section 79 and (iii) use and
occupancy of Federal Inspection Services and other governmental
agencies in each instance in accordance with, pursuant to and 	 40

82



Terminal Four
Lease

subject to the terms of this Agreement, including without
limitation Sections 43, 44, 4S and 79 hereof,

11

(b) It is understood and
used by Scheduled Aircraft Ope
pursuant to Section 43, solely
Of transportation by aircraft,
activities reasonably required
purposes and activities only:

agreed that the Premises shall be
rators who are Airline Sublessees
in connection with their business
for the following purposes and for
for such purposes and for such

(i) For the reservation of space and the sale of
tickets for transportation by aircraft operated by the Airline
Sublessee.

(ii) For the reservation of space and the sale of
tickets for transportation by other Scheduled Aircraft Operators
but only as an incident to or in connection with transportation
performed or to be performed by an Airline Sublessee or as an
incident to or in connection with the cancellation of such
transportation, or for the accommodation or convenience of the
incoming or outbound passengers of Airline Sublessees at the
Airport. The occasional reservation of space and the sale of
tickets for transportation by other Scheduled Aircraft Operators
shall not be deemed to be prohibited by this subparagraph.

(iii) For the clearance, checking and rendering of
service by the Airline Sublessee to its passengers and for the
furnishing of information service to its passengers and the
general public.

(iv) For providing rooms or space for the special
handling of or the furnishing of special services by the Airline
Sublessee to its passengers, guests, or invitees, subject to and
except as otherwise provided in Section 43 hereof.

(v) For the handling of baggage by the Airline
Sublessee of its passengers, including baggage and parcels such
passengers decide to send as air cargo.

(vi) For the handling of unclaimed baggage and lost
and found articles.
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(vii) For the conduct of operations, traffic,
communications, reservations and administrative office functions
and activities in connection with air transportation performed by
the Airline Sublessee.

(viii) For the preparation, packaging and storage of
food, beverages and commissary supplies to be consumed on
aircraft operated to and from the Premises by the Airline
Sublessee.

(ix) For the storage of repair parts, supplies and
other personal property owned or leased by the Airline Sublessee
and for the performance of minor repairs to personal property of
the Airline Sublessee.

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

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

(xii) For the loading and unloading of passengers,
baggage, mail, air cargo and commissary supplies of the Airline
Sublessee, grovided, however, that the use of the Premises for
the unloading and loading of passengers and their baggage from
ground transportation vehicles shall be subject to limitation and
restriction, from time to time, as set forth in Section 57
hereof.

(xiii) For the parking and storage of aircraft and ramp
equipment operated by the Airline Sublessee.

(xiv) For the fueling and routine servicing of
aircraft and ramp equipment operated by the Airline Sublessee and
for the maintenance of said ramp equipment.

(xv) For the performance of emergency or turn-around
aircraft maintenance on aircraft operated by the Airline
Sublessee.	

is
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(xvi) For the training of personnel employed or to be
employed by the Airline Sublessee or other persons engaged in
commercial transportation by aircraft, provided, that unless
consented to by the Port Authority, neither the Lessee nor any
Airline Sublessee shall engage in the training of Persons
employed by others or to be employed by others if the training of
such Persons is in competition with any concessionaire, permittee
or licensee of the Port Authority at the Airport (other than
another Person engaged in the business of transportation by
aircraft).

(xvii) For the temporary storage of baggage and
mail.

(xviii) For the occasional and temporary storage of
air cargo.

(c) It is understood and agreed that the Premises shall be
used by Retail Sublessees solely in connection with retail sales
of goods and services at the Premises and for activities
reasonably required for such purposes and for such purposes and
activities only.

(d) It is understood and agreed that the Premises may be
used by the Lessee for its operational and administrative
offices. The Lessee may conduct airport-related training
programs for its employees at the Premises. Such programs may
occasionally include employees of the Lessees Affiliates.

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

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

E
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(g) Neither this Agreement, nor anything contained herein,
including, without limitation, this Section, shall or shall be
deemed to grant to the Lessee any right, privilege or permission
to perform any sale, service or any other activity other than as
is expressly provided herein and upon the terms and conditions
hereof, including, without limitation, the obligation to make the
payments called for in this Agreement.

Section 7.	 Inaress and Roress

(a) The Lessee, its Sublessees, officers, employees,
customers, patrons, invitees, contractors, suppliers of material
and furnishers of services, shall have the right of ingress and
egress between the Premises and city streets or public ways
outside the Airport by means of existing roadways to be used in
common with others having rights of passage within the Airport,
provided , however, that the Port Authority may from time to time
substitute other reasonably equivalent means of,ingress and
egress as provided in Section 7(c) and provided, further,,
however, that the Lessee hereby expressly understands and agrees
that the Lessee shall have no right of ingress and egress or
access hereunder or otherwise for its employees, customers,
patrons, invitees and their baggage between the Premises and the
city streets or public ways outside the Airport by means of any
mode of transportation or any vehicle which may be limited or
restricted in accordance with Section 57 hereof except as
provided in Section 57, it being understood that access to the
Premises for emergency response for reasons of safety or health
shall not be deemed a breach hereof.

(b) The Lessee and its Airline Sublessees shall have the
right of ingress and egress between the Premises and the Public
Landing Area at the Airport, by means of existing Taxiways to be
used in common with others having rights of passage thereon,
provided, however. that the Port Authority may from time to time
substitute other reasonably equivalent means of ingress and
egress as provided in Section 7 (c).

(c) The use of all roadways and Taxiways shall be subject
to Port Authority Rules and Regulations, In addition to the
rights of closure granted above, the Port Authority may, at any
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time, temporarily or permanently close, or consent to or request
the closing of, any such roadway, taxiway and any other area at
the Airport presently or hereafter used as such, so long as a
means of ingress and egress reasonably equivalent to that
provided in paragraphs (a) and (b) above remains available to the
Lessee. The Lessee hereby releases and discharges the Port
Authority, its successors and assigns, of and from any and all
claims, demands or causes of action concerning the adequacy of
ingress or egress which the Lessee may now or at any time
hereafter have against any of the foregoing, arising or alleged
to arise out of the closing of any street, roadway, taxiway or
other area used as such whether within or outside the Airport,
provided a reasonably equivalent means of ingress and egress is
available.

Section 8.	 Rental

(I) In consideration of the rights granted to the Lessee under
this Agreement, the Lessee agrees to pay, fund or apply rentals
and other amounts as provided below:

(a) (i) Permit d o M Exn ne ses. The Lessee shall pay
Permitted O&M Expenses (as such term is defined in Exhibit 8.1)
or cause the Trustee to pay Permitted O&M Expenses pursuant to
Sections 7, 8 and 9 of Appendix A to the Trust Administration
Agreement.

(ii) Ground Rental and Be l ding Rental. The Lessee
shall pay Ground Rental and Building Rental, or cause the Trustee
to make such payment in accordance with the applicable provisions
of Section 7 of Appendix A to the Trust Administration Agreement,
on the following basis:

(1) Ground Rental. On the First Monthly Funding
Date following the earlier to occur of DBO and the fourth
anniversary of the Effective Date and on each Monthly Funding
Date thereafter, Ground Rental ("Ground Rental") shall be payable
monthly as a Proratable Amount in an amount equal to one-twelfth
of the Base Rental Amount for the applicable Annual Period. on
the First Monthly Funding Date following such fourth anniversary
of the Effective Date or DBO (whichever occurred earlier), the
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Lessee shall also pay a prorated amount of any Ground Rental for
the days from and including such respective date to (but
excluding) such First Monthly Funding Date.

(2) Building Rental in the RrQ-DBO Period.
(A) If the fourth anniversary of the Effective Date shall occur
prior to DBO, on the First Monthly Funding Date thereafter and on
each subsequent Monthly Funding Date until DBO, Building Rental
("Building Rental") shall be payable monthly as a Proratable
Amount in an amount equal to one-twelfth of 	 ; provided
that such Building Rental shall be paid only out of the excess,
if any, of the estimated amount of Gross Revenues with respect to
such Month over the sum of (3r) the estimated payments of
Permitted O&M Expenses with respect to such Month (including
deposits for such purposes into the Operations and Maintenance
Expense Fund) ,(x) the amount of any Ground Rental payable
pursuant to Section 8(I)(a)(ii)(1) with respect to such month, (Y)
an amount equal to one-sixth of any Facility Rental payable from
Gross Revenues within six Months after such Monthly Funding Date,
and (&) an amount equal to the sum of the amounts to be deposited
as Reserve Amounts with respect to such Month. On the First
Monthly Funding Date following such fourth anniversary of the
Effective Date, Lessee shall also pay a prorated amount of any
Building Rental for the days from and including such fourth
anniversary to (but excluding) such First Monthly Funding Date.
If DSO occurs any day other than the first day of a Month, the
prorated amount of Building Rental paid for the days of such
Month following DBO shall be credited against any outstanding
Building Carry as of DBO, with any excess credited against the
Lessee's future obligations to pay Ground Rental pursuant to
Section 8(I)(a)(ii)(1) above.

(B) The amount, if any, of Building Rental
not paid by reason of the proviso in Section 8 (1) (a) (ii) (2) (A)
above with respect to any Month shall be carried forward to and
be due on the next Monthly Funding Date together with an amount
equivalent to interest at the Special Project Bond Rate on such
amount. The amount of such unpaid Building Rental for all
previous periods together with the interest equivalent thereon
calculated at the Special Project Bond Rate each month (the
"Building Carry") shall be carried to each subsequent Monthly
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Funding Date prior to DBO and shall be payable on the same basis
as Building Rental with respect to such subsequent Month until
such Building Carry has been paid in full or is converted into
Building Carry Rental pursuant to Section 8(I)(a)(11)(2)(C)
below.

(C) Beginning on the Quarterly Funding Date
with respect to the Quarter in which DBO occurs, a Contingent
Obligation shall be created and calculated (the "Building Carry
Rental") equal to the Building Carry as of DBO (less any credits
applied pursuant to Section 8 (1) (a) (ii) (2) W) plus interest at
the Special Project Bond Rate from DBO through the end of such
Quarter. Any unpaid amount of Building Carry Rental from any
Quarter shall be carried forward to the subsequent Quarter and be
payable as Building Carry Rental together with interest thereon
at the Special Project Bond Rate from and including the first day
of such subsequent Quarter through and including the last day of
such subsequent Quarter.

(b) Facility Rental. In all events, the Lessee shall be
obligated to pay facility rental (the "Facility Rental") on each
date (such date, a "Semi-Annual Funding Date") that is three days
prior to a date for the payment of Debt Service (such date for
the payment of Debt Service, a "Debt Service Payment Date") in an
amount that, when combined with all other funds available for the
payment of Debt Service, shall be equal to the amount due for the
payment of Debt Service on such Debt Service Payment Date. Such
amount shall be further determined and paid as follows:

(i) The Lessee shall pay Facility Rental in
consideration of the use and occupancy of the existing IAB during
the Pre-DSO Period (such Facility Rental, "Facility Rental A l') as
follows:

(A) on each Monthly Funding Date (except a Debt
Service Payment Date), in an amount equal to (x) the amount
due on the next succeeding Debt Service Payment Date after
taking into account other funds available for such payment
in the Construction Fund and the Bond Fund divided by (y)
the number of Monthly Funding Dates and Semi-Annual Funding
Dates (including the current Monthly Funding Date) remaining

E
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prior to the next succeeding Debt Service Payment Date;
provided, however, that Facility Rental A payable under this
paragraph (A) shall be paid only out of the excess, if any,
of the estimated amount of Gross Revenues with respect to
the Month preceding the Month in which the Monthly Funding
Date occurs over the sum of (x)the payments of Permitted O&M
Expenses with respect to such prior Month (including
deposits for such purposes into the Operations and
Maintenance Expense Fund) and (y) the amount of any Ground
Rental payable with respect to such prior Month; plus

(B) on each Quarterly Funding Date with respect to
each Quarter from the Effective Date to the Quarter in which 	 I
the earlier of DBO and the fourth anniversary of the
Effective Date occurs, in an amount equal to, for the period
from the later of the Effective Date and the previous Semi-
Annual Funding Date to the current Semi-Annual Funding Date,
the excess of (1) the sum of (A) a Proratable Amount equal
to $25 million per year, (B) a Proratable Amount equal to
the Base Rental Amount for the applicable Annual Period per
year, and (C) any amounts of Pre-DBO Residual Cash Flow made
available as Subordinated Fundings over (2) any amounts of
Facility Rental A paid in accordance with Section
B(I)(b)(i)(A) subsequent to the last Debt Service Payment
Date (including concurrently with such Quarterly Funding
Date); provided, however, that Facility Rental A payable
under this paragraph (B) shall be paid only out of the

- cx ess, if any, of the estimated amount of Gross Revenues of
the Quarter with respect to which such payment is made vg er.

the sum of (g) the payments of Permitted o&M Expenses with
respect to such Quarter (including deposits for such
purposes into the Operations and Maintenance Expense Fund)
and (y) the amount of any Ground Rental payable with respect
to such Quarter; plus

(C) on each Semi-Annual Funding Date, in an amount
equal to the amount due on the next succeeding Debt Service
Payment Date after taking into account other funds available
in the Bond Fund, or to be transferred to the Bond Fund on
or before such Debt Service Payment Date; and

1-1
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(ii) The Lessee shall pay Facility Rental in
consideration of the use and occupancy of the Terminal during the
Poet-DBO Period (such Facility Rental, "Facility Rental B");

(A) on each Monthly Funding Date (except a Debt
service Payment Date), in an amount equal to (x) the amount
of interest due as Debt Service on the next succeeding Debt
Service Payment Date after taking into account other funds
available for the payment of Debt Service in the Bond Fund
or to be transferred to the Bond Fund on or before such Debt
Service Payment Date divided by (y) the number of Monthly
Funding Dates and Semi-Annual Funding Dates (including the
current Monthly Funding Date or Semi-Annual Funding Date)
remaining prior to the next succeeding Debt Service Payment
Date; provided, howeyerr, that Facility Rental B payable
under this paragraph (A) shall be paid only out of the
eras, if any, of the estimated amount of Gross Revenues
with respect to the Month preceding the Month in which the
Monthly Funding'Date occurs over the sum of (x)the payments
of Permitted O&M Expenses with respect to such prior Month
(including deposits for such purposes into the Operations
and Maintenance Expense Fund) and (x) the amount of any
Ground Rental payable pursuant to Section S(I)(a)(ii)(1)
with respect to such prior Month; and

(B) on each Monthly Funding Date, in an amount
equal to (x) the amount of principal expected to be due as
Debt Service (including with respect to Special Mandatory
Redemptions) on the next Debt Service Payment Date on which
a principal payment is to be made after taking into account
other funds available to pay such Debt Service in the Bond
Fund or to be transferred to the Bond Fund on or prior to
the next Debt Service Payment Date on which a principal
payment is to be made pursuant to the Trust Administration
Agreement divided by (y) the number of Monthly Funding Dates
(including the current Monthly Funding Date) remaining prior
to the next succeeding Debt Service Payment Date on which a
payment of principal is to be made; provided, ho_weve , that
Facility Rental B payable under this paragraph (B) shall be
paid only out of the excess, if any, of the estimated amount
of Gross Revenues with respect to the Month preceding the

r1
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Month in which the Monthly Funding Date occurs over the sum
of (z)the payments of Permitted 0&M Expenses with respect to
such prior Month (including deposits for such purposes into
the Operations and Maintenance Expense Fund) and (x) the
amount of any Ground Rental payable pursuant to Section
8(I)(a}(ii}(1) with respect to such prior Month; and

(C) on each Semi-Annual Funding Date, in an amount
equal to the amount due on the next succeeding Debt Service
Payment Date after taking into account other funds available
in the Bond Fund or to be transferred to the Bond Fund on or
before such Debt Service Payment Date for the payment of
Debt Service.

(iii) "Pre-DBO Residual Cash Flow" shall mean, in the
Pre-DBO Period, the amount of Available Net Cash Flow, if any,
remaining after payment in full of the First through the
Thirteenth Priority Levels in accordance with Section a(I)(c)
which shall be made available for payment as part of Facility
Rental A in accordance with this Section 8(I)(b).	 0

(iv) Any payment of Facility Rental shall be made in
accordance with the applicable terms of the Trust Administration
Agreement, and any use of funds held pursuant to the Trust
Administration Agreement to pay (or provide for payment of) Debt
Service or Facility Rental as provided thereunder, shall satisfy
Lessee's obligations hereunder; except to the extent that the
Trustee shall, by use of any amount in the Debt Service Fund, be
subrogated to the Port Authority's right to receive Facility
Rental as provided in Section 4(B)(1) of Appendix A to the Trust
Administration Agreement.

(v) The Lessee shall make payments or cause the
Trustee to make transfers to the Debt Service Fund in accordance
with Section 6(B)(4) of Appendix A to the Trust Administration
Agreement.

for:
The Lessee shall pay or provide

First Additional Land Rental,	 •
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Lessee Development Savings Funds,
Port Authority Development Savings Distribution,
Port Authority True-up Penalty Distribution,
Lessee True -up Penalty Funds,
Basic Lease Extension Adjustments,
Subordinated Debt Service,
Lessee Additional Funds,
Building Carry Rental,
Lessee Terminal Management Funds,
Port Authority Consumer Service Concession Fee,
Deferred Balance Rental,
Lessee Retail Management Funds,
Port Authority Handling Fee,
Lessee Contribution to Port Authority O&M Expense
Rental,
Port Authority Ramp Control Tower Rental,
Port Authority Parking Concession Rental,
Lessee Handling Funds,
Equity Capital Investment Pre-DBO Funds,
Equity Capital Investment Post-DBO Funds,
Second Additional Land Rental,
Subordinated Management Funds,
Third Additional Land Rental,
Port Authority Residual Rental, and
Lessee Residual Funds.

(each, a "Contingent Obligation") by making or providing
Subordinated Funding for such Contingent Obligations in
accordance with the provisions of this subsection (c),

(i) Calculation of Subordinated Fundings. (1)
calculation of Available. Net Gash Flow. With respect to any
period, available net cash flow ("Available Net Cash Flow") shall
be an amount equal to (x) Gross Revenues with respect to such
period pl3ja (y) the sum of (A) amounts on deposit as Reserve
Amounts that are utilized to pay Permitted O&M Expenses in such
period and (a) amounts held as reserves in the Subordinated
Payments and Lessee Reserve Fund pursuant to subclause (F) in
clause (z) below to the extent released to make payments or
fundings permitted hereunder, minus (z) the sum of (A) the amount
of Permitted O&M Expenses expended for such period, (a) payments
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of Building Rental with respect to such period, ()ti) Ground Rental
with respect to such period, (D) the sum of any payments (or
fundings) of Facility Rental A and Facility Rental B with respect
to such period, (Z) amounts deposited as Reserve Amounts with
respect to such period, (E) subject to Port Authority consent,
amounts held in the Subordinated Payments and Lessee Reserve Fund
as reserves in anticipation of projected shortfalls in subsequent
Annual Periods in the funding of Permitted 0&M Expenses, Ground
Rental, Building Rental, Facility Rental and/or required deposits
into the Operations and Maintenance Reserve Fund, Lessee
Contingency Fund, Major Maintenance and Renewal Fund and Debt
Service Fund and (Q) payments directly from the Revenue Fund into
the Section 148(f)Payment Fund as directed by the Lessee pursuant
to the Trust Administration Agreement.

(2) Priority of Subordinated Fundinas.
Available Net Cash Flow shall be applied to the following
Contingent Obligations in the order of priority specified below
(each, a "Priority Level"); and to the extent Available Net Cash
Flow is used to fund any Contingent Obligation, it shall
constitute a "Subordinated Funding".

(A) First Priority Level: First Addi-
tional Land Rental;

(B) Second Priority Level: Lessee
Development Savings Funds and Port Authority Development
Savings Distribution,

(C) Third Priority Level: Port Authority
True-up Penalty Distribution, Lessee True-up Penalty Funds,
and Basic Lease Extension Adjustment;

(D) Fourth Priority Level:
Subordinated Debt Service;

(E) Fifth Priority Level: Building
Carry Rental and Lessee Additional Funds;

11
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(F) Sixth Priority Level: Lessee
Terminal Management Funds and Port Authority Consumer
Service Concession Fee;

(G) Seventh Priority Level: Deferred
Balance Rental;

(H) Eighth Priority Level: Lessee
Retail Management Funds, Port Authority Handling Fee, Lessee
Contribution to Port Authority O&M Expense Rental, Port
Authority Ramp Control Tower Rental, and Port Authority
Parking Concession Rental;

(I) Ninth Priority Level: Lessee
Handling Funds;

(J) Tenth Priority Level: Equity
Capital Investment Pre-DBO Funds and Equity Capital
Investment Post-DBO Funds;

11

	

	
(K) Eleventh Priority Level: Second

Additional Land Rentall

(L) Twelfth Priority Level: Subordinated
Management Funds;

(M) Thirteenth Priority Level: Third
Additional Land Rental; and

(N) Fourteenth Priority Level: with
respect to any portion of the Poet-DBO Period, Port
Authority Residual Rental and Lessee Residual Funds.

(3) priority bevels. Contingent Obligations
on any Priority Level are to be funded for any period only to the
extent of Available Net Cash Flow after completely funding each
higher Priority Level. where multiple Contingent Obligations
exist at a single Priority Level, each such obligation shall be
funded on a VAri passe basis. Except as specifically provided in
this Agreement with respect to Lessee Additional Funds, Basic
Lease Extension Adjustments, First Additional Land Rental,

LJ
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Subordinated Debt Service, Building Carry Rental, Deferred
Balance Rental, Equity Capital Investment Pre-DBO Funds, Equity
Capital Investment Post-DBO Funds, Second Additional Land Rental
and Third Additional Land Rental, unfunded Contingent Obligations
expire and are not carried from one Annual Period to a subsequent
Annual Period. Notwithstanding the foregoing and with no
exceptions, Contingent Obligations at the end of the Term shall
cease and expire.

(ii) Quarterlyly Fundings. (1) Calculation of Quarterly
Fundings. On each Quarterly Funding Date, the Lessee shall make
Subordinated Fundings on an actual (but unaudited) basis
reflecting the Available Net Cash Flow and Contingent
Obligations, in each case, as aggregated over the current Quarter
and the preceding Quarters in the same Annual Period and as
adjusted by amounts previously funded to either the Port
Authority or the Lessee in preceding Quarters in the same Annual
Period. The Lessee shall calculate such Subordinated Fundings as
provided below:

(A) Aggrecrate Available Net Cash Flow, The
Lessee shall calculate the aggregate Available Net Cash Flow
for the current Quarter and the preceding Quarters in the
same Annual Period (the "Aggregate Available Net Cash
Flow"); provided, however, that the Aggregate Available Net
Cash Flow for such Quarters may be adjusted downward in
reasonable anticipation of projected shortfalls in revenue
in subsequent Quarters in the same Annual Period; then

(B) Laciregate Contingent Obligations. For
each category of Contingent Obligation, the Lessee shall
aggregate the amount of such Contingent Obligation
applicable to the current Quarter and applicable to
preceding Quarters in the same Annual Period (each, an
"Aggregate Contingent Obligation"); then

(C) Application of Funds. In accordance
with Section 8(I)(c)(i)(2) and (3), the Lessee shall apply
the Aggregate Available Net Cash Flow to fund each such
Aggregate Contingent Obligation in the order of priority set
forth for the respective Contingent Obligations under
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Section 8(I)(c)(i)(2) to the extent of such Aggregate
Available Net Cash Flow (included in this calculation is the
possibility that categories of Contingent Obligations funded
in earlier Quarters of an Annual Period may later be deemed
to have not been funded in the earlier Quarters except as
set forth in the proviso in Section 8(I)(c)(ii)(F)); then

(D) Aaareaate Fundings. 	 The Lessee shall
calculate (x) the sum of Aggregate Contingent Obligations
payable to the Port Authority which are to be funded in
accordance with clause (C) above (the `Port Authority
Aggregate Fundings") and (y) the sum of Aggregate Contingent
Obligations which are to be funded as Lessee Unrestricted
Funds in accordance with clause (C) above (the "Lessee
Aggregate Fundings"); then

(E) Ouart_erly Fundinga, The Lessee shall
(x) pay to the Port Authority the difference of Port
Authority Aggregate Fundings less the sum of Port Authority
Quarterly Fundings with respect to any previous Quarters in
the same Annual Period (such difference, the "Port Authority
Quarterly Funding" with respect to the current Quarter) and
(y) make available as Lessee Unrestricted Funds the
difference of Lessee Aggregate Fundings less the sum of
Lessee Quarterly Fundings with respect to any previous
Quarters in the same Annual Period (such difference, the
"Lessee Quarterly Funding" with respect to the current
Quarter; together with the Port Authority Quarterly Funding,
the "Quarterly Fundings").

(F) Fguity Capita l  Investment Pre- and Post-
DBO Funds, Second Additional Land Rental.  Third Additional
Land Rental, Deferred  Balance Rental, In connection with
the foregoing, the parties understand that the Contingent
obligations for Equity Capital Investment Pre- and Post-DBO
Funds, Second Additional Land Rental, Third Additional Land
Rental and Deferred Balance Rental shall be calculated for
the first Quarter of an Annual Period and each succeeding
Quarter within an Annual Period in accordance with the
definitions as later detailed in this Section, for each such
respective Contingent Obligation. In the calculation of
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these categories of Contingent Obligations, the Contingent
Obligation within the same category, for preceding Quarters
in the same Annual Period, shall only be deemed to be
amounts actually funded to either the Lessee or the Port
Authority, provided, however, in accordance with
subparagraph (C) above, in instances where amounts were
funded in a Quarter or Quarters and in a later Quarter
within the same Annual Period deemed to have not been funded
in the earlier Quarter or Quarters, then the Aggregate
Contingent Obligation for the later Quarter shall (strictly
for purposes of calculating additional interest due arising
from shortfalls in Available Net Cash Flow) be calculated as
if the Contingent Obligation for the earlier Quarter or
Quarters had been funded.

(2) Financial, Statements. Each time
Quarterly Fundings are made, the Lessee shall deliver to the Port
Authority the cash basis unaudited financial statements for the
period covered by such Subordinated Fundings together with a
certificate signed by one or more authorized officers of the
Lessee stating that such Subordinated Fundings have been made in
accordance with this Agreement, including an explanation of any
downward adjustments made with respect to the proviso in
8 (I) (c) (ii) (A) .

(3) Non-Interference. The Port Authority
and the Lessee agree that neither party shall intentionally
interfere with or manipulate the receipt of Gross Revenues or the
payment of Permitted 0&M Expenses so as to unfairly disadvantage
the other party.

(4) O a	 r1y Fund.IIg Dates. The first day
of the second Month following any Quarter shall be a "Quarterly
Funding Date", such that May 1 is the Quarterly Funding Date for
the Quarter commencing on the January 1 directly preceding such
May 1 and ending on the March 31 directly preceding such May 1,
August 1 is the Quarterly Funding pate for the Quarter commencing
the April 1 directly preceding such August 1 and ending on the
June 30 directly preceding such August 1, November 1 is the
Quarterly Funding Date for the Quarter commencing the July 1
directly preceding such November 1 and ending on the September 30
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directly preceding such November 1 and February 1 is the
Quarterly Funding Date for the Quarter commencing the October 1
directly preceding such February 1 and ending the December 31
directly preceding such February 1, provided, however, that if a
Quarterly Funding Date falls on a day that is not a Business Day,
it shall be deemed to occur on the next Business Day thereafter.

(5) Relationship of Quarterly Funding pates
tp Quarters. Wherever in this Agreement a Quarterly Funding
Date, or any actions taken thereon, shall be said to be "with
respect to" or otherwise connected with a Quarter or a "current"
Quarter, such Quarter or current Quarter shall be the Quarter
directly preceding the Quarterly Funding Date (for example, the
Quarter commencing January 1 and ending March 31 is the current
Quarter with respect to the Quarterly Funding Date on May 1).

(iii) Annual_Adjustm n. . (1) On April 1 following
each Annual Period (the "True-up Date"), the Lessee shall deter-
mine the actual Available Net Cash Flow for the preceding Annual

AFA	 Period based on the Audited Financial Statements for such Annual

IF	 Period, and on the same basis, the Lessee shall recalculate the
amount of Subordinated Fundings that should have been made with
respect to such Annual Period (the "Annual Subordinated
Fundings") in accordance with Section 8(I)(c)(i).

(2) In the event the aggregate amount of Annual
Subordinated Fundings exceeds the aggregate amount of the
Quarterly Fundings made with respect to such Annual Period to
either or both parties, within three Business Days after the
True-up Date, the Lessee shall make additional funds available or
cause such funds to be made available in accordance with Appendix
A to the Trust Administration Agreement to make additional
fundings ("True-up Fundings") so that the sum of the Quarterly
Fundings and the True-up Fundings is equal to the amount of the
Annual Subordinated Fundings. If the aggregate amount of all
Quarterly Fundings made with respect to such Annual Period
exceeds the aggregate amount of Annual Subordinated Fundings, the
Lessee shall deduct the amount of such excess (the "True-up
Deduction") from funds that are'to be made available by it or
cause the Trustee to make appropriate adjustments to funds held
under the Trust Administration Agreement so that the sum of all
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Quarterly Fundings after deducting such True-up Deduction is
equal to the Annual Subordinated Fundings. For purposes of this
Section 8, True-up Deductions and True-up Fundings shall be
deemed made as of the last day of the Annual Period to which they
apply. No True-up Deduction may be applied to reduce the amount
of Facility Rental payable during any Annual Period. If there
are no opportunities for such True-up Fundings or True-up
Deductions, any unpaid amount shall constitute an amount owed by
the respective party to the other party until paid.

(3) If the amount of the True-up Fundings to the
Port Authority for the Annual Period with respect to which such
True-up Fundings are made exceeds 10% (ten percent) of the
aggregate amount of Quarterly Subordinated Fundings to the Port
Authority for such Annual Period, there shall be a Contingent
Obligation for payment to the Port Authority ("Port Authority
True-up Penalty Distribution") on the Quarterly Funding Date with
respect to the Quarter in which the True-up Date occurs in an
amount equal to one-half of one year's interest on such True-up
Fundings to the Port Authority at the Special Project Bond Rate.
If the amount of the True-up Fundings to the Lessee for the
Annual Period with respect to which such True-up Fundings are
made exceeds 25% (twenty-five percent) of the aggregate amount of
Quarterly Subordinated Fundings to the Lessee for such Annual
Period, there shall be a Contingent Obligation for Lessee
Unrestricted Funds ("Lessee True-up Penalty Funds") on the
Quarterly Funding Date with respect to the Quarter in which the
True-up Date occurs in an amount equal to one-half of one year's
interest on such True-up Fundings to the Lessee at the Special
Project Bond Rate.

(d) Calculation o f Certain Contingent Obligations. (i)
Equity Capital Investment. The Lessee's "Equity Capital
Investment" shall be an amount equal to

which shall be an expenditure for the Project by
the Lessee paid or appropriately evidenced as having been paid or
expended on the Effective Date. If after the Effective Date it
is determined that such amount is less than 	 , the
Lessee shall be required to expend amounts equal to such
shortfall and proper adjustment shall be made to interest or any
other amount calculated with respect to such Equity Capital 	

•
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Investment. If such amount is more than $15,000,000, any excess
shall be subject to requisition for payment to the Lessee
pursuant to the Trust Administration Agreement.

(1) Calculation of the Eau3ty Capital Investment
Balanae. With respect to the last day of each Quarter, the
Lessee shall calculate its "Equity Capital Investment
Balance", which for each Quarter, beginning in the Quarter
in which the Effective Date falls, shall be equal to (A) the
Equity Capital Investment Balance on the last day of the
preceding Quarter or the Effective Date, whichever is later,
pl= (B) an amount equal to interest on such Equity Capital
Investment Balance from and including the later of the
Effective Date and the first day of the current Quarter
through and including the last day of the current Quarter at
an annual interest rate of Twelve and One-Half percent
(12%%) (computed on an Annual Basis, the "Equity Capital In-
vestment Interest Rate"), ,minus (Q) all Subordinated
Fundings of Equity Capital Investment Pre-DBO Funds or
Equity Capital Investment Post-DBO Funds made with respect
to such current Quarter.

(2) CalculatiQn of theEEgUity Cag al Investment
Funds. The fundings with respect to the Equity Capital
Investment shall be calculated and made available as Lessee
Unrestricted Funds on the following basis. The fundings
under this subparagraph (2) shall be deemed to have been
made on the last day of the Quarter to which such fundings
apply.

(A) With respect to each Quarter prior to
the Quarter in which DBO occurs, the Contingent Obligation
for Lessee Unrestricted Funds with respect to "Equity
Capital Investment Pre-DBO Funds" shall be an amount equal
to interest at the Equity Capital Investment Interest Rate
on the Equity Capital Investment Balance existing on the
last day of the previous Quarter or Effective Date,
whichever is later, for such Quarter, plus any previously
unpaid Equity Capital Investment Pre-DBO Funds from
preceding Quarters in the same Annual Period.
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(B) With respect to each Quarter after and
including the Quarter in which DBO occurs, the Contingent
Obligation for Lessee Unrestricted Funds with respect to
"Equity Capital Investment Post-DBO Funds" shall be equal
to:

i) with respect to the Quarter in which
DBO occurs and with respect to each Quarter thereafter
up to and including the Quarter prior to the Quarter in
which the fifth anniversary of DBO occurs (the last day
of such prior Quarter, the "Fifth Anniversary"), an
annual amount equivalent to the ,sum of (1) the
quarterly installment of principal and interest that	 i
would be required to amortize, on an Annual Basis, a
principal balance equal to the Equity Capital
Investment Balance as of the last day of the later of
the prior Annual Period or the last day of the Quarter
preceding the Quarter in which DBO occurs on a Level
Payment Basis over the period from the day after such
day to the Fifth Anniversary at an interest rate equal
to -the Equity Capital Investment Interest Rate plus
(2) interest at the Equity Capital Investment Interest
Rate on the aggregate amount of any Equity Capital
Investment Post-DBO Funds from preceding Quarters in
the same Annual Period which were not funded, if any,
from and including the day after such funding was
deemed scheduled through and including the last day of
the current Quarter; gj= (3) any previously unpaid
Equity Capital Investment Post-DBO Funds for preceding
Quarters in the same Annual Period; or

ii) with respect to each Quarter
following the Quarter in which the Fifth Anniversary
occurs, an amount equal to the entire Equity Capital
Investment Balance on the last day of the preceding
Quarter for such Quarter plus an amount equivalent to
interest on such balance at the Equity Capital
Investment Interest Rate from and including the first
day through and including the last day of the current
Quarter.

E
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(ii) First. Second and Third Additional Land

Rentals. (1) First Add i t i ona l Land Rental. With respect to
each Quarter or part thereof, from and after DBO, there shall be
a Proratable Amount and Contingent Obligation for payment to the
Port Authority (the "First Additional Land Rental") in an amount
equal to one-quarter of the annual rate, which annual rate shall
be equal to $2,000,000 (except as set forth in the proviso
below); provided, however, that, in the event First Additional
Land Rental is not fully paid to the Port Authority with respect
to any Annual Period due to insufficient Available Net Cash Flow,
the First Additional Land Rental for the subsequent Annual Period
shall be increased by the amount of any such unpaid First
Additional Land Rental with respect to such prior Annual Period
plus interest thereon from and including the first day of such
subsequent Annual Period through the last day of the Quarter with
respect to which payment is made at the Special Project Bond
Rate.

(2) Second Additional Land Rental. The "Initial
Second Additional Land Rental Balance" shall be deemed to be an
aggregate amount equal to $40 million as of DBO and $0 prior to
that time.

(A) Calculation of the Second Additional
rand Ren al $elan e, With respect to the last day of each
Quarter, the Lessee shall calculate its "Second Additional Land
Rental Balance" which shall be equal to (x) the Initial Second
Additional Land Rental Balance for the Quarter within which DBO
occurs or the Second Additional Land Rental Balance on the last
day of the preceding Quarter for subsequent Quarters pl_= (y) an
amount- equal to interest on such Second Additional Land Rental
Balance from and including the later of DBO and the first day of
the current Quarter through and including the last.day of the
current Quarter at an annual interest rate equal to the Special
Project Bond Rate (computed on an Annual Basis), minus (z) all
Subordinated Fundings of Second Additional Land Rental made and
Deferred Second Additional Land Rental occurring with respect to
such current Quarter.

(B) Calculation of Second Addit i onal Land
Rental. All Contingent Obligations funded and Deferred Amounts
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occurring under this subparagraph (2) will be deemed to have been
funded or to have occurred as of the last day of the Quarter to
which such Contingent Obligation or Deferred Amounts apply.
"Second Additional Land Rental" shall mean and comprise the
Contingent Obligations payable to the Port Authority under this
subparagraph (2). "Deferred Second Additional Land Rental" shall
mean and comprise the Deferred Amounts occurring under this
subparagraph (2).

(i) During 2015 Mode, with respect to each Quarter (a)
beginning with the Quarter in which DBO occurs and continuing
through the Quarter ending on December 31, 2005, the Lessee shall
compute a Deferred Amount equivalent to interest at the Special 	 I
Project Bond Rate on the Second Additional Land Rental Balance as
of the end of the previous Quarter for the period from and
including the later of DBO and the first day of the current
Quarter through and including the last day of the current
Quarter, and (b) beginning with the Quarter that starts on
January 1, 2006 and continuing through the end of the Term, the
Lessee shall have (x) a Contingent Obligation for the Quarter
equal to one fourth of an amount equal to the Second Additional-
Land Rental Balance as of the last day of the previous Annual
Period divided by the number of years from the start of the
current Annual Period through the end of the Term together with
any previously unpaid Second Additional Land Rental for preceding
Quarters in the same Annual Period plus (y) an obligation for a
Deferred Amount equivalent to the interest on the Second
Additional Land Rental Balance as of the last day of the previous
Quarter from the first day of the current Quarter through and
including the last day of the current Quarter at the Special
Project Bond Rate.

(ii) During Extended Mode, with respect to each
Quarter, as applicable, (a) starting with the Quarter in which
the Conversion Date occurs, and continuing through the Quarter
ending on December 31, 2005, the Lessee shall have a Contingent
Obligation for payment to the Port Authority in an amount equal
to the interest on the Second Additional Land Rental Balance
existing on the last day of the previous Quarter, plus any
previously unpaid Second Additional Land Rental from preceding
Quarters in the same Annual Period at the Special Project Bond 	 0
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Rate, (b) beginning with the Quarter that starts on the later of
January 1, 2006 and the Conversion Date and continuing through
the last day of the last full Quarter preceding the 25th
anniversary of DBO, the Lessee shall have a Contingent Obligation
for payment to the Port Authority for each Quarter in an amount
equal to (x) the quarterly installment of principal and interest
that would be required to amortize on an Annual Basis a principal
balance equal to the Second Additional Land Rental Balance as of
the later of the last day of the prior Annual Period and the day
prior to the Conversion Date on a Level Payment Basis over the
period from the day after such day to the last day of the last
full Quarter preceding the 25th anniversary of DBO at an interest
rate equal to the Special Project Bond Rate plus (y) interest at
the Special Project Bond Rate on the aggregate amount of any
Second Additional Land Rental from preceding Quarters in the same
Annual Period which were not funded, if any, from and including
the day after such funding was deemed scheduled through the last
day of the Current Quarter plus (z) any previously unpaid Second
Additional Land Rentals for preceding Quarters in the same Annual
Period, and (c) with respect to each Quarter or part thereof
following the last full Quarter preceding the 25th anniversary of
DBO, the Lessee shall have a Contingent obligation for payment to
the Port Authority in an amount equal to the entire Second
Additional Land Rental Balance.

(3) Third Additional Land Rental Balance. The
"Initial Third Additional Land Rental Balance" shall be deemed to
be an aggregate amount equal to $42 Million as of the day prior
to the first day of the Quarter in which DBO occurs and $0 prior
to that time.

(A) Calcul at i on of the Thi rd Addit i ona l Land
Rental Balance, With respect to the last day of each Quarter,
the Lessee shall calculate its "Third Additional Land Rental
Balance", which shall be equal to (x) the Initial Third
Additional Land Rental Balance as of the last day of the Quarter
prior to the Quarter within which DSO occurs or for subsequent
Quarters, the Third Additional Land Rental Balance on the last
day of the preceding Quarter, plus (y) an amount equal to
interest on such balance from and including the first day of the
current Quarter through and including the last day of the current

I-7
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Quarter at an annual interest rate equal to the Special Project
Bond Rate plus 150 basis points minus (z) all Subordinated
Fundings of Third Additional Land Rental made and Deferred Third
Additional Land Rentals occurring with respect to such current
Quarter.

(B) Ca1rulatJQn of the Third Add i t i ona l Land
Rental. All Contingent Obligations funded and Deferred Amounts
occurring under this subparagraph (3) will be deemed to have
been funded or to have occurred as of the last day of the
Quarter to which such Contingent Obligations or Deferred Amounts
apply. "Third Additional Land Rental" shall mean and comprise
the Contingent Obligations payable to the Port Authority under
this subparagraph (3). "Deferred Third Additional Land Rental"
shall mean and comprise the Deferred Amounts occurring under this
subparagraph (3).

i) The Lessee shall have a Contingent
Obligation for payment to the Port Authority with respect to the
Third Additional Land Rental equal to; with respect to the
Quarter in which DBO occurs and with respect to each Quarter
thereafter up to and including the last full Quarter of the Term,
an annual amount equivalent to the guM Qf (x) the quarterly
installment of principal and interest that would be required to
amortize, on an Annual Basis, a principal balance equal to the
Third Additional Land Rental Balance as of the last day of the
later of the prior Annual Period or the last day of the Quarter
preceding the Quarter in which DBO occurs on a Level Payment
Basis over the period from the day after such day to the last day
of the last full Quarter preceding the twenty-fifth anniversary
of DBO at the Special Project Bond Rate plus 150 basis points
plus (y) interest at the Special Project Bond Series Rate plus
150 basis points on the aggregate amount of any Third Additional
Land Rentals from preceding Quarters, in the same Annual Period,
which were not funded, if any, from and including the first day
after such funding was deemed scheduled through and including the
last day of the current Quarter n t „Q (z) any previously unpaid
Third Additional Land Rentals for preceding Quarters in the same
Annual Period.

0
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ii) With respect to each Quarter or part
thereof following the last full Quarter preceding the 25th
anniversary of DBO, the Lessee shall have a Contingent Obligation
for payment to the Port Authority in an amount equal to the
entire Third Additional Land Rental Balance.

iii) Nothwithstanding the foregoing, during
2015 Mode the Contingent obligation described in subparagraphs i)
and ii) above shall be a Deferred Amount only and clauses (y) and
(z) of subparagraph i) above shall not apply thereto.

►._.J

(iii) Calculati
Definition of Post-DBO Res
Period, an amount shall be
Flow") equal to the amount
remaining after payment in
Thirteenth Priority Levels

n of Post-DBO Residual Cash F l ow. (1)
dual Cash Flow. In the Post-DBO
computed (the "Post-DBO Residual Cash
of Available Net Cash Flow, if any,
full of the First through the
in accordance with Section 8(I)(c).

(2) Calculation of Port Authority Residual
Rental and Lessee Residual Funds. There shall be Contingent
Obligations (A) for Lessee Unrestricted Funds (the "Lessee
Residual Funds") equal to	 of the Post-DBO
Residual Cash Flow and (B) for payment to the Port Authority (the
"Port Authority Residual Rental") equal to 	 of
the Post-DBO Residual Cash Flow.

(iv) Development Savings. (1) }adjusted Pre-DBO
Res i dua, Cash F l ow.	 "Adjusted Pre-DBO Residual Cash Flow" shall
mean Pre-DBO Residual Cash Flow plus interest accruing thereon at
the Special Project Bond Rate from the respective dates on which
Pre-DBO Residual Cash Flow was paid to the Trustee as Facility
Rental A in accordance with Section 8(I)(b)(i)(B) through DBO as
reduced, as of DBO, by any amounts expended on scope changes,
approved costs in excess of the estimated total costs set forth
in the "Total" Column on line 94 of Exhibit 18.8, and other items
determined pursuant to the mutual agreement of the Port Authority
and Lessee, after applying line item savings and contingency
monies otherwise available for such purposes.

(2) Development Savings Balance. The
"Development savings Balance", shall be, for the last day of the

107



Terminal Four
Lease	 11
Quarter in which DBO occurs, an amount equal to Adjusted Pre-DBO
Residual Cash Flow on DBO plus interest at the Special Project
Bond Rate from and including DBO through and including the last
day of such Quarter, and, for the last day of each subsequent
Quarter, an amount equal to (A) the Development Savings Balance
on the last day of the preceding Quarter, p-116. (12) an amount
equivalent to interest on the Development Savings Balance as of
the last day of the preceding Quarter from and including the
later of DBO and the first day of the current Quarter through and
including the last day of the current Quarter at the Special
Project Bond Rate, minus (g) the sum of any Subordinated Fundings
of Lessee Development Savings Funds and Port Authority
Development Savings Distributions with respect to such current
Quarter, minus (d) any amounts expended, subsequent to DBO and
not previously included in subparagraph (1) above, on scope
changes, approved costs in excess of the estimated total costs
set forth in the "Total" column on line 94 of Exhibit 18.8, and
other items determined pursuant to the mutual agreement of the
Port Authority and the Lessee, after applying line item savings
and contingency monies available for such purposes.

(3) Development Savings. Under the Trust
Administration Agreement, certain funds on deposit in the
Construction Fund shall be used to pay Debt Service on the
Passenger Terminal , Bonds (such funds to the extent so used in the
period after and including DBO, the "Development Savings Base
Amount"). With respect to the Quarter within which DBO occurs
and each Quarter thereafter, there shall be an amount computed
(the "Development Savings") equal to the lesser of the
Development Savings Base Amount with respect to such Quarter and
either (x) with respect to the Quarter within which the first
Debt Service Payment Date after DBO occurs, 75k of the
Development Savings Balance or (y) with respect to each Quarter
thereafter in which a Debt Service Payment Date occurs, 1000 of
the remaining Development Savings Balance with respect to such
Quarter. In any event, there shall be no Development Savings
subsequent to the date that is the second anniversary of DBO.
Except to the extent otherwise provided in this subparagraph (3),
in the event that the Investment Proceeds (as defined in the
Trust Administration Agreement) other than any such Investment
Proceeds that are required to be rebated to the United States 	 0
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Treasury pursuant to Section 148 of the Code exceed
the Lessee shall not requisition any such excess from the
Construction Fund for the purpose of paying interest on the
Passenger Terminal Bonds accruing during any period after DBO and
prior to the final disbursement of the Construction Fund without
the prior written consent of the Port Authority.

(4) Development Savings Fundinds. With
respect to each Quarter in which there is Development Savings,
there shall be (A) a Contingent Obligation for Lessee
Unrestricted Funds equal to (x) in 2015 Mode 50k and (y) in
Extended Mode 25k of such Development Savings (the "Lessee
Development Savings Funds") and (B) a Contingent Obligation for
payment to the Port Authority equal to (x) in 2015 Mode 50k and
(y) in Extended Mode 75& of such Development Savings (the "Port
Authority Development Savings Distribution"). With respect to
each Quarter in 2015 Mode only, one-half of Lessee Development
Savings Funds funded in such Quarter shall be computed as a
Deferred Amount (the "Deferred Port Authority Development Savings

•	 Refund"). All Contingent Obligations funded and Deferred Amounts
occurring under this paragraph (iv) shall be deemed to have been
made or to have occurred as of the last day of the Quarter to
which such Contingent Obligations or Deferred Amounts apply.

(v) Calculation of Deferred Balance. (1)	 The
Lessee shall have an obligation to the Port Authority for the
following amounts (each to the extent occurring hereunder, a
"Deferred Amount") in accordance with this paragraph (v).

(A) an amount of Ten Million Dollars
($10,000,000) which shall arise as a Deferred Amount on the
Effective Date;

(B) Deferred Ground Rental;

(C) Deferred Building Rental;

(D) Subordinated Management Refund, if any;

(E) Deferred Port Authority Leveraged
Leasing Distribution, if any;
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(F) Deferred Port Authority Development
Savings Refund, if any;

(G) Deferred Second Additional Land Rental,
if any; and

(H) Deferred Third Additional Land Rental,
if any.

(2) On the day prior to the Conversion Date, a
balance shall be calculated (the "Initial Deferred Balance")
equal to the sum of (x) the Deferred Amounts (if any) and (y) an
amount equivalent to interest at the Special Project Bond Rate
computed on an Annual Basis on each Deferred Amount from the date
such Deferred Amount occurred to the day prior to the Conversion
Date.

(3) The "Deferred Balance ,, shall be, for the last
day of the Quarter prior to the Quarter in which the Conversion
Date occurs, the Initial Deferred Balance and, for the last day 	 e
of each subsequent Quarter, (A) the Deferred Balance as of the
last day of the previous Quarter plus (a) an amount equal to
interest on the Deferred Balance as of the last day of the
preceding Quarter from and including the first day of the current
Quarter through and including the last day of the current Quarter
at the Special Project Bond Rate, minu s (Q) the sum of any
Subordinated Fundings of Deferred Balance Rental made with
respect to such current Quarter.

(4) Calculation-of Deferred Balance Rental. 	 The
fundings under this paragraph (v) shall be deemed to have been
made on the last day of the Quarter to which such fundings apply.
(A) During Extended Mode, with respect to each Quarter,
beginning with the Quarter that starts on the Conversion Date and
continuing through the last full Quarter preceding the 25th,
anniversary of DBO, the Lessee shall have a Contingent Obligation
for payment to the Port Authority for each Quarter in an amount
equal to (1) the quarterly installment of principal and interest
that would be required to amortize on an Annual Basis a principal
balance equal to the Deferred Balance as of the later of the last
day of the prior Annual Period and the day prior to the 	

is
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Conversion Date on a Level Payment Basis over the period from the
day after such day to the last day of the last full Quarter of
the Term, without regard to any extension of the Term beyond the
Base Term Expiration Date, at an interest rate equal to the
Special Project Bond Rate plus (2) interest at the Special
Project Bond Rate on the aggregate amount of any Deferred Balance
Rentals from preceding Quarters in the same Annual Period which
were not funded, if any, from and including the day after such
funding was deemed scheduled through and including the last day
of the current Quarter plus (3) any previously unpaid Deferred
Balance for preceding Quarters in the same Annual Period.

(B) With respect to each Quarter or part thereof
following the last full Quarter preceding the 25th anniversary of
DBO, without regard to any extension of the Term beyond the Base
Term Expiration Date, the Lessee shall have a Contingent
Obligation for payment to the Port Authority in an amount equal
to the entire Deferred Balance.

(5) So long as it will not be detrimental to
either party, as determined by each party with respect to itself
in its sole discretion, the Lessee may prepay all or any portion
of the Deferred Balance from time to time on or after the
Conversion Date on a Quarterly Funding Date, in which case the
amount prepaid shall be deducted from the Deferred Balance.

Proratable Amount is not due for the entire stated period to
which it applies (a "Fixed Period") but rather for only a part
thereof (an "Actual Period"), the Proratable Amount shall be
prorated (on a prospective basis, if possible and if not
possible, then retroactively):

(i) if the Fixed Period is a year and the Actual
Period is an entire Month, by dividing the Proratable Amount
by 12;

(ii) if the Fixed Period is a year and the Actual
Period is six entire Months, by dividing the Proratable
Amount by 2;
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(iii) if the Fixed Period is a year and the Actual
Period is an entire Quarter, by dividing the Proratable
Amount by 4;

(iv) in any other circumstance, by multiplying the
Proratable Amount by a fraction the numerator of which is
the number of days in the Actual Period and the denominator
of which is the number of days in the Fixed Period.

(f) Basic Lease Extension_ Adjustment. The Lessee shall
have a Contingent Obligation each Quarter for distribution to the
Port Authority of an amount(the "Basic Lease Extension
Adjustment") equal to the quarterly installment of any or all of
the Port Authority's increased costs under the Basic Lease
Extension directly or proportionally attributable or related to
the Premises, this Agreement or the Lessee but only to the extent
such increased costs (i) are incurred by the Port Authority after
December 31, 2015 and (ii) are allocated in a non-discriminatory
manner; provided, however, that, in the event the Basic Lease
Extension Adjustment is not fully funded with respect to any
Quarter due to insufficient Available Net Cash Flow, the Basic
Lease Extension Adjustment for the subsequent Quarter shall be
increased by the amount of any such unpaid Basic Lease Extension
Adjustment plus interest thereon from and including the first day
through the last day of such subsequent Quarter at the Special
Project Bond Rate.

(g) Leveraged Leasing Revenues.ues. Leveraged Leasing
Revenues, to the extent realized, shall be treated on the
following basis: (A) in 2015 Mode,	 of
Leveraged Leasing Revenues shall constitute Lessee Unrestricted
Funds and	 _	 of Leveraged Leasing Revenues shall
be paid to the Port Authority (the 11 2015 Mode Port Authority
Leveraged Leasing Distribution") on the Quarterly Funding Date
for the Quarter in which the Leveraged Leasing Revenues are
available for distribution or (B) in Extended Mode,

of Leveraged Leasing Revenues shall constitute
Lessee Unrestricted Funds and	 of
Leveraged Leasing Revenues shall be'paid to the Port Authority on
the Quarterly Funding Date for the Quarter in which the Leveraged
Leasing Revenues are available for distribution. Additionally,
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an amount equal to the 2015 Mode Port Authority Leveraged Leasing
Distribution multiplied by one-and-one-half (1M) shall
simultaneously with payment of the Port Authority 2015 Mode
Leveraged Leasing Distribution, become a Deferred Amount (the
"Deferred Port Authority Leveraged Leasing Distribution"),

(h) If at any time the Lessee shall become entitled to an
abatement of rent pursuant to the provisions of this Agreement or
otherwise, only Ground Rental, Building Rental and Additional
Term Building Rental or, under Section 78, Port Authority Ramp
Control Tower Rental or shall be abated. Such abatement shall be
determined on an equitable basis, There shall be no abatement of
any other rental or Subordinated Funding payable under this
Agreement.

(i) By way of example and for illustrative purposes only,
the following Exhibits demonstrate certain calculations
contemplated under this Section 8: Exhibit 8.2 A and B
illustrates the flow of funds after the collection of Gross
Revenues, and in particular a distribution of Subordinated
Fundings in accordance with paragraph 8(1)(c); Exhibit 8.3 A and
B illustrates a calculation of the Equity Capital Investment
Funds, in accordance with Section 8(1)(d)(i); Exhibit 8.4 A and
B illustrates a calculation of the Second Additional Land Rental,
in accordance with Section 8(I)(d)(ii)(2); Exhibit 8.5
illustrates a calculation of the Third Additional Land Rental, in
accordance with Section 8(I)(d)(ii)(3); and Exhibit 8.6
illustrates a calculation of the Deferred Balance, in accordance
with Section 8(I)(d)(v)(1) and (2).

(II) In consideration of the right granted by the Port Authority
to use certain schematic design and preliminary design
development documents and for certain preliminary design
development documents and for certain preliminary architectural,
engineering and design services previously provided by the
technical staff of the Port Authority, the Lessee shall pay to
the Port Authority an amount of

as follows:

(a)	 shall
be paid on the Effective Date; and

4
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(b) Ten Million Dollars and No Cents ($10,000,000.00) shall

be deferred and occur as a Deferred Amount on the first Annual
Period as specified in item (1)(A) of subparagraph (I)(d)(v) of
this Section.

(III) The Lessee agrees to pay the Port Authority $4,000,000 on
the Effective Date, without duplication, as provided in Section
37(c) of this Agreement.

Section 9.	 Additional Rend.

If the Port Authority is required or elects to pay or
incur any obligation or expense (including payments to third
parties and internal Port Authority expenses) either by reason of
the failure, neglect or refusal of the Lessee to perform or
fulfill any one or more of the conditions, covenants or
agreements contained in this Agreement or as a result of an act
or omission of the Lessee contrary to the said conditions,
covenants and agreements in either case after final resolution of
any dispute with respect thereto, in accordance with Section 25
or 61, the Lessee agrees to pay to the Port Authority an amount
equal to the expense so incurred including all costs, damages and
penalties, and the same shall be a Permitted 0&M Expense. 	 '

Section 10.	 Late Charges

If the Lessee should fail to pay any amount required to be
paid by the Lessee under this Agreement when due to the Port
Authority other than amounts contested in good faith pursuant to
Section 25 or 61, including, without limitation, any payment due
pursuant to Section 8 or other fees or any payment of utility or
other charges or if any such amount is found to be due as the
result of an audit, then, in such event, the Port Authority may
impose (by statement, bill or otherwise) a late charge with
respect to each such unpaid amount for each late charge period
(hereinbelow described) during the entirety of which such amount
remains unpaid, each such late charge not to exceed an amount
equal to eight tenths of one percent of such unpaid amount for
each late charge period. There shall be twenty-four late charge
periods on a calendar year basis; each late charge period shall
be for a period of at least fifteen (15) calendar days except one 0
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late charge period each calendar year may be for a period of less
than fifteen (but not less than thirteen) calendar days. Without
limiting the generality of the foregoing, late charge periods in
the case of amounts found to have been owing to the Port
Authority as the result of Port Authority audit findings shall
consist of each late charge period following the date the unpaid
amount should have been paid under this Agreement. Each late
charge shall be payable immediately upon demand made at any time
therefor by the Port Authority. No acceptance by the Port
Authority of payment of any unpaid amount or of any unpaid late
charge amount shall be deemed a waiver of the right of the Port
Authority of payment of any late charge or late charges payable
under the provisions of this Section with respect to such unpaid
amount. Each late charge shall be and become additional rent,
recoverable by the Port Authority in the same manner and with
like remedies as if it were originally a part of the rental.
Nothing in this Section is intended to, or shall be deemed to,
affect, alter, modify or diminish in any way (i) any rights of
the Port Authority under this Agreement, including without
limitation the Port Authority's rights to terminate set forth in
Section 25 of this Agreement or (ii) any obligations of the
Lessee under this Agreement. In the event that any late charge
imposed pursuant to this Section shall exceed a legal maximum,
such late charges payable under this Agreement shall be payable
instead at such legal maximum. Notwithstanding the foregoing, it
is understood and agreed that, in the absence of gross and
manifest non-compliance with the terms of Section 8, no
Subordinated Funding or other amount which is subject to
calculation based on cash flows under Section 8 shall be deemed
due and payable until the fourth Business Day after the True-up
Date with respect to the Annual Period for which such amounts are
due as provided in the respective Audited Financial Statements.

Section 11.	 Place of Payments

All payments to the Port Authority required of the Lessee by
this Agreement shall be made by Federal wire transfer to PNC
Bank, New Jersey, ABA No, 0312 07607, Account No. 810 1105967, to
the credit of the Port Authority or by check mailed to the Port
Authority, P.Q. Box 17309, Newark, New Jersey 07194, or by using
such other wiring instruction, address, office or location as may

11
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be substituted therefor by the Port Authority by written notice
to the Lessee from time to time.

*ection 12.	 Limited Appointment as Acrent

Notwithstanding anything else to the contrary in this
Agreement, the Port Authority hereby appoints the Lessee as agent
solely for the purpose of purchasing, on behalf of the Port
Authority in connection with the development and construction of
the Project, furnishings, fixtures and equipment for use on the
Premises. Legal title to any such purchased property shall
immediately pass to the Port Authority or the City of New York,
as appropriate. The Port Authority will execute and provide to
the Lessee any forms required to permit the Lessee and its
contractors to qualify for exemption from New York State and City
sales taxes with respect to such purchases to the extent
permitted by applicable law.

Section 13.	 Rules and Regal ion

(a) The Lessee covenants and agrees to observe and obey
(and to require its officers, employees, guests, invitees, and
its Sublessees and their officers, employees, guests, invitees,
and those doing business with it to observe and obey) the Airport
Rules and Regulations of the Port Authority revised as of
September 1, 1991 and such reasonable future Airport Rules and
Regulations of the Port Authority and amendments and supplements
for the government of the conduct and operations of the Lessee
and others on the Premises as may from time to time during the
term of this Agreement be promulgated by the Port Authority for
reasons of safety, health, noise, sanitation or good order (all
such Airport Rules and Regulations of the Port Authority as in
effect at any particular time as provided in this Section shall
be the "Port Authority Rules and Regulations"). The obligation
of the Lessee to require such observance and obedience on the
part of its guests, invitees, and those doing business with it
shall obtain only while such Persons are on the Premises. The
Port Authority agrees that except in cases of emergency, it will
give notice to the Lessee of every such future rule or regulation
adopted by it at least ten (10) days before,the Lessee shall be
required to comply therewith. 	 0
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(b) The use by the Lessee and its officers, employees,

guests, invitees, Sublessees, and those doing business with it,
of the Public Aircraft Facilities and any and all other portions
of the Airport which it may be entitled to use under this
Agreement (other than space leased to the Lessee for its
exclusive use) shall be subject to the Airport Rules and
Regulations revised as of September 1, 1991 and such reasonable
future rules and regulations (including amendments and
supplements to such existing rules and regulations) as the Port
Authority may from time to time promulgate in the public interest
and in the interest of health, safety, noise, sanitation, good
order and the economic and efficient operation of the Airport,
including, but not limited to, the number and type of aircraft
which at any particular time may use the Public Aircraft
Facilities and the time or times when such aircraft may use the
Public Aircraft Facilities. Without limiting the foregoing, the
Port Authority may take into account in adopting such further or
substitute rules and regulations the adequacy, capacity and
suitability of (i) aircraft using the Airport, (ii) passenger
handling facilities at the Airport including, but not limited to,
the Light Rail System, (iii) the Public Aircraft Facilities, (iv)
the roadways and (v) the parking facilities. In the event the
Port Authority promulgates rules and regulations pursuant to this
paragraph (b), the Port Authority may devise and implement
reasonable procedures governing the affected use of the Public
Aircraft Facilities, including but not limited to, allocations
among Aircraft operators at the Airport. The Port Authority
agrees that except in cases of emergency, it will give notice to
the Lessee of every such future rule or regulation adopted by it
at least ten (10) days before the Lessee shall be required to
comply therewith.

(c) Notwithstanding the foregoing, the failure of the
Lessee, its officers, employees, guests, invitees and those doing
business with it or its Sublessees and their officers, employees,
guests, invitees and those doing business with them to observe
and obey the Port Authority Rules and Regulations shall not be a
breach of this Agreement as and to the extent compliance
therewith would constitute non-compliance with any Law.

E
117



Terminal Four
Lease 11
Section 14. CQMplianceCompliance with Law

(a) Except as provided in paragraph (d) of this Section,
the Lessee shall comply with all Laws now or at any time during
the Term which are applicable to or which affect the operations
of the Lessee at the Premises hereunder and the Airport or the
use or occupancy of the Premises. The Lessee shall make any and
all structural or non-structural improvements, alterations or
repairs of the Premises that may be required at any time
hereafter by any such Law.. The Lessee shall have the right and
obligation to perform structural or non-structural improvements,
alterations or repairs that are required by Law; provided,
hg!mever, that the same shall be performed in compliance with the
procedures set forth in Section 19 hereof.

(b) The Lessee hereby agrees that it shall, procure and
obtain from all Governmental Authorities having jurisdiction over
the operations of the Lessee hereunder and shall maintain in full
force and effect throughout the Term all consents, licenses,
certificates, permits or other authorization which may be
necessary for the conduct of such operations ("Governmental
Authorizations"). The Port Authority agrees to cooperate with
the Lessee in the procurement of all such Governmental
Authorizations. Such cooperation by the Port Authority shall be
limited to furnishing the Lessee and Governmental Authorities
with appropriate information and assistance.

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

(d) (i) Since the Port Authority has agreed in the Basic
Lease to conform to the enactments, ordinances, resolutions and
regulations of the City of New York and its various departments,
boards and bureaus in regard to the construction and maintenance
of buildings and structures and in regard to health and fire
protection which would be applicable if the Port Authority were a
private corporation (all such enactments, ordinances, resolutions 	 0
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and regulations, the "New York City Code") to the extent that the
Port Authority finds it practicable so to do, the Lessee shall
comply with all such enactments, ordinances, resolutions and
regulations which would be applicable to its operations at the
Premises if the Port Authority were a private corporation except
in cases where the Port Authority either notifies the Lessee that
it need not comply with or directs it not to comply with any such
enactments, ordinances, resolutions or regulations which are
applicable only because of the Port Authority's agreement in the
Basic Lease. The Lessee shall, for the Port Authority's
information, deliver to the Port Authority promptly after receipt
of any notice, warning, summons, or other legal process for the
enforcement of any such enactment, ordinance, resolution or
regulation a true copy of the same. Any direction by the Port
Authority to the Lessee not to comply with any such enactment,
ordinance, resolution or regulation (any such direction, a
"Directed Non-Compliance") shall be given only pursuant to a
resolution duly adopted by the Board of Commissioners of the Port
Authority or by an authorized committee of its Board and the
Lessee shall have no indemnity obligation under Section 41 with
respect to any claims or damages arising therefrom.

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

(iii) The Port Authority, to the extent that it may
lawfully do so, shall indemnify and hold the Lessee harmless from
and against all claims, actions, damages, liabilities, fines,
penalties, costs and expenses suffered or incurred by the Lessee
as a result of Directed Non-Compliance. Furthermore,
notwithstanding the provisions of Section 41, the Lessee shall
have no obligation to indemnify or hold harmless the Port

11
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Authority with respect to claims or damages arising from Directed
Non-Compliance.

(e) The Lessee shall have such time within which to comply
with the Law as the Governmental Authorities enforcing the same
shall allow.

Section 15.	 Federal AiZ;port Aid

The Port Authority has applied for and received a grant or
grants of money from the Administrator of the Federal Aviation
Administration pursuant to the Airport and Airways Development
Act of 1970, as the same has been amended and supplemented or
superseded by similar federal legislation, and under prior
federal statutes which said Act superseded and the Port Authority
may in the future apply for and receive further such grants. In
connection therewith the Port Authority has undertaken and may in
the future undertake certain obligations respecting its operation
of the Airport and the activities of its contractors, lessees and
permittees thereon. The performance by the Lessee of the
covenants and obligations contained in this Agreement is
therefore a special consideration and inducement to the making of
this Agreement by the Port Authority, and the Lessee further
covenants and agrees that if the Administrator of the Federal
Aviation Administration or any other governmental officer or body
having jurisdiction over the enforcement of the obligations of
the Port Authority in connection with Federal Airport Aid shall
make any orders, recommendations or suggestions respecting the
performance by the Lessee of its covenants and obligations under
this Agreement, the Lessee will promptly comply therewith at the
time or times, when and to the extent that the Port Authority may
direct. Notwithstanding anything to the contrary in this
Section, the Lessee, in connection with obligations imposed upon
the Port Authority by the Federal Aviation Administration with
respect to grants for expenditure on the Premises or the Airport,
shall have no obligation to the Port Authority and the Port
Authority shall assume responsibility for any claims or demands
with respect to such grant agreements (including, without
limitation, any repayments of any grants) arising, in whole or in
part, (i) from the violation of assurances made in connection
with such grants by the Port Authority, (ii) for claims and 	 0
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demands arising because the Port Authority has failed to provide
to the Lessee notice regarding material information concerning
such grants about which the Lessee is otherwise unaware or (iii)
in connection with the execution of this Agreement or the
Construction Work (including the related demolition) to be
performed by the Lessee under this Agreement.

Section 16.	 Various obligations of the Lessee

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

(b) The Lessee shall use reasonable efforts to conduct all
operations at the Premises in a safe and careful manner,
following in all respects high quality practices of the airport
and air transportation industries in the United States.

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

(d) The Lessee shall have the right and the obligation to
exercise reasonable control over the vehicular traffic
(including, but not limited to, vehicles operated by Port
Authority contractors and permittees) on the roadways or other
areas within the Premises and shall take all precautions
reasonably necessary to promote the safety of all Persons
thereon. The Lessee shall employ such means as may be reasonably
necessary to direct the movement of vehicular traffic within the

11
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Premises in order that traffic congestion on the public roadways
leading to the Premises is minimized.

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

(f) From time to time and as often as reasonably required
by the Port Authority in accordance with the standards of the
National Fire Protection Association, the Lessee shall conduct
pressure, waterflow and other appropriate tests of the fire
extinguishing system and apparatus which constitute a part of the
Premises. The Lessee shall keep in proper functioning order all
firefighting equipment on the Premises and the Lessee shall at
all times maintain on the Premises adequate stocks of fresh,
usable chemicals for use in such system and apparatus. The
Lessee shall notify the Port Authority prior to conducting such
tests. If requested by the Port Authority, the Lessee shall
furnish the Port Authority with a copy of written reports of such
tests.

(g) It is the intention of the parties hereto that noise
shall be held to a minimum, considering the nature of operations
at the Premises. To this end, the Lessee will require Aircraft
Operators or any others operating on the Premises to conduct
their operations in such a manner as to keep the noise produced
to a minimum, and where appropriate, shall employ suitable noise
arresting and noise reducing devices. Aircraft testing and 	 0
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aircraft runups will be conducted only in such areas as shall
meet with the approval of the Port Authority.

(h) In the use of the Premises, the Lessee shall use its
commercially reasonable efforts to minimize jet or propeller
blast interference to aircraft operating on, or to buildings and
structures on, areas adjacent to the Premises. In the event the
Port Authority determines at any time and from time to time that
the Lessee or Aircraft Operators, or any of them, or any others
operating on the Premises have not so minimized the jet or
propeller blast interference, it may serve a notice to the Lessee
to such effect. The Lessee hereby covenants and agrees to erect
in compliance with the procedures set forth in Section 19 hereof,
and maintain at its own expense, such structure or structures as
may be necessary to minimize the said jet or propeller blast
interference.

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

(j) (i) In addition to compliance by the Lessee with the
Law in accordance with Section 14, the Lessee agrees that it
shall conduct all its operations under this Agreement and shall
operate, use and maintain the Premises in such manner that there
will be at all times a minimum of air pollution, water pollution
or any other type of pollution emanating from, arising out of or
resulting from the operation, use or maintenance of the Premises
by the Lessee and from the operations of the Lessee under this
Agreement. The Lessee agrees to design and construct such
reasonable structures, fences, equipment, devices and other
facilities as may be necessary or appropriate to accomplish the
objectives as set forth in the first sentence of this paragraph.

.	 All locations, the manner, type and method of construction and
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the size of any of the foregoing shall be determined by the Port
Authority. In making a judgment as to whether any particular
structures, fences, equipment, devices or other facilities (each
such facility, an "Environmental Facility") may be so necessary
or appropriate, the Port Authority shall take into account the
cost of such Environmental Facility in comparison to the expected
benefits to be derived from the construction thereof.

(ii) The obligations assumed by the Lessee under
subparagraph (i) above hereof shall continue throughout the Term
and shall not be limited, affected, impaired or in any manner
modified by the fact that the Port Authority shall have approved
any Construction Application and supporting plans, specifications
and contracts covering Construction Work and notwithstanding the
incorporation therein of the Port Authority's recommendations or
requirements and notwithstanding that the Port Authority may have
at any time during the term of this Agreement consented to or
approved any particular procedure or method of operation which
the Lessee may have proposed or the Port Authority may have
itself prescribed the use of any procedure or method. The
agreement of the Lessee to assume the obligations under this
paragraph (j) is a special inducement and consideration to the
Port Authority in entering into this Agreement with the Lessee.

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

(1) The Lessee shall at all times during the term of this
Agreement on a twenty-four (24) hour basis maintain sufficient
personnel at the Premises who shall be qualified to respond to
emergencies.

Section 17.

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

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

(c) The Lessee shall not do or permit to be done anything
which may interfere with the effectiveness or accessibility of
the drainage and sewerage system, water system, communications
system, electrical system, fire protection system, sprinkler
system, alarm system, fire hydrants and hoses, if any, or any
other part of utility, electrical, mechanical or other systems
installed or located from time to time at the Airport.

(d) The Lessee shall not do or permit to be done any act or
thing at the Airport (i) which will invalidate or conflict with
any fire insurance, extended coverage or rental insurance
policies covering the Premises or any part thereof, or the
Airport, or any part thereof, or (ii) which may constitute an
extra hazardous condition, so as to increase the risks normally
attendant upon the operations permitted by this Agreement. The
Lessee shall promptly observe, comply with and execute the
provisions of any and all present and future rules and
regulations, requirements, orders and directions of the Insurance
Services Office of New York and the National Fire Protection
Association, or of any other board or organization exercising or
which may exercise similar functions, which may pertain or apply
to the operations of the Lessee or any Aircraft Operator at the
Airport and the Lessee shall, subject to and in accordance with
the provisions of Section 19 hereof, make any and all structural
and non-structural improvements, alterations or repairs to the
Premises required at any time hereafter by any such present or
future rule, regulation, requirement, order or direction. If by
reason of any failure on the part of the Lessee to comply with
the provisions of this paragraph, any fire insurance rate,
extended coverage or rental insurance rate on the Premises or any
part thereof, or on the Airport or any part thereof, shall at any
time be higher than it would otherwise be then the Lessee shall
pay to the Port Authority, as an item of additional rental, that

1]

125



Terminal Four
Lease	 •

part of all insurance premiums paid by the Port Authority which
shall have been charged because of such violation or failure by
the Lessee.

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

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

(g) The Lessee shall prevent access by Persons or vehicles
(unless duly authorized by the Port Authority) to the Public
Landing Area from the Premises except for vehicles or aircraft,
equipped with radio receivers tuned to control tower frequencies,
adequately manned and operated in accordance with applicable Port
Authority Rules and Regulations. Such vehicles or aircraft shall
have received appropriate clearance from the control tower of the
Airport. The Lessee shall control access by aircraft passengers
and patrons from and to aircraft ramp, apron and parking areas on
the Premises and shall maintain control of such passengers and
patrons while they are upon said areas by proper measures to
insure that the highest standards of safety are maintained.

(h) (i) The Lessee shall furnish adequate security and
guard service or such comparable means as approved by the Port
Authority from time to time, on a twenty-four (24) hour, seven
(7) day-a-week basis for the prevention of access to and control
of Persons on the aeronautical operations areas of the Premises
and the prevention of access to the Public Landing Area. Without
limiting the generality of Section 14 and Section 20 hereof, the 	 0
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Lessee acknowledges and agrees that it shall comply with all the
requirements of Federal Aviation Regulation 107 and any
succeeding or superseding regulations.

(ii) Subparagraph (i) above shall be of no force or
effect unless and until Section 20 shall cease to be effective in
accordance with its terms.

(i) The Lessee shall not use or permit the use of any
structural supporting member of the building or roof or any part
thereof for the storage of any material or equipment, or hoist,
lift, move or support any material or equipment or other weight
or load, by means of said trusses or structural supporting
members, without prior approval of the Port Authority, if such
use will cause or is likely to cause damage to the Premises.

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

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

(1) The Lessee shall not fuel or defuel any equipment in
the enclosed portions of the Premises without prior approval of
the General Manager of the Airport except in accordance with Port
Authority Rules and Regulations.

(m) The Lessee shall not start or operate any engine or any
item of automotive equipment in any enclosed space at the Airport
unless such space is adequately ventilated and unless such engine
is equipped with a proper spark-arresting device.

(n) The Lessee shall not operate or cause or allow to be
operated aircraft engines in any areas of the Premises other than
for the purpose of taxiing or maneuvering aircraft to and from
the Premises or in connection with authorized aircraft
maintenance on the Premises. The Lessee shall not perform any
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aircraft maintenance on the Premises other than emergency or
turn-around maintenance.

(o) The Lessee shall not keep or store aviation fuel on the
Premisee except that fueling equipment may be operated on the
unenclosed portions of the Premises in accordance with all the
provisions of this Agreement and with the Port Authority Rules
and Regulations pertaining thereto.

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

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

A comprehensive plan for the development of the site and
Area 2, including, but not limited to, renderings, layouts,
locations, models, estimated commencement and completion dates,
and preliminary functional plans, has been submitted to the Port
Authority by the Lessee (the "Site" is shown in stipple on
Exhibit 18.1 and "Area 2" is shown in diagonal hatch on Exhibit
18.1 attached hereto and hereby made a part hereof). Said
comprehensive plan is annexed hereto, hereby made a part hereof
and marked Exhibit 18.2, including the "Summary Basis of Design"
as submitted by the Lessee and approved by the Port Authority,
together with the further design development documents (the
"Design Development Documents") based thereon which shall be
prepared by the Lessee and submitted to the Port Authority for
its approval and shall, upon approval by the Port Authority,
constitute the "Comprehensive Plan" hereunder. If the Port
Authority disapproves the Design Development Documents or any
portion thereof, or any submittals in connection with the
Comprehensive Plan, it shall set forth, in writing, in reasonable
detail the reasons for such disapproval.
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(a) Without limiting the above, the Lessee agrees that the

Comprehensive Plan shall include the construction on and under
the Site of:

(i) A three (3) level passenger terminal building
consisting of approximately 1,5o0,000 square feet of floor space,
together with all associated and related areas and facilities,
including, but not limited to, stairwells, stairways, escalators,
elevators, and United States government inspection areas (as
described in Section 45 hereof);

(ii) Not less than 22 aircraft loading and unloading
positions, including 16 aircraft building gate positions (of
which 14 will be capable of handling Group V aircraft and two (2)
will be capable of handling Group IV aircraft; and of the 14
aircraft building gate positions capable of handling Group V
aircraft, four (4) positions will also be capable of handling
Group VI aircraft) together with all associated and related areas
and facilities including, without limitation, passenger boarding
gate lounges (said aircraft building gate positions being herein
collectively called the "Aircraft Gate Positions");

(iii) All appropriate work for the construction of
general utility and mechanical equipment rooms and spaces and
crawl spaces within the Passenger Terminal Facility (as
hereinafter defined);

(iv) All appropriate work for the construction of the
Concession Areas to be made available for consumer services as
more fully described and set forth in Section 44 including
without limitation the construction and installation of utility
lines which are to serve the said Concession Areas;

(v) Construction, installation and tie in of all
appropriate utility lines, pipes, mains, drains, cables,
manholes, wires, conduits, and other facilities required in
connection with or relating to the mechanical, water, electrical,
storm sewer, sanitary sewer, communications, security, fire
alarm, fire protection, gas, aircraft fueling and other systems
or facilities including all necessary relocations, including but

•	 not limited to all necessary pipes, valves, materials and other
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equipment and accessories necessary to the use and operation of
the heating, cooling, electrical, water, communications and other
utility systems which are to serve the Premises;

(vi) The construction and installation of additions and
modifications to the underground fuel distribution system,
including but not limited to additions and modifications to the
Apron Fuel Facilities located within the Site, underground
pipelines, fuel mains and stubs necessary or required to tie into
the Distribution Portion of the Underground Fuel System (as such
terms are defined in Section 4.021 of the General Airport
Agreement as defined in Section 1 hereof) at the Airport to
accommodate and serve the Premises and all 16 Aircraft Gate
Positions and six (6) hardstand positions located or to be
located at the Premises;

(vii) (1) To the extent permitted by KIAC, all work
necessary or required to construct lateral mains to tie into the
Central Terminal Area ring supply lines for hot water for heating
and domestic use purposes only and chilled water for air
conditioning purposes only, in accordance with the requirements
and specifications as set forth in Section 52 hereof;

(2) To the extent permitted by KIAC, the work
specified in subparagraph (1) above, upon completion, will become
the property of the Port Authority or its designee and will not
be part of the Premises;

(viii) Upper level and lower level roadways and
certain other necessary or appropriate ramps, sidewalks,
vehicular service areas, vehicular staging areas and pedestrian
circulation areas associated therewith together with certain
other areas and facilities related to or associated therewith
(the foregoing being herein sometimes called the "Circulation
Areas");

(ix) All necessary or appropriate aircraft ramp and
apron areas;
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(x) All grading and paving of ground areas and

appropriate landscaping together with all related and associated
work;

(xi) The demolition of Building Nos. 50, 51 and 52 and
all other demolition associated with the Construction Work (as
hereinafter defined), including, but not limited to, all
appropriate, required or necessary work for the removal of all
asbestos, lead, other contaminants and hazardous materials
(subject to the provisions of Section 42) and including the
handling, transporting and off-Airport disposal thereof in
accordance with applicable Law (including, if required, disposal
of asbestos in a long-term asbestos-only disposal facility);

(xii) All taxilanes, taxiway access stubs, and
associated and related areas and facilities including, without
limitation, all appropriate or necessary work for the
construction of an aircraft taxilane on the areas shown in
stipple-hatch on Exhibit 2.1 (Page 2 of 3);

(xiii) All necessary or required blast fences and other
fencing;

(xiv) All work necessary or required to provide
operating space (other than operating rooms), suitable supporting
structure and passenger platforms and access facilities for the
LRS (based upon information relating to design specifications of
the LRS existing as of the date of approval by the Port Authority
of the Design Development Documents), including, but not limited
to, the following: (a) two track beds, one on each side of a 32'-
wide station platform; (b) the shell of the LRS station
consisting of piles and foundations, concrete support columns,
concrete slab rail bed and station platform, concrete block walls
and construction lighting; (c) space for the electrical and
thermal feeds and metering for the LRS station; (d) vertical
circulation elements (escalators, stairs, elevators) required to
serve the LRS station; and (e) architectural skylights in the
ticketing hall or windows in the arrivals hall that penetrate the
LRS station enclosure (the foregoing being referred to as the
"LRS Station Construction" on Exhibit 18. 3, Pages 1-3);
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(xv) The design criteria of the portion of the LRS
supporting structure to the specifications required for
installation within a building on that portion of the Premises
designated for possible future building expansion ( "LRS
Preliminary Design Criteria", Exhibit 18.4, Pages 1-7) and then
to the next suitable isolation joint, based upon information
existing as of the date of approval by the Port Authority of the
Design Development Documents (the foregoing together with the
work specified in subparagraph (xiv) above being herein sometimes
collectively called the "LRS Work"). The Lessee and the Port
Authority acknowledge and agree that the preliminary designs
prepared by the Lessee for the LRS Work shall be used by the LRS
Contractor to prepare the final construction documents for that
portion of the LRS which shall be located on or relate to the
Premises (such construction documents being hereinafter referred
to as the "LRS Construction Documents"). Accordingly, the Port
Authority agrees that the LRS Construction Documents shall be
subject to the prior approval of the Lessee within ten (10) days
after the LRS Construction Documents are submitted to the Lessee,
which approval shall not be unreasonably withheld or delayed and
shall be limited to matters relating to esthetics, consistency
and coordination with the Construction Work. If the Lessee does
not respond within such ten (10) day period, the Lessee shall be
deemed to have approved the LRS Construction Documents;

(xvi) (1) Design and construction of a separate
enclosed space for religious services with an aggregate floor
area of approximately nine thousand (9,000) square feet,
including a common administrative area;

(2) In addition, the Lessee shall design,
construct and install within such space four chapels (the
"Chapels") of approximately equal sizes, including all interior
finishes, interior partitions, ceiling, flooring, doors, glazing,
hardware, mechanical and electrical distribution systems,
appropriate HVAC, lighting, sound proofing, and security systems;
installation and modification of fixtures, furnishings and
equipment; and re-installation of certain artifacts and stained
glass panels salvaged from the three original Airport chapels and
to be delivered to the Site by the Port Authority; and
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(xvii) All other appropriate or necessary work in

connection with the foregoing items, including without limitation
thereto, all borings, surveys, route marker signs, obstruction
lights and material inspections and testing and also including
all other tie-ins, temporary and otherwise, to utility lines and
roadway access stubs.

Except as otherwise provided in this Agreement, all of the
foregoing work shall be constructed by the Lessee on the Site and
shall be and become a part of the Premises under this Agreement.
All of the foregoing work and any other work which the Lessee
includes in the Comprehensive Plan and which is consented to by
the Port Authority and is constructed by the Lessee on the
Premises is sometimes herein collectively referred to as the
"Passenger Terminal Facility" or the "On-Premises Work." The
Lessee shall keep the Comprehensive Plan covered by this
paragraph (a) up to date and shall submit to the Port Authority
for its approval all amendments, supplements or modifications to
the Comprehensive Plan, which amendments, supplements or
modifications shall not become effective until the same have been
approved by the Port Authority.

(b) In addition to all the hereinabove mentioned, the
Lessee shall include as part of the Comprehensive Plan submitted
in accordance with paragraph (a) hereof the construction of the
following work in Area 2, which construction, however, shall not
be part of the Premises under this Agreement. The Lessee, its
contractor, subcontractors, suppliers of materials and furnishers
of services shall at all reasonable times have access to Area 2
and such other areas immediately adjacent thereto under the
control of the Port Authority as necessary to perform the
construction obligations set forth in this Section 18. The
exercise of such right of access shall at all times be done in a
lawful manner and in accordance with the rules and regulations of
the Port Authority. Said work shall include:

(i) Upper level and lower level roadways and certain
other necessary or appropriate ground and elevated roadways,
ramps, sidewalks, together with'certain other areas and
facilities related to or associated therewith (the foregoing
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being herein sometimes referred to as the "Off-Premises Roadway
Work," as shown in cross hatch on Exhibit 18.5 (Page 1 of 2));

(ii) New Airport roads and parking and landscaping
improvements on the areas shown generally in diagonal hatch on
Exhibit 18.5 (Page 2 of 2), attached hereto, hereby made a part
hereof, to which certain portions of the Circulation Areas would
connect as well as any and all associated and related extensions,
widenings, relocations, and rehabilitation of existing Airport
roads directly affected by the foregoing, including maintenance
of traffic control, temporary roads, parking lots and parking
revenue control systems, signage, together with all appropriate
ground lighting, lines, pipes, drains, wires, cables, manholes
and conduits and other facilities and structures; all of the
foregoing being sometimes hereinafter collectively called the
"New Airport Roads and Parking Improvements Work;"

(iii) Relocation of all appropriate utility lines,
pipes, mains, drains, manholes, wires, cables, conduits, and
other facilities located on or under the Premises or Area 2
required to provide utility services to the other Central
Terminal Area Facilities including water, electrical, storm
sewer, sanitary sewer, gas, communications, security, fire alarm,
fire protection and other systems including, but not limited to,
all necessary pipes, valves, materials and other equipment and
accessories, to a location as the Port Authority may reasonably
designate; and

(iv) Construction of all appropriate utility lateral
mains, pipes, mains, drains, manholes, wires, cables, conduits,
and other facilities required in connection with or relating to
the water, electrical, storm sewer, sanitary sewer, gas,
communications, security, fire alarm, fire protection, and other
systems or facilities necessary to tie the Passenger Terminal
Facility and/or Area 2 into the service lines specified in
subparagraph (iii) above, including, but not limited to, all
necessary pipes, valves, materials and other equipment and
accessories located on, under or off the Site, the foregoing
being respectively called "the water lines", "the electric
lines", "sewer lines", "gas lines", and "communication lines"
(all of the foregoing together with the items specified in 	 0
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subparagraph (iii) above being hereinafter called the "Area 2
Utility Line Construction", as shown on Exhibits 18.6 (Pages 1-
2) .
All of the foregoing in this paragraph (b) shall be constructed
by the Lessee off the Site (except as otherwise specifically
provided in this Section 18) and shall not be or become a part of
the Premises under this Agreement and is hereinafter collectively
referred to as the "Area 2 Work'. The Lessee shall be
responsible for developing a set of Design Development Documents
which shall clearly delineate the Area 2 Work and to provide a
separate construction cost estimate for the Area 2 Work no later
than the Effective Date. For purposes of coordination with the
On-Premises Work, consolidated drawings clearly depicting the
limits of each shall also be developed, The Lessee shall be
responsible for developing Contract Documents including a
separate detailed construction cost estimate for the Area 2 Work.
For purposes of coordination and review with contiguous on-

Premises Work, consolidated documents depicting the limits of
each shall be included.

(c) (i) Unless otherwise provided in subparagraphs
(c)(iii) and (e)(ii) below, the Lessee agrees to design and to
construct the Passenger Terminal Facility on the Premises as
described in paragraph (a) above and the Area 2 Work as described
in paragraph (b) above, such design and construction of the said
work and both the Passenger Terminal Facility and the Area 2 Work
being sometimes hereinafter collectively referred to as the
"Construction Work".

(ii) Subject to the provisions of subparagraph (c) (iv)
and paragraph (f) below, prior to the commencement of the
Construction Work, the Lessee shall submit to the Port Authority
for the Port Authority's approval complete plans and
specifications which may be part of the Contract Documents and
all required supporting information to review and verify,
including, but not limited to, drawings, reports, calculations,
computer printout of analysis, etc., therefor. The Port
Authority may refuse to grant approval with respect to the plans
and specifications if, in its opinion, any of the proposed
Construction Work as set forth in said plans and specifications
(all of which shall be in such detail as may reasonably permit
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the Port Authority to make a determination as to whether the
requirements hereinafter referred to are met) shall at the time
such plans and specifications are submitted to the Port
Authority:

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

(2) Not comply with the Port Authority's
requirements for harmony of external architecture of similar
existing or future improvements at the Airport except as
otherwise approved in the Comprehensive Plan, or

(3) Not comply with the Port Authority's
requirements with respect to exterior and interior building
materials and finishes of similar existing or future improvements
at the Airport except as otherwise approved in the Comprehensive
Plan, or

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

(5) Be designed for use for purposes other than
those authorized under this Agreement, or

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

(7) Not provide adequate and proper Circulation
Areas, or

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

(9) Not comply with the provisions of the Basic
Lease, including, without limiting the generality thereof, those
provisions of the Basic Lease providing that the Port Authority
will conform to the enactments, ordinances, resolutions and
regulations of The City of New York and its various departments,
boards and businesses in regard to the construction and
maintenance of buildings and structures and in regard to health	 0
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and fire protection which would be applicable if the Port
Authority were a private corporation to the extent that the Port
Authority finds it practicable so to do, or

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

(11) Be in violation or contravention of any
other provisions and terms of this Agreement, or

(12) Not comply with all applicable Law , and
Port Authority technical standards, or

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

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

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

(16) Not comply with the construction scheduling
set forth in Exhibit 1.1, if any, or

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

(18) Not comply with the "Summary Basis of

Design," or

(19) Not properly coordinate construction staging
with other ongoing Airport construction projects.

(iii) In addition to and without limiting the
foregoing, with respect to the portion of the Construction Work
representing the Area 2 Work, the Lessee's design thereof and the
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said plans and specifications shall be subject to the complete
prior written approval of the Port Authority and the Lessee shall
make any changes and modifications to the said design, plans and
specifications as may be required by the Port Authority.
Notwithstanding the foregoing, it being understood and agreed
that (i) the Port Authority shall be responsible for all
additional costs, including applicable soft costs and actual
costs for schedule delay, to the On-Premises Work which are
directly impacted by any changes and modifications to the design,
plans and specifications of the Area 2 Work required by the Port
Authority, provided that the Lessee shall have prepared and
submitted to the Port Authority a proposed change order covering
such changes and modifications and the additional costs thereof,
and the Port Authority shall have approved such proposed change
order; and (ii) the Lessee shall be responsible for all
additional costs (as part of the cost of the Construction Work),
including applicable soft costs and actual costs for schedule
delay, to the Area 2 work which are directly impacted by any
changes and modifications to the design, plans and specifications
of the On-Premises Work required by the Lessee and not relating
to the recommendations of the Port Authority, provided that the
Lessee shall have prepared and submitted to the Port Authority a
proposed change order covering such changes and modifications and
the additional costs thereof, and the Port Authority shall have
approved such proposed change order.

(iv) The Lessee and the Port Authority shall establish
a design and construction working group to review the development
of the Project and all drawings, specifications, calculations and
reports, etc. prior to the submission of any drawings or plans to
the Port Authority. The working group shall meet on a regular
basis in order that the Port Authority will generally be informed
of all areas of the design of the Project and be aware of all
construction or approval dates. The meetings shall be on an
informal basis to encourage a full discussion of all appropriate
issues and will not supersede the review or .approval process of
the Design Development Documents and the Contract Documents (as
hereinafter defined) set forth in this Section. The meetings
shall continue until the Project is'completed. Attached hereto
as Exhibit 18.7 is a schedule of the submission by the Lessee to
the Port Authority of specified "Packages" of Design Development 	
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Documents and plans and specifications covering the Construction
Work. The Lessee agrees to use its best efforts to adhere to the
said submission schedule and the Port Authority agrees to use its
best efforts to review said "Packages" when submitted on schedule
within ten (10) business days of receipt, provided that such
packages are prepared in accordance with the highest professional
standards, complete, of uniformly high quality and well
coordinated with respect to all engineering and architectural
disciplines. If the Port Authority disapproves the Contract
Documents or any portion thereof, the reasons for such
disapproval shall be set forth, in writing, in reasonable detail.

(d) All Construction Work shall be done in accordance with
the following terms and conditions:

(i) (1) Prior to engaging or retaining an architect or
engineer for the Construction Work, the name or names of said
architect or engineer shall be submitted to the Port Authority
for its approval. The Port Authority shall have the right to
disapprove any architect or engineer who may be unacceptable to
it. The Lessee has retained TAMS Consultants Inc. (TAMS
Consultants Inc., or its successor(s) which the Port Authority
shall have approved, being hereinafter referred to as the
"Project Engineer") to act as the Project Engineer. The Port
Authority has approved the Project Engineer. The Lessee has
submitted to the Port Authority the agreement between the Lessee
and the Project Engineer. The Port Authority has approved such
agreement. Such agreement shall not be modified, supplemented or
amended without the prior approval of the Port Authority. All
Construction Work shall be done in accordance with plans and
specifications to be submitted to and approved by the Port
Authority prior to the commencement of the Construction Work,
including but not limited to plans and specifications covering
changes to previously approved plans and specifications. Until
such approval has been obtained, the Lessee shall continue to
resubmit plans and specifications as required. Upon approval of
such plans and specifications by the Port Authority (such
approved plans and specifications as modified by a Change Order
(as hereinafter defined) being herein sometimes called the
"Contract Documents"), the Lessee shall proceed diligently to
perform the Construction Work. All Construction Work, including
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workmanship and materials, shall be of first-class quality. The
Lessee shall re-do, replace or construct any Construction Work
not done in accordance with the Contract Documents and the
provisions of this Section. The Port Authority acknowledges that
pursuant to the terms of the Contract (as defined in paragraph
(2) hereof) between the Lessee and the General Contractor under
certain circumstances the Lessee shall reimburse the General
Contractor (as hereinafter defined) the costs of correcting or
remedying any non-conforming or defective work to the extent of
funds available in the construction contingency contained in the
Contract. The Lessee shall complete the Construction Work no
later than May 13, 2002, subject to extensions for force majeure,
Change Orders and as otherwise expressly provided in this
Agreement.

For purposes of this Agreement, a "Change Order" shall mean
(i) any material change to the Contract Documents which has been
approved by the Port Authority or (ii) any immaterial change to
the Contract Documents which does not require the approval of the
Port Authority. The following proposed change orders shall be
deemed to be material changes requiring the prior written
approval of the Port Authority:

(A) a proposed change order which increases or
reduces the scope of, or the design intent of, the Project from
the project described in the Design Development Documents;

(B) a proposed change order which after the Port
Authority has approved the Contract ,Documents results in the
issuance of a new or revised drawing by the Project Engineer;.

(C) a proposed change order which adversely
affects the quality of the Project so that the Project will not
deliver a level of service "C" as defined by IATA Standards
during peak operation or the Project will not be a first class
terminal as defined by generally accepted airline industry
standards; or

(D) a proposed change order the performance of
which would require an extension of the scheduled completion date
beyond May 13, 2002 (as such date may be extended by the express
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provisions of this Agreement) other than by reason of force
majeure.

In the event of any dispute as to whether a change is a material
or an immaterial change to the Contract Documents, such dispute
shall be referred to and determined by the Chief Engineer of the
Port Authority. The Lessee will not start the work described in
any proposed change order requiring the prior written approval of
the Port Authority until such proposed change order has been so
approved.

(2) Prior to entering into a contract for the
Construction Work, the Lessee shall submit to the Port Authority
for its approval the name of the contractor to whom the Lessee
proposes to award said contract. The Port Authority shall have
the right to disapprove any contractor who may be unacceptable to
it. The Lessee has retained Morse Diesel International, Inc.
(Morse Diesel International, Inc. or its successor(s) which the
Port Authority shall have approved, being herein referred to as
the "General Contractor") to act as the General Contractor for
the Project and has submitted to the Port Authority a copy of its
contract with Morse Diesel International, Inc. The Port
Authority has approved Morse Diesel International, Inc. and the
said contract. Said contract shall not be modified, supplemented
or amended (other than by Change Orders) without the prior
approval of the Port Authority. At such times as the Lessee and
the General Contractor determine the identity of the proposed
subcontractors or potential bidders for the Project, the Lessee
shall submit to the Port Authority the names of the proposed
subcontractors or potential bidders and the portion of the
Construction Work which the Lessee anticipates such
subcontractors or bidders shall perform, the Port Authority may,
within ten (10) business days of submission of a list of proposed
subcontractors or bidders, comment on the proposed subcontractors
or bidders and subcontracts. The Lessee shall not employ or
approve any subcontractor or bidder to which the Port Authority
has a reasonable objection. The Lessee shall include in all such
subcontracts such provisions and conditions which have been
advised in writing and reasonably required by the Port Authority
prior to the execution of such contracts. Without limiting the
generality of the foregoing, all of the Lessee's construction
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contract and subcontracts shall provide as follows: "if (i) the
contractor fails to perform any of its obligations under the
contract, including its obligation to the Lessee or to the
General Contractor, as the case may be, to pay any claims
lawfully made against it by any materialman, subcontractor or
workman or other third person which arises out of or in
connection with the performance of the contract or (ii) any claim
(just or unjust) which arises out of or in connection with the
contract is made against the Lessee or the General Contractor, as
the case may be, or (iii) any subcontractor under the contract
fails to pay any claims, lawfully made against it by any
materialman, subcontractor, workman or other third person which
arises out of or in connection with the contract or if in the
Lessee's opinion any of the aforesaid contingencies is likely to
arise, then the Lessee shall have the right, in its discretion,
to withhold out of any payment (final or otherwise and even
though such payments have already been certified as due) such
sums as the Lessee may deem ample to protect it against delay or
loss or to assume the payment of just claims of third persons,
and to apply such sums in such manner as the Lessee may deem
proper to secure such protection or satisfy such claims. All
sums so applied shall-be deducted from the contractor's
compensation, omission by the Lessee to withhold out of any
payment, final or otherwise, a sum for any of the above
contingencies, even though such contingency has occurred at the
time of such payment, shall not be deemed to indicate that the
Lessee does not intend to exercise its right with respect to such
contingency, Neither the above provisions for rights of the
Lessee to withhold and apply monies nor any exercise, or
attempted exercise of, or omission to exercise such rights by the
Lessee shall create any obligation of any kind to such
materialmen, subcontractors, workmen or other third person.
Until actual payment is made to the contractor, his or her right
to any amount to be paid under the contract (even though such
amount has already been certified as due) shall be subordinate to
the rights of the Lessee under this provision."

(3) Prior to entering into a contract with a
program manager to monitor and supervise the Construction Work,
the Lessee shall submit to the Port Authority for its approval
the name of the said program manager. The Port Authority shall 	 .
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have the right to disapprove any program manager who may be
unacceptable to it. The Lessee has retained Fluor Daniel, Inc.
(Fluor Daniel, Inc., or its successor(s) which the Port Authority
shall have approved, being hereinafter referred to as the
"Program Manager",) The Port Authority has approved the Program
Manager. The Lessee has submitted to the Port Authority the
agreement between the Lessee and the Program Manager. The Port
Authority has approved such agreement. Such agreement shall not
be modified, supplemented or amended without the prior approval
of the Port Authority.

(4) The Lessee represents that it has provided
the Port Authority with true and complete copies of its contracts
with the General Contractor, the Project Engineer and the Program
Manager.

(5) If requested by the Port Authority, the
Lessee shall file with the Port Authority copies of its General
Contractor's contracts with the subcontractors prior to the start

Is	
of the Construction Work by said entities.

(ii) The Lessee or the Program Manager shall, or shall
require the Project Engineer to, furnish a full time resident
architect or engineer during the construction period. The Lessee
shall require certification, by a licensed engineer on the staff
of the Project Engineer or by an independent testing firm, of all
pile driving data and of all concrete tests and such other
certifications as may be requested by the Port Authority to
satisfy any controlled inspection requirements and such other
requirements as may be reasonably required by the Port Authority
from time to time. The Lessee shall also require certification,
on behalf of the Project Engineer by a licensed architect or
engineer on its staff or by the independent testing firm, of all
controlled inspections required by the New York City Building
Code.

(iii) As between the Lessee and the Port Authority, the
Lessee agrees to be solely responsible for any plans and
specifications used by it and for any loss or damages resulting
from the use thereof, notwithstanding that the same have been
approved by the Port Authority and notwithstanding the
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incorporation therein of Port Authority recommendations or
requirements. There shall be no third party beneficiaries of
this paragraph. Notwithstanding the requirement for approval by
the Port Authority of the contracts to be entered into by the
Lessee or the incorporation therein of Port Authority
requirements or recommendations, and notwithstanding any rights
the Port Authority may have reserved to itself hereunder, the
Port Authority shall have no contractual liabilities or
obligations of any kind to any such contractors engaged by the
Lessee or for any other matter in connection therewith. Any
warranties contained in any construction contract entered into by
the Lessee for the performance of the Construction Work hereunder
shall be for the benefit of the Port Authority (to the extent the
Port Authority succeeds to the interest of the Lessee) as well as
the Lessee, and the contract shall so provide.

(iv) The Port Authority shall have the right, through
its duly designated representatives, to inspect the Construction
Work and the plans and specifications thereof, at any and all
reasonable times during the progress thereof and from time to
time, in its discretion, to take samples and perform testing on
any part of the Construction Work. In exercising its right under
this paragraph, the Port Authority shall coordinate and schedule
with the Lessee so as to minimize any interference or delay in
the Construction Work,

(v) The Lessee agrees that it shall deliver to the
Port Authority upon completion of the Project two (2) sets of "as
built" microfilm drawings of the Construction Work mounted on
aperture cards, an electronic CARD data file in a format to be
designated by the Port Authority, all of which shall conform to
the specifications of the Port Authority (the receipt of a copy
of said specifications prior to the execution of this Agreement
being hereby acknowledged by the Lessee), all engineering
reports, engineering analysis, boring logs, survey information
and.engineering design calculations and operation and maintenance
manuals in 'a comprehensive, coordinated package. The Lessee
shall during the term of this Agreement maintain a set of
Construction Documents current showing thereon any changes or
modifications which have been made.

1-1
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(vi) The Lessee shall, if requested by the Port
Authority, take all reasonable measures to prevent erosion of the
soil and the blowing of sand during and arising from the
performance of the Construction Work, including, but not limited
to, the fencing of the Premises, Area 2 or portions thereof or
other areas and the covering of open areas with asphaltic
emulsion or similar materials as the Port Authority may direct.

(vii) Subject to and in accordance with the provisions
of Section 42 (c), any soil, dirt, sand or other matter
(hereinafter in this subparagraph (vii) collectively called the
"Matter") excavated by the Lessee during the course of the
Construction Work'and not used at the Site shall be delivered and
deposited by the Lessee to any location on the Airport or to any
location off the Airport within the Port of New York District as
may be designated by the Port Authority. The entire proceeds, if
any, of the sale or other disposition of the Matter shall belong
to the Lessee to be used solely for the benefit of the Project.

(viii)The Lessee shall pay or cause to be paid (as
part of the costs of the Construction Work) all claims lawfully
made against it by its General Contractor, the General
Contractor's subcontractors, materialmen and workmen, and all
claims lawfully made against it by other third persons arising
out of or in connection with or because of the performance of the
Construction Work, and shall cause its General Contractor and the
General Contractor's subcontractors to pay all such claims
lawfully made against them, provided, however, that nothing
herein contained shall be construed to limit the right of the
Lessee to contest any claim of a contractor, subcontractor,
materialman, workman and/or other person and no such claim shall
be considered to be an obligation of the Lessee within the
meaning of this Section unless and until the same shall have been
finally adjudicated. The Lessee shall diligently seek to resolve
any such claims and shall keep the Port Authority informed of its
actions with respect thereto. Nothing herein contained shall be
deemed to constitute consent to the creation of any liens or
claims against the Premises, Area 2 or any other part of the
Airport nor to create any rights in said third persons against
the Port Authority.

40

0
145



Terminal Four
Lease

(ix) The Lessee shall prior to the commencement of
construction and at all times during construction submit to the
Port Authority all engineering studies and inspection reports
with respect to the Construction work which have been performed
by the Lessee, and samples of construction materials as may be
required at any time and from time to time by the Port Authority.

(x) The Lessee shall, at the time of submitting the
Comprehensive Plan to the Port Authority as provided in paragraph
(a) hereof, submit to the Port Authority its forecasts of the
number of people who will be working at various times during the
Term at the Premises, the expected utility demands of the
Premises, noise profiles and such other information as the Port
Authority may require. The Lessee shall continue to submit its
latest forecasts and such other information as may reasonably be
required as aforesaid as the Port Authority shall from time to
time and at any time request. The Port Authority acknowledges
that the forecasts are estimates and may change from time to
time.

(xi) The Lessee shall prepare, execute and submit for
the Port Authority's approval a tenant alteration application or
applications in the form prescribed by the Port Authority
covering the Construction Work or portions thereof (each such
application, a "Construction Application"). The Lessee ,shall
comply with all the terms and provisions of the approved
Construction Applications and this Agreement. In the event of
any inconsistency between the terms of any Construction
Application and this Agreement, the terms of this Agreement shall
prevail and control.

(xii) The Port Authority shall not be responsible to
any contractor, architect, supplier, subcontractor or any other
person engaged by the Lessee or its General Contractor in the
performance of any part of the Construction Work for any payments
due or alleged to be due thereto for any work performed or
materials purchased in connection with the Construction Work.

(xiii) (1) Without limiting any of the terms and
conditions of this Agreement, the Lessee understands and agrees
that it shall put into effect prior to the commencement of any 	 .
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Construction Work an affirmative action program and Minority
Business Enterprise (MBE) program and Women-owned Business
Enterprise (WBE) program in accordance with the provisions of
Exhibit E, attached hereto and hereby made a part hereof. The
provisions of said Exhibit E of this Agreement shall be
applicable to the Lessee's contractor and subcontractors at any
tier of construction as well as to the Lessee itself and the
Lessee shall include the provisions of said Exhibit E within all
of its construction contracts so as to make said provisions and
undertakings the direct obligation of the construction contractor
and subcontractors at any tier of construction. The Lessee shall
and shall require its said contractor and subcontractors to
furnish to the Port Authority such data, including, but not
limited to, compliance reports relating to the operation and
implementation of the affirmative action, MBE and WBE programs
called for hereunder as the Port Authority may request at any
time and from time to time regarding the affirmative action, MBE
and WBE programs of the Lessee and its contractor and
subcontractors at any tier of construction, and the Lessee shall
and shall also require that its contractor and subcontractors at
any tier of construction make and put into effect such
modifications and additions thereto as may be directed by the
Port Authority pursuant to the provisions hereof and said Exhibit
E to effectuate the goals of affirmative action and MBE and WBE
programs.

(2) In addition to and without limiting any terms
and provisions of this Agreement, the Lessee shall provide in its
contract and all subcontracts covering the Construction Work or
any portion thereof, that:

(A) The contractor shall not discriminate
against employees or applicants for employment because of race,
creed, color, national origin, sex, age, disability or marital
status, and shall undertake or continue existing programs of
affirmative action to ensure that minority group persons are
afforded equal employment opportunity without discrimination.
Such programs shall include, but not be limited to, recruitment,
employment, job assignment, promotion, upgrading, demotion,
transfer, layoff, termination, rates of pay or other forms of
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compensation, and selections for training or retraining,
including apprenticeships and on-the-job training;

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

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

(D) The contractor will include the
provisions of clauses (A) through (C) of this paragraph in every
subcontract or purchase order in such a manner that such
provisions will be binding upon each subcontractor or vendor as
to its work in connection with the contract;

(E) "Contractor" as used in this
subparagraphs (1) and (2) shall include the General Contractor
and each subcontractor of the General Contractor at any tier of
construction.

(e) in addition to and without limiting the terms and
conditions set forth in paragraph (d) above, the portion of the
Construction Work representing the Area 2 Work shall be done in
accordance with the following further terms and conditions%

(i) In addition to the submission of the names of the
architect, engineer, contractor and program manager for Port
Authority approval as required by subparagraphs (i)(1), (2) and
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(3) of paragraph (d) of this Section, the proposed contract
(other than the Contract) covering the portion of the
Construction Work representing the New Airport Roads and Parking
Improvements Work, or any portion thereof, or the Area 2 Utility
Line Construction, or any portion thereof, submitted for Port
Authority approval shall be subject to disapproval. With respect
to such work, the Port Authority shall have the right to
disapprove the costs of any portion of such work, if such costs
exceed the amounts set forth in the Project Cost Plan specified
in paragraph (o) hereof for such portion of work. The Lessee
shall include in all such contracts such provisions and
conditions which have been advised in writing and required by the
Port Authority prior to the execution of such contracts. It is
expressly understood and agreed that in the event any proposed
contract covers the construction of both the Passenger Terminal
Facility, or any portion thereof, as well as Area 2 Work, or any
portion thereof, then the contract shall contain an allocation
of costs between the Passenger Terminal Facility and the Area 2
Work, or shall set forth a method for properly determining the
allocation of such costs, provided, however, that if such
contract does not properly allocate said costs or set forth a
method for the allocation of said costs, the Port Authority and
the Lessee shall jointly determine the costs thereof that are
applicable to the Area 2 Work, the Off-Premises Roadway Work, the
New Airport Roads and Parking Improvements Work, the Area 2
Utility Line Construction, or any portion thereof. It is further
understood and agreed that the Port Authority shall have the
right to require, with respect to subcontracts only, the use of
competitive bidding and award, or other basis of award, for the
construction of the New Airport Roads and Parking Improvements
Work, or any portion thereof, and Area 2 Utility Line
Construction, or any portion thereof. The Lessee shall not enter
into any proposed contract covering the New Airport Roads and
Parking Improvements Work, or any portion thereof, or the Area 2
Utility Line Construction, or any portion thereof, without the
prior written approval of the Port Authority, in accordance with
the foregoing.

(ii) The Lessee hereby specifically agrees that
notwithstanding the Port Authority's approval of any Construction

.	 Application the Lessee shall, as directed by the Port Authority,
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J F K INTERNATIONAL AIR TERMINAL LLC

October 30, 2012

To:	 The Bank of New York Mellon, as Trustee

Sixth Supplemental Agreement to Lease No. AYC-685

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Company"), and The Bank of New York Mellon (f/lda The Bank
of New York), as trustee (the "Trustee") (as the same may be amended from time to time,
including as amended by the Sixth Supplemental Trust Administration Agreement
(defined below), the "Trust Administration Agreement"), (ii) Amended and Restated Port
Authority Financing Consent and Agreement, dated as of December 9, 2010, among The
Port Authority of New York and New Jersey (the "Port Authority"), National Public
Finance Guarantee Corporation, ("National"), the Company and the Trustee (as the same
may be amended from time to time, the "Port Authority Financing Consent and
Agreement"), (iii) Sixth Supplemental Trust Administration Agreement, dated as of
December 9, 2010, between the Company and the Trustee (the "Sixth Supplemental Trust
Administration Agreement'), including the Amended and Restated Appendix A thereto,
and (iv) Sixth Supplemental Agreement to Lease No. AYC-685 between the Port
Authority and the Company, an executed copy of which is attached hereto as Exhibit A,
to be effective as provided therein ("Lease Supplement No. 6"). Capitalized terms used
herein without definition shall have the meanings ascribed thereto in the Trust
Administration Agreement.

Pursuant to Section 16(a)(iv) of the Port Authority Financing Consent and
Agreement, National, as deemed owner of a principal amount of the Series 6 Bonds equal
to the amount of the Insured Bonds, has given a Direction (as defined in the Port
Authority Financing Consent and Agreement) to the Trustee consenting to the execution
and delivery by the Port Authority and the Company of Lease Supplement No. 6. An
executed copy of the Direction from National is attached hereto as Exhibit B.

Pursuant to Section 10.9 of the Sixth Supplemental Trust Administration
Agreement, the Series 8 Bondholders (by their acceptance of the Series 8 Bonds) are
deemed to have consented to the execution and delivery by the Port Authority and the
Lessee of Lease Supplement No. 6, and thereby have given the requisite Direction to the
Trustee, subject only to the Trustee's receipt of a certification by the Lessee that Lease
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Supplement No. 6 (contemplated by Section 22 of Supplemental Lease Agreement No. 5)
could not reasonably be expected to have a material adverse effect on the Series 8
Bondholders. Accordingly, the Company hereby certifies to the Trustee that Lease
Supplement No. 6 could not reasonably be expected to have a material adverse effect on
the Series 8 Bondholders.

The Company hereby requests that the Trustee acknowledge its receipt of Lease
Supplement No. 6 and consent to the execution and delivery by the Port Authority and
the Company of Lease Supplement No. 6, as and to the extent such consent may be
required under the Lease or the Financing Documents, by delivery to the Company of a
counterpart of this letter executed by the Trustee in the space provided below.

Very truly yours,

JFK International Air Terminal LLC

By: - " U4-
Name: Michael E. Sibilia
Title: Chief Financial Officer

Acknowledged and agreed:

THE BANK OF NEW YORK MELLON,
as Trustee

By: _
Name:
Title:
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Supplement No. 6 (contemplated by Section 22 of Supplemental Lease Agreement No. 5)
could not reasonably be expected to have a material adverse effect on the Series 8
Bondholders. Accordingly, the Company hereby certifies to the Trustee that Lease
Supplement No. 6 could not reasonably be expected to have a material adverse effect on
the Series 8 Bondholders.

The Company hereby requests that the Trustee acknowledge its receipt of Lease
Supplement No. 6 and consent to the execution and delivery by the Port Authority and
the Company of Lease Supplement No. 6, as and to the extent such consent may be
required under the Lease or the Financing Documents, by delivery to the Company of a
counterpart of this letter executed by the Trustee in the space provided below.

Very truly yours,

JFK International Air Terminal LLC

By:
Name: Michael E. Sibilia
Title: Chief Financial Officer

Acknowledged and agreed:

THE BANK OF NEW YORK MELLON,
as Trustee

By:
Name:	 DAVID J.0 1 HRik 1M

Title:	 V!C 
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EXHIBIT A

Lease Supplement No. 6

[attached separately]
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LEASE NO. AYC-685

SIXTH SUPPLEMENTAL AGREEMENT

To

LEASE NO, AYC-685

Between

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

And

JFK INTERNATIONAL AIR TERMINAL LLC

Dated as of October 30, 2012

JFK—.IFK Intemational Air TerminalLLC-
AYC.(85, Supp_ 6
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER THEREOF
AND DELIVERED TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE, OF THE

PORT AUTHORITY

Lease No.AYC-685
Supplement No. 6
John F. Kennedy International Airport

THIS SUPPLEMENTAL AGREEMENT (this "Agreement" or this "Supplemental
Agreement"), made as of the 30th day of October, 2012 by and between the PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to as the "Port
Authority"), and JFK INTERNATIONAL AIR TE12M1NAL LLC, (hereinafter called the
"Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee heretofore entered into an agreement of
lease dated May 13, 1997, bearing Port Authority Lease number AYC-685 and covering the
letting by the Port Authority to the Lessee of certain premises at the John F. Kennedy
International Airport (the "Airport"), as more fully described therein, (said agreement of lease as
amended, supplemented and extended referred to herein as the "Lease", and said premises
referred to herein as the "Premises").

WHEREAS, the Lease has been supplemented and amended by a First Supplemental
Agreement, dated as of August 10, 2001 ("Supplement No. I"), a Second Supplemental
Agreement, dated as of December 20, 2002 ("Supplement No. 2"), a Supplemental Lease
Agreement No. 3, dated as of January 1, 2004 ("Supplement No. 3"), a Supplemental Lease
Agreement No. 4, dated as of December 1, 2004 ("Supplement No. 4"), and a Fifth Supplemental
Agreement, dated as of December 9, 2010 ("Supplement No. 5"), together with the Lease, as so
supplemented and amended, the "Lease"; and

WHEREAS, pursuant to Supplement No. 5, the Lessee undertook a project, to expand,
renovate and modify the terminal building on the Premises (the "2010 Expansion Project'), by
constructing inter alia, new international aircraft gates, hold rooms and retail facilities, all more
specifically as set forth therein; and

WHEREAS, simultaneously with the execution of Supplement No. 5, the Lessee and
Delta Air Lines, Inc. ("Delta") entered into an Airline Sublease dated as of December 9, 2010,
and denominated "Anchor Tenant Agreement" (the "ATA"), subletting to Delta certain portions
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of the Premises, including the improvements to be constructed pursuant to the 2010 Expansion
Project; and

WHEREAS, the Port Authority and the United States Department of Homeland Security,
acting through the Transportation Security Administration (the "TSA") entered into a
Memorandum of Agreement Relating to Baggage Screening Projects for John F. Kennedy
International Airport ("JFIC') effective September 10, 2008 (Reference No. HSTSO4-08-H-
CT1236), as modified by Modification No. I to Memorandum of Agreement, dated September
10, 2008, between the Port Authority and the TSA (collectively, the "MOA") (a copy of which
MOA is attached hereto as Exhibit A), setting forth the terms and establishing the respective
cost-sharing obligations and responsibilities of the TSA and the Port Authority with respect to
the performance of the engineering, design and integration of baggage Explosive Detection
Systems ("EDS") projects and baggage screening system improvements at JFK (the "JFIC TSA
Project").

WHEREAS, the Port Authority and the TSA also entered into a (i) Memorandum of
Agreement Relating to Baggage Screening Projects for Newark Liberty International Airport
("EWR") on or about September 10, 2008 (Reference NO.HSTSO4-08-H-CT1235), as modified
by Modification No. 1 to Memorandum of Agreement, dated September 10, 2008, between the
Port Authority and the TSA, setting forth the terms and establishing the respective cost-sharing
obligations and responsibilities of the TSA and the Port Authority with respect to the
performance of EDS projects and baggage screening system improvements at EWR (the "EWR
TSA Project"), and (ii) Memorandum of Agreement Relating to Baggage Screening Projects for
LaGuardia Airport ("LGA") on or about September 10, 2008 (Reference No.IISTSO4-08-H-
CT1094) as modified by Modification No. I to Memorandum of Agreement, dated September
10, 2008, between the Port Authority and the TSA, setting forth the terms and establishing the
respective cost-sharing obligations and responsibilities of the TSA and the Port Authority with
respect to the performance of EDS projects and baggage screening system screening
improvements at LGA (the "LGA TSA Project").

WHEREAS, because the Lessee is responsible for the operation, maintenance and
management of the Premises pursuant to the Lease, the Lessee agrees to perform portions of the
JFK TSA Project, and the scope of work as it relates directly to Terminal 4 (the "Terminal 4
TSA Project"), as set forth in the MOA subject to and in accordance with all of the terms and
provisions and conditions of tile MOA, the Lease and of this Agreement.

WHEREAS, it is hereby acknowledged and agreed that the Lessee shall perform the
Work (as defined in Section 2 below) at its sole cost and expense, subject to the terms and
conditions set forth in the MOA and in this Agreement for reimbursement by TSA to the Port
Authority covering, among other matters, the release by the Port Authority to the Lessee of sums,
if any, paid to the Port Authority by the TSA for the Work; and

WHEREAS, the Port Authority and the Lessee desire to supplement and amend the Lease
in certain respects; and
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WHEREAS, unless the context clearly indicates otherwise, any capitalized term not
defined herein shall have the same meaning given thereto in the Lease.

NOW, THEREFORE, the Poll Authority and the Lessee, for and in consideration of the
covenants and mutual agreements hereinafter contained, hereby covenant and agree, effective as
of the date hereof, as follows:

Section 1.	 The Terminal 4 TSA Project Work: Performance by Delta

(a) The parties hereby acknowledge and agree that the 2010 Expansion Project, as
defined in Section 18A (a)(1) appearing in Supplement No. 5 of the Lease includes the Work, as
hereinafter defined in Section 2.

(b) Pursuant to Article V.B of the MOA, the obligations set forth therein shall be
assumed by the Port Authority, or its designee. The parties hereby agree and acknowledge that,
for purposes of the MOA, the Lessee is the designee of the Port Authority with respect to the
Terminal 4 TSA Project, but that, in accordance with paragraph (c) below, the obligations set
forth in the MOA insofar as such obligations relate to the Terminal 4 TSA Project, shall be
performed by Delta, as the designee of the Lessee.

( c) The Port Authority hereby acknowledges that, although the obligations set forth in
Section 18A and other provisions of the Lease that expressly reference or are deemed to
reference Section 18A are the obligations of the Lessee, the 2010 Expansion Project (including
the Work) will be developed, constructed and funded by Delta in accordance with the provisions
of the ATA, as the Lessee's anchor tenant under the ATA. The Port Authority further
acknowledges that the ATA incorporates by reference, to the extent they relate to the 2010
Expansion Project, the terms and provisions of such Section 18A and the other provisions of the
Lease that expressly reference or are deemed to reference Section 18A or the construction and
implementation of the 2010 Expansion Project, and the Port Authority shall accept due
performance by Delta of such obligations. Accordingly, it is understood that the obligations of
the Lessee set forth herein with respect to the Terminal 4 TSA Project may be fulfilled either by
the Lessee's performance of such obligations or by the Lessee causing Delta to perform such
obligations.

Section 2.	 Performance of the Work

The Lessee hereby agrees to perform the entire scope of the Terminal 4 TSA Project as set forth
in Article III of the MOA, as more particularly set forth in the Comprehensive Plan, as defined in
Section 18A of the Lease (the "Work"). The Lessee shall perform the Work in accordance with
the Tenant Alteration Application(s), as approved by the Poll Authority in accordance with the
Port Authority's Tenant Alteration Application requirements as they exist as of the date hereof,
or, if approved for the Terminal 4 TSA Project by the Port Authority in connection with the
Comprehensive Plan, as of the effective date of Supplement No. 5. The Work shall be performed
and completed by the Lessee strictly in accordance with the Lease, the MOA and with the terms
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and conditions contained herein.

Section 3.	 Approvals and Modifications of the Plans and Specifications for the
Work

In connection with the Work to be performed hereunder, the Lessee shall submit to the
Port Authority for its approval one or more Tenant Alteration Application or Applications, in the
form supplied by the Port Authority and containing such terms and conditions as the Port
Authority may include, setting forth in detail and by appropriate plans and specifications the
Work, and the manner of and time periods for performing the same. In the event of any
inconsistency between the terms of any Tenant Alteration Application covering the Work (or
portion thereof) and the terms of the Lease, including, but not limited to Sections 18 and 18A, as
herein amended, the terms of the Lease shall prevail and control. The Lessee shall also comply
with all applicable governmental laws, ordinances, orders, enactments, resolutions, rules and
directives including, but not limited to, all requirements of the TSA. The data to be supplied by
the Lessee shall describe in detail the Work. All of the Work hereunder shall be done in
accordance with the said Tenant Alteration Application(s) and final plans and specifications
approved by the Port Authority and reviewed by the TSA; shall be subject to inspection by the
Port Authority and the TSA during the progress of the said Work and after the completion
thereof, and the Lessee shall redo or replace at its own expense any of said work not done in
accordance therewith, or as otherwise required to be redone or replaced by the TSA. Upon
approval of such plans and specifications by the Port Authority and review thereof by the TSA,
the Lessee shall proceed diligently at its sole cost and expense to perform and complete the
Work. Notwithstanding the foregoing or anything contained herein to the contrary, the Port
Authority shall not require Lessee to (i) make modifications to the plans and specifications for
the Terminal 4 TSA Project, which plans and specifications form a part of the Comprehensive
Plan, defined in Section 18A (b) of the Lease (x) so long as the plans and specifications are
comparable in size, location and general scope as established by the concept drawings and
specifications shown in the Comprehensive Plan, and approved by the Port Authority, TSA and
the Lessee or (y) if the costs of the Tenninal 4 TSA Project, other than Allowable Costs, as
hereinafter defined, reimbursable by the TSA under the MOA, taking into account such
modifications, would exceed $1,000,000.00, or (ii) engage technical consultants and services for
developing, completing and submitting detailed plans and specifications for the Work if the costs
of the Terminal 4 TSA Project, other than Allowable Costs reimbursable by the TSA under the
MOA, taking into account the Port Authority's requirement for Lessee to engage such
consultants and services, would exceed $100,000.00.

Section 4.	 Requirements Upon Completion of the Work

Upon completion of the Work, including successful completion of the TSA EDS systems
test under Article VII of the MOA and acceptance by the TSA pursuant thereto, the Lessee shall
supply the Port Authority with (i) as-built plans and drawings in form and number requested by
the Port Authority, and (ii) an additional duplicate set of such "as built" drawings to be attached
to the final Certificate, as hereinafter defined, in accordance with the provisions of Section
I l (a)(xv) of this Agreement and Section 18A(n)(3) of the Lease.
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Section 5.	 TSA Acceptance of the Work

The Lessee shall be solely responsible for obtaining the acceptance of the TSA of the
Work pursuant to Article VII of the MOA.

Section 6.	 Funds Appropriated for the JFK TSA Project; Invoice Threshold
Amount

(a) The Port Authority hereby represents that (i) the TSA has appropriated a
total sum of Four Hundred Million Dollars and No Cents ($400,000,000.00) (the "Total TSA
Funding") for the EW R TSA Project, the JFK TSA Project, and the LGA TSA Project, of which
(ii) One Hundred Sixty Three Million Dollars and No Cents ($163,000,000.00) ("JFK TSA
Funding") of the Total TSA Funding has been allocated by the TSA for the JFK TSA Project at
this time, and (iii) Eighty Million Dollars and No Cents ($80,000,000.00) (the "Terminal 4 TSA
Project TSA Funding") of the JFK TSA Funding has been allocated by the TSA for the Terminal
4 TSA Project. During the period prior to October 1, 2012, the Port Authority agrees that it shall
not agree to an allocation or reallocation of the JFK TSA Funding such that less than the
Terminal 4 TSA Project TSA Funding would be available for the Lessee for the TSA's portion of
the Allowable Costs hereunder, provided, however, at any time from and after October 1, 2012,
the Port Authority may request that it be permitted to reallocate any unused portion of the
Terminal 4 TSA Project TSA Funding. The Lessee shall then promptly demonstrate to the Port
Authority the amount it requires to complete the Terminal 4 TSA Project. At such time, the Port
Authority shall reduce the allocation for the Terminal 4 TSA Project to the amount required by
the Lessee, as so demonstrated, but in no event shall the amount of the Terminal 4 TSA Project
TSA Funding be reduced below Fifty Five Million Dollars and No Cents ($55,000,000.00).

(b) In accordance with and pursuant to the provisions of Section II of this
Agreement, and provided that the Cost of the Work, as hereinafter defined in Section 10,
performed by the Lessee is in excess of Two Hundred Fifty Thousand Dollars and No Cents
($250,000.00) ("the Invoice Threshold Amount") during one or more months, the Lessee hereby
agrees and acknowledges that it shall have the right to submit with respect to such Work,
Invoices, as defined in subparagraph (a) of said Section 11, for each month (or combination of
months) for which the Cost of the Work for such Work exceeds the Invoice Threshold Amount;
provided, however, with respect to the last Invoice for the Work, the Invoice Threshold Amount
shall not apply and the Lessee's last Invoice for the Work may be less than the Invoice Threshold
Amount.

(c) When a portion of the Work for which the Lessee is submitting an Invoice
has been completed, the Lessee shall deliver to the Port Authority an Invoice to such effect
signed by an authorized representative of the Lessee and also signed by the Lessee's licensed
architect or engineer certifying that each such portion of the Work has been performed
substantially in accordance with the approved Tenant Alteration Application(s) for the Terminal
4 TSA Project, and the approved plans and specifications, data and materials forming a part
thereof, and the design documents, all of which are a part of the Comprehensive Plan. Within
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thirty (30) days after the Port Authority's receipt of an Invoice, each such portion of the Work
will be inspected by the Port Authority and if the same has been completed as certified by the
Lessee and the Lessee's licensed architect or engineer, as aforesaid, an invoice to such effect
shall be delivered to the TSA by the Port Authority subject to the condition that, as between the
Port Authority and the Lessee, all risks thereafter with respect to each such portion of the Work
and any liability therefor for negligence or other reason shall be borne by the Lessee, as herein
provided.

(d) When the final Invoice has been submitted by the Lessee, the Terminal 4
TSA Project shall be deemed complete only upon the successful completion of the TSA EDS
systems test conducted by the TSA under Article VII of the MOA, and acceptance of the TSA in
accordance therewith.

Section 7.	 Costs Eligible for Reimbursement

Without limiting Section 8 hereof or any other term or provision of this
Agreement or of the Lease or the MOA, the Lessee hereby expressly acknowledges and agrees
that:

(a) the total maximum of the Costs of the Work eligible for reimbursement to
the Lessee under the MOA for federal funds is that amount equivalent to the Project
Reimbursement Amount, as hereinafter defined, paid to the Port Authority by the TSA for Work
accepted by the TSA pursuant to Articles IV and IX of the MOA, all of which shall be computed
based on the eligibility of the project costs as set forth in Article IV of the MOA and Section 9
hereof; that the Project Reimbursement Amount includes the costs of acquisition, delivery and
installation of a Checked Baggage Inspection System ("CBIS") in at the Premises and/or
modifications to existing CBISs as well as the items listed in Article III (2) of the MOA that the
TSA will not be responsible for under the MOA; the TSA has agreed to reimburse the Port
Authority ninety percent (90%) of the actual allowable, allocable and reasonable Costs of the
Work incurred by the Lessee in the performance and completion of the Work, including the cost
of all necessary design, supervision and construction management associated therewith, (the
"Project Reimbursement Amount") but such Project Reimbursement Amount shall not exceed
the eligible cost of the TSA's Performance Guidelines and Design Standards, as reviewed and
approved by the TSA; the determination of allowable and allocable costs will be made by the
TSA in accordance with the Common Rule and 49 CPR Part 18, and the TSA will determine the
costs that will be eligible for reimbursement in accordance with the Common Rule and 49 CFR
Part 18; the TSA will reimburse the Port Authority on an actual expense basis supported by one
or more invoices submitted by the Port Authority in accordance with the MOA; all costs in
excess of the Project Reimbursement Amount, as well as any costs that do not comply with the
Common Rule, shall not be borne by the TSA, unless otherwise agreed by the TSA in a
modification to the MOA in accordance with Article X11 of the MOA; and should the TSA
contributions for the Terminal 4 TSA Project represent more than the Project Reimbursement
Amount, the Port Authority will refund TSA the difference to achieve the Project
Reimbursement Amount. To the extent such amount, or portion of such amount, in excess of
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the Project Reimbursement Amount has been remitted to the Lessee by the Port Authority, the
Lessee shall have the obligation to refund such difference to the Port Authority;

(b) the TSA will provide maintenance, repair, and refurbishment of EDS and
Explosives Trace Detection ("ETD") equipment throughout its life cycle at no cost to the Port
Authority or the Lessee; that to the extent that equipment can no longer be used at the end of its
life cycle, the TSA will provide for the removal and disposition of the equipment at no cost to
the Port Authority or the Lessee, subject to the availability of funds; the Lessee shall, subject to
this Agreement and the Lease, have the obligation to provide full ingress and egress to the TSA
and its contractors for the installation, operation, testing, maintenance, and repair of EDS and
ETD equipment at all times during the term of the letting under the Lease;

(c) that except for the EDS and ETD security equipment owned by the TSA
and separately provided for use at the Airport (the "Security Equipment"), the City of New York
or the Port Authority, as applicable, shall own and have title to all personal property,
improvements to real property, or other assets which are acquired under the MCA, subject to and
in accordance with the provisions of the Lease, and that it shall be the responsibility of the
Lessee, pursuant to and in accordance with the provisions of the Lease, as herein amended, to
operate, maintain, and if it becomes necessary, replace, such property to support the efficient use
of the Security Equipment;

(d) title to equipment that is not Security Equipment, such as ancillary
equipment or infrastructure that was purchased or reimbursed using Federal funds, or installed by
the TSA, or its agents or contractors at the TSA's expense, or by the Port Authority or its agents
or contractors or the Lessee or its agents or contractors (including Delta or its agents or
contractors), will vest in the City of New York or the Port Authority, as applicable, upon
acceptance of the Terminal 4 TSA Project in accordance with Article V11 of the MCA, and
Section 6 of this Agreement, subject to and in accordance with the provisions of the Lease;

(e) except for the responsibilities of the TSA as outlined in Article V (A) of
the MCA, the Terminal 4 TSA Project will be managed by the Lessee, who will oversee,
perform and complete the Work, including, but not limited to, the responsibilities outlined in
Article V(B) of the MOA as they relate to the Terminal 4 TSA Project, subject to the provisions
of the MOA, the Lease and of this Agreement;

(f) the Lessee shall have the obligation to use its commercially reasonable
efforts to have the Work completed within the prescribed costs and schedule contained in the
MCA.

Section S.	 Lessee's Obligations under the MOA

(a) Without limiting any term or provision hereof, it is expressly understood
and agreed that certain obligations, duties, requirements, and responsibilities of the Port
Authority recited, stated or otherwise described in Appendices B, C and D of the MOA
(which are additional to the obligations, duties, requirements and responsibilities set forth in the
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MOA) and, which relate solely to the Terminal 4 TSA Project, are obligations, duties,
requirements and responsibilities of the Lessee hereunder solely as they relate to the Terminal 4
TSA Project (the "MOA Obligations"). The Lessee hereby agrees that it will perform the
Work in compliance with the MOA Obligations and that the Lessee will not take any actions
that could reasonably be expected to result in a breach of the MOA Obligations, or otherwise be
found in noncompliance with the MOA Obligations. The Lessee further agrees that the MOU
Obligations include, but are not limited to the following: the obligation to perform the
obligations set forth in Article V(B) of the MOA; the obligation to refund to the Port Authority
the amount of any and all payments required by the TSA to be refunded to the TSA by the Port
Authority pursuant Article IX of the MOA; the obligation to comply with the audit and record-
keeping provisions of Article X of the MOA; the obligation under Article VIII of the MOA to
contact the TSA Contracting Officer immediately in the event the Lessee receives, or the Port
Authority advises the Lessee that the Port Authority has received, any communication which it
interprets as a direction to change the work addressed by the MOA, or to incur costs not covered
by funding obligated at that time and to refrain from taking any action as a result of that
communication as described in said Article VIII of the MOA; and the obligation pursuant to
Article VIII A of the MOA to inform the TSA "Cont racting Officer" (as named in the MOA) in
the event the Contracting Officer Technical Representative (the "COTR" as defined in the
MOA) takes any action which is interpreted by the Lessee, or which the Port Authority has
advised the Lessee that the Port Authority has interpreted, as a change in scope or liability of the
Port Authority or the TSA. The Lessee further acknowledges that Article XI of the MOA
subjects the Port Authority and/or its designees to various federal procurement provisions. The
Lessee hereby agrees that such federal procurement provisions shall constitute MOA
Obligations to the extent the same relate solely to the Terminal 4 TSA Project.

(b) The foregoing references to specific sections or provisions of the MOA
shall not limit, or be construed as limiting, the obligations, duties, responsibilities and liabilities
of the Lessee under this Agreement or the Lease.

(e) The Port Authority hereby agrees that it shall not amend, supplement or
otherwise modify the MOA in any manner which could reasonably be expected to materially,
adversely impact the Terminal 4 TSA Project or to increase the Lessee's obligations under this
Agreement in respect of the MOA without providing the Lessee with: (i) reasonable written
notice thereof, and (ii) the opportunity to consult with the Port Authority in advance of any such
final action regarding the amendment, supplement or other modification of the MOA.
Notwithstanding the foregoing, amendments to the MOA that only affect JFK TSA Projects
other than the Terminal 4 TSA Project are not covered by this provision. All final
determinations as to such amendment, supplement or other modification shall be made solely by
the Port Authority without the consent or approval of the Lessee.

(d)	 The Port Authority and the Lessee hereby agree to cooperate fully to
effectuate the Lessee's compliance with the MOA Obligations,
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Section 9.	 Allowable Costs

As used herein the term "Allowable Costs" shall mean the sum of all Project Costs, as
defined in Article IV of the MOA, allowable for reimbursement by the TSA Linder the MOA,
(which Allowable Costs, will be determined by the TSA in accordance with the provisions of
Article IV (D) of the MOA) and shall include those costs set forth in sub-paragraphs (a) through
(c) below.

(a) Engineering costs (to include design, specifications, bid documents and
contract documents) and construction supervision costs (to include project management) and
Port Authority Letter of Intent Administration Costs (hereinafter collectively "Project Soft
Costs") and which shall not exceed 16% of the Project Costs, unless the TSA increases such
ceiling for reimbursement of all Project Soft Costs, in which case, the Project Soft Costs shall not
exceed such increased ceiling of the Project Soft Costs;

(b) Design costs incurred on or after October 1, 2007;

(c) EDS in-line checked baggage construction costs, which include, but shall
not be limited to:

(i) demolition (infrastructure or baggage system related, including
demolition of the existing system)

(ii) Baggage Handling System ("BHS") infrastructure upgrades,
platforms, catwalks located within the EDS screening matrix area;

(iii) BHS: that portion located within the EDS screening matrix area,
including redesign and upgrading of conveyors to support the integration of the screening matrix
only;

(iv) on-screen resolution ("OSR") Room, Checked Baggage Resolution
Area ("CBRA");

(v) acoustical treatment in OSR and CBRA;

(vi) electrical infrastructure (cabling, control panels) and basic lighting
fixtures for the CBIS, CBRA, and OSR:

(vii) telephone systems/pager systems for the TSA, CBRA and OSR
only; and

(viii) heating, ventilation, air conditioning (HVAC) environmental
requirements for CBIS, OSR Room, CBRA and EDS Network equipment room.
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(d)	 Project costs not considered reimbursable under the MOA include:

(i) employee break rooms, administrative office space and restrooms;

(ii) aesthetic architecture enhancements;

(iii) maintenance, repair parts or spare parts for Airport Terminal
improvements include the baggage handling conveyor components installed under the Terminal
4 TSA Project;

(iv) extended warranties beyond one (1) year;

(v) maintenance of baggage conveyor system;

(vi) profit or corporate G&A costs to the PANYNJ.

(viii) costs incurred by the PANYNJ and/or designee, its contractors or
agents to perform work not allocable with the TSA approved design or TSA's Planning
Guidelines and Design Standards for CBIS.

Notwithstanding anything contained in paragraph (d) above or elsewhere in this
Agreement to the contrary, the Port Authority shall not agree with the TSA or another party that
costs which are not Allowable Costs hereunder (or costs similar to those listed in the aforesaid
paragraph (d), are reimbursable to a party with whom the Port Authority may enter into an
agreement for the performance of the work related to any portion of the EWR TSA Project, the
JFK TSA Project, or the EGA TSA Project, unless the Port Authority also agrees, at such time,
to allow for such costs to be reimbursable to the Lessee under the terms of this Agreement, in
which case such costs shall be considered Allowable Costs under this Agreement and deleted
from paragraph (d). Further, if the Port Authority and the TSA agree that additional costs not
listed in paragraphs 9(a)-(c), above, are Allowable Costs, then such costs shall be reimbursable
to the Lessee and considered "Allowable Costs" under this Agreement.

Section 10. Lessee Responsibility For Cost of the Work

It is specifically understood and agreed that notwithstanding anything to the contrary
herein, all costs and expenses of the Work (the "Cost of the Work") shall be borne fully and
solely by the Lessee without reimbursement or payment by the Port Authority except to the
extent federal funds have been paid to the Port Authority by the TSA and except to the extent
properly includable in the Cost of the Work, and also subject to the limitations set forth in this
Agreement, including, but not limited to Section I I hereof, and Articles IV and IX of the MOA.

Section 11. Reimbursement Procedure

Except as hereinafter provided in paragraph (f) of this Section, if, and only if, and to the
extent the Port Authority receives payment from the TSA for the Work, or a portion or portions
thereof, pursuant to Article IX of the MOA, the Port Authority shall reimburse the Lessee for the
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Cost of the Work for the applicable portion of the Work from the federal funds paid by TSA to
the Port Authority pursuant to the MOA in accordance with the following:

(a) After completion of each portion of the Work for which the Lessee is
seeking reimbursement in excess of the Threshold Invoice Amount, the Lessee shall deliver to
the Port Authority an invoice with respect to each such portion of the Work, (each such invoice
being hereinafter referred to as the "Invoice") and each such Invoice shall (i) be signed by a
responsible fiscal officer of the Lessee; (ii) be sworn to before a notary public and; (iii) set forth
a representation by the Lessee that the Lessee will apply the reimbursement payment made by
the Port Authority from the federal funds received by the Pat Authority from the TSA only to
the Cost of the Work applicable to that portion of the Work, and for no other purpose or purposes
whatsoever; and (iv) contain and have attached thereto all of the invoices and other
documentation and items required to be attached thereto as described in this Section 11, and
under Article IX of the MOA. The form of the Invoice shall be subject to the approval of both
the Port Authority and the TSA. In the event the TSA provides an application form, such form
will be provided to the Lessee. In addition, and without limiting any other requirements of this
Section 11, each Invoice shall also,

(i) contain the Lessee's certification as to each of the amounts,
payments and expenses and costs contained therein and that the same constitute the final
statement of the Cost of the Work with respect to the portion of the Work covered by such
Invoice in accordance with and as described and defined in Section 5 above;

(ii) also have attached thereto reproduction copies or duplicate
originals of the invoices of the independent contractors of the Lessee (including Delta and/ or its
contractors) for the Cost of the Work that has been incurred and paid by the Lessee and/or Delta,
and for such invoices an acknowledgment by the said independent contractors of the receipt by
thern of such amounts and payments, and such invoices shall also conform with all of the
requirements set forth in Article IX of the MOA;

(iii) contain the Lessee's certification that the Work or portion of the
Work for which payment is requested has been accomplished and that the amounts requested
have been paid to the Lessee's (and/or Delta's ) contractors, and, subject to the concurrence of
the Port Authority, that said work is in place and has a value of not less than the amount(s)
requested to be paid to the Lessee by the Port Authority;

(iv) set forth the total cumulative payments made by the Lessee
(and/or Delta) in connection with the Work as aforesaid from the commencement of the Work to
the date of the Invoice;

(v) set forth by itemization and reference to each contract, and
cumulatively the amounts of retainage, if any, with respect to the Work, with specific
identification as to the applicable contract;
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(vi) contain the Lessee's certification that the entire amount of the
Cost of the Work for the portion of the Work covered by such Invoice has been paid by the
Lessee (or by Delta); that there are no outstanding liens, mortgages, conditional bills of sale, or
other encumbrances of any kind with respect to the Work, except as otherwise permitted under
the Lease); and that to Lessee's knowledge there are no unpaid claims of any kind whatsoever
with respect thereto, except any unpaid claims being contested by the Lessee or its contractors
(including Delta's contractors) in good faith and by appropriate proceedings.

(vii) contain a certification by the Lessee that the portion of the Work
covered by the Invoice has been performed and completed strictly in accordance with the terms
of this Agreement, the Lease, the applicable Tenant Alteration Applications and the MOA;

(viii) have attached thereto accurate, readable and complete copies of all
change estimates, change orders, extra work authorizations, design change authorizations,
purchase orders in connection with the Work or portion of the Work, as applicable;

(ix) have attached thereto true copies of any and all reports and
schedules of any type submitted or kept, or required to be submitted or kept, by the Lessee or any
contractor, architect, engineer or other consultant of the Lessee (and/ or of Delta) with respect to
the Work;

(x) also contain such further information and documentation with
respect to the Cost of the Work, as the TSA at any time and from time to time may require;

(xi) have attached thereto true copies of all documents produced for
the design and construction of the Work and each and every portion thereof, including, without
limitation, drawings and specifications ;

(xii) only as it relates to Lessee's last and final Invoice for the Work,
contain the Lessee's certification that the portion of the Work covered by the Invoice, together
with the portions of the Work previously covered by all previous Invoices, have been
successfully completed and accepted by the TSA pursuant to Article VII of the MOA, as
applicable, and Section 6 of this Agreement and has been installed in accordance with the TSA's
Checked Baggage Inspection System Performance Criteria and technical specifications for the
EDS baggage screening equipment;

(xiii) contain the Lessee's certification that the Invoice conforms with
the Common Rule and 49 CFR Part 18; and

(xiv) contain the Lessee's certification and warranty that the Invoice is
complete and proper for delivery by the Port Authority to TSA for proposes of payment by TSA
to the Port Authority of federal funds under Article IX of the MOA, and that the Invoice is in
accordance with all of the requirements and provisions of the MOA and all applicable
governmental regulations.
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(xv) have attached thereto a duplicate set of "as built" drawings for the
entire work, in accordance with Section 4 above, when the portion of the Work covered by the
final Invoice submitted by the Lessee has been successfully completed and the Terminal 4 TSA
Project has been accepted by the TSA and the Port Authority pursuant to Article VII of the MOA
and this Agreement, including, but not limited to Section 10, above.

(b) In addition to and without limiting the foregoing, and in addition to any
and all other information required to be submitted pursuant to Sections 18 of the Lease, amended
by Supplement No. 5 of the Lease, the Lessee shall immediately furnish to the Port Authority
information concerning budget, costs, costs estimates, timing and scheduling of construction of
the Work and each portion of the Work (and any other information concerning the Work or any
Invoice given in respect thereof), as may be reasonably requested by the Port Authority at any
time and from time to time with respect to the Cost of the Work, including, but not limited to, the
following:

(i) Reports of the construction manager hired by the Lessee (and/or
Delta) and reports of the Lessee's or Delta's architect, which reports must contain reports as to
activity conducted in connection with the Work on a continuing basis from the commencement
of the Work to the date of submission;

(ii) A certification signed by the Lessee's (and/ or Delta's) licensed
architects or licensed professional engineers that each portion of the Work is in compliance with
the plans and specifications therefor as approved by the TSA and the Port Authority;

(iii) Accurate, readable and complete copies of all change estimates,
change orders, extra work authorizations, design change authorizations, and purchase orders in
connection with the Work,

(iv) True copies of any and all reports and schedules of any type
submitted or kept, or required to be submitted or kept, by the Lessee or any contractor, architect,
engineer or other consultant of the Lessee; and

(v) True copies of any and all of the items described in and required
under this subparagraph (b).

(c) (i) Within thirty (30) days after the delivery by the Lessee to the Port
Authority of a duly and properly submitted Invoice, provided that such Invoice is complete and
proper in form and content for submission to TSA in accordance with Article IX of the MOA,
the Port Authority will use commercially reasonable efforts to submit the Invoice to TSA,
accompanied by the appropriate Port Authority invoices based on the Invoice pursuant to the
MOA, and with respect to the final Invoice, together with the "as built" drawings and
documentation to be provided by the Lessee. In the event the Port Authority determines that the
Invoice is not in form and content complete or proper for delivery to TSA, the Port Authority
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shall promptly so notify the Lessee. The Port Authority covenants and agrees that each Invoice
submitted to the Port Authority by the Lessee in connection with the Terminal 4 TSA Project,
shall not be combined with any other requests for reimbursement in respect of any other JFK
TSA Project, any EWR TSA Project or any LGA TSA Project.

(ii) Within thirty (30) days after the Port Authority has received
payment from TSA of federal funds for the portion of the Work covered by an Invoice pursuant
to Article IX of the MOA, the Port Authority will make payment to the Lessee of the amounts
paid by the Lessee for the Cost of the Work as certified in, and for the portion of the Work
covered by, such Invoice, subject to the limitations stated in Article IX of the MOA including,
but not limited to the retainage by the TSA of Ten Percent (10%) of each Invoice submitted by
the Lessee until the baggage screening system has successfully passed the TSA F,DS systems test
and defects, if any, have been corrected, as set forth in Article VII of the MOA, and including,
but not limited to, the limitations and conditions set forth in subparagraphs (a) through (e) above,
in this subparagraph (d), and subparagraphs (e) and (0 below (each such amount for each portion
of the Work for which an Invoice is submitted, the "Reimbursement Amount"). It is understood
that in the event the Port Authority receives any notice or instruction from the TSA directing
against all or a portion of a payment to the Lessee, the Port Authority shall not make all or a
portion, as applicable, of such payment to the Lessee, of the Cost of the Work For the
avoidance of doubt, only the TSA shall withhold retainage in respect of the Invoices; provided,
however, nothing contained herein shall preclude the Lessee (and/or Delta) from withholding
retainage from its respective contractor(s).

(iii) It is hereby agreed and understood that in paying the
Reimbursement Amount the Port Authority shall be relying on the truth and accuracy of each of
the Invoices and the Lessee's certifications and representations therein. No such payment by the
Port Authority of the Reimbursement Amount shall constitute any waiver of claims or release by
the Port Authority against the Lessee (and/ or Delta) or any of their contractors, subcontractors,
architects or others, nor any waiver of the Port Authority's rights of audit and inspection, nor any
waiver of any other rights or remedies, legal or equitable, of the Port Authority.

(d) (i) Notwithstanding anything to the contrary contained herein, in the
event the Lessee shall be in default under any term or provision of this Agreement with respect
to the Terminal 4 TSA Project, the Port Authority shall have the right, in its discretion, which
shall not be exercised in an arbitrary or capricious manner, to withhold payment to the Lessee
until such default is fully cured to the satisfaction of the Port Authority, unless such withholding
is prohibited by federal law or by the TSA, in which case the Port Authority shall not exercise
such right to withhold; provided that, if the amount to be withheld is associated with the default,
such amount shall be based on a good faith estimate by the Port Authority of its exposure
resulting from such default; and provided , trther, that no payment or withholding of a payment
shall be or be deemed to have waived any rights of the Port Authority with respect to the
termination of the Lease or to a default by the Lessee under any term or provision thereof or to
the withholding or payment of future payments.
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(ii) In addition to and without limiting the foregoing provisions and
without limiting or impairing or waiving any other right or remedy of the Port Authority under
this Agreement or the Lease, or otherwise, the Port Authority shall have the right, in its
discretion, which shall not be exercised in an arbitrary or capricious manner, to withhold from
the Reimbursement Amount the amounts of any or all items contained in the Invoice in any one
or more of the following events or upon any of the following bases relating to the Work (it being
agreed, however, that the amount of any such withholding shall be estimated in good faith by the
Port Authority to be the exposure to the Port Authority associated with such item or items and
that any amount withheld shall be released to the Lessee when such item or items have been
resolved to the satisfaction of the Port Authority, which determination shall not be exercised in
an arbitrary or capricious manner), and the Port Authority shall notify the Lessee of the same and
the basis therefor:

(1) Any contractor or other person included or covered by the Invoice
is in default or under a notice of termination with respect to its contract or agreement, or has not
complied with all of the applicable terms or provision of its contract or agreement;

(2) The Invoice, or any of the certifications and documentation and
other items required to be contained therein, attached thereto or submitted therewith is not in
accord with the terms of this Agreement, the Lease, or the applicable contract, or is not complete
or is otherwise improper or inadequate, or the same fails to include or omits required items;

(3) Inadequate or defective work or work not in accordance with this
Agreement, the Lease or the approved Tenant Alteration Applications or the approved plans and
specifications, or materials and equipment are not properly stored or protected;

(4) Claims related to the Work made by the Port Authority, the TSA,
the Government of the United States of America or a qui tang person (as defined in Section 16
(a)(2)(i) of this Agreement) against a contractor included in such Invoice which are outstanding;

(5) Failure of the Lessee to make payments to the contractor in
connection with the Work;

(6) Work not performed but which was included in the Invoice;

(7) Any notice, claim or allegation made by any governmental
authority of violation or non-compliance by the Lessee of any Environmental Requirements with
respect to the Work or any portion thereof;

(8) Materials or supplies delivered to the Premises but not
incorporated in the realty; and

(9) Any contents of the Certificate not substantiated by any Port
Authority inspection or audit (but the Port Authority shall have no obligation to conduct any
such inspection or audit).
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(e) The entire obligation of the Port Authority under this Agreement to
reimburse the Lessee for the Cost of the Work is conditioned upon the prior payment to the Port
Authority by TSA pursuant to Article IX of the MOA of the Cost of the Work or portion of the
Work to be reimbursed, and shall be limited in amount to the actual amount received by the Port
Authority from the TSA under Article IV of the MOA; and the aggregate Reimbursement
Amount paid to the Lessee for the Work and all portions of the Work shall not in any event
exceed the Project Reimbursement Amount. The obligation of the Port Authority to pay each
Reimbursement Amount and the Project Reimbursement Amount to the Lessee is also expressly
conditioned on the authorization by the Lessee, hereby given, to the Port Authority for the
submission by the Port Authority to the TSA of each Invoice for purposes of payment by the
TSA of federal funds for the Cost of the Work and as to each portion of the Work, and on the
warranty by the Lessee to the Port Authority that each such Invoice is proper and complete for
such purposes. Notwithstanding anything to the contrary contained in this Agreement, other than
with respect to the terms and conditions set forth in this Section 11, the Port Authority shall not
have any responsibility or liability to the Lessee or any other person, and the Lessee shall not
have any claim against the Port Authority for any cost or expense of or relating to the Work, or
any part thereof, or for any failure or refusal of the TSA to make payment for the Work or any
part thereof, or any failure of the TSA to perform or complete the Terminal 4 TSA Project or any
portion thereof. The Port Authority and the Lessee agree to work in good faith in the
performance of their respective obligations under this Supplemental Agreement.

(f) Without in any way limiting the foregoing, the Port Authority shall work
cooperatively with the Lessee in connection with the payment by the TSA of the Reimbursement
Amounts. Further, the Port Authority shall not agree to an amendment to the MOA that would
materially, adversely affect the Work or the TSA's reimbursement obligation, as it relates to the
Work.

Section 12. Termination of the MOA

(a) Prior to exercising its right of termination under Article XV of the MOA,
the Port Authority hereby agrees that it shall resolve all disputes affecting the Lessee's right to
receive payments for the Terminal 4 TSA Project with the TSA pursuant to the dispute resolution
provision set forth in Article XIV of the MOA. If a dispute between the TSA and the Port
Authority cannot be resolved through such negotiations, the Port Authority shall, immediately
upon conclusion of such negotiations, submit the dispute to the Office of Dispute Resolution for
Acquisition ("ODRA"). Following the final decision by ODRA, and, if the Lessee so requests,
the Port Authority shall submit such final agency action to judicial review in accordance with 49
U.S.C. 46110. The Lessee hereby agrees to pay the Port Authority's reasonable out-of pocket
expenses for such judicial review, including the reasonable costs for the Port Authority's
attorneys and outside counsel, as appropriate. The Port Authority shall not terminate the MOA
during the pendency of the proceedings described in this subparagraph. In the event, upon the
conclusion of such proceedings, the Port Authority shall elect to tenninate the MOA, pursuant to
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Article XV of the MOA, the Port Authority shall provide the Lessee no less than ninety (90)
days' prior written notice of its intent to terminate the MOA for cause.

(b) Without limiting the other provisions of this Section, if the MOA is
terminated for any reason prior to the completion of the Terminal 4 TSA Project, or the Lessee
and the Port Authority, together, reasonably expect that sufficient federal funding would not be
available for completion of the Terminal 4 TSA Project, then at the Lessee's option, the Lessee
may cease the performance of the Work, or proceed with the Work at Lessee's sole risk, cost and
expense. In the event that the Lessee elects to cease the performance of the Work, the Lessee
shall take such steps in winding down the Work as may be required by the MOA, to ensure that
the Work already in place, as well as any areas affected by such Work, shall not be left in a
condition unsafe so that there is possibility of injury or damage to life or property. If the Lessee
chooses to proceed with the Work, as provided above, it shall notify the TSA of its intention to
do so, and seek the TSA's approval, if so required, to proceed with the Work. In such case,
unless otherwise directed by the TSA, the Lessee shall continue to perform the Work in
accordance with the requirements set forth herein as well as with the terms and conditions of the
MOA The Port Authority shall have no further responsibilities to the Lessee in connection with
the payment by the TSA of Reimbursement Amounts to the Lessee, if any, or otherwise.

(c) The foregoing provisions with respect to submissions by the Port
Authority to the TSA shall extend and apply only to Invoices submitted to the Port Authority by
the Lessee prior to any termination of the Lease.

Section 13. Port Authority Right to Audit

(a) In addition to and without limiting any other right or remedy of the Port
Authority or of TSA under this Agreement, the Lease, the MOA or otherwise, the Port Authority
shall have the right by its agents, employees and representatives to audit and inspect during
regular business hours after the submission of each Invoice called for in Section I I hereof, the
books and records and other data of the Lessee relating to the Cost of the Work, as aforesaid, or
any portion thereof, and any and all invoices covering or relating to the Work, in accordance
with the terms of Section 18A (p) of the Lease, as amended by Supplement No. 5, covering the
Work or any portion thereof or any invoice or invoices with respect thereto; it being specifically
understood that the Pont Authority shall not be bound by any prior audit or inspection conducted
by it or the TSA. The Lessee shall not be required to maintain any such books, records and other
data for more than seven (7) years after it has delivered the Invoice called for under Section 1 l
(c); unless they are material to litigation initiated within that time, in which event they shall be
preserved until the final determination of the controversy.

(b) If the Lessee has included in any portion of the Cost of the Work any item
as having been incurred, but which in the opinion of the Port Authority, which opinion shall not
be exercised in a capricious or arbitrary manner, (i) was not so incurred, or (ii) if so incurred is
not an item properly chargeable to such element of cost under sound accounting practice or to the
Cost of the Work, or does not represent an appropriate division of the costs of a particular
contract which are required to be designated according to time of performance or delivery, and
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the patties have been unable to resolve their differences within ninety (90) days after Port
Authority gave its notice objecting to the same, the Port Authority's decision as to the nature of
the item of construction cost shall be final. Without in any way limiting the Port Authority's
right to make the final determination with respect to those items described in paragraph (b) (ii) of
this Section, the Port Authority shall consult with the TSA prior to making such final
determination. The Port Authority hereby agrees that it shall not act in an arbitrary or capricious
manner when rendering its final decision with respect to such unresolved differences.

(e) In the event that a Port Authority audit shall disclose that amounts paid by
the Port Authority to the Lessee exceed the Cost of the Work, or are otherwise improper or not in
accord with the MOA or this Agreement, based upon certificates or otherwise, then, the Lessee
shall pay to the Port Authority an amount equal to the excess amount paid by the Port Authority
to the Lessee upon thirty (30) days' notice from the Port Authority. In the event that an audit by
the TSA or any agency of the Government of the United States of America, shall disclose that
amounts paid by the Port Authority to the Lessee exceed the Cost of the Work, or are otherwise
improper or not in accord with the MOA or this Agreement, based upon certificates or otherwise,
then, the Lessee shall pay to the Port Authority an amount equal to the excess amount paid by
the Port Authority to the Lessee no later than ten (10) days prior to the date upon which such
amount is due from the Port Authority to the TSA; and from and after the date of such payment
to the Port Authority the Reimbursement Amount shall be reduced by the amount of such
payment. In the event the Lessee shall fail to make such payment to the Port Authority no later
than ten (10) days prior to the date upon which such amount is due from the Port Authority to the
TSA, the Port Authority shall pay such amount to the TSA and thereafter, upon thirty (30) days'
notice from the Port Authority to the Lessee, the Lessee shall reimburse to the Port Authority a
sum equivalent to One Hundred Ten Percent (1 l On/n) of the amount paid by the Port Authority to
the TSA, The foregoing shall not be or be deemed to be any limitation, impairment or waiver of
any other right or remedy of the Port Authority under this Agreement, the Lease, the MOA or
otherwise.

(d) Following any demand by the TSA or any agency of the Government of
the United States of America, for payment by the Port Authority to the TSA, pursuant to
subparagraph (c) above, the Lessee may request that the Port Authority seek to raise and resolve
all disputes with the TSA, arising out of the Lessee's obligation to make the above-described
payment, pursuant to the dispute resolution provisions set forth in Article XIV of the MOA. If
the Port Authority so elects, which election shall be made in the sole discretion of the Port
Authority, such discretion not be exercised in an arbitrary or capricious manner, the Port
Authority shall commence such informal negotiations with the TSA Contracting Officer. If a
dispute between the TSA and the Port Authority cannot be resolved through such negotiations,
the Port Authority shall immediately upon conclusion of such negotiations, submit the dispute to
the Office of Dispute Resolution for Acquisition ("ODRA"). Following the final decision by
ODRA, and, if the Lessee so requests, the Port Authority may, in its sole discretion, such
discretion not to be exercised in an arbitrary or capricious manner, seek judicial review of such
final agency action in accordance with 49. U.S.C. 46110. The Lessee hereby agrees to pay the
Port Authority's reasonable out-of-pocket expenses for such judicial review, including the
reasonable costs for the Port Authority's attorneys and outside counsel, as appropriate provided,

however, that the Port Authority shall reimburse to the Lessee any such out-of-pocket expenses
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that are reimbursed or otherwise paid to the Port Authority by the TSA or any agency of the
Government of the United States of America.

(e) Neither the additional Ten Percent (10%) paid by the Lessee in excess of
the amount demanded by the TSA and paid by the Port Authority pursuant to subparagraph (c)
above, nor the payment by the Lessee to the Port Authority for the Port Authority's reasonable
out-of-pocket expenses incurred in seeking judicial review, as provided in subparagraph (d)
above, shall constitute Permitted O&M Expenses, as the same is defined in Exhibit 8.lA
annexed to Supplement No. 5 to the Lease.

Section 14, Environmental Requirements.

Performance by the Lessee of the Work and use by the Lessee of the EDS, the ETD and the
CBIS shall be subject to the terms and conditions of this Supplemental Agreement and the Lease,
and without limiting the foregoing, in conformance with all Environmental Requirements, as
defined in Supplement No. 5 of the Lease,

Section 15. Labor Harmony

In the performance of the Work the Lessee shall not employ any contractor nor shall the
Lessee or any of its contractors employ any persons or use or have any equipment or materials or
allow any condition to exist if any such shall or, in the opinion of the Port Authority, may cause
or be conducive to any labor troubles at the Airport which interfere, or in the opinion of the Port
Authority are likely to interfere with the operations of others at the Airport or with the progress
of other construction work thereat. The determinations of the Port Authority shall be conclusive
to the Lessee. Upon notice from the Port Authority, the Lessee shall immediately remove such
contractor or withdraw or cause its contractors to withdraw from the Airport, the persons,
equipment or materials specified in the notice and replace them with unobjectionable contractors,
persons, equipment and materials and the Lessee shall or shall cause its contractor to
immediately rectify any condition specified in the notice.

Section 16. Demands by the TSA of the Government of the United States

(a) (1) (i) The Lessee hereby acknowledges and agrees that if any
failure of the Lessee to comply with the terms, conditions and provisions of this Agreement and
its attachments results in a demand being made by the TSA or the Government of the United
States of America arising out of or relating to the MOA or the Terminal 4 TSA Project, or claims
made in connection therewith, for the Port Authority to make a payment to the TSA or the
Government of the United States of America, as applicable, and if the Lessee thereafter fails, no
later than ten (10) days prior to the date upon which such amount is due from the Port Authority
to the TSA, to make payment to the Port Authority of the amount so demanded from the Port
Authority by the TSA or the Government of the United States of America (except to the extent
any such demand is retracted by the TSA or the Government of the United States, as applicable,
within such period, then upon such failure, the Port Authority shall pay such amount to the
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TSA, and thereafter, upon thirty (30) days' notice to the Lessee from the Port Authority, the
Lessee shall reimburse the Port Authority in an amount equivalent to One Hundred Ten Percent
(l 10%) of the amount paid by the Port Authority to the TSA.

(ii) Following any demand by the TSA or the Government of
the United States of America, for payment by the Port Authority, pursuant to sub-paragraph
(a)(1)(i) above, the Lessee may request that the Port Authority seek to raise and resolve all
disputes with the TSA, arising out of the Lessee's obligation to make of the above-described
payment, pursuant to the dispute resolutions provision set forth in Article XIV of the MOA. If
the MOA permits, and the Port Authority so elects, which election shall be made in the sole
discretion of the Port Authority, such discretion not to be exercised in an arbitrary or capricious
manner, the Port Authority shall commence such informal negotiations with the TSA
Contracting Officer. if a dispute between the TSA and the Port Authority cannot be resolved
through such negotiations, the Port Authority shall immediately upon conclusion of such
negotiations, submit the dispute to the Office of Dispute Resolution for Acquisition ("ODRA").
Following the final decision by ODRA, and, if the Lessee so requests, the Port Authority may, in
its sole discretion, such discretion not to be exercised in an arbitrary or capricious manner, seek
judicial review of such final agency action in accordance with 49 U.S.C. 46110. The Lessee
hereby agrees to pay the Port Authority's reasonable out-of-pocket expenses for such judicial
review, including the reasonable costs for the Port Authority's attorneys and outside counsel, as
appropriate, provided, however, that the Port Authority shall reimburse to the Lessee any such
out-of-pocket expenses that are reimbursed or otherwise paid to the Port Authority by the TSA or
any agency of the Government of the United States of America.

(2) (i) For the purposes of this Section and Section I I(e)(ii)(4) of
this Agreement, the term "qui tam person" shall mean and include each "person" as described in
31 U.S.C.§ 3730 (b)(1) who may assert a claim or demand under and pursuant to the provisions
of the Federal False Claims Act (31 U.S.C. §3729), or any successor or similar statute.

(ii) The Lessee hereby acknowledges and agrees that if any
failure of the Lessee to comply with the terms, conditions and provisions of this Agreement and
its attachments results in a demand being made by any qui tam person arising out of or relating to
the MOA or the Terminal 4 TSA Project, or claims made in connection therewith, for the Port
Authority to make a payment to any qui tam person, and if the Lessee thereafter fails, within ten
(10) days after the Lessee's receipt of written notice from the Port Authority advising the Lessee
of such demand made upon the Port Authority, to contest such demand through appropriate legal
or other proceedings as determined by the Port Authority, subject to and in accordance with the
provisions of subparagraphs (a)(2)(iii), (iv), (v) and (vi) of this Section (except to the extent that
the Lessee satisfies such demand or portion thereof by making payment to the Port Authority in
respect thereof within such ten (10 day period), and if the Lessee so contests such demand, the
Lessee shall, within such ten (10) day period, either, at the election of the Port Authority (x)
deposit into escrow (on terms approved, and with the escrow agent designated, by the Port
Authority) the amount of such demand, or (y) cause to be delivered to the Port Authority a clean
irrevocable letter of credit in the amount of such demand pursuant to the terms set forth in the
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exhibit attached hereto and hereby made a part hereof as "Exhibit C," to be held by the Port
Authority until the final adjudication, settlement or other resolution of such demand, and to pay
the amount of such demand in accordance with such final adjudication, settlement or other
resolution, then such failure shall constitute a material breach of the Lease, as herein amended,
thus giving rise to all of the Port Authority's rights and remedies thereunder.

(iii) Except as set forth in sub-paragraph (a)(2)(v) of this
Section, in the event the Lessee shall not have made payment to the Port Authority of the
amount demanded from the Port Authority by any qui tam person, and elects to contest such a
demand by a qui tam person in accordance with the provisions of sub-paragraph (a)(2)(ii) of this
Section, the Lessee shall at its own cost and expense contest each and every such demand by a
qui tam person with counsel reasonably satisfactory to the Port Authority, and in contesting such
a demand by a qui tam person, the Lessee shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving in any
way the jurisdiction of the tribunal over the person of the Port Authority, the immunity of the
Port Authority, its Commissioners, officers, agents or employees, the governmental nature of the
Port Authority or the provision of any statutes respecting suits against the Port Authority,
provided, however, the Port Authority shall have the right at its election to either (x) participate
in such contest or settlement with its own counsel and at its sole expense except as set forth in
sub-paragraph (a)(2)(v) of this Section, but the Lessee shall have the control of the contest,
judgment and settlement or (y) upon notice to the Lessee relieve the Lessee from the obligation
to contest such demand by a qui tam person and itself contest such demand at its sole cost and
expense except as set forth in sub-paragraph (a)(2)(iv) of this Section, and the settlement,
judgment and satisfaction thereof shall be paid by the Lessee if the Lessee has consented to such
settlement, judgment or satisfaction, which consent of the Lessee will not be unreasonably
withheld.

(iv) In the event the Lessee shall not have made payment to the
Port Authority of the amount demanded from the Port Authority by any qui tam person, and
having elected to contest such a demand by a qui tam person in accordance with the provisions
of sub-paragraph (a)(2)(ii) of this Section shall not have commenced to contest such a demand
by a qui tam person (including without limitation any defense provided by the Lessee's insurer,
contractor or subcontractor) within a reasonable time period after receipt by the Lessee of notice
of such demand so as to allow the Port Authority the opportunity and sufficient time to contest
such a demand in a timely manner, or if the Lessee, one of its contractors or subcontractors or its
insurer shall not use a counsel that is reasonably satisfactory to the Port Authority in contesting
such a demand, then upon notice to the Lessee the Port Authority may contest such demand at
the sole cost and expense of the Lessee.

(v) In the event the Lessee shall not have made payment to the
Port Authority of the amount demanded from the Port Authority by any qui tam person, and shall
have elected to contest such a demand by a qui tam person in accordance with the provisions of
sub-paragraph (a)(2)(ii) of this Section, the Port Authority and the Lessee will reasonably
cooperate with each other in contesting such a demand by a qui tam person pursuant to the
provisions set forth in sub-paragraph (a)(2) of this Section.
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(vi) In the event that the Lessee (including any of its insurance
carriers, contractors or subcontractors involved in contesting a demand by a qui tam person) has
a conflict of interest with the Port Authority or a defense by the Lessee (including without
limitation a defense by the Lessee's insurer, contractor or subcontractor) that adversely affects
the interests of the Port Authority, then the Lessee shall provide or cause to be provided separate
counsel approved by the Port Authority to contest such a demand.

(3) Any payments made to the Port Authority by the Lessee as
contemplated by this Section 16(a) (or pursuant to the applicable provisions of Section I 
hereof) shall be paid over by the Port Authority to the TSA, the Government of the United
States, or any qui tam person, as applicable, unless the Port Authority has previously paid said
amount to the TSA, the Government of the United States, or any qui tam person, as applicable, in
which case the Port Authority shall retain such payment (and if any rebates of any such payment
are later made by the TSA, the Government of the United States of America, or any qui tam
person to the Port Authority, then the amount of any such rebate shall be paid by the Port
Authority to the Lessee, unless the Port Authority has previously paid said amount to the Lessee,
in which case the Port Authority shall retain such rebate).

(b) (i) The Lessee hereby acknowledges and agrees that if any failure of
the Lessee to comply with the terns, conditions and provisions of this Agreement and its
attachments results in a demand being made by the TSA or the Government of the United States
of America or any qui tam person arising out of or relating to the MOA or the Terminal 4 TSA
Project, or claims made in connection thereto, for the Port Authority to perform an obligation
arising out of the MOA, solely as it relates to the 'Terminal 4 TSA Project (other than a demand
to make a payment covered by the provisions of subparagraph (a) of this Section 16), and if the
Lessee thereafter fails, within ten (10) days after the Lessee's receipt of written notice from the
Port Authority advising the Lessee of such demand made upon the Port Authority, to commence
such performance of such demand (and thereafter to continue diligently to perform such demand
until such demand is finally resolved), then the Port Authority shall have the right to commence
such performance and the Lessee shall, upon demand by the Port Authority, reimburse the Port
Authority for One Hundred and Ten Percent (110%) of the Port Authority's costs and expenses
incurred in the performance of such demand.

(ii) Following any demand by the TSA or the Government of the
United States of America, for payment by the Port Authority, pursuant to sub-paragraph (b)(i)
above, the Lessee may request that the Port Authority seek to raise and resolve all disputes with
the TSA, arising out of the Lessee's obligation to perform an obligation arising out of the MOA,
as described in subparagraph (i) of this paragraph (b), pursuant to the dispute resolutions
provision set forth in Article XIV of the MOA. If the MOA permits, and the Port Authority so
elects, which election shall be made in the sole discretion of the Port Authority, such discretion
not to be exercised in an arbitrary or capricious manner, the Port Authority shall commence such
informal negotiations with the TSA Contracting Officer. If a dispute between the TSA and the
Port Authority cannot be resolved through such negotiations, the Port Authority shall
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immediately upon conclusion of such negotiations, submit the dispute to the Office of Dispute
Resolution for Acquisition ("ODRA"). Following the final decision by ODRA, and, if the
Lessee so requests, the Port Authority may, in its sole discretion, such discretion not to be
exercised in an arbitrary or capricious manner, seek judicial review of such final agency action in
accordance with 49 U.S.C. 46110. The Lessee hereby agrees to pay the Port Authority's
reasonable out-of-pocket expenses for such judicial review, including the reasonable costs for the
Port Authority's attorneys and outside counsel, as appropriate, provided, however, that the Port
Authority shall reimburse to the Lessee any such out-of-pocket expenses that are reimbursed or
otherwise paid to the Port Authority by the TSA or any agency of the Government of the United
States of America.

(c) Neither the (i) additional Ten Percent (10%) (x) paid by the Lessee in
excess of any amount demanded by the TSA or the Government of the United States and paid by
the Port Authority to the TSA or the Government of the United States pursuant to sub-paragraph
(a)(1)(i) hereof, or (y) paid to the Port Authority in excess of the Port Authority's costs and
expenses so incurred by the Port Authority in the performance of a demand made by the TSA or
the Government of the United States pursuant to paragraph (b) above, or the (ii) payment made
by the Lessee to the Port Authority for the Port Authority's reasonable out-of-pocket expenses
incurred in seeking judicial review, as provided in sub-paragraph (a)(1)(ii) or subparagraph
(b)(ii) above, shall constitute Permitted O&M Expenses, as the same is defined in Exhibit 9.1A
annexed to Supplement No. 5 to the Lease.

Section 17. No Effect on Other Obligations

Nothing contained in this Agreement, nor any termination of this Agreement,
shall release or relieve the Lessee from any of its duties, responsibilities or obligations under the
Lease and neither the foregoing nor anything in this Agreement shall be deemed to limit,
diminish, waive or impair the rights and remedies of the Port Authority, and the Port Authority
shall have all rights and remedies, legal, equitable and otherwise, with respect to the Lease and
lease matters covered by this Agreement, provided, however, and notwithstanding anything
contained herein or in the Lease to the contrary, without limiting Lessee's obligation to perform
the Work as provided herein, any failure of the Lessee to perform the Work as provided herein or
to comply with the terms of this Agreement with respect to the Work shall in no event be a
breach of or under the Lease.

Section 18. Amendment to Section 1 of the Lease

Section 1 of the Lease, entitled "Definitions", is hereby supplemented and
amended to add in the appropriate alphabetical locations of such Section 1 each of the
capitalized terms which are specifically defined in this Agreement and the corresponding
definition of each such term.
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Section 19. Effect of Amendments

Except as hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

Section 20. No Broker

Each party represents and warrants to the other that no broker has been concerned
in the negotiation of this Agreement and that there is no broker who is or may be entitled to be
paid a commission in connection therewith. Each party shall indemnify and save harmless the
other party of and from any and all claims for commissions or brokerage made by any and all
persons, firms or corporations whatsoever for services provided to or on behalf of the
indemnifying party in connection with the negotiation and execution of this Agreement.

Section 21. No Personal Liability

No Commissioner, officer, agent or employee of the Port Authority shall be
charged personally by the Lessee or held contractually liable under any term or provision of this
Agreement or because of its execution or alleged or attempted breach thereof.

Section 22. Construction and Application of Terms

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

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

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

(d) The fact that certain of the terms and provisions hereunder are expressly
stated to survive the expiration or termination of the letting hereunder shall not mean that those
provisions hereunder which are not expressly stated to survive shall terminate or expire on the
expiration or termination of the letting hereunder and do not survive such termination or
expiration.

(e) Except as otherwise provided in the Lease, nothing contained herein shall
be deemed or construed to be an undertaking or covenant for the benefit of any third party.

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

(g) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement shall be governed by the laws of the State of New York, without
reference to the conflicts of law provision thereof.

Section 23. Entire Agreement

This Agreement constitutes the entire agreement of the parties on the subject
matter hereof and may not be changed, modified, discharged or extended except by written
instrument duly executed by the Lessee and the Port Authority. It is expressly agreed that any
and all prior correspondence between or among the parties, or any of them, covering the Work
shall be deemed superseded by this Agreement except that all written requirements of the Port
Authority given in connection therewith prior to the execution of this Agreement shall continue
in full force and effect. The Lessee agrees that no representations or warranties shall be binding
upon the Port Authority unless expressed in writing in this Agreement.

Section 24. Execution in Counterpart

This Agreement may be executed in any number of counterparts, but not facsimile
counterparts, each of which shall constitute an original agreement, and all of which together shall
constitute one and the same agreement.

JFK—JFK international Air Terminal LLC-
AYC-685, Supp, 6
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IN WITNESS WHEREOF, the parties hereto have executed these presents as of the date
above written.

ATTEST:

ATTEST:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:	 ,	 .D4V'0 /< r'olJ/, r 

Title: Hsrrc%. f i^^^^

JFK INTERNATIONAL AIR
TERMINAL LLC

By:

Secretary

i ;3<' P "r Aiithorl	 Use ©nt
Approval as to

Te	 s:
Approval as to

Form:

J
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D1 WITNESS WHEREOF, the patties hereto have executed these yrtxcutxuxof the date
above written.

THE PORT AUTHORITY 0B NEW YORK
AND NEW JERSEY

Secretary

^

eeec

DFK INTERNATIONALAIR
?ERMINAL[LC

By: zde4w	 e"
Title:	 r r

V, RortA
Approval as to

Terms:
Approval as to

Form:

IM
JmK-/oK Internation a l Air Terminal LLC -
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EXHIBIT A

Copy of MOA
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MEMORANDUM OF AGREEMENT

BETW ETN

UNITED STATES'
DEPARTMENT O7+ UOMFLAND SECURITY

TRANSPORTATION SECURITY ADMINISTRATION

AND

THE PORT AUTtIORITY OF NEW YORK AND NPW JN:RSIsY

RELATING TO

BAGGAGE S(12ITNING PROJECTS FOR
John F. Kennedy International Airport (JFK)

Negotiated by the TSA pur,vuant to
Section 114923 of title 49, United States Cade, as aroeuded, end Division IS, Depart  Ile ut of I lonICIuIl l Security

Appropriations Act, 2408 of Public Law t 10-161, Ore. Consolidated Appropriations Act, 2008

HSTSO4-08-11-CT' 12.36
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ARTICLE 1 — PARTIES

The parties to this Memorandum of Agreement (hereinafter "Agreement" or "MOA") are the
United Stales Department of Homeland Security, acting through the Transportation Security
Administ ration CTSA"), and The Port Authority of New York and New Jersey ("PANYNJ" ).

ARTICLE 11— LEGAL AUTHORITY

This Agreement is entered into tinder the authority of section 44923 of title 49, United States
Code, as amended, and Division E, Department of Homeland Security Appropriations Act, 2008
of Public Law 110-161, the Consolidated Appropriations Act, 2008.

ARTICLE III — PURPOSE AND PROJECT SCOPE

The purpose of this Agreement is to set forth the terms and conditions, as well as establish the
respective cost-sharing obligations and other responsibilities of the TSA and the PANYNJ with
respect to the performance of the engineering, design, and integration of baggage Explosive
Detection Systems ("EDS") Projects and baggage screening system improvements at the John F.
Kennedy International Airport (the ".IFK" or "Airpoit).The objective of the Project is to enhance
baggage screening throughput and capabilities at the Airport,

The scope of the Project (the "Project') is:

the construction and installation of a Checked Baggage Inspection System ("CBIS")
and/or modifications of or to existing CBISs for each Airport Terminal identified below;
and

the installation of baggage conveyor components, architectural, structural, mechanical,
electrical, and telecommunications mrraS1rL1CtL1rC, and a baggage screening matrix (as
applicable)

to support the TSA's installation of EDS machines, Explosive Trace Detection ("ETD")
resolution area; remote multiplexed On Screen Resolution Room ("OSR")/control room (as
applicable), and the installation of hardware and software for use with an in-line 1 7 DS application
if needed. The Project Area is that area from the baggage insertion point into the EDS screening
matrix to the point where screened baggage is re-inserted into baggage makeup area.

The Project description for each Airpo t'ferminal is as follows:

Terminal	 Project Description
JFK Terminal I	 New In-Line EDS System Matrix/Design/Construction Build Out
JFK Terminal 213	 New In-Line I-IDS System Matrix/Design/Construction Build Out
JFK Terminal 4	 New In-Line EDS S ystem Matrix/Design/Construction Build Out
JFK Terminal 7	 New In-Line EDS System Matrix/Design/Construction Build Out
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ARTICLE IV — PROJECT COST AND ALLOWABLE COSTS

A. Project Cost: Project Cost are those costs related to the activities to be completed by the
PANYNJ or its designee to modify the Airport infrastructure and baggage handling system(s)
("BHS") to Support the TSA's installation and operation of the E'-DS and ETD equipment at the
Airport. Project Cost does not include the costs of acquisition, delivery or installation of the
EDS and 17. 

1 
I'D equipment.

B. Federal Share of Allowable Costs: The TSA, for and on behall'of the United States, shall
pay as the United States share, ninety (90%) percent of the Allowable Costs (as such term is
defined in Circular A-87) and identified in paragraph D of this Article incurred in accomplishing
the Project described in this Agreement. The maximum obligation of the United States payable
under this Agreement for Fiscal Year 2008 shall be:

Fiscal Year	 TSA Fundin
2008

PR: 2108208CT1236
5CF08X BO l OD2008S W E041 GE0132230062006622CT0-5906307200000000-252R-
TSA DIRECT-DER TASK	 $85,000,000.00

Subject to Congressional appropriation and authorization, the maximum obligation of the United
States payable under this Agreement for Fiscal Year 2009 shall be:

Fiscal Year	 TSA Funding
2009	 $ To Be Determined

This reimbursement obligation shall not be deemed to be an obligation of the United States
Government under Section 1501 of Title 31, United States Code. This Agreement is not deemed
an administrative commitment for financing cxccpt until such amounts are authorized and
appropriated as provided in authorization and appropriation laws.

C. The Letter of Intent attached to this Agreement as Appendix A, establishes, among other
things, a funding schedule in the amount of for the inline baggage screening
Projects at John F. Kennedy International, LaGuardia, and Newark Liberty International
Airports. The scope and responsibilities for each Airport Project as set forth in a Memorandum
of Agreement (identified below). To facilitate the strategic planning and Project priorities it is
understood that the funding allocated to each Airport in its Memorandum of Agreement may be
reallocated among the three airports at a later elate if deemed necessary and agreed to by the TSA
and the PANYNJ.

HSTSO4-08-1-I-CT1235, Memorandum ofAgreemcnt forNewark Liberty International Airport
1-1STSO4-08-I-i-C"1' 1236, Memorandum of Agreement for John F. Kennedy International Airport
HSTSO4-08-1-1-CT1094, Memorandum of Agreement for LaGuardia Airport

D. Project Costs allowable for reimbursement under this Agreement: Determination of
Allowable Costs, as such term is defined in the United States 001ce of Management and Budget
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Circular A-87, "Cost Principles for Stale, Local and Indian Tribal Governments," in effect on the
effective date of this Agreement ("Circular A-87), will be made by the TSA in accordance with
Circular A-87. If the enabling legislation for this Project prescribes policies or requirements that
differ from those in Circular A-87, or that differ from this Agreement, the provisions of the
enabling legislation shall govern.

Project Costs considered Allowable Costs for reimbursement under this Agreement (which
Allowable Costs, must be, as provided in Circular A-87, allocable to federal awards under the
provisions of Circular A-87, and necessary and reasonable for the proper and efficient
performance and administration of federal awards), 'include:

• Project Soft Costs, which consists of Engineering Costs (lo include design,
specifications, bid documents, and conunact documents), Construction Supervision
Costs (to include Project Management) and PANYNJ Letter of Intent
Administration Costs. The ceiling for reimbursement of all Project Soft Costs is
limited to sixteen percent (16`%n) of the Project Costs. Al TWs discretion, the
ceiling for rcimbursemcnt of all Project Soft Costs may be increased to 18% at a
later date pending the results of actual 'terminal Project progress and review of
Terminal Project construction costs.

• Design Costs incurred on or after October 1, 2007.
• EDS in-line checked baggage Construction Costs include, but are not limited to

o	 Demolition (infrastructure or BFIS related)
o	 BFIS infrastructure upgrades, platforms, catwalks located within the EDS

screening matrix area
o 13 1-1 That portion located within the EDS screening matrix area,

including redesign and upgrading of conveyors to support the integration
of (lie screening matrix only

o On-Screen Resolution (OSR) Room, Checked Baggage Resolution Area
(CBRA)

o Acoustical treatment in OSR and CBRA
o	 Electrical infrastructure (cabling, control panels) and basic lighting fixtures

for the OBIS, CBRA, and OSR,
o Telephone systems/pager systems for TSA CBRA and OSR only
o	 Heating, Ventilation, Air Conditioning (FIVAC) environmental

requirements for C131S, OSR Room, C13RA and EDS Network equipment
room

E. Project Costs not considered reimbursable under this Agreement include:
• Employee break rooms, administrative office space, and restrooms
• Aesthetic architecture enhancements
• Maintenance, repair parts or spare parts for Airport Terminal improvements include

the baggage handling conveyor components installed under this Project
• Extended warranties beyond I year
• Maintenance of baggage conveyor system
• Profit or Corporate G&A costs to the PANYN.I. Profit and G&A for PANYNYs

contractor(s) is an allowable cost

4
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• Costs incurred by the PANYNJ and or/designee, its contractors or agents to perform
work not allocable with the TSA approved design or TSA's Planning Guidelines
and Design Standards for Checked Baggage Inspection Systems

ARTICLE V: PROJECT RESPONSIBILITIES

Project responsibilities for TSA and the PANYNJ are outlined below, Specific Project and
technical responsibilities and performance of all parties are contained in Appendix B attached
incorporated hereto by reference.

A. TSA Project Responsibilities

1. TSA will provide a proposed design package for each integrated screening system in
each of the identified terminals. Each package will include a schematic design, basis
for design and Rough Order of Magnitude (ROM) costing. The schematic will reflect
the screening matrix, mainline feeds, take away belts, and cult of the security process
areas/decision points. The basis for design will outline the proposed theory of
operation for the system; will contain the static modeling for each system as well as
possible mechanical considerations that can be identified at this design state. The
ROM costing will outline at a budgetary level the cost of the individual screening
systems.

2. Review and approve each Terminal Project design (through 100%) and deployment
plans and specifications regarding installation of EDS units in accordance with TSA
Performance Guidelines and Design Standards for Checked Baggage Inspection
Systems.

3. Confirm that the placement and installation of the EDS and ETD units in the baggage
screening matrix are in accordance with the individual `terminal Project design and
deployment plan.

4. Obtain or cause its contractors, consultants and agents to obtain all necessary licenses,
insurance, permits and approvals.

5. furnish, deliver, rig, install and test all necessary EDS and ETD security screening
equipment.

6. Provide EDS Original Equipment Manufacturer Technical Support Advisory Services
to the PANYNJ and/or designee regarding integration of the EDS units into the BFIS.

7_ Provide the EDS System Specific Test Plan (SSTP) to the PANYNJ and/or its
designee following an EDS machine commissioning, coordination and test planning
meeting.

$. Establish anti conduct the integrated Site Acceptance "testing (ISAT) for EDS machine
screening capabilities for each Terminal Project.

9. Observe and approve LSAT results before the EDS equipment is certified ready for
operational use.

10. The TSA will provide maintenance, repair, and refurbishment of all TSA EDS and
FII'D equipment throughout its life cycle at no cost to the Port Authority and/or its
designee.
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B. PANYNJ Project Responsibilities

All work performed by the PANYNJ or its designee pursuant to this Agreement shall be
accomplished in accordance with the design(s) approved by TSA and in accordance with
PANYNJ's Airport i3uilding Standards and Criteria.

I . PANYNJ shall start with a phasing process on Projects listed in Article 111 — Purpose,
Project and Scope based on priorities or future strategic planning. This strategic
planning should be presented to TSA Office of Security Technology for approval and
concurrence to assure that the Projects call completed in accordance with the
constraints ofcost, time, and scope.

2. Costs for each Terminal Project are to be recorded and reported on a "Terminal-by-
Terminal basis,

1 Except for the responsibilities of the TSA, as outlined above, the construction and
installation of the individual Terminal project will be managed and overseen by the
PANYNJ and/or its designee. The PANYNJ, acting through such contractors as it may
choose, will provide the associated construction and baggage handling conveyor
contractors to undertake the Project. The PANYN.i will provide oversight of such
contractors to ensure Projects are completed within the prescribed costs and schedule.

4. Obtain or cause its contractors, consultants and agents to obtain all necessary licenses,
insurance, permits and approvals.

5. Ensure the Project site will be ready to accommodate the installation of the EDS units
when delivered. Project site preparation includes, but is not limited to, MIS
modifications, electrical site preparation, including infrastructure to protect elect rical or
fiber optic cables, environmental controls, and any other Airport Terminal
infrastructure work required to support the operational environment of the EDS and
1 "TD units.

6. l7acilitate the installation of tine EDS units by providing a clear path during rigging and
EDS installation, and provide sufficient space to allow for initial deployment activities
such as uncrating the EDS equipment and devices.

7. Adhere to OSHA standards required for occupied spaces as well as the applicable EDS
installation guide specifications for EDS operational environment requirements.

8. Once installed, provide reasonable measures to protect the EDS and ETI) equipment
from harm in the screening area.

9. The PANYNJ shall require that full ingress and egress be provided to the TSA and its
contractors for the installation, operation, testing, maintenance, and repair of the EDS
and ETD equipment at all times.

10. Perform and bear all cost of the operation, maintenance and repairs for the Airport
Terminal installed property such as the baggage handling conveyor system, heating, air
conditioning, and electrical infrastructure in support of this Project. Except for the
"TSA securing screening EDS and ETD equipment owned by the "TSA, the PANYNJ its
lessees or assigns as applicable, shall own and have title to all personal property,
improvements to real property, or other assets which are acquired under this
Agreement. It will be the responsibility of the PANYNJ, or its contractor or lessee to
operate, maintain, and if it becomes necessary, repair or replace such property to
supportt the efficient use of the TSA Security Screening Equipment for its useful Ii le.
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IL Title to non-TSA Security Screening Equipment such as ancillary equipment or
infrastructure appurtenances purchased or reimbursed using Federal funds, or installed
by the TSA, or its agents or contractors at the TSA's expense, or by the PANYNJ or its
agents or contractors, or its lessees, agents or contractors, vests in the PANYNJ.

12. Submit monthly progress status reports to the TSA Project Manager and TSA
Contracting Officer identified in Article VIII — Authorized Representatives. The
monthly report should provide an executive summary of work performed to date,
identify the events to occur within the next 90 days, identify the PANYNJ and/or
designee(s) and its key contractor points of contact and use an earned value
management approach to identify the cost and schedule variance incurred against work
performance completed to date. Each Terminal Projcct is to be addressed separately in
the monthly report.

C. Deliverables. The deliverables required to be submitted by the PANYN.I and/or its designee
with respect to each Terminal are described in Appendix 13-1; specific testing related
deliverables are outlined in Appendix 13.

ARTICLE VI - EFFECTIVE DATE AND TERM

The effective date of this Agreement is the date on which the authorized PANYN.1 official signs
it and the TSA's authorized official signs it, whichever date is later. The overall Airport Project
completion is currently estimated to be on or about September 20, 2013 unless earlier terminated
by the parties as provided herein or extended by mutual agreement pursuant to Article XII1. The
period of performance for this effort is established in order to allow the PANYNJ time to submit
a final invoice, close out each Terminal Project, and address any other issues,

Within thirty business (30) days of' the PANYNJ and TSA Project Manager concurrence to begin
a Terminal Project, the PANYNJ and/or its designee(s) will establish and provide Project
Milestones for each Terminal to the TSA Project Manager and TSA Contracting Officer
identified in Article V111 that allow objective measurement of progress toward completion.

ARTICLE VII - ACCEPTANCE AND TESTING

TSA will deem the Project complete upon successful completion of' the TSA EDS systems test
conducted by the TSA independent validation and verification (IV&V) contractor that confirms
that the baggage screening system has been installed in accordance with the TSA Checked
Baggage Inspection System Performance Criteria and technical specifications for the EDS
baggage screening equipment. Successful completion requires the correction of defects
identified, if' any, during the EDS systems test. of each invoice submitted for
each Terminal Project will be retained for the duration of the Project until the baggage screening
system has successfully passed the TSA EDS systems test tend defects, if any, identified during
the system test have been corrected by the PANYNJ and/or its designee. The PANYNJ is not
responsible for correcting any defects related to the EDS equipment. It shall be the TSA's
responsibility to correct at its sole cost any TSA's EDS equipment system defects, and the 10%
retained amount referred to above shall be paid to the PANYNJ if the system failure is due to
defects associated with TSA equipment or installation.



t1STSO4-08-1-1-0`1236
Memorandum of Agreement for JFK

ARTICLE VIII. AUTHORIZED REPRESENTATIVES

The authorized representative for each party shall act on behalf of that party for all matters
related to this Agreement. Each party's authorized representative may appoint one or more
others to act as authorized representative for any administrative purpose related to this
Agreement, provided written notice of such appointments are made to the other party to this
Agreement. The authorized representatives for the parties are as follows:

A.	 TSA Points of Contact:

Terry Spradlin
TSA Project Manager
Office of Security Technology, TSA-16
Transportation Security Administration
701 South 12°i Street
Arlington, VA 22202
Phone: 571-227-4108
IN-Mail Address: terry.spradlin@dhs.gov

John Reed
Eastern Region Deployment Manager/Contracting Officer `technical
Representative
Office of Security Technology, TSA-16
Transportation Security Administration
701 South 12th Street
Arlington, VA 22202
Phone: 571-227-1563
E-Mail Address: john.reedl@dhs.gov

Connic Thornton
Contracting Officer
Transportation Security Administration
4275 Airport Road, Suite C
Rapid City, SD 57703
Phone: 605-393-8191
E-Mail Address: eonnic,thornton idhs.gov

Only the TSA Contracting Officer has the authority to bind the federal government with respect
the expenditure of funds. The TSA Contracting Officer 'rechn erd Representative (COTR) is
responsible f'or the technical administration of this Agreement and technical liaison with the
PANYNJ and/or its designee. The TSA COTR is not authorized to change the scope of work, to
make any commitment or otherwise obligate the TSA, or authorize any changes that affect the
liability of the TSA.
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The PANYNJ and or its designee must notify the TSA CO and COTR in event that any TSA
agent or employee takes any action which is interpreted by the PANYNJ or its designee as
direction which consequently increases the individual Terminal Project cost and would cause the
PANYNJ to seek reimbursement from TSA beyond TSA's liability as stated in (his Agreement.

B.	 The PANYNJ's Points of Contact:

The PANYNJ's Point of Contact for all correspondence is:

Jeanne M. Olivier, A.A.E.
General Manager, Aviation Security and Technology
Aviation Department
The Port Authority of New York and New Jersey
233 Park Avenue South, 9"' Floor, New York, New York 10003
Telephone: 212-435-3726
I.-Mail: iolivicr@panyqi.govpanygi.gov

The PANYNJ's Point of Contact for invoices is:

To be provided by PANYNJ.

ARTICLE IX — PAYMENT

Should the TSA contributions represent more than 90 percent of the total final Allowable costs;
the PANYNJ will refund the TSA I'or the difference to achieve a 90 percent level. The parties
agree that all costs in excess of TSA's funding cont ribution as well as any costs that do not
comply with Circular A-87 shall be borne solely by the PANYNJ unless otherwise agreed by the
TSA in a modification in accordance with Article X I I I — Changes and/or Modifications.

Reimbursement by TSA is conditioned upon submission to TSA of an invoice identifying the
Project costs that have been incurred and paid. The TSA intends to make payment to (lie
PANYNJ within 45 calendar days of receipt of each properly prepared invoice for
reimbursement of incurred costs. The TSA reimbursement process consists of two steps:

n. Step 1 — "Summary" Invoice Submittal to the U.S. Coast Guard Finance Center for
Payment

The United States Coast Guard Center performs the payment function on behalf of the
TSA. For purposes Of' submission to the Coast Guard Finance Center, the PANYNJs
invoice format is acceptable for the "Summary" Invoice. Central Contractor
Registration is mandatory for invoice payment; f'or further inPonnation, please refer to
http://www.cer.gov

9



H STSO4-08-H-CT 1236
Memorandum of Agreement for JPK

At a miniolU n the "Summary" Invoice should contain:

(1) Agreement Number I-ISTSO4-08-H-CT 1236
(2) Invoice Number and Invoice Date
(3) Complete Business Name and Remittance Address.
(4) Point of Contact with address, telephone, fax and e-mail address contact

information
(5) Tax Identification Number and DUN's Number
(6) Dollar Amount of Reimbursement being requested
(7) Signature of PANYN.J's authorized representative and the following

certification language: "This is to eerlify thin the services sel fiorth herein
were per formed during the period stated and than the incurred costs billed
were actually expended for the Prqject.

The "Summary" Invoice may be submitted by standard email or by electronic
transmission to the following address(s):

Mailing Address: TSA Commercial Invoices
USCG Finance Center
P.O. Box 41 1 1
Chesapeake, VA 23327-4111

Email: 1, [N-SMB-TSAINVOICI"S@uscg.miluscg.mii

b. Step 2 — "Summary" Invoice and Supporting Documentation Submittal to TSA for
Approval of Payment

The TSA Contracting Officer and the Contracting Officer's "Technical Representative are
required to review and approve all invoices prior to payment. To aid in this review, the
PANYNJ and/or its designee shall provide a copy of the "Summary" Invoice along with
all receipts, contractor pay requests and other supporting information which specify the
vendor, set-vices provided, and products delivered as well as the appropriate
identifications that the Airport has paid these obligations. The PANYNJ and/or its
designee are encouraged to provide this supporting information simultaneously with Step
1 in order to expedite the payment process.

The Support Documentation should contain the following items:
• Summary Invoice from Step I
• An executive summary Prc ject overview with the first invoice
• Spreadsheet listing the invoices being submitted, with totals
• Individual, signed and approved cont ractor invoices, with scope of values or

statement of work (copies of contracts and change orders provide support for the
work being actual, allowable, allocable and reasonable.)

• Copies of subcontractors' invoice if listed on a prime contractor's invoice as a
single amount (copies of timesheets and detailed backup not required if
descriptions are clear and specific).

10
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Proof of payment by the PANYNJ and/or its designee for each invoice in the
form of copies of checks/warrants, bank wire transfers, or accounting system
transactions.

The "Summary' Invoice and supporting documentation may be submitted by mail via
CD or paper documents or electronic transmission to the following address; the final
closeout invoice should include proof that all required deliverables have been provided:

John Gebhart
Jacobs Carter & Burgess, Inc
2231 Crystal Drive, Suite 300
Arlington, VA 22202
Phone: 571-721-1269
13maif: john.gebhart ajacobs.com

Upon completion of the review of the supporting documentation for the "Summary"
Invoice, the TSA Contracting Officer and Contracting Officer Technical Representative
will advise the Coast Guard Finance Center regarding payment of the "Summarv"
Invoice. TSA has the right to recoup any payments made to the PANYN.I if the TSA
determines that the invoices exceed the actual costs incurred.

ARTICLE X — AUDITS

A. The federal government, including the Comptroller General of the United States, has the right
to examine or audit financial records relevant to this Memorandum of Agreement for a period
not to exceed three (3) years after expiration of the terms of this Agreement. The PANYNJ
and/or its designee, their contractors must maintain an established accounting system that
complies with accounting principles generally accepted in the United States. Records related to
disputes arising out of this Agreement shall be maintained and made available until such disputes
have been resolved to the satisfaction of the TSA.

B. As used in this provision, "records" includes books, documents, accounting procedures and
practices, and other data, regardless of type and regardless of whether such items are in written
form, in the form of computer data, or in any other form.

C. The PANYNJ and/or its designee shall maintain all records and other evidence sufficient to
reflect costs claimed to have been incurred or anticipated to be incurred directly or indirectly in
performance of this Agreement. The TSA Contracting Off eer or the authorized representative
of the TSA Contracting Officer shall have the right to examine and audit those records at any
time, or from time to time. The right of examination shall include inspection at all reasonable
times at the offices of the PANYNJ and/or its designee or at the offices of the respective
contractor(s) responsible for the Project.

D, The PANYNJ and/or its designees will be required to submit cost or pricing data and
supporting information in connection with any invoice relating to this Agreement if requested by
the TSA Contracting Officer.
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E. This Article X shall not be construed to require the PANYNJ and/or its designee, their
contractors or subcontractors to create or maintain any record that they do not maintain in the
ordinary course of business pursuant to a provision of law, provided that those entities maintain
records that conform to generally accepted accounting practices.

ARTICLE XI — REQUIRED FEDERAL PROCUREMENT PROVISIONS

Required Federal Procurement Provisions are provided in Appendix C.

ARTICLE X11— CHANCES AND/OR MODIFICATIONS

Changes and/or modifications to this Agreement shall be in writing and signed by the TSA
Contracting Officer and the authorizing official of the PANYN.I. The modification shall state the
exact nature of the change and/or modification. No oral statement by any person shall be
interpreted as modifying or otherwise affecting the terms of this Agreement. The properly
signed modification shall be attached to this Agreement and thereby become a part of this
Agreement.

ARTICLE XHI — LIMITATION OF LIABILITY

Bach party to this Agreement shall bear total responsibility for its own negligent acts, errors or
omissions that arise out of this Agreement. In no event shall either Party be liable for any
indirect, special, punitive, incidental or consequential damages arising out of or under this
Agreement, whether under contract warranty, or tort, including loss of revenue or profits,
regardless of the ability to anticipate such damages. The PANYNJ does not waive its right to
pursue claims against the United States or any of its agencies under the federal "forts Claims
Act.

ARTICLE XIV — DISPUTES

When possible, disputes will be resolved by informal discussion between the appropriate
PANYNJrepresentative and the TSA Contracting Officer. If a dispute cannot be resolved
through negotiations, the dispute shall be submitted to the Office of Dispute Resolution for
Acquisition ("ODRA") (see littp://www.f"ai.gov/agc/odra/defILII(.Ilttll) . ODRA acts on behalf of
TSA, pursuant to a Memorandum of Agreement dated September 23, 2002, to manage TSA's
dispute resolution process and to recommend decisions on matters concerning contract disputes.
Judicial review, where available, will be in accordance with 49 U.S.C. 46110, and shall apply
only to final agency decisions.

12
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ARTICLE XV — TERMINATION

In addition to any other termination rights provides! by this Agreement ; either party may
terminate this Agreement at any time with cause, and without incurring any liability or obligation
to the terminated party (other than performance of obligations accrued oil prior to termination
date) by giving the other party at lease ninety days written notice of termination. Upon receipt of
notice of termination, the receiving party shall take immediate steps to stop the accrual of any
additional obligations, which might require payment.

In the event of termination or expiration of this Agreement, any TSA funds that have not been
spent or incurred for allowable expenses prior to the date of termination and are not reasonably
necessary to cover termination expenses shall be returned and/or de-obligated from this
Agreement.

ARTICLE XVI — CONSTRUCTION OF THE AGREEMENT

A. Nothing in this Agreement shall be construed as incorporating by reference or implication
any provision of Federal acquisition law or regulation. It is not intended to be, nor shall it be
construed as creation of a partnership, corporation, or other business entity between the parties.

B. Fach party acknowledges that all parties hereto participated equally in the negotiation and
drafting of this Agreement and any amendments thereto, and that, accordingly, this Agreement
shall not be construed more stringently against one party than against the other.

C. "Chis Agreement constitutes the entire agreement between the parties with respect to the
subject matter hereof and supersedes all prior agreements, understandings, negotiations and
discussions, whether oral or written.

D. In the event that any Article and/or parts of this Agreement are determined to be void, such
Article or portions thereof shall lapse. No such lapse will affect the rights, responsibilities, and
obligations of the parties under this Agreement, except as provided herein. If either party
determines that such lapse has or may have a material effect on the performance of the
Agreement, such party shall promptly notify the other party, and shall negotiate in good faith a
mutually acceptable amendment to the Agreement if appropriate to address the effect of the
lapse.

ARTICLE XVII — MEDIA AND PROTECTION OF SENSITIVE SECURITY
INFORMATION

A. SENSITIVE SECURI'I'Y INFORMATION

No Sensitive Security hil'ormation (SSI), as such term is defined in 49 CPR Part 1520, shall be
disclosed except in accordance with the provisions ol'49 CFR 1520.

Ilk]
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B. MEDIA

Unless otherwise required by law, PANYM and/or its designee shall not make publicity or
public affairs activities related to the subject matter of this Agreement unless written approval
has been received from the TSA Office of Security Technology or the TSA OPlice ol'Strategic
Communication and Public Afiairs.

ARTICLE XVIII - SURVIVAL OF PROVISIONS

The following provisions of this Agreement shall survive the termination of this Agreement:
Article V— Project Responsibilities, paragraph A. 10, and paragraph B. 10; Article X — Audits;
Article X111 — Limitations on Liability; Article XIV — Disputes, and Article XVIII — Survival of

Provisions.

14
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Signatures

The Parties have executed this Agreement in multiple copies, each of which is an original.

WITNESS:

THE PORT AUTHORI O NEW YORK AND NEW JERSEY
^^
	

^1' 	 Date: 9 /a e'r--
By: Ernesto L. Butcher, Deputy Executive Director, Opeilations

UNITED STATES
Department of Homeland Security
Transportation Security Administration

060A-ft l.x..urri	 Date: q 15 ( ZOO
By: Connie Thornton, Contracting Officer
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Transportationt	 Security
Administration

LETTER OF tNTCNT'
THE' PORT AUTHOmTY OF NEW YORK AND NEW JERSEY

This Letter of Intent (1,01) sets forth the intention of the Transportation Security
Administration (TSA), effective this date. in accordance with the provisions ofSection
44923 of' 'tide 19, United States C ocle, us amended; Dioi,t'ion E. Department of Hwneland
Security Appropriations Art, 2008; Public Low 110-161, the C•nnsolidatet!
Appropriations Act, 2008; and Memoranda of Agreement (MOAs) to which this 1,01 is
appended, to obligate from budget authority to reimburse The Port Authority of New
York and New Jersey (PANYNJ) for the United States' share of allowable costs at the
John F, Kennedy International Airport ( JFK), LaGuardia Airport (LGA). and Newark
Liberty International Airport (EWR), collectively the PANYNJ Airports. for the airport
security improvement project (Project) as summarized belov+:

The MOM will establish the effor ts for providing the necessary design, construction
management, and construction of the PANYNJ Airports—!F`K. LGA. and I WR—to
develop ih -line baggage system solutions that will enable TSA to install and operate
explosives detection systems associated with in-fine baggage screening systems at those
airports.

The maximum United States obligation pursuant to this 1,01 for the Project summarized

above shall he in all 	 not-to-exceed 90 percent of the total Project costs of
to a total Federal share of up to 	 After funds have

been appropriated and obligated. TSA shall issue funds to reimburse the PANYN.1 6om,
current and Fiscal Year 2009 budget authority. according to the following schedule;

Fiscal Year (	 federal Funds

FY 2008	 (current budget authority)
FY 2009	 _ 	 future budget authority)

Total:

If the Congressional appropriation and allocatinn is less than	 in FY 2009
for TSA baggage screening projects for the PANYNJ Airports, then the FY 2009 funding
increment for the Project may be reduced accordingly.

The announcement of this intention shall not be deemed all 	 of the United
States Government under Section 1501 of title 31. United States Code, and the 1-01 is not
deemed to be an administrative commitment of financing, An obligation or
administrative commitment may be made only as amounts are provided in authorisation

and appropriation laws.
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TSA may, from time to time, following consultation with the PANYN,I, amend this 1,01
and the MOAs to adjust the payment schedule. and such adjustments may be made by
TSA when occasioned by changes in the actual allowable costs of the Prr^ject, in the
actual time required to complete the Project, in actual or estimated future obligating
authority, or otherwise. when determined at the discretion of the Department of
Homeland Security Assistant Secretary of the 'I'SA to be in the best interests of the
United States.

TSA will give bill consideration to the aggregate amount of future obligations and the
payments scheduled under al! Outstanding LON in formulating its annual budget troquests.
A statutory restriction on total obligating authority in it futu re Fiscal year, however, may

necessitate a reduction in funds to be reimbursed for that year.

The h01 is conditioned upon the PANYN.1's compliance with the MOAs to which this
L01 is appended and of which it is made a part. Failure to comply with such
requirements may lead to revocation of this L01 and termination of the MOAs in
accordance with the terms of the MOAs.

United States of America
Department of Homeland Security
Transportation Secu r ity Administration

^^Kip Flawley
Assistant Secretary

8126/6 fr

Date
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APPENDIX B

DELIVERABLES

Item Submitted To: Frequency or Due Date Special Notes:

Design: TSA Project Manager Per the approved schedule. Port Authority shall attain written
30%, 70%, 100% and approval from TSA before moving
associated cost estimate forward on design effort stages.
Master Schedule and TSA Project Manager Submitted within 120 business days All schedules and cost estimates to
detailed Estimate of Costs TSA Contracting Officer (" CO') of MOA signing to be updated and be approved must have written
to Include Project TSA Contracted Site Lead submitted with monthly report as concurrence TSA Project Manager
Milestones (Design, Project is underway.
Construction and Baggage
Handling System)
Schedule of Values for TSA Project Manager PANYNJ1Deslgnee to provide upon All schedules and cost estimates to
Design, Construction, TSA CO issuing Notice to Proceed to be approved must have written
Baggage Handling TSA Contracted Site Lead Contractor approval from TSA
Contracts
Design, Construction and TSA CO Upon Award by PANYNJ/Designee. Provide copy of contract to TSA
BHS Contracts> $500,000 Change Orders are to also be Contracting Officer (CO)
including any subsequent provided to TSA CO when issued.
change orders.
Monthly Project Report: TSA Project Manager Monthly. Electronic submission is
(Current and forecasted for TSA CO requested if feasible.
the next period's tasks.) TSA Contracted Site Lead

•	 Tasks completed
Schedule

•	 Budget and actual
costs spent to
dale

•	 Cost Variance
=	 Schedule

Variance
•	 Variance analysis

data in excess of
10%
Identify Tasks for
next 90 days

Close Out Process requires Close Out Report submitted to Initiated after TSA completion of
the correction of testing TSA Project Manager and TSA Integrated Site Acceptance testing
deficiencies (if any) Contracted Site Lead and deficiencies (if any) have been

corrected.

As Built Drawings and final TSA Project Manager No later than 30 days after
configuration in electronic commissioning of system(s)
format, ,dwg (AuIoCAD) or
comparable format PDF
Overview of drawings of the TSA Project Manager 30 days after commissioning of
EDS Matrix/Node, BHS system(s)
systems Resolution Room,
OSR Room as applicable.
dwg (AuIoCAD) or
Comparable PDF format
Final Invoice TSAT Project Manager Upon correction of testing Typically occurs three to four

TSA CO deficiencies, submission of'os•buili' months after ISAT.
drawings and closeout of
PANYNJ/Designee related
contracts
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APPENDIX C

REQUIRED IrlebERAL PROCUREMENT PROVISIONS

Construction Contracts

Provisions for all Construction Contracts

Buy American Preference - Title 49 U.S.C., Chapter 601 .. Under Revision

CIviI	 L Act of 1964, 'PutQ I (MS Word) - Contractor Contractual Requirements - 49

CFR Part 21

Nipu(tand Alm Im[liqvornent Act of 19V Section 520 (MS Word) - Title 40 U.S.C,

47123

 ojlobyinqmd InfIllencilIq F'edeml r-.Mployees (MS Word) - 49 GFR Part 20

Access to Records slid Reports (MS Word) - 49 CFR Part '16.36

Disadvantaged BusinGss 11-1-riterpris (MS Word) - 49 CFR Part 26

E.-*, ner-9 ySonservation (MS Word) - 49 CFR Part *18.36

-H-rqach of Cd11tract Teirns, (MS Word) - 49 CFR Pail '18.36

Rights to InvOlfflons (MS Word) - 49 CFR Part 16.36

Trade Restriction—Clause (MG Word) - 49 CFR Part 30

Veteran's Preference (MS Word) -'ritle, 49 U.S.0 47112

Additional Provisions for Construction Contracts Exceeding $2,000

Davis Bacon L, ho Provisions (MG Word) - 29 CFR Part 5

Additional Provisions for Construction Contracts Exceeding $10,000

Dju a.j^Qppcwt^ mh C 1 A, L qq (MS Word) - 41 GFR Part GO-1A_	 _a

Certification of Non -8qqie  Tted Facilitie 's (MS Word) - 41 CFR Pail 60-1,8

NQLIc.('--QfR	 -Iocmt for Affinnative Action (MS Word) - 41 CFR Part 60-4.2

9 Prcihlcation (MS Word) - 41 GFR Part 60-4,3

Termination of Contract (MI S Word) - 49 GFR Part 18.36
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Additional Provisions for Construction Contracts Exceeding $25,000

I
it 

11 1Al ty 	typhuntairy FKAIsion (MS Word) ---,	 _wl

0 CFR Par[ 29

Additional Provisions for Construction Contracts Exceeding $100,000

("0111ract Wolklyouls and 	 (MS Word) - 29 CFR Part 5

(;loan Air and Water POHLItion Control (MS Word) - 49 CFR Part 18.36(i)(12)

Back to top

Equipment Contracts

Provisions for all Equipmont Contracts

FI L l y American Preference - ,ritlo 49 U,9.G., Chapter 501

0	 Givil Rights, Act of 1064,1 itle VI (MS Word) - Contractor Contractual Requirements - 49 CFR Pail.

21

Airpoftand n	 o	 I^V;t of 19831,	 (MS Word) - T it le, 49 U, G 47 23

t)rsadlq, Lqq(jed Business Entorpri -sm, (MS Word) - 49 CFR Part 26

Lobbying j IrInjelcing Fedor and	 -it F-rn ploVees (MS Word) - 49 GFR Part 20,

N;ceriF to Records . ,and Rej7oils (MS Word) -49 GFR 
Part 

18.36

L w.Jqy Conservation (MS Word) 49 GFR Part 18.36

proo (jj of (,ontract I elms (WS Word) - 49 GFPN 
Part 1

8.36

nights, to Inventions (MS Word) - 49 GFR Part 18.36

Trade-Restriction  Glause (MS Word) - 49 CFR Part 30

Additional Provisions for Equipment Contracts Exceeding $10,000

Termination of Contract (MS Word) - 49 CFR 
Part 

18,36

Additional Provisions for ECILOPMOnt Contracts Exceeding $25,000

Certikaflon Regarding Debarment, , SuLspgisioo,neli	 I _011d	 rotary L	 siongi b-i-i-ty 	WIL	 (MS Word)

49 GFR Part 29

Additional Provisions for Equipment Contracts Exceeding $100,000

Glean Air and Water Pollution Control (MS Word) - 49 GFR Part 18,36(1)(12)

0	 Bank to 
too
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Professional Services (A/E) Contracts

Provisions for all AIE Contracts

Civil Rights Act oL1964, Title VI (MIS Word) - Contractor Contractual ReqUlreraent$ - 49 GFR Part
21

Airp_pikand Airway Improvement Act (If 1982 Section 520 (MS Word) - Title 49 US G. 47123

121—sadyao-tAwd Lima boqs,_F_n ttrp rIso (MS Word) - 49 CFR Part 26

LobbylnaLqnd Inffluencir i -_e(-L.ra Liloploye	 49 Cl-R Part 20_q_F _	 as (MS Word)

Access to Records and Rejofts, (MS Word) - 49 GFR Part 18.36x 

Breach of Contract Terms (MS Word) 49 GFR Part 18,36

Ri nyIrts to I	 n1iO rfg (MB Word) .. 49 CFR Part 18.369 " -	 1 1 Q,_,

I rade I .cstt ction Clause------- (NIS Word) - 49 GFR Part 30

Additional Provisions for A/E Contracts Exceeding $10,000

Termination of Contiact (MS Word) - 49 GFR Part 18.36

Additional Provisions for ME Contracts Exceeding $25,000

DX"kaj'01 enr,S(s en	 Voluntary _XGfusjon (MS Word)

49 CFR Part 29

Additional Provisions for Equipment Contracts Exceeding $100,000
C'loan Air and Water Pollution ('.antrol (MG Word) - 49 GFR Part 18.36(i)(12

3
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APPENDIX D

Jahn F. Kennedy International Airport (JFK)
Airport Terminal Baggage Screening Renovations

Technical Specification

A. TSA responsibilities with regard to the individual Terminal Projects are listed below in sections
1.1 to 1.7. Many responsibilities are delegated to TSA contractors such as the EDS Original
Equipment Manufacturer (OEM), TSA Site Lead Contractor, and TSA Independent Validation and
Verification (IV&V) Test Contractor but ultimate responsibility resides with TSA.

1.1 EDS PLACEMENT

TSA will install the EDS units, ETD screening equipment and ancillary equipment at the designated
Airport Terminal at a mutually agreed upon date. TSA through the EDS OEM or other TSA contractors
shall be responsible for coordinating and integrating activities regarding placement of EDS equipment
with appropriate TSA Staff and the Airport Baggage Handling System (BHS) team personnel.

1.2 INSTALLATION SUPPORT

1.2.1 Project Management

The EDS OEM shall be responsible for providing technical support throughout the entire period of
performance during the Terminal EDS installation Project. The OEM shall be responsible for all labor,
materials, equipment, and support services required for planning, managing, and supervising all items
related to the installation of the EDS units and associated ancillary equipment.

1.2.2 Technical Support

TSA will provide technical support to the Project through existing contracts with the EDS OEM, TSA Site
Lead, and TSA Test Lead,

• The identified TSA Site Lead should be included in all relevant plan nInglproject meetings relevant
to TSA contributions to each Terminal Project. Project schedules and updates should be
provided to the TSA Site Lead to ensure TSA has timely and sufficient notice of deliverable dates.

• The EDS OEM shall provide technical consultations to the TSA Project Team and Terminal
Project Manager Team regarding Project efforts that may include, but are not limited to
teleconferences; reviews of drawings and specifications; and exchanges of technical
documentation such as specifications, manuals, and guides.

• TSA Testing Contractor shall support testing of the EDS units and their integration with the BHS
and will develop relevant test plans and reports that will be shared with the Project Manager.

• Support for the development and execution of the MOA in place between TSA and the PANYNJ
will be provided by TSA Office of Acquisition.

•	 Oversight and coordination of technical aspects of the Project will be provided by the TSA Office
of Security Technology, Deployment Team.

• Local TSA personnel shall support coordination of issues between TSA Headquarters and the
Project Manager as directed by the applicable Federal Security Director (FSD).
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Title Namc Role Con[act Information
TSA PANYNJ Project Terry.Spradlin@dhs.gov
Manager Ten	 S radlin TSA Pro'oct Manager 571-227-4108
TSA ["astern Region Contracting Orf ecrTechnical John,Rcedi ndhs.gov
Deployment Lead Reed_John Representative 571-227-1563
TSA Testing Amy.Becke n dhs.gov
Coordinator Anly Beeke TSA 'rest Coordinator 571-227-1261

Coniiic.'I,J)Orlllon@fjjls.gov
TSA Acquisition Connic Thornton Contracting Officer 605-393-8191
TSA JFK FSD Point of Mohammad dhs.govMotiEi[niiiid.Siddiqtii@dhs.gov
Contact siddic ui Local JFK TSA Coordinator 718-995-3964
PANYNJ Overall
Project Point or General Manager, Aviation panynj.govjolivicr@pai)yni.gov
Contact Jeanne Olivier Security &'1'echnolo y 212-435-3726

1.2.3 Commissioning Services

TSA, through the EDS OEM and other TSA contractors, shall be responsible for all labor, materials,
equipment, and support services needed to assemble, power up, configure, and install the EDS machines
into the required operational condition. The EDS OEM shall provide technical support, documentation,
and installation of the EDS units and the associated local Baggage Viewing Stations (BVS) after
confirmation that all pre-installation requirements have been met. The EDS OEM shall coordinate with
the TSA Project Manager/TSA Site Lead, TSA Test Lead, and the Terminal Project Manager's contractors
to perform system testing. The EDS OEM shall provide these services within two weeks of receipt of a
written request from the TSA.

1.3 INDEPENDENT VERIFICATION AND VALIDATION (IV&V) TESTING

Mandatory testing for this system includes Site Acceptance Testing (SAT) for the EDS units following
installation; pre-Integrated Site Acceptance Testing following the integration of the EDS units with the
BHS affirmed through a Test Readiness Report (TRR); and Integrated Site Acceptance Testing (ISAT)
prior to TSA acceptance of the system for operational use. See table below for minimum lead time
requirements for testing activities.

Test Activity Lead Time Needed	 I
SSTP In ut 90 da s	 riot to	 ro'ected ISAT date
SAT of EDS units 7 days prior to EDS OEM confirmation of EDS unit's readiness
SSTP Delivery 30 days prior to projected ISAT date
SSTP Review
Meeting 14 days prior to projected ISAT date
TRR 3 business days (not less than) prior to projected ISAT date

ISAT 3 business days (not less than) following successful TRR

1.31. Site Acceptance Testing (SAT)

The EDS OEM and TSA Test Lead shall coordinate and conduct SAT testing on the EDS machines. The
EDS OEM shall implement and coordinate testing by issuing a Test Readiness Notification (TRN) at least
7 days prior to the scheduled IV&V testing. Passing SAT results are required to certify equipment
readiness for operational use in screening baggage. In the event that supplied EDS units cannot meet
SAT test requirements, TSA will ensure that any defects are corrected or that the EDS unit is replaced.

1.3.2. Site Specific Test Plan Development (SSTP)
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TSA has arranged for its Testing Contractor to develop a Site Specific Test Plan based on testing criteria
outlined in the TSA Checked Baggage Inspection Systems Planning Guidelines and Design Standards to
be provided by TSA. The SSTP will be based on the Terminal Project Manager responses to an SSTP
questionnaire to be completed within 90 days of Integrated Site Acceptance Testing. The SSTP shall be
delivered to the Terminal Project Manager 30 days in advance of projected ISAT start-up. The TSA Test
Lead and Site Lead shall participate in an SSTP review meeting no less than 14 business days prior to
the projected ISAT start up to ensure that all Project Team concerns and questions about the ISAT test
plan are resolved and to coordinate logistical and technical needs.

1.3.3. Integrated Site Acceptance Testing (ISAT)

Scheduling and Coordination: Construction schedule including the ISAT start date(s) and duration(s)
shall be shared with the TSA Site Lead at 120, 90, 60, 30, and 14 days from the anticipated ISAT start
date, This schedule shall be distributed each time changes are made to the ISAT start date and/or
duration. Changes made to the schedule within two weeks of the planned ISAT start date may relieve
the TSA of the obligation to begin testing within three business days of the TRR. In this situation, the
ISAT start date could depend on TSA's testing workload and resource allocation.

Test Results and Reports:

Testing results will be shared in hard copy format with the Terminal Project Manager and the PANYNJ
Program Manager through the local TSA Point of Contact. Test results will identify any security, efficiency
or safety concerns, There are three (3) possible test outcomes:

• Pass — System meets TSA P&C Requirements;
• Defects Found — TSA will staff the system but further work needed to correct defects;
• Failed — TSA will not staff the system; Contractor should resolve issues as published and prepare

for re-testing.

1.4 INTEGRATION SERVICES

1.4.1. BHS Support

The EDS OEM shall assist the Terminal Project Manager's BHS contractor to establish digital and serial
communication for the EDS units. Once communication between devices has been established, the EDS
OEM shall provide the following support and integration services.

• Assist the BHS contractor to obtain efficient EDS operation.
•	 Provide on-site Integration Engineer Support Services to facilitate the entire integration effort with

the BHS.
• Be available to support system testing and validation conducted by in-house staff or external

contractors including Site Specific Test Plan (SSTP) for the Integrated Site Acceptance Test
(ISAT) and pre-ISAT project testing and throughout the planning phases including the issuance of
the ISAT TRN and TRR.

• During initial system operations run of live checked baggage, provide technical assistance as
requested by TSA and/or the Terminal Project Manager.

1.4,2. Software and Hardware

Following SAT and throughout the integration effort, the EDS OEM shall install and test the required
software and hardware to allow for digital and serial communication between the EDS and the BHS PLC
if required. Functionality of the EDS BHS Interface hardware and software shall be verified by the EDS
OEM at the interface box prior to working with the BHS contractor to ensure a proper operating PLC
interface and to avoid delays,

1.5 SYSTEM NETWORKING
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1.5.1 Network Infrastructure

The EDS OEM shall provide required patch cables and miscellaneous hardware to interface between
network patch panel and EDS OEM supplied networking components.

1.6.2 Network Services

The EDS OEM shall provide: training for TSA staff; coordination and support for TSA and testing
certification; and resources to conduct installation, testing, and initial operational support for networking.
No other network may interface with the networked airport screening solution. The implemented
assigned network for operation shall be an isolated, stand-alone network.

	

1.6,	 TRAINING

TSA will provide training for TSA screening staff on the operation of the EDS and ETD equipment.

	

1.7.	 MAINTENANCE

Upon successful completion of SAT testing for each unit, TSA will maintain and repair the EDS and ETD
units throughout their lifecycles.

B. PANYNJ AND DESIGNEE TERMINAL PROJECT MANAGER RESPONSIBILITIES with regard to
the Terminal Projects are listed in sections 2.1 to 2.5 below.

2.0 DESIGN

The Terminal Project Manager will undertake completing the 100% design of a baggage screening
solution for its respective Terminal(s), which meets the needs of the Airport, Airlines and TSA FSD. The
Project Manager shall submit design at 30%, 60% and 100% intervals to TSA for review. The Project
Manager shall respond to TSA design review comments promptly and In writing.

2.1 EDS PLACEMENT

The Project Manager shall ensure that the Project site will be ready to accommodate the installation of
the EDS and associated equipment. The Project Manager shall be responsible for providing rigging
oversight activities, and shall provide adequate protection to the EDS machines and to the airport
infrastructure during any and all ED's movements. The Project Manager shall coordinate with the EDS
OEM to integrate all activities regarding placement of ED's equipment. The Project Manager shall
provide reasonable measures to protect the EDS and ETD equipment from damage in the screening
area

2.1.1 Site Readiness and Storage

The Project Manager shall confirm site readiness to receive ED's units to the TSA Site Lead no later
than10 business days prior to requested delivery date. Site readiness shall address availability of
permanent power; removal of obstacles to the rigging path; and adequacy of physical environmental
conditions within the delivery area that meet EDS OEM standards for protecting the EDS units. The
Project Manager shall provide secure storage for the ED's units and ancillary equipment if site conditions
at the time of delivery do not provide adequate protection. The Project Manager shall provide secure
storage space for hardware associated with ED's integration and multiplexing until it can be installed by
EDS OEM Integration Support Staff.

2.1.2 Rigging Services
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The Project Manager Team will be responsible for providing rigging path verification, ingress path, and/or
structural analysis. If required, the Project Manager Team will remove and replace any walls, windows,
glass, doors, or other physical barriers in support of rigging activities.

2.2 INSTALLATION SUPPORT

2.2.1 Power Requirements

The Project Manager will provide terminations to the EDS for electrical power. The Project Manager will
be responsible for providing all infrastructure power requirements including separate metering. If
applicable, the Project Manager will design and install all power requirements to terminal locations within
the OSR room, ETD room, and at EDS locations. The Project Manager will provide cabling from
terminations to EDS equipment. The Project Manager shall attest to the availability of power supply to
adequately support the EDS and associated equipment in accordance with OEM specifications and be
liable for damage to this equipment resulting from intentional deviations to accepted power supply
conditions.

2.2.2 Commissioning Services

The Project Manager will be responsible for obtaining all other Infrastructures as stated In the
Memorandum of Agreement between the TSA and the PANYNJ and not mentioned in Section 2.2.1 to
support EDS operations and maintenance.

2.3 INTEGRATION SERVICES

The Project Manager shall ensure that the BHS Contractor coordinates with EDS OEM in support of
integration activities (e.g. installation and testing the required software and hardware to allow for digital
and serial communication between the EDS and the BHS PLC) as needed. Terminations to the EDS for
BHS PLC communication shall be performed by the 8HS contractor.

2.4 NETWORKING

2.4.1. Network Infrastructure

The Project Manager will design and install all communication conduit, fiber, etc. as required by the EDS
OEM's design criteria for the EDS and EDS networking system, Including but not limited to connectivity of
the remote OSR Room, ETD/Resolution area, and the Baggage Control Room as required. Exact
parameters will be reviewed at Project start-up by TSA. The Project Manager will provide cabling and
network patch panels in TSA control rooms, ETD search areas, and the TSA network room as determined
by the network design conducted in conjunction with the Project Manager. The EDS OEM shall provide
required patch cables and miscellaneous hardware to interface between network patch panel and EDS
OEM-supplied networking components. The Project Manager will provide all electrical outlets to support
installation and operation of a fully multiplexed explosive detection system.

2.4.2. Network Services

No other network may interface with the networked airport screening solution. The implemented
assigned network for operation shall be an isolated, stand-alone network.

2.5. IV&V -TESTING SUPPORT

The Project schedule shall allow for sufficient time to conduct mandatory testing of the EDS units after
installation and integration. The project schedule shall also factor In minimum lead times for notification
of readiness for testing (7 days for SAT; 3 days for TRR; and 3 days for ISAT.) The Project Manager
shall identify operational windows in time in which testing activities can be accomplished. Testing
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activities will normally be scheduled for normal business days (Monday-Friday) and should not include
holidays unless previously agreed to.

2.5.1	 Site Specific Test Plan (SSTP)

The Project Manager shall ensure that information needed to develop an accurate SSTP is provided to
TSA Test Lead at the earliest opportunity, but no later than 90 days prior to requested testing date. Such
documentation includes:

BHS Specifications
Controls Description and/or Description of Operation (if both exist then provide both)
E-Stop Zone Drawings
BHS Drawings Plan and Elevation Views

• Phasing Plan Narrative and Phasing Plan Drawings
Construction and Testing Schedule

All drawings shall be clearly visible and readable when plotted on Arch D Size Stock. All documents
shall be submitted electronically (e.g. text documents in MS Word or PDF and drawings in AutoCAD
[.dwgj or PDF.)

Any system constraints that will prevent compliance with TSA testing and performance criteria should be
disclosed as far in advance as possible to allow for evaluation of applicable waivers. Any restrictions on
system availability and accessibility for testing shall be disclosed. Cutover plans including any phasing
plans that will affect the Testing Contractor's ability to test the full system from ticket counters through the
outbound/sortation system shall also be disclosed to allow for the development of an accurate SSTP.

The Project Manager will have the opportunity to review and comment on SSTP in advance of testing.
Comments and/or questions should be directed to the TSA Project Lead and the TSA Site Lead.

2.5.2. Test Readiness Report (TRR)

This pre-]SAT activity is conducted by TSA Site Lead in coordination with the Airport Project Team
(typically the BHS Contractor.) The purpose of this testing activity is to assure TSA of site readiness for
ISAT and is a precursor for TSA authorization for TSA Test Lead to deploy. The Project Manager Team
will be provided TRR data sheets by the TSA Site Lead. BHS/CBIS configuration and operation shall be
in final form intended for bag screening operations. Unless mutually agreed to, changes/improvements to
BHS/CBIS between TRR and ISAT are not authorized. The Project Manager Team must address
security and efficiency defects found during TRR and be prepared to implement mutually agreed upon
corrective actions prior to ISAT,

Required input from the Project Team will include:

Functional Testing Documentation: Testing authentication must be clearly reported and show every
test with bag ID and declared status on printed EDS FDRs (Field Data Reports) and resulting bag
destination. Ledger forms should show test date, type of test, Identification of bag destination location,
and lO number of the bags arriving at that location. Sample ledger forms will be provided in the SSTP.

+ These reports should be organized and indexed in a loose-leaf binder(s)
Each test shall conclude with an indication of successfully passing the required criteria of BHS
specification and testing criteria and if conflict or failure exists, then so indicate with an
explanation.
Presentation of completed testing and TRR required documentation to TSA Site Lead not less
than 7 business days prior to anticipated Pre-ISAT date is required.
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Sort and Rate Test Observation: Sufficient numbers of test bags (no less than 100 test bags per EDS)
will be utilized to "stress" the BHS/CBIS as would occur during peak operating times. Test bag set profile
should be similar to Battelle profile.

• A real-time Observation by TSA Site Lead of a global BHS/CBIS Sort and Rate Test using clear
and suspect bags is required.

• All EDS equipment must be operational.
•	 All baggage entry points must be utilized.
• After a Successful TRR, TSA Deployment Lead approves start of ISAT testing and TSA Testing

Contractor Team normally arrives at airport within 3 business days.

2.5.3. Logistical Support Needs: The Project Manager shall identify any logistical or support needs
that will Impact TRR and ISAT testing, to Include:

• any process needed to obtain sufficient baggage tags should the system use IATA baggage
tracking mechanisms;

• any process needed to obtain airport badges/access for TSA Testing Contractor's personnel;
•	 availability of baggage handling support for testing activities; and
• availability of support for delivery and secure storage of the TSA Testing Contractor's test bags

for ISAT (100 bags per EDS.)

2.5.4. ISAT Testing: The TSA's Testing Contractor will meet with the Project Manager Team at least 30
days prior to testing to coordinate the conduct of ISAT testing. The TSA Test Lead and the Project
Manager Team will finalize details relating to the scheduling and duration of the testing. (Generally allow
1.5 days per EDS line and 1.5 days per each system Sort Testing and Rate Testing.)

2.5.5. Test Results and Reports

In the event of a Defects Found or Failed result during TRR or ISAT testing, the Project Manager Team
shall report corrective actions to be applied and the timeline associated with said corrections. If
constructed system fails testing, TSA will work with the Project Manager Team to identify corrective
solutions. TSA is not obligated to accept or operate a baggage screening system that does not meet the
minimum test standards.

2.5.6. Post ISAT and Run-in Activities: The TSA Site lead will conduct 30-day operational run-in
observations of the system following successful ISAT testing.

The airport/airline/authority shall provide a written response outlining corrective actions that will be taken
due to outstanding deficiencies, issues, and action items identified in the Test Report within three (3)
months.

It is essential for the continued secure and efficient operation of the CBIS that changes to the system are
evaluated, reviewed and approved before they are implemented. Changes made to the system
subsequent to ISAT should be coordinated and approved in advance with TSA Deployment Team.
Failure to do so will lead to TSA decertification of the baggage screening system. In some cases the TSA
Testing Contractor will need to evaluate proposed changes to determine if they constitute modifications
sufficient to warrant the development of a new SSTP and re-testing.

The following procedure is to be followed for all changes to CBIS systems other than those required for
normal routine and periodic maintenance/repairs to the system, The airport/airline/authority responsible
for the system shall assemble a package of information for submittal to TSA Office of Security Technology
which includes the following minimum information.

• Written description of all physical and programming changes to the system
• Reason for proposed change
• Anticipated impact to system operations (i.e. increased throughput, lowered tracking losses,

elimination of bag jams)
• Drawings showing affected areas
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• Any potential security, tracking or efficiency impacts, including impact on manpower or
operations

• Proposed date of changes
• Willingness of the airport or airline to pay for the changes to the system

This package shall be delivered to the applicable TSA FSD who shall review the package, adding any
comments that he/she may have and forward the package to TSA Office of Security Technology.

The TSA Office of Security Technology will review the package. Once the review has been completed,
the Office of Security Technology shall notify the airport/airllne/authority and the applicable TSA FSD of
the recommendations and testing requirements for the system changes.
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Per Article XII — Changes and/or Modifications, the purposes of this modification is to; 1) add
the TSA Fiscal Year 2009 funding increment to Article IV — Project Cost and Allowable Costs
and 2) update the TSA Points of Contact identified in Article VIII — Authorized Representatives
Funding for this effort is increased by $78,000,000 from $85,000,000 to $163,000,000.

Accordingly the following changes are made to the Agreement.

1. ARTICLE IV. PROJECT COSTS AND ALLOWABLE COSTS

Paragraph B of this article is deleted and replaced with the following:

B. Federal Share of Allowable Costs: The TSA, for and on behalf of the United States, shall
pay as the United States share, ninety (90%) percent of the Allowable Costs (as such term is
defined in Circular A-S7) and identified in paragraph D of this Article incurred in accomplishing
the Project described in this Agreement. The maximum obligation of the United States payable
under this Agreement for Fiscal Year 2008 shall be:

Fiscal Year	 TSA Funding
2008

PR: 2108208CT1236
5CF08XBOl OD2008S WE041 GE0132230062006622CTO-5906307200000000-252R-
TSA DIRECT-DEF. TASK

Flseal Year	 TSA Funding
2009

PR: 2109209CT1338
5CF09XBOIOD2009SWE041 GE013223006200622CTO-5906307200000000-251B-
TSA DIRECT-DEF. TASK

Total:

Funding for this effort is increased by 	 from



2. ARTICLE VIII. AUTHORIZED REPRESENTATIVES

Paragraph A. of Article VIII- Authorized Representatives, the TSA Points of Contact is deleted
and replaced with the following:

A.	 TSA Points of Contact:

Terry Spradlin
TSA Project Manager/Contracting Officer Technical Representative
Transportation Security Administration Headquarters
Office of Security Technology, TSA-16
I West Post Office Road, S-08
Washington, DC 20528-6032
Phone: 571-227-1563
E-Mail Address: terry .spradlin@dhs.gov

Matthew Ashurst
Contracting Specialist
Transportation Security Administration
Office of Acquisition, TSA-25
601 South 12'h Street
Arlington, VA 20598-6025
Phone: 571 -227-5376
E-Mail Address: matthew.ashurst@dhs.gov

3. All other terms and conditions of the Agreement remain unchanged

Signatures
The Parties have executed this Agreement in multiple copies, each of which is an original.

WITNESS:

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

(	 <_., ? (^5 . Jam}-	 DATE: 26G". E e4

By: Ernesto L. Butcher, Chief Operating Officer 	 T —

UNITED STATES
Department of Homeland Security
Transportation Security Administration

cfia^	 DATE: 7' a 1 Oq
By: Connie Thornton, Contracting Officer

Copy to:
Federal Security Director, JFK
Office of Security Technology
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The Port Authority of New York & New Jersey	 Date
225 Park Avenue South, 12" Floor
New York, NY 10003

Attn: CREDIT MANAGER

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. 	 (C)

At the request of	 (A)  	 we	 (B)	 hereby open this
CLEAN IRREVOCABLE LETTER OF CREDIT NO. ___(C)	 in your favor up to an
aggregate of	 (D)	 U.S. Dollars, available by your draft(s) on us at sight.

We warrant to you that all your drafts under this CLEAN IRREVOCABLE LETTER OF CREDIT WILL
BE DULY HONORED UPON PRESENTATION OF YOUR DRAFT(S) drawn on us and presented to us
at

(E)
on or before the expiration date set forth below or future expiration date as indicated below. Our

obligation under this Letter of Credit is the individual obligation of the Bank, in no way contingent upon
reimbursement thereto, or upon our ability to perfect any lien or security interest.

All drafts must be marked "Drawn Under 	 (B) 	 Letter of Credit No.

—(C)--
dated	 ". Partial drawings under this Letter of Credit are permitted.

This CLEAN IRREVOCABLE LETTER OF CREDIT expires at the close of business on
(F)

This CLEAN IRREVOCABLE LETTER OF CREDIT shall be automatically extended
without amendment for additional periods of one (1) year from the present or each future
expiration date unless we have notified you in writing not less than sixty (60) days before
such date that we elect not to extend the Letter of Credit for such additional period, such
notice to be sent by registered or certified mail to you at the address herein. Upon receipt
by you of such notice you may draw on us at sight for the balance remaining in this Letter
of Credit within the then applicable expiration date, no statement required.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN, THIS LETTER OF CREDIT IS
SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS (1993
REVISION) INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500.

BANI{ OFFICER/REPRESENTATIVE

LEGEND:
A — INSERT APPLICANT NAME, I.E. TENANT OR LESSEE NAME
B — INSERT NAME OF ISSUING BANK
C — INSERT L/C IDENTIFICATION NUMBER
D — INSERT DOLLAR VALUE OF INSTRUMENT
E — INSERT EXACT ADDRESS OF LOCAI. BANK BRANCH

JFK—JFK International Air Terminal LI.C-

AYC-685, Supp. 6



F- INSERT EXPIRATION DATE OF LEASE PLUS 180 DAYS

***	 Please instruct your Bank to have the Letter of Credit issued in the above format
in "Draft" form and fax to Michael Mayurnilc, Credit Manger, at (212) 435-5846
for approval PRIOR to issuance in "Original" form. Otherwise, the Letter of
Credit can be rejected. If you are in need of further assistance, Mr. Mayurnik car
be reached at (212) 435-5838. ****

JFK—JFK International Air Terminal LLC-
AYC.685, seep. 6
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DIRECTION OF NATIONAL PUBLIC FINANCE GUARANTEE CORPORATION

The Bank of New York, as Trustee
JFK International Air Terminal LLC
The Port Authority of New York and New Jersey

Re:	 Sixth Supplemental Agreement to Lease No. AYC-685

Ladies and Gentlemen:

Reference is made to that certain (i) Trust Administration Agreement, dated as of May 13, 1997,
between JFK International Air Terminal LLC, a New York limited liability company ("IAT"), and The
Bank of New York Mellon (f/k/a The Bank of New York), as trustee (the "Trustee") (as the same may be
amended from time to time, the "Trust Administration Agreement"), and (ii) Amended and Restated
Port Authority Financing Consent and Agreement, dated as of December 9, 2010, among The Pat
Authority of New York and New Jersey (the "Port Authority"), National Public Finance Guarantee
Corporation, a stock insurance corporation ("National'), IAT and the Trustee (as the same may be
amended from time to time, the "Port Authority Financing Consent and Agreement"). Capitalized
terms used herein without definition shall have the meanings ascribed thereto in the Trust Administration
Agreement.

The undersigned certifies that, National is duly organized and existing under the laws of the State
of New York, and further certifies that (i) National is the reinsurer of the Bond Insurance Policy (as
defined in the Port Authority Financing Consent and Agreement) pursuant to the Amended and Restated
Quota Share Reinsurance Agreement effective as of January 1, 2009, by and between MBIA Insurance
Corporation ("MBIA") and MBIA Insurance Corp. of Illinois, now known as National Public Finance
Guarantee Corporation, and (ft) National is the agent of MBIA for administrative and other services with
respect to the Bond Insurance Policy pursuant to an Administrative Services Agreement, dated February
17, 2009, by and between National and MBIA. In connection with the issuance of the $934,100,000 The
Port Authority of New York and New Jersey, Special Project Bonds, Series 6 (JFK International Air
Terminal LLC Project) (the "Series 6 Bonds") by the Port Authority, MBIA issued the Bond Insurance
Policy insuring principal and interest payments on the Series 6 Bonds, The undersigned, on behalf of
National, hereby represents as follows:

1. MBIA issued the Bond Insurance Policy securing the scheduled payment of principal of
and interest on the Series 6 Bonds.

2. The total aggregate principal amount of the Series 6 Bonds Outstanding are Insured
Bonds (as defined in the Port Authority Financing Consent and Agreement), the Bond Insurance Policy is
in effect, and that MBIA is not in default under the Bond Insurance Policy.

3. The Port Authority of New York and New Jersey Special Project Bonds, Series 8, (JFK
International Air Terminal LLC Project) (the "Series 8 Bonds") were issued on or about December 9,
2010 to finance the costs of expansion of Terminal 4 (the "Series 8 Bond Financing"). In connection
with the Series 8 Bond Financing, the Port Authority and IAT entered into a Fifth Supplemental
Agreement to Lease No. AYC-685, dated as of December 9, 2010, which further supplemented and
amended that certain agreement of lease, dated May 13, 1997, bearing Port Authority Lease number
AYC-685, between IAT and the Port Authority (as supplemented and amended from time to time, the

4830-2011-1626.1
23537627x4
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"Lease"). The Port Authority and IAT propose to enter into a Sixth Supplemental Agreement to Lease
No. AYC-685 (the "Sixth Supplement") to further supplement and amend the Lease, and IAT has
requested that National provide a Direction (as defined in the Port Authority Financing Consent and
Agreement) to the Trustee consenting to the execution and delivery of the Sixth Supplement by the Port
Authority and IAT.

4. Pursuant to Section 16(a)(iv) of the Port Authority Financing Consent and Agreement,
National, as deemed owner of a principal amount of the Series 6 Bonds equal to the amount of the Insured
Bonds, hereby gives a Direction to the Trustee consenting to the execution and delivery of the Sixth
Supplement by the Port Authority and IAT.

[signature page follows]

4830-2011-1626.1

23537627v4
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IN WITNESS WHEREOF, the undersigned has hereto caused this Direction of National Public Finance
Guarantee Corporation to be duly executed as of the date set out below.

NATIONAL PUBLIC FINANCE GUARANTEE
CORPORATION

By:	 XC^GC^	 1

Title: _C	 _ /C tY^	 G C Ti

Effective Date: October 30, 2012

4830-2011-1626.1

23537627
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JOHN F. KENNEDY"INTERNATIONAL AIRPORT

THE PORT AUTHORITY OF NEW YORK & NEW JERSEY"
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TERMINAL ONE CRO UP ASSOCIATION, L.P.
(The Lessee)
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John F. Kennedy International Airport
Lease No. AYC-190

AGREEMENT OF LEASE

THIS AGREEMENT OF LEASE, made effective as of the 13th
day of July, 1994, by and between THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY (hereinafter called "the Port Authority"), a body
corporate and politic, established by Compact between the States
of New Jersey and New York with the consent of the Congress of
the United States of America, and having an office at One World
Trade Center, in the Borough of Manhattan, City, County and State
of New York, and TERMINAL ONE GROUP ASSOCIATION, L.P., a limited
partnership formed under the laws of the State of New York
(hereinafter called "the Lessee"), having an office and place of
business at Building 14, JFK International Airport, Jamaica, New
York 11430 and having one general partner, Terminal One
Management, Inc., a corporation organized and existing under the
laws of the State of New York, and four limited partners, as
follows: Compagnie Nationale Air France, Japan Airlines Company,
Ltd., Korean Air Lines Co., Ltd., and Deutsche Lufthansa
Aktiengesellschaft, and the Lessee's representative is Mr. Dieter
Bergt, Chief Executive Officer of said Terminal One Management,
Inc.

WITNESSETH, That:

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

Section 1.	 Letting

(a) The Port Authority hereby lets to the Lessee and
the Lessee hereby hires and takes from the Port Authority at John
F. Kennedy International Airport (sometimes hereinafter referred
to as "the Airport") in the Borough of Queens, City and State of
New York, the land shown in hatch and in stipple-hatch 'on the
sketch attached hereto hereby made a part hereof and marked
"Exhibit A (2 sheets)" together with all buildings (including
without limitation the building known as Building No- 55),
improvements and structures located thereon, and together with
the fixtures, improvements and other property of the Port
Authority, if any, located therein, thereon or thereunder, and
all of the foregoing being sometimes hereinafter referred to as
the "Site", the Site and all structures, improvements, additions,
buildings and facilities located, constructed or installed or to
be located, constructed or installed therein, thereon or
thereunder, being hereinafter collectively referred to as "the
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premises". The parties acknowledge that the premises constitute
nonresidential real property.

(b) Except to the extent required for.the performance
of any of the obligations of the Lessee hereunder nothing
contained in this Agreement shall grant to the Lessee any rights
whatsoever in the air space above the premises in excess of the
height elevation limitations described in Exhibits A and B.

(c) Subject only to the appropriate written concurrence
of the tenants or users as set forth below in this paragraph (c),
the strip of land lying along and within the easterly (directions
set forth in this paragraph (c) are true) boundary line of the
premises (which strip is shown in stipple-hatch on Exhibit A,
together with the corresponding contiguous strip of land lying
along and within the westerly boundary of space forming a part of
the areas collectively known as Terminal No. 1A and immediately
abutting on the easterly side of the premises (which strip is
shown in cross-hatch on Exhibit A) shall be subject to a joint
and mutual easement for a taxiway to be used jointly by the
Lessee and.the tenants, occupants and permittees of Terminal No.
lA or by any successors in interest of the Lessee or said persons
or sublessees or other occupants or users who, ,pursuant to Port
Authority permission, may occupy or use the premises herein or
Terminal IA and such rights of easement for such taxiway purposes
shall continue during the effective periods of the respective
agreements covering or which may cover the same.

Section 2.	 Construction bV the Lessee

" (a) The Lessee shall, prior to its submission to the Port
Authority of the plans and specifications hereinafter provided
for, submit to the Port Authority for its consent, the Lessee's
comprehensive plan for the development of the Site, including but
not limited to renderings, layouts, locations, models, estimated
commencement and completion dates, and preliminary functional
plans.

Without limiting the above, the Lessee agrees that said
comprehensive plan shall include the construction on and under
the Site of:

(i) A three (3) level passenger terminal building
consisting of approximately 600,000 square feet of floor space,
the foregoing together with all associated and related areas and
facilities, including but not limited to stairwells, stairways,
escalators, elevators, and United States government inspection
areas (as described in Section 74 hereof);

(ii) Not less than ten (10) aircraft loading and
unloading gate positions, that will accommodate both wide-body
aircraft and narrowbody aircraft, together with all associated
and related areas and facilities including without limitation
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passenger boarding gate lounges, said aircraft gate positions
being herein collectively called "the Aircraft Gate Positions";

(iii)All appropriate work for the construction of
general utility and mechanical equipment rooms and spaces and
crawl spaces within the Passenger Terminal Facilities (as
hereinafter defined);

(iv) All appropriate work for the construction of the
concession areas to be made available for consumer services as
more fully described and set forth in Sections 59 through 71
including without limitation the construction and installation of
utility lines which are to serve the said concession areas as and
to the extent such work is not to be performed by a consumer
service operator pursuant to its agreement with the Port
Authority;

(v) The construction and installation of all
appropriate lines, pipes, mains, cables, manholes, wires,
conduits and other facilities required in connection with or
relating to the mechanical, utility, electrical, storm sewer,
sanitary sewer, telephone, fire alarm, fire protection, gas and
other systems including all necessary relocations, and all work
necessary or required to tie the foregoing to the utility access
stubs now existing which include water, electrical power,
sanitary service. lines, including all necessary valves and other
equipment and accessories necessary to the use and operation of
the heating, electrical, water and other utility systems which`
are to serve the premises;

(vi) The construction and installation of additions and
modifications to the underground fuel System, including but not
limited to additions and modifications to the Airline Terminal
Portion of the Underground Fuel System located within the Site
(as such terms are defined in Section 4.021 of the General
Airport Agreement as defined in Section 85 hereof) and
underground pipelines, fuel mains, and stubs necessary or
required to tie into the Distribution Portion of the Underground
Fuel System at the Airport to accommodate and serve the premises
and all aircraft gate positions located or to be located at the
premises;

(vii) All work necessary or required to tie into Port
Authority supply lines for high temperature hot water for heating
and domestic use purposes only and chilled water for air
conditioning purposes only, in accordance with the requirements
and specifications as set forth in Section 56 hereof;
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(viii) upper level and lower level roadways on the area
shown in diagonal hatch on Exhibit C and all other necessary or
appropriate ground and elevated roadways, ramps, sidewalks,
vehicular service areas, and vehicular staging areas, and
pedestrian circulation areas, together with all related and
associated areas and facilities (the foregoing being herein
sometimes called the "circulation areas" and the portion of the
construction work consisting solely of the aforesaid upper level
and lower level roadways, vehicular service areas and vehicular
staging areas described in this clause (viii) is also sometimes
hereinafter referred to as the "On-Premises Roadway Work");

(ix) All necessary or appropriate aircraft ramp and
apron areas;

(x) All grading and paving of ground areas and
appropriate landscaping together with all related and associated
work;

(xi) The demolition of Building No. 55 and all other
existing buildings, improvements and structures on the Site and
including but not limited to all appropriate, required or
necessary work for the removal of all asbestos from the premises
and including the handling, transporting and off-Airport disposal
thereof in a long-term asbestos-only disposal facility;

(xii)All taxiways, taxiway access stubs; and associated
and related areas and facilities including without limitation all
appropriate or necessary work for the construction of an aircraft
taxiway on the areas shown in stipple-hatch on Exhibit A;

(xiii) All necessary or required blast fences and other
fencing;

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

All of the foregoing work shall be constructed by the
Lessee on the Site and off the Site where required, and where
constructed on the Site shall be and become a part of the
premises under the Lease. All of the foregoing work and any
other work which the Lessee includes in its comprehensive plan
and which is consented to by the Port Authority are sometimes
herein collectively referred to as "the Passenger Terminal
Facilities".
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The Lessee shall keep the comprehensive plan covered by
this paragraph (a) (including the work covered by paragraph (b)
below) up to date and shall submit to the Port Authority for its
prior approval any amendments, revisions, or modifications
thereof.

(b) In addition to all the hereinabove mentioned, the
Lessee shall include as part of its comprehensive plan submitted
in accordance with paragraph (a) hereof the construction of the
following work, which construction, however, shall not be on the
Site and shall not be part of the premises under the Lease. Said
work shall include:

(i) New elevated airport roads on the areas shown
generally in diagonal hatch on Exhibit C, attached hereto, hereby
made a part hereof, to which certain portions of the circulation
areas would connect (hereinafter called the "Off-Premises
Vehicular Ramps" and such portion of the construction work being
hereinafter sometimes called the "Off-Premises Vehicular Ramps
Work"), as well as any and all associated or related extension,
widening, relocation and rehabilitation of existing Airport
roads, together with all appropriate ground lighting, lines,
pipes, drains, wires, cables, manholes and conduits and other
facilities; all of the foregoing being sometimes hereinafter
collectively called the "Off-Premises Roads";

(ii) All necessary or appropriate work for the
construction of an aircraft taxiway shown on the area shown in
cross-hatch on Exhibit A;

(iii) All appropriate utility lines, pipes, drains,
wires, cables, conduits and other facilities located off the Site
necessary so as to tie the Passenger Terminal Facilities into the
service lines for the supply of water, electrical power, gas,
telephone, sanitary and storm sewers to such location off the
premises as the Port Authority may designate, (including without
limitation to the service lines for the Facility described in
Section 56A hereof), the foregoing being respectively called "the
water lines", or "the electric lines", "gas lines", "sanitary
lines" and all of the foregoing being hereinafter called the
"Off-Premises Utility Lines construction."

All of the foregoing in this paragraph (b) shall be
constructed by the Lessee off the Site and shall not be or become
a part of the premises under the Lease and is hereinafter
collectively referred to as the "Off-Premises Work".

(c) (1) The Lessee agrees at its sole cost and expense
to design and to construct the Passenger Terminal Facilities on
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the premises as described in paragraph (a) above and to design
and construct the Off-Premises Work outside the premises as
described in paragraph (b) above, such design and construction of
the said work and both the Passenger Terminal Facilities and the
Off-Premises Work being sometimes hereinafter collectively
referred to as "the construction work".

(2) Prior to the commencement of the construction
work, the Lessee shall submit to the Port Authority for the Port
Authority's approval complete plans and specifications therefor.
The Port Authority may refuse to grant approval with respect to
the construction work if, in its opinion, any of the proposed
construction work as set forth in said plans and specifications
(all of which shall be in such detail as may reasonably permit
the Port Authority to make a determination. as to whether the
requirements hereinafter referred to are met) shall:,

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

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

(iii) Not comply with the Port Authority's requirements
with respect to external and interior building materials and
finishes of similar existing or future improvements at the
Airport, or

(iv) Not provide for sufficient clearances for taxiways,
runways and apron areas, or

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

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

(vii) Not provide adequate and proper circulation areas,

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

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

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

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

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

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

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

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

(xvi) Not comply with the construction limitations set
forth in Exhibit A if any, or

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

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

(d) All construction work shall be done in accordance
with the following terms and conditions:

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

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

(2) Prior to engaging or retaining an architect or
architects for the construction work, the name or names of said
architect or architects shall be submitted to the Port Authority
for its approval. The Port Authority shall have the right to
disapprove any architect who may be unacceptable to it. All
construction work shall be done in accordance with plans and
specifications to be submitted to and approved by the Port
Authority prior to the commencement of the construction work, and
until such approval has been obtained the Lessee shall continue
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to resubmit plans and specifications as required. Upon approval
of such plans and specifications by the Port Authority, the
Lessee shall proceed diligently at its sole cost and expense to
perform the construction work. All construction work, including
workmanship and materials, shall be of first class quality. The
Lessee shall re-do, replace or construct at its own cost and
expense, any construction work not done in accordance with the
approved plans and specifications, the provisions of this Section
2 or any further requirements of the Port Authority.

The Lessee shall expend not less than (Ex.2.a.)
with respect to the

construction work. The Lessee shall complete the construction
work no later than September 30, 1998.

(3) Prior to entering into a contract for any part of
the construction work, the Lessee shall submit to the Port
Authority for its approval the names of the contractors to whom
the Lessee proposes to award said contracts. The Port Authority
shall have the right to disapprove any contractor who may be
unacceptable to it. The Lessee shall include in all such
contracts such provisions and conditions as may be reasonably
required by the Port Authority. Without limiting the generality
of the foregoing all of the Lessee's construction contracts shall
provide as follows: "If (i) the Contractor fails to perform any
of his obligations under the Contract, including his obligation
to- _:the Lessee to pay any claims lawfully made against him by any
materialman, subcontractor or workman or other third person which
arises out of or in connection with the performance of the
Contract or (ii) any claim (just or unjust) which arises out of
or in connection with the Contract is made against the Lessee or
(iii) any subcontractor under the Contract fails to pay any
claims, lawfully made against him by any materialman,
subcontractor, workman or other third persons which arises out of
or in connection with the Contract or if in the Lessee's opinion
any of the aforesaid contingencies is likely to arise, then the
Lessee shall have the right, in its discretion, to withhold out
of any payment (final or otherwise and even though such payments
have already been certified as due) such sums as the Lessee may
deem ample to protect it against delay or loss or to assume the
payment of just claims of third persons, and to apply such sums
in such manner as the Lessee may deem proper to secure such
protection or satisfy such claims. All sums so applied shall be
deducted from the Contractor's compensation. Omission by the
Lessee to withhold out of any payment, final or otherwise, a sum
for any of the above contingencies, even though such contingency
has occurred at the time of such payment, shall not be deemed to
indicate that the Lessee does not intend to exercise its right
with respect to such contingency. Neither the above provisions

9
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for rights of the Lessee to withhold and apply monies nor any
exercise, or attempted exercise of, or omission to exercise such
rights by the Lessee shall create any obligation of any kind to
such materialmen, subcontractors, workmen or other third persons.
Until actual payment is made to the Contractor, his right to any
amount to be paid under the Contract (even though such amount has
already been certified as due) shall be subordinate to the rights
of the Lessee under this provision."

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

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

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

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

(7) The Lessee agrees that it shall deliver to the Port
Authority two (2) sets of "as built" microfilm drawings of the
construction work mounted on aperture cards, all of which shall
conform to the specifications of the Port Authority (the receipt of
a copy of said specifications prior to the execution of this Lease
being hereby acknowledged by the Lessee), and the Lessee shall
during the term of this Lease keep said drawings current showing
thereon any changes or modifications which may be made. (No
changes or modifications shall be made without prior Port Authority
consent).

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

(9) Any soil, dirt, sand or other matter (hereinafter in
this item ((9) collectively called the "matter") excavated by the
Lessee during the course of the construction work and not used at
the Site shall be delivered and deposited by the Lessee at its
expense to any location on the Airport or to any location off the
Airport within the Port of New York District as may be designated
by the Port Authority; subject to and in accordance with the
Provisions of Section 87 hereof. The entire proceeds, if any, of
the sale or other disposition of the matter shall belong to the
Port Authority. Notwithstanding the foregoing the Port Authority
may elect by prior written notice to the Lessee to waive any rights
it may have hereunder as to all ar portions of the matter in which
event the Lessee at its expense shall dispose of the same without
further instruction from the Port Authority, subject to and in
accordance with Section 81 hereof.

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

(11) (i) The Lessee in its own name as insured and
including the Port Authority as an additional insured shall procure
and maintain Comprehensive General Liability insurance, including
but not limited to premises-operations, products-completed
operations, explosion, collapse and underground property damages,
personal injury and independent contractors, with a broad form
property damage endorsement, and with a contractual liability
endorsement covering the obligations assumed by the Lessee pursuant
to subparagraphs (1) and (5) of this paragraph (d), and
Comprehensive Automobile Liability insurance covering owned, non-
owned and hired vehicles. The said Comprehensive General Liability
insurance policy shall have a limit of not less than $25;000,000.00
combined single limit per occurrence for bodily injury and property
damage liability, and said Comprehensive Automobile Liability
policy shall have a limit of not less than $25,000,000.00 combined
single limit per accident for bodily injury and property damage
liability; further, with respect solely to the portions of the
construction work consisting of asbestos removal/abatement, in the
event the aforesaid $25,000,000 limit is in fact in a limit
commercially unavailable to the Lessee or its independent
contractor, then the policy to be procured and maintained by the
Lessee or its independent oontractor(s) in accordance herewith and
pursuant hereto with respect solely to said asbestos
removal/abatement portions of the construction work shall be a
Comprehensive General Liability Policy in a limit of not less than
$10,000,000 combined single limit per occurrence for bodily injury
and property damage liability and each such policy shall be project
specific with respect to said portions of the construction work.

The foregoing shall be in addition to all policies of
insurance otherwise required by this Agreement, or the Lessee may
provide such insurance by requiring each contractor engaged by it
for the construction work to procure and maintain such insurance
including such contractual liability endorsement, said insurance,
whether procured by the Lessee or by a contractor engaged by it as
aforesaid, not to contain any exclusion for bodily injury to or
sickness, disease or death of any employee of the Lessee or of any
of its contractors which would conflict with or in any way impair
coverage under the contractual liability endorsement. Further the
Lessee shall provide and maintain or shall require each contractor
engaged by it for the construction work, or any portion thereof, to
provide and maintain contractor's property and equipment coverage
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for the full value of such property and equipment with the Port
Authority insured thereunder as its interests may appear. The said
policy or policies of insurance shall also provide or contain an
endorsement providing that the protections afforded the Lessee
thereunder with respect to any claim or action against the Lessee
by a third person shall pertain and apply with like effect with
respect to any claim or action against the Lessee by the Port
Authority, and shall also provide or contain an endorsement
providing that the protections afforded the Port Authority
thereunder with respect to any claim or action against the Port
Authority by the Lessee or its contractor(s) shall be the same as
the protections afforded the Lessee thereunder with respect to.any
claim or action against the Lessee by a third person as if the Port
Authority were the named insured thereunder; but such endorsement
shall not limit, vary or.affect the protections afforded. the Port
Authority thereunder as an additional insured.

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

(iii) The insurance required hereunder in this
subparagraph (11) shall be maintained in effect during the
performance of the construction work and shall be in compliance
with and subject to the provisions of paragraph (e) of Section 19
hereof.

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

- 13 -



ToGA694.1

(13) The Lessee shall prior to the commencement of
construction and at all times during construction submit to the
Port Authority all engineering studies with respect to construction
and samples of construction materials as may be required at any
time and from time to time by the Port Authority.

(14) The Lessee shall procure and maintain Builder's Risk
(All Risk) Completed Value Insurance covering the construction work
during the performance thereof including material delivered to the
Site but not attached to the realty. Such insurance shall be in
compliance with and subject to the applicable provisions set forth
herein and shall name the Port Authority, the City of New York, the
Lessee and its contractors and subcontractors as additional
assureds and such policy.shall provide that the loss shall be
adjusted with and payable to the Lessee, Such proceeds shall be
used by the Lessee for the repair, replacement or rebuilding of the
construction work and any excess shall be paid over to the Port
Authority. The policies or certificates representing insurance
covered by this paragraph (14) shall be delivered by the Lessee to
the Port Authority at, least thirty (30) days prior to thecommencement of construction of the construction work, and each
policy or certificate delivered shall bear the endorsement of or be
accompanied by evidence of payment of the premium thereof and,
also, a valid provision obligating the insurance company to furnish
the Port Authority and the City of New York thirty (30) days'
advance notice of the cancellation, termination, change or
modification of the insurance evidenced. by said policy or
certificate. Renewal policies or certificates shall be delivered
to the Port Authority at least thirty (30) days before the
expiration of the insurance which such policies are to renew.

The insurance covered by this paragraph (14) shall be
written by companies approved by the Port Authority, the Port
Authority covenanting and agreeing not to withhold its approval
unreasonably. If at any time any of the insurance policies shall
be or become unsatisfactory to the Port Authority as to the form or
substance or if any of the carriers issuing such policies shall be
or become unsatisfactory to the Port Authority, the Lessee shall
promptly obtain a new and satisfactory policy in replacement, the
Port Authority covenanting and agreeing not to act unreasonably
hereunder. If at any time the Port Authority so requests, a
certified copy of each of the said policies shall be delivered to
the Port Authority.

As to the insurance covered by the above provisions, the
Lessee expressly agrees that the Port Authority shall have the
right at any time and from time to time to pay directly to the
insurance company the premium or premiums on such insurance, with
notice to the Lessee of the same given concurrently or within a
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reasonable period of time thereafter, and the Lessee hereby further
agrees to reimburse to the Port Authority the amounts of any and
all such premium payments made by the Port Authority promptly and
no later than thirty (30) days from.the date of the Port
Authority's submission to the Lessee of a bill or bills for said
amounts; further, and to effectuate the foregoing, the Lessee
agrees that each policy of insurance shall, without limiting any
other term or provision hereof, contain a valid provision
obligating the insurance company (i) to submit any duplicate copies
to the Port Authority of all premium notices, including without
limitation any notices of non-payment of premium, said insurance
company sends to or is required to send to the Lessee (ii) to
accept payment of any such premium directly from the Port Authority
in the event the Port Authority elects to make such payment, upon
failure of the Lessee to make any such premium payment, prior to
any termination or cancellation of such insurance for non-payment
of premium; it being understood and agreed that neither the
foregoing, nor any payment made or not made by the Port Authority
nor any notice-given-by the Port Authority hereunder--shall-or'shall
be deemed to release or relieve the Lessee from any of the terms,
covenants, provisions and conditions under this Agreement or under
the Lessee's insurance policy nor to constitute or create any
obligation on the part of the Port Authority to the Lessee or the
insurance company to make such payment or any other or further
payment or payments nor to constitute or create any claim or right
in the Lessee or any other person to have any such payment or any
other or further payment or payments made by the Port.Authority.

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

(16) The Lessee shall execute and submit for the Port
Authority's approval a Construction Application or.Applica.tions in
the form prescribed by the Port Authority covering the construction
work or portions thereof. The Lessee shall comply with all the
terms and provisions of the approved Construction Applications. In
the event of any inconsistency between the terms of any
Construction Application and the terms of this Lease, the terms of
this Lease shall prevail and control.
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(17) Nothing contained in this Lease shall grant or be
deemed to grant to any contractor, architect, supplier,
subcontractor or any other person engaged by the Lessee or any of
its contractors in the performance of any part of the construction
work any right of action or claim against the Port Authority, its
Commissioners, officers, agents and employees with respect to any
work any of them may do in connection with the construction work.
Nothing contained herein shall create or be deemed to create any
relationship between the Port Authority and any such contractor,
architect, supplier, subcontractor or any other person engaged by
the Lessee or any of its contractors in the performance of any part
of the construction work andsthe Port Authority shall not be
responsible to any of the foregoing for any payments due or alleged
to be due thereto for any work performed or materials purchased in
connection with the construction work.

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

(ii) In addition to and without limiting any terms and
provisions of this Lease, the Lessee shall provide in its contracts
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and all subcontracts covering the construction work or any portion
thereof, that:

(aa) The contractor shall not discriminate against
employees or applicants for employment because of race, creed,
color, national origin, sex, age, disability or marital status, and
shall undertake or continue existing programs of affirmative action
to ensure that minority group persons are afforded equal employment
opportunity without discrimination. Such programs shall include,
but not be limited to, recruitment, employment, job assignment,
promotion, upgrading, demotion, transfer, layoff, termination,
rates of pay or other forms^,of compensation, .and selections for
training or retraining, including apprenticeships and on-the-job
training;

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

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

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

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

(e) In addition to and without limiting the terms and
conditions set forth in paragraph (d) above, the portion of the
construction work representing the Off-Premises Work shall be done
in ,accordance with the following further terms and conditions:

(1) In addition to the submission of the names of the
architects and contractors for Port Authority approval as required
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by subparagraphs (2) and (3) of paragraph (d) of Section 2 hereof,
all proposed contracts covering the portion of the construction work
representing the Off-Premises Vehicular Ramps Work, or any portion
thereof, or the Off-Premises Utilities Construction, or any portion
thereof submitted for Port Authority approval shall be subject to
disapproval including but not limited to the disapproval of any
contract the costs of which are not acceptable to the Port
Authority. The Lessee shall include in all such contracts such
provisions and conditions as may be required by the Port Authority.
The Port Authority shall have the right to audit the books of any
contractor with respect to any proposed contract covering the Off-
Premises Work, or any portion thereof or the Off-Premises Utilities
Construction or any portion thereof. It is expressly understood and
agreed that in the event any proposed contract covers the
construction of both Passenger Terminal Facilities, or any portion
thereof, as well as Off-Premises Vehicular Ramps Work, or any
portion thereof, or the Off-Premises Utilities Construction, or any
portion thereof then the contract shall contain an allocation of
costs between the Passenger Terminal Facilities and the Off-Premises
Vehicular Ramps Work, or shall set forth a method for properly
determining the allocation of such costs, provided, however, that if
such contract does not properly allocate said costs or set forth a
method for the allocation of said costs the Port Authority shall
determine the costs thereof that are applicable to the Off-Premises
Vehicular Ramps Work, or any portion thereof or the Off-Premises
Utilities Construction, or any portion thereof. It is further
understood and agreed that the Port Authority shall have as full a
right to require the use of competitive bidding and award, or other
basis of award, for the construction of the Off-Premises Vehicular
Ramps Work, or any portion thereof, or the Off-Premises Utilities
Construction, or any portion thereof as if such construction were to
be performed by the Port Authority. The Lessee shall not enter into
any proposed contract covering the Off-Premises Vehicular Ramps
Work, or any portion thereof, or the Off-Premises Utilities
Construction, or any portion thereof without the prior written
approval of the Port Authority, in accordance with the foregoing.

(2) The Lessee hereby specifically agrees that
notwithstanding the Port Authority's approval of any Construction
Application the Lessee shall, as directed by the Port Authority,
design and make such changes or modifications in the Off-Premises
Work and the Off-Premises Utilities Construction as may be
required by the Port Authority, which changes and modifications
will become a part of the Construction Application. Furthermore,
the Off-Premises Work and the Off-Premises Utilities Construction
will be constructed in accordance with and subject to any
conditions which may be imposed by the General Manager of the
Airport. The Lessee hereby agrees to perform all work and
services in connection with any such change or modification not
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covered by any proposed contract for the Off-Premises Work and
the Off-Premises Utilities Construction. The Port Authority
shall have the right to approve in writing such work or services
and the cost of each item of such work or services.

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

(1) The performance by the Lessee of the work covered
by any requestas aforesaid will be at its sole risk and if for
any reason the plans and specifications for the construction work
are not approved by the Port Authority or if the approval thereof
calls for modifications or changes in the work undertaken by the
Lessee under any approval granted by the Port Authority pursuant
to this paragraph (f), the Lessee will, as directed by the Port
Authority, at its sole cost and expense, either restore the area
affected to the condition.exi-sting prior to the commencement of
any such work or make such modifications and changes in any such
work as may be required by the Port Authority.

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

(3) The approved work will be performed in accordance
with and subject to the terms, indemnities and provisions of the
Lease covering the construction work and with the terms and
conditions of any Construction Application which the Port
Authority may reques the Lessee to submit even though such
Construction Application may not have, at the time of the
approval under this paragraph (f), been approved by the Port
Authority.
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(4) No work under any such approval shall affect or
limit the obligations of the Lessee under all prior approvals
with respect to its construction of the construction work.

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

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

(7) It is hereby expressly understoodand agreed that
neither the field engineer covered by paragraph (g) hereof nor
the Resident Engineer of the Port Authority at the Airport has
any authority to approve any plans and specifications of the
Lessee with respect.to the construction work, to approve the
construction by the Lessee of any portion of the construction
work or to agree to any variation by the Lessee from compliance
with the terms of this Lease, or the Construction Application or
the approval letter with respect to the construction work.
Notwithstanding the foregoing, should the field engineer or the
Resident Engineer give any directions or approvals with respect
to the Lessee's performance of any portion of the construction
work which are contrary to the provisions of this Lease, the
Construction Application or the approval letter, said directions
or approvals shall not affect the obligations of the Lessee as
set forth herein nor release or relieve the Lessee from the
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strict compliance therewith. It is hereby further understood and
agreed that the Port Authority has no duty or obligation of any
kind whatsoever to inspect or police the performance of the
construction work by the Lessee and the rights granted to the
Port Authority hereunder shall not create or be deemed to create
such a duty or obligation. Accordingly, the fact that the
General Manager has not exercised the Port Authority's right to
require the Lessee to cease its construction of all or any part
of the construction work shall not be or be deemed to be an
agreement or acknowledgment on the part of the Port Authority
that the Lessee has in fact performed such portion of the
construction work in accordance with the terms of the Lease, the
Construction Application or the approval letter nor shall such
fact be or be deemed to be a waiver by the Port Authority from
the requirement of strict compliance by the Lessee with the
provisions of the Lease, the Construction Application and the
approval letter with respect to the construction work.

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

(9) No prior approval of any work in connection with
the construction work shall create or be deemed to create any
obligation on the part of the Port Authority to permit subsequent
work to be performed in connection with such construction work
prior to the approval by the Port Authority of the Lessee's
complete plans and specifications thereof. It is understood that
no such prior approval shall release or relieve the Lessee from
its obligation to submit complete plans and specifications for
the construction work and to obtain the Port Authority's approval
of the same as set forth in paragraph (c) hereof. It is further
understood that in the event the Lessee elects not to continue to
seek further approval letter(s) pursuant to this paragraph (f),
the obligations of the.Lessee to restore the area and to make
modifications and changes as set forth in subparagraph (1) above
shall be suspended until the Lessee's submission of its complete
plans and specifications in accordance with paragraph (c) hereof.

(g) The Lessee will give the Port Authority fifteen
(15) days' notice prior to the commencement of construction. The
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work a full time
pay to the Port
engineers, the sum

for each
Hers are so

(Ex. 2.a.`
for each day or part

thereof that the engineer or enqineers are so assigned during the
1995 calendar year; the sum of

for each day or part thereof that the engineer or
engineers are so assigned during the 1996 calendar year; and the
sum of (Ex. 2.a.) 	 for
each day or part thereof that the engineer or engineers are so
assigned during the 1997 calendar year; and for each and every
calendar year thereafter, the rate that the Port Authority shall
charge Aircraft Operators at the Airport for the services of such
engineer or engineers during such calendar year for each day or
part thereof that the engineer or engineers are so assigned for
such calendar year. Nothing' contained herein shall affect any of
the provisions of paragraph (j) hereof or the rights of the Port
Authority hereunder.. The foregoing provisions of this paragraph
(g) for the services of said field engineer may be revoked at any
time by either party on thirty (30) days' written notice to the
other, but if revoked by the Lessee the foregoing provisions of
this paragraph (g) for the services of said field engineer shall
continue during the period that construction under any partial
approvals pursuant to paragraph (f) hereof is performed.

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

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

(i) Title to all the construction work shall pass to
the City of New York as the same or any part thereof is erected,
constructed or installed, and the portion thereof representing
the Passenger Terminal Facilities shall be and become part of the
premises if located within the Site.

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

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

(k) The Lessee understands that there may be
communications and utility lines and conduits located on or under
the Site which do not, and may not in the future, serve the
premises. The Lessee agrees at its sole cost and expense, if
directed by the Port Authority so to do, to relocate and
reinstall such communications and utility lines and conduits on
the.Site or off the Site as directed by the Port Authority and to
restore all affected areas (such work being hereinafter
collectively called "the relocation work"). The Lessee shall
perform the relocation work subject to and in accordance with all
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the terms and provisions of this Section 2 and the relocation
work shall be and become a part of the construction work, it
being understood, however, that the relocation work shall not be
or become a part of the premises hereunder.

Section 3.	 Term

(a) The term of the letting under this Agreement shall
commence on July 13, 1994.

(b) Unless sooner terminated, the term of the letting
under this Agreement shall expire on December 30, 2015.

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

Section 3A.	 Effect of the Basic Lease Extension

(a) Without limiting Sections 3, 39 and 43 hereof or
any other term, provision, covenant and condition of this
Agreement, the Port Authority, but only in the event there is a
Basic. Lease Extension (as hereinafter defined), hereby agrees to
extend the term of the letting hereunder from the expiration date
set forth in Section 3 hereof (December 30, 2015) to a date which
shall be set forth in the Lease Supplement (as hereinafter
defined) and which shall be the date of the day immediately
preceding the twenty-fifth anniversary of the Date of Beneficial
Occupancy (as, such term is defined in Section 4 hereof), said
date being herein referred to as the "Extension Date"; subject,
however, to the following additional terms and conditions:
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(1) The Lease shall immediately prior to the
effective date of the Basic Lease Extension and
immediately prior to the date of the Port Authority'
execution and delivery of the Lease. Supplement be in
full force and effect;

(2) The Lessee immediately prior to the effective
date of the Basic Lease Extension and immediately prior
to the date of the Port Authority's execution and
delivery of the Lease Supplement shall be in full
compliance with all of the terms, provisions, covenants
and conditions of this Agreement on its part to be kept,
performed and observed and not be in default or breach
of any of the same;

(3) There shall not have occurred any event of
termination under any term or provision of this
Agreement including without limitation Sections 25, 26,
29, 30, 52 or 81 hereof;

(4) There shall not have occurred any assignment.
of the Lease under Section 27 hereof;

(5) The Lessee shall have completed the
construction work as defined in and in accordance with
Section 2 of the Lease;

(6) If the term of the Lease and the letting
thereunder is on a month-to-month periodical basis
pursuant to Section 27 or Section 81 hereof immediately
prior to the effective date of the Basic Lease Extension
or immediately prior to the date of the Port Authority's
execution and delivery of the Lease Supplement then the
Lease and the term of the letting thereunder shall not
be extended on a fixed term basis but shall continue on
a month-to-month periodical basis (subject to said
Section 27 or said Section 81, as applicable) but shall
terminate and expire in any event without notice to or
from either party on the day .preceding the expiration
date of the Basic Lease as set forth in the Basic Lease
Extension unless sooner terminated;

(7) Each "Obligor's Agreement" of each.Airline
Partner given pursuant to Section 58 hereof shall
immediately prior to the effective date of the Basic
Lease Extension and immediately prior to the date of the
Port Authority's execution and delivery of the Lease
Supplement be in full force and effect and shall
continue in full force and effect through the extension
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of the term of this Agreement under the Lease
Supplement;

(8) The Lessee shall submit to the Port Authority
such written representations, warranties and
certifications, as may be requested by the Port
Authority, which the Lessee and each Approved Sublessee
and each Airline Partner as Obligor under its Obligor's
Agreement given pursuant to Section 58 hereof, shall
then make as to each of the matters set forth in
subparagraphs (1) through (7) above; the foregoing
condition with respect to said required submissions by
an Airline Partner may be waived by the Port Authority
in its sole and complete discretion after its receipt of
a written request for such waiver from the Lessee
provided, however, that no such waiver shall constitute
or be deemed to constitute a release of any Airline
Partner from its Obligor's Agreement or otherwise impair
any such "Ob`li'gor"s Ag're'ement nor a waiver of any rights
of the Port Authority thereunder;

(9) (i) The Port Authority shall have no
obligation whatsoever to the Lessee or to any other

f:	 person or entity to extend the term of the letting
hereunder to the Extension Date or to extend the term of
the letting of the Basic Lease or to enter into the
Lease Supplement unless the Basic Lease Extension is
fully entered into and is in full force and effect prior
to December 30, 2015;

(ii) As used herein the term "Basic Lease
Extension" shall mean an agreement fully and duly
executed by the Port Authority and the City of New York
in a form satisfactory to the Port Authority and the
City of New York and which has been fully and duly
authorized by the Board of Commissioners of the Port
Authority and with the approval of the authorized
officials and entities of the City of New York and which
(i) supplements and amends the Basic Lease whereby the
Basic Lease and the term of the letting thereunder is
extended from December 31, 2015 to an expiration date
occurring not earlier than the date which would
constitute the twenty-fifth anniversary of the Date of
Beneficial Occupancy (as such term is defined in Section
4 hereof) or (ii) constitutes any other transaction,
including without limitation an agreement of lease, sale
or other transfer of the Airport to the Port Authority,.
whereby the Port Authority would continue as the
operator of the Airport through at least the date which
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would constitute the twenty-fifth anniversary of said
Date of Beneficial Occupancy;

(10) If and only in the event there is a Basic
Lease Extension as aforesaid, the Extension Date of the
term of the letting hereunder shall be set forth in a
supplement to this Agreement prepared by the Port
Authority and sent to the Lessee for execution by it;
which supplement shall be effective as of the day
preceding the expiration date of the term of the letting
hereunder, as set forth in Section 3 hereof, and shall
include such other ,, additional terms and provisions as
the Port Authority may determine appropriate, including,
if the Port Authority determines the same appropriate,
the consent endorsement of each Airline Partner as
Obligor under its Obligor's Agreement given pursuant to
Section 58 hereof with the affirmation of each such
Airline, Partner of the continuance in full force and
effect of its Obligor's Agreement during the extended
term of this Agreement under the Lease Supplement; the
lack of such endorsement shall not however, constitute
or be deemed to constitute any release of any such
Airline Partner as Obligor under its Obligor's Agreement
or otherwise impair any such Obligor's Agreement; it
being further understood that such supplement shall not
change the location or size of the premises or the
rentals hereunder, provided, however, notwithstanding
the foregoing such supplement may require the Lessee to
pay to the Port Authority any or all of the Port
Authority's increased costs under the Basic Lease
Extension directly or proportionately attributable or
related to the premises hereunder, the Lease or the
Lessee. Within forty-five (45) days after the Port
Authority has sent the said.proposed supplement to the
Lessee, the Lessee shall properly execute and return the
said proposed supplement to the Port Authority for its
execution and delivery. In the event the Lessee fails
so to properly execute and return the said proposed
supplement to the Port Authority then the Port Authority
shall have no further obligation with respect to the
proposed extension of the letting hereunder and there
shall be no Extension Date. If the said supplement is
fully executed and delivered by both the Port Authority
and the Lessee, the same shall be deemed the "Lease
Supplement" as such term is used herein;

(11) (i) Nothing herein shall impose or be deemed
to impose any obligation, duty, responsibility or
liability whatsoever on the Port Authority to enter into

- 28 -



TOGA694.1

the Basic Lease Extension or to enter into, hold or
continue any discussions or negotiations with the City
of New York or any other person or entity with respect
thereto or with respect to any extension of the Basic
Lease or an agreement of lease, sale or any other
transfer of the Airport to the Port Authority. The Port
Authority shall have full, complete and sole right and
discretion to discuss, negotiate and to enter into or
not enter into any agreement with the City of New York
for the extension of the term of the Basic Lease or for
any agreement of lease, sale or other transfer of the
Airport to the Port Authority and as to any and all of
the terms and conditions of any such extension or other
agreement, and neither this Section nor anything
contained herein shall or shall be deemed to impair,
limit or affect the said right and discretion of the
Port Authority nor to grant to the Lessee or any other
person or entity any right, claim or remedy hereunder or
otherwise with respect to'the Basic Lease or any
extension or non-extension of the term thereof or with
respect to any agreement of lease, sale or any other
transfer of the Airport or with respect to the extension
of the term of this Agreement. The Lessee hereby
expressly understands, acknowledges, agrees and accepts
that the Port Authority hereby makes no promises,
representations, assurances, agreements or commitments
of any kind whatsoever that it will undertake or enter
into any discussions, negotiations, or agreements with
the City of New York or any other person or entity with
respect to the extension of the Basic Lease or with
respect to any agreement of lease, sale or any other
transfer of the Airport.

(ii) This Lease including the Lease Supplement
shall at all times be subject and subordinate to the
Basic Lease (as the same may be amended,.supplemented
and extended including without limitation the Basic
Lease Extension) and to any and all terms and provisions
thereof which affect or may affect the terms and
provisions of this Lease, as the same may be amended,
supplemented or extended (including without limitation
the Lease Supplement); it being understood and agreed
that nothing in this subparagraph (ii) shall alter or
affect or be deemed to have altered or affected the
terms and conditions of Section 39 of the Lease.

(iii) It is expressly understood and agreed
that the Port Authority shall have no obligation
hereunder or otherwise to make any payment to the
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Lessee, including without limitation any payment of the
Lessee's Unamortized Capital Investment, in the event
for any reason there is no extension of the term of the
letting hereunder beyond the expiration date set forth
in Section 3 hereof, and that neither this Section nor
anything contained herein nor any action taken or not
taken hereunder or as a result hereof shall or shall be
deemed to impose any such obligation on the Port
Authority or to constitute any agreement, duty,
responsibility or liability of the Port Authority for
any such payment.

(b) Neither this Section nor any action taken or not
taken hereunder or as a result hereof shall or shall be deemed to
release or relieve the Lessee from any liability or obligation to
the Port Authority or to waive, alter, limit or restrict any of
the rights or remedies of the Port Authority in law or in equity.

Section 3B.	 L'essee's Reouest for Further Extension

(a) Without limiting Sections 3, 3A, 39 and 43 hereof
or any other term, provision, covenant and condition of this
Agreement, the Lessee, if and only in the event that, and subject
to the conditions that, (i) there is a Basic Lease Extension (as
defined in Section 3A hereof), (ii) that the said Basic Lease
Extension (x) supplements and amends the Basic Lease whereby the
Basic Lease and the term of the letting thereunder is extended to
an expiration date occurring not earlier than the date which
would constitute the thirtieth anniversary of the Date of
Beneficial Occupancy (as defined in Section 4 hereof) or (y)
constitutes an agreement covering a transaction, including
without limitation an agreement of lease, a sale or other
transfer of the Airport to the Port Authority, whereby the Port
Authority would continue as the operator of the Airport through
at least the date which would constitute the thirtieth
anniversary of said Date of Beneficial Occupancy and (iii) there
is an Extension Date under the Lease Supplement as defined and
described in and in accordance with Section 3A hereof, (such
Extension Date being in this Section 3B called the "First
Extension Date"), shall have the right to request that the Port
Authority further extend the term of the letting hereunder to a
date which would be set forth in the Further Lease Supplement (as
defined below) and which date would constitute the day
immediately preceding the thirtieth anniversary of the Date of
Beneficial Occupancy (as defined in Section 4 hereof), such date
being herein in this Section 3B called the "Second Extension
Date"; subject, however to the following additional terms and
further conditions:
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(1) The Lessee shall submit such request for the
said additional extension in writing to the Port Authority;
which written request shall be submitted no earlier than
eighteen (18) months prior to the First Extension Date as
such date is set forth in the Lease Supplement (as defined in
Section 3A hereof) and no later than one year prior to said
First Extension Date (as such date is set forth in the said
Lease Supplement).

(2) The Port Authority shall, after its receipt of
the Lessee's written request, determine the amounts of the
annual rentals payable by the Lessee during the period of the
additional extension, including without limitation ground
rentals and building.rentals (covering the Passenger Terminal
Facilities as defined in Section. 2 hereof) and percentage
fees and shall send to the Lessee not later than nine (9)
months prior to the First Extension Date a statement setting
forth the said proposed rentals and fees applicable during

`the"additional extension period; and; without limiting or
impairing any other term or provision of this Agreement, in
determining said rentals (except as to the Monthly Additional
Rental under Section 4 hereof) the Port Authority hereby
agreeing to meet with the Lessee to consider, and to discuss
with the Lessee, the appropriate weight to be allowed by the
Port Authority to the amounts and type of capital investment
made by the Lessee in the premises during the extended

::;portion (that is, subsequent to December 30, 2015) of the
term under Section 3A hereof, if any; on condition that, and
if and to the extent, the considering of the same by the Port
Authority is consistent with the then existing Port Authority
policy, if any, and only if and to the extent such capital
investment made by the Lessee, if any, had received the prior
written approval of the Port Authority in accordance with the
Lease and is in such amounts and nature to satisfactorily
meet then existing Port Authority criteria, if any, for such
consideration;

(3) the Lessee shall not later than six (6) months
prior to the First Extension Date give written notice to the
Port Authority of its acceptance or non-acceptance of the
said proposed rentals and fees set forth in the Port
Authority's statement; it being expressly understood and
agreed that (i) in the event the Lessee's notice states its
election to accept said proposed rentals and fees ("Lessee's
Rentals Acceptance Notice for the Additional Extension") that
the Port Authority shall prepare and submit to the Lessee a
Further Lease Supplement setting forth the Second Extension
Date (as such terms are defined below) subject to all the
terms and conditions herein, and (ii) in the event the
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Lessee's notice states its election not to accept the Port
Authority's proposed rentals and fees for the additional
extension period, that there shall be no such additional
extension period and that the Lessee shall have no further
right to request the same, and that the Port Authority shall
have no further obligation to consider any request of the
Lessee for an additional extension of the term, and that
there shall be no Second Extension Date;

(4) If and only in the event there is the Lessee's
Rentals Acceptance Notice for the Additional Extension (as
defined herein and in accordance herewith), as aforesaid, the
Second Extension Date of the term of the letting hereunder
shall be set forth in a supplement to this Agreement prepared
by the Port Authority and sent to the Lessee for execution by
it; which supplement shall be effective as of the day
preceding the First Extension Date and shall include such
other additional terms and provisions as the Port Authority
may determine appropriate, including, if the Port Authority
deems the same appropriate, the consent endorsement of each
Airline Partner as Obligor under its Obligor's Agreement
given pursuant to Section 58 hereof with the affirmation of
each such Airline Partner of the continuance in full force
and effect of each such Obligor's Agreement during the
extended term of this Agreement under the further Lease
Supplement, the lack of such endorsement, however, shall not

., constitute or be deemed to constitute any release of any such
Airline Partner as Obligor under its Obligor's Agreement or
otherwise impair any such Obligor's Agreement; it being
understood that such supplement shall not change the location
or size of the premises hereunder, provided, however,
notwithstanding the foregoing such supplement may require the
Lessee to pay to the Port Authority any or all of the Port
Authority's increased costs under the Basic Lease Extension
directly or proportionately attributable or related to the
premises hereunder, the Lease or the Lessee. Within thirty
(30) days after the Port Authority has sent the said proposed
supplement to the Lessee, the Lessee shall properly execute
and return the said proposed supplement to the Port Authority
for its execution and delivery. In the event the Lessee
fails so to properly execute and return the said proposed
supplement to the Port Authority then the Port Authority
shall have no further obligation with respect to the proposed
extension of the letting hereunder and there shall be no
Second Extension Date. If the said supplement is fully
executed and delivered by both the Port Authority and the
Lessee, the same shall be deemed the "Further Lease
Supplement" as such term is used herein;
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(5) Notwithstanding anything to the contrary
herein, in no event shall the Lessee have any right to
request or receive an additional extension nor the Port
Authority any obligation or liability whatsoever to grant or
give such an addition extension of the term unless (in
addition to and without limiting any of the other terms and
conditions hereof);

(i) The Lease shall immediately prior to the
effective date of the Further Lease Supplement and
immediately prior to the date of the Port Authority's
execution and delivery of the Further Lease Supplement
be in full force and effect;

(ii) The Lessee immediately prior to the effective
date of the Further Lease Supplement and immediately
prior to the date of the Port Authority's execution and
delivery of the Further Lease Supplement shall be in
full compliance with allof the terms, provisions,
covenants and conditions of this Agreement on its part
to be kept, performed and observed and not be in default
or breach of any of the same;

(iii) There shall not have occurred any event of
termination under any term or provision of this
Agreement including without limitation Sections 25, 26,
29, 30, 52 or 81 hereof;

(iv) There shall not have occurred any assignment
of the Lease under Section 27 hereof;

(v) Each sublease agreement and the applicable
Consent Agreement (as defined in Section 28 hereof) of
each Approved Sublessee (as defined in Section 28
hereof) shall immediately prior to the Further Lease
Supplement and immediately prior to the date of
execution and delivery by the Port Authority of the
Further Lease Supplement be in full force and effect and
the foregoing condition may be waived by the Port
Authority in its sole and complete discretion;

(vi) Each "Obligor's Agreement" of each Airline
Partner given pursuant to Section 58 hereof shall
immediately prior to the effective date of the Further
Lease Supplement and immediately prior to the date of
the Port Authority's execution and delivery of the
Further Lease Supplement be in full force and effect and
shall continue in full force and effect through the
extension of the term of this Agreement under the
Further Lease Supplement;
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(vii) The Lessee shall submit to the Port Authority
such written representations, warranties and
certifications, as may be requested by the Fort
Authority, which the Lessee and each Approved Sublessee
and each Airline Partner as Obligor under its Obligor's
Agreement given pursuant to Section 58 hereof shall then
make as to each of the matters set forth in
subparagraphs (i) through (vi) above.

(6) The Port Authority shall have no obligation
whatsoever to the Lessee or to any other person or entity to
extend the term of the letting hereunder to the Second
Extension Date or to extend the term of the letting of the
Basic Lease or to enter into the Lease Supplement or the
Further Lease Supplement unless the Basic Lease Extension is
fully entered into and is in full force and effect prior to
December 30, 2015.

(7) (i) Nothing herein shall impose or be deemed
to impose any obligation, duty, responsibility or liability
whatsoever on the Port Authority to enter into the Basic
Lease Extension or to enter into, hold or continue any
discussions or negotiations with the City of New York or any
other person or entity with respect thereto or with respect
to any extension of the Basic Lease or any agreement of
lease, sale or other transfer of the Airport. The Port
Authority shall have full, complete and sole right and
discretion to discuss, negotiate and to enter into or not
enter into any agreement with the City of New York for the
extension of the term of the Basic Lease or for any agreement
of lease, sale or other transfer of the Airport and as to any
and all of the terms and conditions of any such extension or
other agreement, and neither this Section nor anything
contained herein shall or shall be deemed to impair, limit or
affect the said right and discretion of the Port Authority
nor to grant to the Lessee or any other person or entity any
right, claim or remedy hereunder or otherwise with respect to
the Basic Lease or any extension or non-extension of the term
thereof or with respect to any agreement of lease, sale or
any other transfer of the Airport or with respect to the
extension of the term of this 'Agreement. The Lessee hereby
expressly understands, acknowledges, agrees and accepts that
the Port Authority hereby makes no promises, representa-
tions, assurances, agreements or commitments of any kind
whatsoever that it will undertake or enter into any
discussions, negotiations, or agreements with the City of New
York or any other person or entity with respect to the
extension of the Basic Lease or with respect to any agreement
of lease, sale or any other transfer of the Airport.
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(ii) This Lease including the Lease Supplement, if
any, and the Further Lease Supplement, if any, shall at all
times be subject and subordinate to the Basic Lease (as the
same may be amended, supplemented and extended including
without limitation the Basic Lease Extension) and to any and
all terms and provisions thereof which affect or may affect
the terms and provisions of this Lease, as the same may be
amended, supplemented or extended (including without
limitation the Lease Supplement); it being understood and
agreed that nothing in this subparagraph (ii) shall alter or
affect or be deemed to have altered or affected the terms and
conditions of Section 39 of the Lease.

(iii) It is expressly understood and agreed that
the Port Authority shall have no obligation hereunder or
otherwise to make any payment to the Lessee, including
without limitation any payment of the Lessee's Unamortized
Capital Investment, in the event for any reason there is no
extension of the term of the letting hereunder beyond the
expiration date set forth in Section 3 hereof, and that
neither this Section nor anything contained herein nor any
action taken or not taken hereunder or as a result hereof
shall or shall be deemed to impose any such obligation on the
Port Authority or to constitute any agreement, duty,
responsibility or liability of the Port Authority for any
such payment.

(b) Neither this Section nor any action taken or not
taken hereunder or as a result hereof shall or shall be deemed to
release or relieve the Lessee from any liability or obligation to
the Port Authority or to waive, alter, limit or restrict any of
the rights or remedies of the Port Authority in law or in equity.

Section 4.	 Rental

(a) Basic Rental:

(1) For the portion of the term of the letting
hereunder commencing on the date of the commencement of the term
of the letting hereunder, as such date is set forth in paragraph
(a) of Section 3 hereof (said date being hereinafter referred to
as the "Basic Rental Commencement Date"), to and including the
day preceding the Date of Beneficial Occupancy (as hereinafter
defined in subparagraph (3) below), the Lessee hereby agrees to
and shall pay to the Port Authority basic rental at the annual
rate of (Ex.2.a)

- 35 -



TOGA694.1

however, and it is expressly recognized and agreed by the parties
hereto, that the payment by the Lessee of said rental for the
aforesaid portion of the term shall be deferred and that the
payment of such deferred rent, plus an agreed upon application of
a factor thereto, shall be made by the Lessee as Deferred Basic
Rental (as defined in paragraph (e) below) in accordance with,
pursuant to and in the amounts set forth in paragraph (e) below.

(2) Effective as of the Date of Beneficial
Occupancy (as hereinafter defined in subparagraph (3) below) the
Lessee hereby agrees to and shall pay to the Port Authority basic
rental at the annual rate of (Ex.2.a.)

subject to increase as provided in paragraph (b) hereof.

(3) As used in this Agreement the terms "the Date
of Beneficial Occupancy" and "the D.B.O." shall mean the earliest
to occur of (i) the date which is the first day of the month
immediately following the fiftieth (50th) consecutive month
following the date the possession of the Site is delivered to the
Lessee; (ii) the Completion Date, as defined in Section 2 (j)
hereof; (iii) the date that the premises or any portion thereof
is occupied for air terminal purposes (including without
limitation any of the purposes specified in Section 5 hereof) or
(iv) October 1, 1998.

(b) CPI Adjustments:

The following terms as used in this Section 4 shall
have the respective meanings given below:

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

(2) The Port. Authority shall ascertain the CPS for
the month in which the Basic Rental Commencement Date occurs and
for the month in which the first year anniversary of the Basic
Rental Commencement Date occurs and for the same calendar month
in each year thereafter during the term of this Agreement after
the same has been published, and the Port Authority shall also
determine the annual percentage increase, if any, for each such
twelve month period after the same has been published
(hereinafter called "the annual CPT percentage increase").

(3) Effective on the first day of the month in
whichthe first year anniversary of the D.B.O. occurs the basic
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rental set forth above in paragraph (a) (2) of this subdivision I
of this Section 4 shall be increased as follows: (i) the annual
rental rate as set forth in said paragraph (a) (2) shall be
multiplied by a percentage composed of(Ex.2.aof the annual CPI
percentage increase, if any, for the latest twelve month period
using the same calendar month in accordance with subparagraph (2)
above plus(Ex.2.a); and (ii) the annual rental rate as set forth in
said paragraph (a) (2) shall be multiplied by(Ex.2.a); and the
greater of the two products so obtained by the calculations set
forth in the foregoing clauses (i) and (ii) shall be and become
the annual basic rental in effect for the annual period
commencing on the said first'day of the month in which the first
anniversary of the D.B.O. occurs and ending on the last day of
the immediately succeeding twelfth month.

(4) Effective on the first day of the month in
which the second year anniversary of the D.B.O. occurs and
thereafter -on__the fi..rst.;day of_ the _month - in . each succeeding year
of the D.B.O. during the term of the letting hereunder the basic
rental set forth in paragraph (a) (2) of this subdivision I of
this Section 4 shall be increased as follows: (i) the annual
rental rate as set forth in said paragraph (a) (2) as the same
may have been last adjusted hereunder, shall be multiplied by a.
percentage composed of(Ex.2.a.pf the annual CPI percentage increase,
if any, as determined for the latest twelve month period using
the same calendar month in accordance with subparagraph (2) above
plus_(Ex.2.a.) ( ii) and the said annual rental rate as set forth in
said paragraph (a) (2) as the same may have been last adjusted
hereunder shall be multiplied by(Ex.2.a.) and the greater of the two
products so obtained by the calculations set forth in the
foregoing clauses (i) and (ii) shall be and become the basic
annual rental in effect for the annual period ending on the last
day of the immediately succeeding twelfth month.

(5) In the event that the Consumer Price Index is
not available for any specified month as hereinabove set forth
within the time set forth for payment such index for the latest
month then published shall be used to constitute the Consumer
Price Index. In the event of the change of basis or the
discontinuance of the publication by the United States Department
of Labor of the Consumer Price Index such other appropriate index
or indexes shall be substituted as may be agreed by the parties
hereto as properly reflecting changes in the value of the current
United States money in a manner similar to that established in
the said indexes used in the latest adjustment. In the event of
the.failure of the parties to so agree, the Port Authority may
select and use such index or indexes as it deems appropriate,
provided, however, that the foregoing shall not preclude the
Lessee from contesting the Port Authority's selection.
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(6) In no event shall any rental rate established
under this paragraph (b) be less than the rental rate it
supersedes.

(c) The basic rental hereunder (except as expressly
provided in paragraph (e) below with respect to the Deferred
Basic Rental as defined therein) shall be payable by the Lessee
in advance in equal monthly installments on the first day of the
term of the letting (Basic Rental Commencement Date) and on the
first day of each and every calendar month thereafter during the
balance of the term of the letting. If the commencement date for
the payment of basic rental herein be other than the first day of
the month, or if any installment of basic rental payable
hereunder shall be for less than a full calendar month, then the
rental payment for the portion of the month for which said
payment is due shall be the monthly installment prorated on a
daily basis using the actual number of_ days in the said month.

(d) Abatement.

In the event that the Lessee shall at any time by
the provisions of this Agreement become entitled to an abatement
of basic rental (except as expressly provided in paragraph (e)
below with respect to the Deferred Basic Rental as defined
therein)., said abatement shall be computed as follows (it being
understood that there shall be no abatement of rental under the
Lease for any portion of the premises or for any portion of the
term except as specifically provided herein): For each square
foot of land as shown in stipple and stipple hatch on Exhibit A
(sheet 1 of 2) the use of which is denied to the Lessee as
follows:

For the portion of the term from and after the
D.B.O, at the daily rate of (Ex. 2.a.) 	 as appropriately adjusted
to reflect any and all CPI Adjustments pursuant to paragraph (b)
above..

(e) Deferred Basic Rental

(1) The term "Deferred Basic Rental Commencement ,Date"
shall mean October 1, 1998.

(2) Commencing on the Deferred Basic Rental
Commencement Date and continuing throughout the balance of the
term of the letting hereunder, the Lessee shall pay to the Port
Authority an additional rental, herein called the "Deferred Basic
Rental" as follows (it being expressly recognized and agreed that
the Deferred Basic Rental is based upon the deferral of the
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payments of the basic rental under paragraph (a)(1) of this
Subdivision I of this Section 4 plus an agreed upon application
of a factor thereto):

(i) For the portion of the term of the letting
hereunder commencing on the Deferred Basic Rental
Commencement Date through November 30, 2015, the Lessee shall
Pav the Deferred Basic Rental at an annual rate of 

(Ex. 2. a.)

(ii) On December 1,
and for the final installment
payment in the sum of (Ex. 2.a.)

2015, the Lessee shall pay as
of Deferred Basic Rental a

(3) The Deferred Basic Rental for the portion of the
term as set forth in the foregoing item (i)--.of- subparagraph _(2)
of this paragraph (e) shall be payable by the Lessee in equal
monthly installments commencing on the Deferred Basic Rental
Commencement Date and on the first day of each and every calendar
month thereafter during the balance of the said portion of the
term set forth in said item (i) of subparagraph (2) of this
paragraph (e), The Deferred Basic Rental payment set forth in
the foregoing item (ii) of subparagraph (2) of this paragraph (e)
shall be payable by the Lessee in a single installment payment on,
the...-date set forth in said item (ii) of subparagraph (2) of this
paragraph (e). If the Deferred Basic Rental Commencement Date be
other than the first day of the month or if any installment of
Deferred Basic Rental payable hereunder for the portion of the
term set forth in item (i) of subparagraph (2) of this paragraph
(e) shall be for less than a full calendar month, then the
payment of the Deferred Basic Rental for the portion of the month
for which said payment is due shall be the monthly installment
prorated on a daily basis using the actual number of days in the
said month (including the day which constitutes the Deferred
Basic Rental Commencement Date). It is recognized that in the
event the term of the letting hereunder is extended pursuant to
and under Section 3A hereof, the Lease Supplement (as defined in
said Section 3A) will contain appropriate provisions for the
continuation of annualized payments, including a final single
installment, of the Deferred Basic Rental during said extension
of the term calculated in the same manner as used to determine
the amounts under items (i) and (ii) of subparagraph (2) above.

(4) The Deferred Basic Rental shall be payable in the
same manner and collectible with like remedies as if the same
were part of the basic rental except that such payment shall not
be subject to abatement or suspension for any reason whatsoever.
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(5) Notwithstanding any obligation of the Lessee to pay
the Deferred Basic Rental as part of the rental obligations of
the Lessee hereunder, the Lessee hereby, as a separate and
independent covenant, agrees and promises to pay to the Port
Authority the "Deferred Repayment Amount", which for purposes
hereof shall mean the total amount of installments and payments
to be paid by the Lessee as Deferred Basic Rental to the extent
not actually paid by the Lessee as Deferred Basic Rental as set
forth above. Said obligation and agreement to pay shall survive
any termination, expiration, , non-extension or cancellation of the
Lease.

I1. Monthly _Additional Rental

(a) Definitions

The following terms as used herein shall have the
respective meanings given below:

(1) "Monthly Additional Rental Commencement Date"
shall mean, with respect to the Monthly Additional Rental
established on the basis of the Construction Payment Amount,
the earlier to occur of (i) the first day of the next month
immediately following the day which constitutes the fifth
anniversary of the Date of Beneficial Occupancy (as defined
above) or (ii) the first day of the next month immediately
following the day on which occurs that anniversary of the DBO
that immediately follows the "Date of Higher Annual Premises
Enplanements Level", as defined below.

(2) "Date of Higher Annual Premises Enplanements
Level" shall mean that date occurring during the term of the
letting hereunder (subject to the certification requirements
set forth herein) upon which the number of outbound
passengers on aircraft of the Approved Sublessees and all
Handled Airlines using the premises hereunder totals the
amount of	 during an annual period which for
purposes hereof shall mean the twelve-month period commencing
on the DBO and ending on the first anniversary of the DBO,
and each twelve-month period occurring thereafter during the
term of the letting hereunder up to and including the twelve-
month period in which the fifth anniversary of the DBO
occurs; provided, however, that the Date of Higher Annual
Premises Enplanements Level shall be set forth in a notice
which shall be given by the Lessee to the Port Authority and
certified and signed by a responsible officer of the Lessee,
not later than twenty (20) days following the occurrence of
such Date, and provided, further, that such certificate of
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the Lessee shall be subject to audit and inspection by the
Port Authority and to the recordkeeping obligations of the
Lessee under this Lease; and provided, further, that in the
event of the failure of the Lessee for any reason to so give
such notice the Port Authority shall have the right to
establish said Date based on the Port Authority's sole
determination of the occurrence of said total amount of
enplanements at the premises, and in such event the date of
such occurrence as determined by the Port Authority shall
constitute the said Date of Higher Annual Premises
Enplanements Level. Without limiting, altering, impairing or
waiving the foregoing or_ any other term or provision of this
Agreement, including without limitation Section 28 hereof, it
is hereby understood and agreed that, for the purposes
hereof, in arriving at said calculation of the number of
outbound passengers at the premises there shall be included
also the passengers of an Aircraft Operator(s), if any, using
the premises, or any portion thereof, notwithstanding the
failure of the Lessee or such Aircraft Operator(s) to execute
or maintain in effect a written consent agreement covering
the Port Authority's prior written consent to such use as
required under Section 28 hereof.

(3) "Monthly Additional_ Rental Period" shall mean
the period commencing on the Monthly Additional Rental
Commencement Date and ending on December 30, 2015.

(4) "Monthly Additional Rental Factor" shall mean
the factor or factors derived in accordance herewith from
time to time by the application of the following formula:

1
= Monthly Additional

Rental Factor

(1+i )t

Where i is an annual percentage rate expressed in decimal form
equal to the sum of (x) the Fixed RBI Rate (as herein defined in
item (5) below plus (y)
points (that is 	 ), divided by 

(Ex.2.a.)	 and where (t) a
power equals

(5) "Fixed RBI Rate" as applicable to and determined
for ' the Monthly Additional Rental hereunder shall mean the
percentage reported as the weekly index of the Bond Buyer Revenue
Bond Index as reported in the publication "The Bond Buyer" during
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the calendar week immediately preceding the D.B.O. In the event
that the Bond Buyer or its weekly Bond Buyer Revenue Bond Index
shall be discontinued during the term of this Agreement, a
comparable substitute for such Index shall be mutually agreed
upon in writing by the Lessee and the Port Authority within
thirty (30) days after such discontinuance. In the event that
the Lessee and the Port Authority shall fail to agree upon such a
substitute within the time hereinabove specified then upon notice
of either party such dispute shall be disposed of by arbitration
in accordance with then existing rules of the American
Arbitration Association or any successor association. One half
of the cost of said arbitration shall be borne by the Port
Authority and the other half of said cost shall be borne by the
Lessee.

(b) Computation and Payment

U) ' Commencing on the Monthly Additional Rental
Commencement Date the Lessee shall pay to the Port Authority a
rental (hereinafter called the "Monthly Additional Rental") which
Monthly Additional Rental shall be an amount payable on the first
day of each and every calendar month during the Monthly
Additional Rental Period which shall be equal to the.product
obtained by multiplying the Monthly Additional Rental Factor by
the Construction Payment Amount (as defined in subparagraph
(a)(2) of Section 88 of the Lease) in effect on the day
immediately preceding the Monthly Additional Rental Commencement
Date; subject to the single final installment payment called for
under subparagraph (3) below.

(2) In the event the Monthly Additional Rental
Commencement Date shall precede the Final Date (as defined in
paragraph (a)(5) of Section 88 hereof) and the Port Authority
shall have made a Construction Payment or Construction Payments
to the Lessee subsequent to the Monthly Additional Rental
Commencement Date (each such payment being a part of the
Construction Payment Amount and being herein called a "Subsequent
Construction Payment") then with respect to each such Subsequent
Construction Payment, a Monthly Additional Rental Factor shall be
calculated using the formula set forth in paragraph (a)(4) of
this Subdivision II of this Section 4 where t (a power) shall
equal the number of calendar months (expressed in whole numbers)
from the date of each Subsequent Construction Payment if such
date be the first day of a calendar month, or if not then the
first day of the following calendar month, to the day preceding
the ;twentieth anniversary of the Monthly Additional Rental
Commencement Date.
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With respect to each Subsequent Construction Payment
there shall also be calculated an amount (herein referred to as
the "Deemed Amount") which shall be the sum of the following: the
monthly amount calculated on the last day of each calendar month
of the period commencing on the Subsequent Construction Payment
Date and ending on the last day of the month in which the
Subsequent Construction Payment Date occurs, which monthly amount
shall be equal to the product obtained by multiplying (i) the
quotient obtained by dividing the Fixed RBI Rate as defined above
by 12, and (ii) the daily average of the amount of the Subsequent
Construction Payment Amount (including any previously calculated
Deemed Amount) during said month.

As a part of and in addition to the payment of Monthly
Additional Rental due as provided in subparagraph (1) above the
Lessee shall pay to the .Port Authority on the first day of each
and every calendar month during the Monthly Additional Rental
Period subsequent to the payment of each Subsequent Construction
Payment, an amount equal to the product of (i) the amount of each
Subsequent Construction Payment plus the Deemed Amount applicable
thereto and (ii) the Monthly Additional Rental Factor applicable
to said Subsequent Construction Payment; such amount to be
payable as a part of the Monthly Additional Rental payments to be
made hereunder and to be deemed a part thereof for all purposes
of the Lease.

(3) On December 1, 2015, the Lessee shall pay to the
Port Authority a single final installment of the Monthly
Additional Rental hereunder, in such amount as shall be set forth
in the statement to be given by the Port Authority to the Lessee
not later than October 31, 2015; such amount to be payable as a
part of the Monthly Additional Rental payments to be made
hereunder and to be deemed a part thereof for all purposes of the
Lease; it being expressly recognized and agreed that such final
installment of the Monthly Additional Rental shall be determined
as illustrated in Exhibit N attached hereto; said Exhibit N being
herein utilized only for illustration purposes with respect to
said final installment of the Monthly Additional Rental. It is
recognized that in the event the term of the letting hereunder` is
extended pursuant to and in accordance with Section 3A hereof the
Lease Supplement (as defined in said Section 3A) will contain
appropriate provisions with respect to the continuation of
monthly payments of the Monthly Additional Rental during the said
extended term and the appropriately amended definition of the
Monthly Additional Rental Period for such extended term.

(4) In the event that a Port Authority audit shall
disclose that the Lessee has expended in the Cost of the Eligible
Construction Work under subparagraph (7) of paragraph (a) of
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Section 88 hereof amounts which total less than the total of all
Construction Payments made to the Lessee hereunder up to the time
of such audit then, upon demand of the Port Authority, the Lessee
shall immediately pay to the Port Authority an amount equal to
the difference between the amounts expended by the Lessee as
disclosed by the Port Authority audit and the aforesaid amount of
the total of all Construction Payments made to the Lessee and
effective from and after such date of payment the Construction
Payment Amount shall be reduced by the amount of such payment and
the Monthly Additional Rental payable by the Lessee shall be
adjusted appropriately hereunder.

(5) It is further understood and agreed that
notwithstanding the provisions hereof with respect to the formula
utilized in the determination of the Monthly Additional Rental
Factor as set forth in,paragraph (a) (3) above, nothing herein
shall impair, alter, vary or affect Sections 3, 3A and 3B hereof
or imply or create an implication that there shall be any
extension of the term of the letting hereunder beyond the
expiration date set forth in Section 3 hereof.

(c) Abatement of Monthly Additional Rental

In the event that the Lessee shall at any time by the
provisions of this Agreement become entitled to an abatement of
Monthly Additional Rental, said abatement of Monthly Additional
Rental shall be.made on an equitable basis giving effect to the
amount and character of the portions of the premises the use of
which is denied to the Lessee as compared with the entire
premises, provided, however, that such abatement shall apply in
any event only if and to the extent such portion or portions of
the premises formed a part of the Eligible Construction Work for
which Port Authority Construction Payments were made pursuant to
Section 88 hereof; it being understood that. there shall be no
abatement of Monthly Additional Rental under this Lease for any
portion of the premises Or for any portion of the term except as
specifically provided in this Agreement.

III. Handling Percentage Fees

(a) In addition to the rentals set forth above and
in addition to all other fees, charges and payments to be made by
the Lessee hereunder, the Lessee shall pay to the Port Authority
a percentage fee (hereinafter called the "Handling Percentage
Fees"), at the times set forth in and in accordance with
subparagraph (c) below, equal to five percent (50), or such
higher percentage as may be established by the Port Authority
from time to time as the applicable Port Authority percentage
fee, of the Lessee's gross receipts (as defined in paragraph (b)

- 44 -



TOGA699.1

below) arising during the term of the letting hereunder. It is
expressly understood and agreed that the Port Authority shall
have the right to increase the Handling Percentage Fees at any
time and from time to time upon thirty (30) day's notice from the
Port Authority to the Lessee and for purposes of the foregoing,
the aforesaid higher percentage fee shall be deemed established
effective on the date set forth in said notice or notices which
may be given by the Port Authority to the Lessee at any time and
from time to time.

(b) (1) The term "gross receipts" as used in this
Agreement shall include all monies, revenues, receipts and income
of every kind paid or payable to the Lessee (or imputed to the
Lessee as hereinafter provided) for, and if and to the extent
full fair market value is not charged or payable, then to the
extent of the fair market value of, Handling Services (as defined
in Paragraph (c) of Section 5 hereof) of which its operations on
or at the Airport underthis Agreement constitute apart,
regardless of when or where the order therefor is received, and
outside the Airport, if the order therefor is received at the
Airport, and shall also include any other revenues of any type
arising out of or in connection with the Handling Services
activities of the Lessee at the Airport; and without limiting the
generality of any of the foregoing, said gross receipts shall
also include all such monies, revenues, receipts and income paid
or-payable to the Lessee for Handling Services by any Aircraft
Operator or any other entity under any marketing agreement or
arrangement or handling agreement or arrangement with the Lessee
including without limitation, interline agreements or
arrangements, and gross receipts shall also include all such
monies, revenues, receipts and income paid or payable by any
entity to the Lessee or to any partner of the Lessee (as defined
in Section 26 (c) hereof) including without limitation, the
General Partner and the Airline Partners (as defined in Section
26 (c) hereof) for Handling Services and the same shall be deemed
imputed to the Lessee and constitute gross receipts of the Lessee
hereunder; provided, however, that there shall be excluded from
gross receipts of the Lessee the following:

(aa) any taxes imposed by law which are separately
stated to and paid by customers of the Lessee and
directly remitted by the Lessee to the taxing authority;

(bb) sublease rentals paid or payable to the Lessee
for which the Lessee is obligated to pay to the Port.
Authority the Subletting Percentage Fees pursuant to
Subdivision III of this Section;
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(cc) any monies, revenues, receipts and income paid
or payable to the Lessee for Handling Services performed
by the Lessee for any Airline Partner (as defined in
Section 26 hereof);

(dd) any monies, revenues, receipts and income paid
or payable to the Lessee for Handling Services performed
by an Airline Partner (as defined in Section 26 (c)
hereof) for any other Airline Partner (as defined in
Section 26 (c) hereof);

(ee) any monies, revenues, receipts and income paid
or payable to the Lessee or to an Airline Partner (as
defined in Section 26 (c) hereof) by a Subsidiary
Airline (as defined below in subparagraph (3) of this
paragraph (b)) for Handling Services performed for said
Subsidiary Airline solely by the Airline Partner which
is the parent of said subsidiary -Airline -and -having the
ownership of said Subsidiary Airline in accordance with
subparagraphs (3) and (4) below;

(ff) any monies; revenues, receipts and income paid
or payable to an Airline Partner for Handling Services
actually performed by said Airline Partner itself
outside of the States of New York and New Jersey where
the request for the same is received at the premises
hereunder;

(gg) solely for and during the "Expanded waiver
Period" (as defined below), any monies, revenues,
receipts and income paid or payable to the Lessee or to
an Airline Partner (as defined in Section 26 (c) hereof)
by a Handled Airline (as defined in Section $5 (1)
hereof) for Handling Services performed for such Handled
Airline by the Lessee or by such an Airline Partner; it
being expressly understood and agreed that the exclusion
under this item (gg) shall expire and terminate on the
expiration or termination of the Expanded Waiver Period
and that thereafter any and all said monies, revenues,
receipts and income shall no longer be excluded from
gross receipts under this item (gg); and

(hh) solely with respect to a Qualified Handled
Airline (as defined below) and solely for and during the
Qualification Period of the Qualified Handled Airline,
any monies, revenues, receipts and income paid or
payable to the Lessee or to an Airline Partner for.
Handling Services performed by the Lessee or by an
Airline Partner for the Qualified Handled Airline during
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the Qualification Period of the Qualified Handled
Airline; it being expressly understood and agreed that
the exclusion from gross receipts under this item (hh)
shall expire and terminate on the expiration or
termination of the Qualification Period of the Qualified
Handled Airline and that thereafter any-and all said
monies, revenues, receipts and income shall no longer be
excluded from gross receipts under this item (hh).

(2) It is expressly understood and agreed that the
exclusion from gross receipt 's set forth in items (cc), (dd),
(ee), (gg) and (hh) of the foregoing subparagraph of this
paragraph (b) shall extend and apply with respect to Handling
Services performed by or for each Airline Partner (as defined in
Section 26 (c) hereof) if, and only if, and only so long as (i)
the Airline Partner remains a limited partner of the Lessee and
an Approved Sublessee under a Consent Agreement in accordance
with Section 28 hereof--and -that.is_then in, _full, £.orce andeffect
and has not expired, been revoked or otherwise terminated or
ended, and (ii) the Airline Partner performs, conducts, provides
or otherwise makes available at the premises as authorized by
this Agreement, and otherwise conducts, Handling Services at the
premises in accordance with this Lease, solely and exclusively
for itself and for one or more of the other Airline Partners (not
including Subsidiary Airlines other than its own Subsidiary
Airlines, or any other entities) and for no other entity or
business whatsoever (except a Handled Airline under item (gg)
solely during the Expanded Waiver Period) and except a Qualified
Handled Airline under item (hh) above solely during the
Qualification Period of the Qualified Handled Airline); and (iii)
the Handling Services for a Subsidiary Airline is performed
solely and exclusively by the Airline Partner which is the parent
of such Subsidiary Airline (having the ownership of such
Subsidiary Airline in accordance with subparagraphs (5) and (6)
below). It is expressly understood and agreed that in the event
any of the foregoing conditions no longer exists, then effective
from and after such date, the aforesaid exclusions shall no
longer extend or apply to such Airline Partner and the obligation
to pay the Handling Percentage Fees as to all gross receipts,
regardless of the source.thereof, shall be in full force and
effect and apply fully thenceforth for the remainder of the term
of the letting hereunder whether or not circumstances change
thereafter. It is expressly understood and agreed that nothing
contained in this subparagraph shall release, relieve or exempt
the Lessee from any of the other obligations on its part to be
performed under this Lease including, but not limited to, the
maintenance of records and books of account, the inspection and
audit thereof and the submission of statements of gross receipts.
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(3) For purposes of the foregoing and for purposes
of subdivision IV below the following terms shall have the
following meanings:

(i) "Expanded Waiver Period", as used in and
for purposes of item (gg) of subparagraph (1) above, shall
mean the portion of the term of the letting under this
Agreement commencing on the commencement date of the term (as
set forth in Section 3 hereof) and expiring on the earlier to
occur of the fifth anniversary of the DBO (as defined above)
or that anniversary of the DBO that immediately follows the
"Date of the Minimum Annual Premises Enplanements Level" (as
hereinafter defined).

(ii) The "Date of the Minimum Annual Premises
Enplanements Level" shall mean that date occurring during the
term of the letting under this Agreement (subject to the
certification requirements.set forth herein) upon whi'ch the
number of outbound passengers on aircraft of the Approved
Sublessees and all Handled Airlines using the premises
hereunder totals the amount of 1.2 million during an annual
period which for purposes hereof shall mean the twelve-month
period commencing on the DBO and ending on the first
anniversary of the DBO, and each twelve month period
occurring thereafter during the term of this Agreement up to
and including the twelve-month period in which the fifth
anniversary of the DBO occurs; provided, however, that there
shall be no such "Date of the Minimum Annual Premises
Enplanements Level" unless such Date is set forth in a notice
certified and signed by a responsible officer of the Lessee
and submitted by the Lessee to the Port Authority not later
than twenty (20) days following the occurrence of such Date,
and provided further that such certificate shall be subject
to audit and inspection by the Port Authority and to the
recordkeeping obligations of the Lessee under this Lease.
without limiting, altering, impairing or waiving the
foregoing or any other term or provision of this Agreement,
including without limitation Section 28 hereof, it is hereby
understood and agreed that, for the purposes hereof, in
arriving at said calculation of the number of outbound
passengers at the premises there shall be included also other
passengers of an Aircraft Operator(s), if any, using the
premises, or any portion thereof, notwithstanding the failure
of the Lessee or such Aircraft Operator(s) to execute or
maintain, in effect a written consent agreement covering the
Port Authority's prior written consent to such use as
required under Section 28 hereof.
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(iii) "Qualified Handled Airline" shall for
purposes of item (hh) of subparagraph (1) above mean a
Handled Airline (as defined in Section 85(1) hereof) which
has executed a written agreement with the Lessee (of the
types specified in Section 85 (1) not later than six months
prior to the DBO where such agreement binds the Lessee and
the Qualified Handled Airline for fixed term thereunder of
not less than five (5) years from the DBO, and which covers
the performance of handling services for the Qualified
Handled Airline at the premises by the Lessee or by an
Airline Partner (as an Approved Sublessee) and where the
consent agreement entered into among the Lessee, the
Qualified Handled Airline and the Port Authority (in
accordance with and subject to Section 28 hereof) designates
such Airline as a Qualified Handled Airline for purposes of
item (hh) of subparagraph (1) above.

(iv) "Qualification Period of the Qualified
Handled Airline" shall mean for purposes of item (hh) of
subparagraph (1) above the period during which said item (hh)
exclusion as described above shall obtain and apply hereunder
on condition that such period shall not be longer than the
original fixed term (excluding any option period or other
extensions) of the aforesaid written agreement between the
Lessee and the Qualified Handled Airline, as set forth
therein, and on condition that the consent agreement entered
into between the Lessee, the Qualified Handled Airline and
the Port Authority, (in accordance with and subject to
Section 28 hereof) designates the commencement date and the
expiration date of such Period.

(4) It is expressly understood and agreed that
neither this Section 4 nor anything contained in this Section 4
nor any payments made hereunder shall or shall be deemed to
constitute or grant to any entity including without limitation
the General Partner or any Airline Partner (as such terms are
defined in Section 26 (c) hereof) and any other person, the right
or permission or approval or consent of the Port Authority to
perform any activity or service at the Airport or the premises
nor to release or relieve any such entity from the requirement of
obtaining such consent from the Port Authority under separate
document (whether in the form of a consent agreement, permit or
otherwise) and of paying the fees applicable thereto pursuant to
such document. It is further expressly understood and agreed,
without limiting any of the foregoing, that said requirements for
separate Port Authority consent and/or permit and payment of fees
shall likewise apply to any contractor of the Lessee or of any
partner of the Lessee or of any other party with whom the Lessee
(or any partner of the Lessee) may enter into an arrangement for
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the providing of any portion of Handling Services, including
without limitation the labor services portion thereof.

(5) For purposes of this Section 4 only, the term
"Subsidiary Airline" shall mean and include:

(i) with respect to Compagnie Nationale Air
France ("Air France") (for as long as and only for so long as
Air France is an Airline Partner as defined in Section 26
hereof and is also an Approved Sublessee as defined in
Section 28 hereof under a Consent Agreement which is in full
force and effect, Societe Anonyme Belge D'Exploitation de la
Navigation Aerienne ("SABENA") provided that (x) there is no
change in the representations and warranties made by the
Lessee in subparagraph (4) hereof, (y) there is no change in
the representations and warranties made by Air France in its
Consent Agreement (as defined in Section 28 hereof) with
respect to this subject matter, and (z) the level and amount
of ownership of Air France in SABENA remains at or above the
level and amount set forth in said subparagraph (4) below;

(ii) with respect to an Airline Partner of the
Lessee (as defined in Section 26 hereof), for as long as and
only for so long as such Airline Partner continues as an
Airline Partner and also as an Approved Sublessee (as defined
in Section 28 hereof). under a Consent Agreement (as defined

' in Section 28 hereof) which is in full force and effect, a
company which is a Scheduled Aircraft Operator and in which
the Airline Partner directly owns fifty-one percent (51%) or
more of the total outstanding voting stock (other than
treasury stock) of such company, but only while such
ownership by said Airline Partner is at or above such
percentage level.

(6) The Lessee hereby covenants, represents and
warrants to the Port Authority, knowing that the Port Authority
is relying on the accuracy and validity of the following
representations and warranties and to induce the Port Authority
into entering into this Agreement, that at the date of the
execution of this Lease and that at all times for which the
exemption from the percentage fees provisions is claimed for the
following named airline as a Subsidiary Airline that Air France
is the direct owner of 33% or more of the total outstanding
voting stock (other than treasury stock) of SABENA.

(7) The Lessee further hereby covenants,
represents and warrants to the Port Authority, and shall ensure
that each Airline Partner shall also covenant, represent and
warrant to the Port Authority, knowing that the Port Authority is
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relying on the truth of such representations and warranties, and
to induce the Port Authority into entering into this Agreement,
that at all times for which the exemption from the percentage
fees provisions hereof is claimed for an airline on the basis of
its status as a "Subsidiary Airline" qualifying under item (ii)
of subparagraph (5) above, the Airline Partner claiming the
required ownership percentage of said Subsidiary Airline as set
forth in said item (ii) shall in fact have such percentage
ownership and shall submit to the Port Authority at the time such
exemption from the fee provisions is claimed and at any other
time as may be requested by the Port Authority, such
documentation or other evidence satisfactory to the Port
Authority substantiating the said required ownership of the
Subsidiary Airline by such Airline Partner.

(c) (1) The Lessee shall pay the Handling
Percentage Pees as follows:

on the 20th day of the first month following
the Percentage Fees Commencement Date (as hereinafter
defined) and on the 20th day of each and every month
thereafter during the term of the letting hereunder and
within twenty (20) days after the expiration or sooner
termination of the term of the letting hereunder, the Lessee
shall submit to the Port Authority a statement sworn to by a
responsible executive or.fiscal officer of the Lessee showing
all of its gross receipts for the preceding month. Each of
the said statements shall also show the Lessee's cumulative
gross receipts from the Percentage Fees Commencement Date (or
the most recent anniversary thereof) through the last day of
the preceding month. At the same time it renders each of the
said statements, the Lessee shall pay to the Port Authority
the Handling Percentage Fees due with respect thereto. In
addition to the foregoing, on the 20th day of the first month
following each anniversary of the Percentage Fees
Commencement Date the Lessee shall submit to the Port
Authority a sworn statement certified by a responsible fiscal
or executive officer of the Lessee setting forth the
cumulative totals of said gross receipts for the entire
preceding twelve-month period.

(2) As used herein the term "Percentage Fees
Commencement Date" shall mean the earlier to occur of (i) the
Completion Date and (ii) the date of the Lessee's use of any
portion of the premises for the purposes specified in Section 5
hereof.

(d) Upon any termination of the letting hereunder
(even if stated to have the same effect as expiration), the

- 51 -



TOGA694.1

Lessee shall, within twenty (20) days after the effective date of
such termination, make a payment of the Handling Percentage Fees
as follows:

First, without limiting the above, the Lessee
shall within twenty (20) days after the effective date of
termination, render to the Port Authority a sworn statement of
all gross receipts during the period from the last preceding
anniversary of the Percentage Fees Commencement Date up to the
date of termination.

Second, the Lessee shall at the same time pay
to the Port Authority the payment then due on account of all
Handling Percentage Fees during the period from the last
preceding anniversary of the Percentage Fees Commencement Date up
to the date of termination.

(e) - Nothing -he-reinabove.provided shall affect the
survival of obligations of the Lessee as set forth in Section 33
of this Agreement.

1V. Subletting Percentage Fees

(a) In addition to the rentals and all other fees,
charges and payments to be made by the Lessee hereunder, the
Lessee shall pay to the Port Authority an additional percentage
fee.(herein called the "Subletting Percentage Fees"), at the
times set forth in and in accordance with subparagraph (c) below,
during the term of the letting hereunder equal to Ten Percent
(10%), or such higher percentage as may be established by the
Port Authority from time to time as the applicable Port Authority
percentage fee, of the Lessee's "Gross Sublease Rental Charges"
arising during the term of the letting hereunder. It is
expressly understood and agreed that the Port Authority shall
have the right to increase the Subletting Percentage Fees at any
time and from time to time upon thirty (30) days notice from the
Port Authority to the Lessee and for purposes of the foregoing,
the aforesaid higher percentage fee shall be deemed established
effective on the date set forth in said notice or notices which
may be given by the Port Authority to the Lessee at any time and
from time to time.

(b) (1) As used herein, the term "Gross Sublease
Rental Charges" shall include all revenues, monies, income, and
receipts of every kind paid or payable to the Lessee by each and
every sublessee of the Lessee (if any) (other than the items
excluded under and as set forth in items (i), (ii), (iii) and
(iv) below) arising out of or pursuant to the terms of the
sublease or the subletting of each such sublessee (and whether or
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not the same are denominated as rental therein), or out of the
operations of each such sublessee at the premises (other than
gross receipts as defined in paragraph (b) of Subdivision II
above for which the Lessee is obligated to pay the Handling
Percentage Fees under Subdivision II above), without any
deductions therefrom; (excluding agreements entered into for
consumer services pursuant to and in accordance with Sections 60
through 71 hereof, but said exclusion only to apply to the extent
such agreements are subject to the payments to be made under said
Sections); provided, however, that the foregoing inclusions in
Gross Sublease Rentals charges shall be subject to the following
exclusions:

(i) said revenues, monies, income and receipts paid
or payable to the Lessee by an Airline Partner who is an
Approved Sublessee at all such times;

(ii) said revenues, monies, income and receipts
paid or payable to the Lessee by Subsidiary Airlines (as
hereinabove defined) of such Airline Partner but only as to a
subletting (subject to Section 28 hereof) by such Airline
Partner to its Subsidiary Airline);

(iii) solely for and during the "Expanded Waiver
Period" (as defined in Subdivision III (a)(3) above), any

_.monies, revenues, receipts and income paid or payable to the
Lessee by a Handled Airline (as defined in Section 85 (1)
hereof); it being expressly understood and agreed that the
exclusion under this item (iii) shall expire and terminate on
the expiration or termination of the Expanded Waiver Period
(as defined above in III (a) (3)) and that thereafter any and
all said monies, revenues, receipts and income shall no
longer be excluded from Gross Sublease Rental Charges under
this item (iii); and

(iv) solely with respect to a Qualified Handled
Airline (as defined above in III (a) (3)) and solely for and
during the Qualification Period of the Qualified Handled
Airline in Subdivision III (a)(3) above, any monies,
revenues, receipts and income paid or payable to the Lessee
by the Qualified Handled Airline during the Qualification
Period of the Qualified Handled Airline; it being expressly
understood and agreed that the exclusion under this item (iv)
shall expire and terminate on the expiration or termination
of the Qualification Period of the Qualified Handled Airline
and that thereafter any and all said monies, revenues,
receipts and income shall no longer be excluded from Gross
Sublease Rental Charges under this item (iv).
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Lessee shall, within twenty (20) days after the effective date of
such termination, make a payment of the Handling Percentage Fees
as follows:

First, without limiting the above, the Lessee
shall within twenty (20) days after the effective date of
termination, render to the Port Authority a sworn statement of
all gross receipts during the period from the last preceding
anniversary of the Percentage Fees Commencement Date up to the
date of termination.

Second, the Lessee shall at the same time pay
to the Port Authority the payment then due on account of all
Handling Percentage Fees during the period from the last
preceding anniversary of the Percentage Fees Commencement Date up
to the date of termination.

(e) Nothing hereinabove provided shall affect the
survival of obligations of the Lessee as set forth in Section 33
of this Agreement.

IV. Subletting Percentage Fees

(a) In addition to the rentals and all other fees,
charges and payments to be made by the Lessee hereunder, the
Lessee shall pay to the Port Authority an additional percentage
f ee.,. (herein called the "Subletting Percentage Fees"), at the
times set forth in and in accordance with subparagraph (c) below,
during the term of the letting hereunder equal to Ten Percent
(10%), or such higher percentage as may be established by the
Port Authority from time to time as the applicable Port Authority
percentage fee, of the Lessee's "Gross Sublease Rental Charges"
arising during the term of the letting hereunder. It is
expressly understood and agreed that the Port Authority shall
have the right to increase the Subletting Percentage Fees at any
time and from time to time upon thirty (30) days notice from the
Port Authority to the Lessee and for purposes of the foregoing,
the aforesaid higher percentage fee shall be deemed established
effective on the date set forth in said notice or notices which
may be given by the Port Authority to the Lessee at any time and
from time to time.

(b) (1) As used herein, the term "Gross Sublease
Rental Charges" shall include all revenues, monies, income, and
receipts of every kind paid or payable to the Lessee by each and
every sublessee of the Lessee (if any) (other than the items
excluded under and as set forth in items (i), (ii), (iii) and
(iv) below) arising out of or pursuant to the terms of the
sublease or the subletting of each such sublessee (and whether or
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If the Gross Sublease Rental Charges are not separately
stated from other charges under the subletting agreement or if
they are separately stated but are less than the fair market
value of that portion of the premises occupied or used by the
sublessee, then the amount of the Gross Sublease Rentals
applicable to each sublessee shall be based upon the fair market
value, as determined by the Port Authority, for that portion of
the premises occupied by the Sublessee. Without limiting any of
the foregoing or any other term or provision of this Agreement,
including without limitation the terms and provisions of Section
28 hereof, it is hereby expressly understood and agreed that the
Lessee shall pay to the Port'Authority the Subletting Percentage
Fees with respect to each and every such sublessee
notwithstanding the failure of the parties, or any of them, to
execute a written consent agreement covering the Port Authority's
prior written consent to such sublessee as required under Section
28 hereof.

(c) The Lessee shall pay the Subletting Percentage
Fees as follows:

On the 20th day of the first month following
the Percentage Fees Commencement Date and on the 20th day of
each of every month thereafter during the term of the letting
and within twenty (20) days after the expiration or sooner

, termination of the term of the letting hereunder, the Lessee
..shall submit to the Port Authority a statement sworn to . by a
responsible fiscal or executive officer of the Lessee showing
all of its Gross Sublease Rental Charges for the preceding
month. Each of the said statements shall also show the
Lessee's cumulative Gross Sublease Rental Charges from the
Percentage Fees Commencement Date (or the most recent
anniversary thereof) through the last day of the preceding
month. At the same time it renders each of the said
statements, the Lessee shall pay to the Port Authority the
Subletting Percentage Fees with respect thereto. On the 20th
day of the first month following each anniversary of the
Percentage Fees Commencement Date the Lessee shall submit to
the Port Authority a sworn statement certified by a
responsible fiscal officer of the Lessee setting forth the
cumulative totals of said Gross Sublease Rental Charges for
the entire preceding twelve month period.

(d) Upon the expiration of the letting hereunder
and, upon any termination of the letting hereunder (even if stated
to have the same effect as expiration), the Lessee shall, within
twenty (20) days after the effective date of such expiration or
termination, make a payment of the Subletting Percentage Fees as
follows:

- 54 -



TOGA694.1

First, without limiting the above, the Lessee
shall within twenty (20) days after the effective date of
termination, render to the Port Authority a sworn statement of
all Gross Sublease Rental Charges during the period from the last
preceding anniversary of the Percentage Fees Commencement.Date up
to the date of termination, and

Second, the Lessee shall at the same time pay
to the Port Authority the payment then due on account of all
Subletting Percentage Fees during the period from the last
preceding anniversary of the,Percentage Fees Commencement Date up
to the date of termination.

(e) Nothing hereinabove provided shall affect the
survival of obligations of the Lessee as set forth in Section 33
of this Agreement.

(f) It is expressly understood and agreed that
neither this Section nor any thing contained herein nor any
payment(s) made or required to be made hereunder shall or shall
be deemed to grant any right or rights to the Lessee to sublet
the premises or any portion thereof nor to impose or create any
obligation on the Port Authority nor to alter, expand, impair or
waive the terms and provisions of Section 28 hereof nor to waive
the..requirements for the prior written consent of the Port
Authority and the execution of a consent agreement required under
Section 28 hereof with respect to each and every sublease or
subletting or handling agreement nor to constitute any such
consent nor to release or relieve the Lessee from any of the
obligations and liabilities under this Agreement with respect to
any such sublease or handling agreement.

Section 5.	 Use of Premises

(a) The Lessee hereby agrees to and shall use and
operate the premises for the subleasing of the premises by the
Lessee to the Airline Partners (as defined in Section 26 (o)
hereof) in accordance with, pursuant to and subject to the terms
of this Agreement, including without limitation Section 28
hereof; it being understood and agreed that the premises shall be
used by said Airline Partners who are Approved Sublessees
pursuant to the subleases and the Consent Agreements (as defined
in Section 28 hereof), solely in connection with their business
of transportation by aircraft, for the following purposes and for
activities reasonably required for such purposes and for such
purposes and activities only:
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(1) For the reservation of space and the sale of
tickets for transportation on aircraft operated by the Approved
Sublessees, or any of them.

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

(3) For the clearance, checking and rendering of
service to passengers of the Approved Sublessees, or any of them,
and.for-the.. furnishing_of__ information.sRgvi,ce to such passengers
and the general public.

(4) For providing rooms or space for the special
handling of or the furnishing of special services to any of the
passengers, guests, or invitees of Approved Sublessees, or any of
them, subject to the provisions of Section 70 hereof.

(5) For the handling of baggage of passengers of
the-.. ,Approved Sublessees, or any of them, including baggage and
parcels such passengers decide to send as air cargo.

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

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

(B) For the preparation, packaging and storage of
food, beverages and commissary supplies to be consumed on
aircraft operated at the premises by the Approved Sublessees, or
any of them.

(9) For the storage of repair parts, supplies and
other personal property owned or leased by the Approved
Sublessees, or any of them, and for the performance of minor
repairs to personal property of the Approved Sublessees, or any
of them.
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(10) For the storage of such automotive fuel and
lubricants as may be approved by the Port Authority.

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

(12) For use-as-drew quarters to be used by
personnel of the Approved Sublessees, or any of them, during
layovers between flights and for the establishment of lounges for
employees of the Approved Sublessees, or any of them.

(13) For the loading and unloading of passengers,

t	 baggage, mail, air cargo and commissary supplies, provided,
however, that the use of the premises for the unloading and
loading of passengers and their baggage from ground
transportation vehicles shall be subject to limitation and
restriction, from time to time, as set forth in Section 78
hereof.

(14) For the parking and storage of aircraft and
ramp equipment operated by the Approved Sublessees, or any of
them.

(15) For the fueling and routine servicing of
aircraft and ramp equipment operated by'the Approved Sublessees,
or any of them, and for the maintenance of said ramp equipment.

(16) For the performance of emergency or turn-
around aircraft maintenance on aircraft operated by the Approved
Sublessees, or any of them.

(17) For the training of personnel employed or to
be employed by any of the Approved Sublessees or other persons
engaged in commercial transportation by aircraft, provided, that
unless consented to by the Port Authority, neither the Lessee nor
any Approved Sublessee shall engage in the training of persons
employed by others or to be employed by others if the training of
such persons is in competition with any concessionaire, permittee

- 57 -



TOGA694.1

or licensee of the Port Authority at the Airport (other than
another person engaged in the business of transportation by
aircraft).

(19) For the temporary storage of baggage, mail and
air cargo.

(19) For federal inspection services by federal
agencies (if the United States Government makes the same
available to the Lessee).

(20) For any other purpose or activity, in addition.
to those specified in this Section 5, for which the premises are
expressly authorized to be used by any other provision of this
Agreement.

The loading or unloading on the premises of any aircraft
used principal-ly -foz_.cargo is: expressly prohibited.

(b) The premises may also be used for providing
Handling Services (as hereinafter defined) at the premises (i) by
the Lessee through its General Partner (Terminal One Management,
Inc.) (as hereinafter defined) but solely if and to the extent
permitted under a permit issued to said General Partner by the
Port Authority, for providing Handling Services (as hereinafter
defined) to the Approved Sublessees and to other Aircraft
Operators conducting approved passenger terminal operations at
the premises, subject to the prior written consent of the Port
Authority in each instance as to each such handling arrangement,
and also subject to the provisions covering the Handling
Percentage Fees as set forth in Section 4 hereof; and (ii) by an
Approved Sublessee under and pursuant to its Consent Agreement,
for the providing, by an Approved Sublessee to itself and to its
own Subsidiary Airline(s), and to other Aircraft Operators
conducting approved passenger terminal operations at the
premises, subject to the prior written consent of the Port
Authority in each instance as to each such handling arrangement,
and also subject to the provisions covering the Handling
Percentage Fees as set forth in Section 4 hereof; and, as to both
(i) and (ii), also subject to the provisions of paragraph (c)(2)
hereof covering the issuance of a handling permit.

(c) (1) As used in this Agreement the term "Handling
Services" shall mean and include, collectively, those services
commonly known as "ramp services" which include, but are not
limited to, aircraft ground handling, interior and exterior
aircraft cleaning, baggage loading and unloading from aircraft,
the transportation of passengers to and from aircraft for the
purpose of enplanement and deplanement and the performance of
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ground services incidental to flight such as pre-flight briefing
of air crews, and those services commonly known as "passenger
handling services" which include, but are not limited to,
passenger and baggage check-in, baggage handling, passenger
ticketing, passenger assistance and passenger information
services.

(2) It is expressly understood and agreed that,
except as expressly provided herein, the Lessee itself shall have
no right, permission, approval or consent hereunder to perform
Handling Services for any entity at the premises, and further,
that although each of the airlines who are Approved Sublessees
(as defined in Section 28 hereof) may, under and pursuant to the
Consent Agreement, perform the Handling Services for itself at
the premises, such airline may choose to retain a contractor to
provide Handling Services to it, provided that the airline shall
use only the ramp contractor or contractors and the passenger
handling service contractor or contractor's designated by the Port
Authority, from time to time, to provide such services at the
premises. Without limiting the foregoing, nothing, herein shall
be deemed to prevent the General Partner (as defined in Section
26 (c) hereof), from becoming such a Port Authority designated
ramp contractor or passenger handling contractor, or both, at the
premises provided it qualifies for, obtains and maintains in
effect a permit or permits issued by the Port Authority covering
the same, subject to all the terms and conditions of this
Agreement, including without limitation the terms and conditions
of Section 4 hereof covering the Handling Percentage Fees.

(d) (1) Neither the Lease, nor anything contained
herein, including without limitation this Section 5, shall or
shall be deemed to grant to the Lessee any right, privilege or
permission to perform any sale, service or any other activity
other than as is expressly provided herein and upon the terms and
conditions hereof, including without limitation the obligation to
make the payments called for in this Agreement.

(2) (i) The Lessee, to the extent it is hereby
authorized to use the premises for its own operations (as above
set forth) or itself to provide Handling Services to others at
the premises pursuant to the provisions of this Section 5, shall
perform such operations and services hereunder solely at the
premises and no greater right or privilege is granted hereunder.

(ii) It is expressly understood and agreed
that neither Section 4 of this Lease nor this Section 5 nor
anything contained herein nor any other term or provision of this
Lease nor any payments made hereunder shall or shall be deemed to
constitute or grant to any entity, other than the Lessee, the
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right or permission or approval or consent of the Port Authority
to perform any activity or service at the Airport or the premises
nor to release or relieve any such entity from the requirement of
obtaining the same from the Port Authority under separate
document (whether in the form of a permit or otherwise).

Section 6.	 Obligations in Connection with the Conduct of the
Lessee's Business at the Premises

With respect to the activities at the premises as
to which the Handling Percentage Fees or the Subletting
Percentage Pees apply, the Lessee shall:

(a) Use its best efforts in everyproper
manner to develop and increase the business conducted by it
hereunder;

(b) Not , divert or cause or allow to be
diverted, any business from the Airport;

(c) Maintain, in accordance with accepted
accounting practice, during the term of this Agreement, for a
period of seven (7) years after the receipt of each item of gross
receipts or Gross Sublease Rental Charges or of any revenue from
or the occurrence of any expense in connection with its
subleasing activities .(if any) at the premises, records and books
of ;account recording all transactions of the Lessee at, through,
or in anywise connected with the Airport, which records and books
of account shall be kept at all times within the Port of New York
District, and which records and books of account shall show (i)
the basis and all supporting documents for each and every
statement required to be furnished hereunder by the Lessee, (ii)
the revenues of whatever kind or nature from such operations,
(iii) all revenues received by the Lessee from its customers,
sublessees, patrons, invitees and all others using the premises,
whether in the form of rental payments or otherwise, and (iv)
such other information as the Port Authority may request from
time to time.

(d) Permit in ordinary business hours during
the term of this Agreement and for one year thereafter and during
such further period as is mentioned in the preceding paragraph,
the examination and audit by the officers, employees and repre-
sentatives of the Port Authority of such records and books of
account and also any records and books of account of any company
which is owned or controlled by the Lessee, or which owns or
controls the Lessee and also any records and books of account of .
any entity which is a partner of the Lessee (as defined in
Section 26 (c) hereof) or of which the Lessee is a partner;
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without limiting any of the foregoing, it is expressly understood
and agreed that the Port Authority's audit and examination shall
include any agreement or contract between the Lessee and any
company which owns and controls the Lessee or which is owned and
controlled by the Lessee and shall also include any agreement or
contract between or among the partners of the Lessee (as defined
in Section 26 (c) hereof) and any agreement between the Lessee
and any entity which is a partner of the Lessee (as defined in
Section 26 (c) hereof).

(e) Permit the inspection by the officers,
employees and representative's of the Port Authority, at any time
and as often as it may consider necessary, of any equipment used
by the Lessee, including but not limited to cash registers, and
of any services being rendered and/or merchandise being sold or
held for sale by the Lessee, and upon the request of the Port.
Authority, the Lessee shall demonstrate any activity being
carried on by the Lessee hereunder;

(f) Without limiting the requirement for Port
Authority approval, if the Lessee conducts any.service, operation
or any other permitted use under the Lease through the use of a
contractor which is not a Port Authority permittee and where the
payments for any of the foregoing are made to such contractor
rather than to the Lessee, said payments shall be deemed monies,
revenues, receipts and income paid or payable to the Lessee for
purposes of determining the Lessee's gross receipts or Gross
Sublease Rental Charges, as applicable; provided, however; that
the foregoing shall not grant or be deemed to grant any right or
permission to the Lessee to use an independent contractor to
perform any such service, operation or any other permitted use
under the Lease or the doing of anything hereunder by an
independent contractor.

(g) Install and use such cash registers,
sales slips, invoicing machines and any other equipment or
devices for recording orders taken, or services rendered as may
be appropriate to the Lessee's business and necessary or desir-
able to keep accurate records of gross receipts.

Section 7.	 Federal Airport Aid

The Port Authority has applied for and received a
grant or grants of money from the Administrator of the Federal
Aviation Administration pursuant to the Airport and Airways
Development Act of 1970, as the same has been amended and
supplemented or superseded by similar federal legislation, and
under prior federal statutes which said Act superseded and the
Port Authority may in the future apply for and receive further
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such grants. In connection therewith the Port Authority has
undertaken and may in the future undertake certain obligations
respecting its operation of the Airport and the activities of its
contractors, lessees and permittees thereon. The performance by
the Lessee of the covenants and obligations contained in this
Lease is therefore a special consideration and inducement to the
making of this Agreement by the Port Authority, and the Lessee
further covenants and agrees that if the Administrator of the
Federal Aviation Administration or any other governmental officer
or body having jurisdiction over the enforcement of the
obligations of the Port Authority in connection with Federal
Airport Aid shall make any orders, recommendations or suggestions
respecting the performance by the Lessee of its covenants and
obligations under this Agreement, the Lessee will promptly comply
therewith at the time or times, when and to the extent that the
Port Authority may direct.

tection B.	 Method of Operation

With respect to those activities of the Lessee as
to which the Handling Percentage Fees or the Subletting
Percentage Fees apply:

(a) a principal purpose of the Port Authority in
the making of this Agreement is to make available at the premises
the items and/or services which the Lessee is permitted to sell,
and/or render hereunder. Accordingly, with respect to said
activities', the Lessee hereby warrants and agrees, (i) that it
will conduct a first class operation and will furnish all
necessary or proper fixtures; equipment, personnel (including
licensed personnel as necessary), supplies, materials and
facilities, (ii) that it will furnish such services promptly,
efficiently and adequately to meet all demands therefor, (iii)
that it will furnish such services on a fair, equal and non-
discriminatory basis to all users thereof, and at charges which
are fair, reasonable and non-discriminatory, provided that
reasonable and non-discriminatory discounts, rebates, or other
similar types of price reductions may be made to volume
purchasers.

As used hereunder, "services" shall include the
furnishing of parts, materials and supplies (including the sale
thereof).

(b) The Lessee shall, prior to subleasing any
space or furnishing any services hereunder, prepare a schedule of
rates and charges for the services it will perform. Such
schedule shall be furnished to the Port Authority. All
subsequent changes therein shall be submitted to the Port
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Authority prior to the effective date or dates thereof. The
entire schedule, including all changes, amendments and
supplements, shall be made available to the public by the Lessee
at its office on the premises and at the office of the General
Manager of the Airport. That part of the schedule covering
rates, charges and services ordinarily made to customers of the
Lessee not having continuing contracts with the Lessee shall be
posted prominently at the office of the Lessee on the premises.
The Lessee covenants and agrees to adhere to the charges shown on
the schedule, and to refund promptly to the customer, upon demand
of the Port Authority, any charge or charges made in excess of
those shown on the schedule.'..

(c) The Lessee covenants and agrees that it will
not enter into continuing contracts or arrangements with third
parties for the furnishing of services by the Lessee if any such
contract or arrangement will have the effect of utilizing to an
unreasonable extent the capacity . of the Lessee for furnishing
such services generally. At all times the Lessee will reserve a
reasonable capacity to furnish services hereunder to customers
not parties to continuing contracts with the Lessee.

(d) The Lessee covenants and agrees that it will
not enter into any agreement or understanding, whether or not
binding, with any person, firm, association, corporation or other
entity, which will have the effect of fixing rates, of lessening
or preventing competition, or of creating or tending to create a
monopoly, at the Airport, relating to the services, products, or
articles furnished or sold by the Lessee.

Section 9.	 Ingress and Egress

(a) The Lessee, its officers, employees, customers,
patrons, invitees, contractors, suppliers of material and
furnishers of services, shall have the right of ingress and
egress between the premises and city streets or public ways
outside the Airport by mean's of existing roadways to be used in
common with others having rights of passage within the Airport,
provided, however, that the Port Authority may from time to time
substitute other reasonably equivalent means of ingress and
egress and provided, further, however, that the Lessee hereby
expressly understands and agrees that the Lessee shall have no
right of ingress and egress or access hereunder or otherwise for
its employees, customers, patrons, invitees and their baggage
between the premises and the city streets or public ways outside
the Airport by means of any mode of transportation or any vehicle
which may be limited or restricted in accordance with Section 78
hereof, it being understood that access to the premises for
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emergency response for reasons of safety or health shall not be
deemed a breach hereof.

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

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

Section 10.	 Compliance with Governmental Requirements

(a) The Lessee shall comply with all laws and
ordinances and governmental rules, regulations and orders now or
at any time during the term of this Lease which as a matter of
law are applicable to or which affect the operations of the
Lessee at the premises hereunder and the Airport or the use or
occupancy of the premises, and the Lessee shall, in accordance
with and subject to the provisions of Section 48 hereof, make any
and all structural and non-structural improvements, alterations
or repairs of the premises that may be required at any time
hereafter by any such present or future governmental law, rule,
regulation, requirement, order or directive.

(b) The Lessee hereby agrees that it shall, at its own
cost and expense, procure and obtain from all governmental
authorities having jurisdiction over the operations of the Lessee
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and effect throughout
Brtificates, permits or
for the conduct of
shall not be construed
of New York and New

hereunder and shall maintain in full force
the term of this Agreement all licenses, c
other authorization which may be necessary
such operations. "Governmental authority"
as intending to include The Port Authority
Jersey, the lessor under this Agreement.

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

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

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

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

Section 11.	 Rules and Regulations

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

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

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

Section 12. Various Obligations of the Lessee

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

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

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

(d) The Lessee shall control all vehicular traffic on
t-he•roadways or other areas within the premises or serving the
same the use of which is granted to the Lessee hereunder and
shall take all precautions reasonably necessary to promote the
safety of all persons. The Lessee shall employ such means as may
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be necessary to direct the movement of vehicular traffic within
the premises to prevent traffic congestion on the public roadways
leading to the premises.

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

(f) From time to time and as often as reasonably
required by the Port Authority, the Lessee shall conduct
pressure, waterflow, and other appropriate tests of the fire
extinguishing system and apparatus which constitute a part of the
premises. The Lessee shall keep in proper functioning order all
firefighting equipment on the premises and the Lessee shall at
all times maintain on the premises adequate stocks of fresh,
usable chemicals for use in such system and apparatus. The
Lessee shall notify the Port Authority prior to conducting such
tests. If requested by the Port Authority, the Lessee shall
furnish the Port Authority with a copy of written reports of such
tests.

(g) It is the intention of the parties hereto that
noise caused by aircraft engine operations shall be held to a
minimum considering the nature of operations at the premises. To
this end the Lessee will require that its Approved Sublessees or
any others operating on the premises conduct their operations in
such a manner as to keep the noise produced by aircraft engines
to a minimum and where appropriate shall employ noise arresting
and noise reducing devices that are suitable. Aircraft testing
and aircraft runups will be conducted only in such areas as shall
meet with the prior and continuing approval of the Port
Authority. The obligations assumed by the Lessee under this
paragraph (g) shall not diminish, limit, modify or affect all
other obligations of the Lessee with respect to noise under this
Agreement.
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(h) In the use of the premises, the Lessee shall use
its best efforts to minimize jet or prop blast interference to
aircraft operating on or to buildings and structures now located
on or which in the future may be located on areas adjacent to the
premises. In the event the Port Authority determines at any time
and from time to time that the Lessee or the Approved Sublessees,
or any of them, or any others operating on the premises have not
so minimized the jet or prop blast interference, it may serve a
notice to the Lessee to such effect and if the condition is not
corrected to the satisfaction of the Port Authority within thirty
days after the service of said notice, the Lessee hereby
covenants and agrees to erect and maintain at its own expense
such structure or structures as may be necessary to minimize the
said jet or prop blast interference, subject, however, to the
prior written approval of the Port Authority as to the type,
manner and method of construction. The obligations assumed by
the Lessee under this paragraph shall not diminish, limit, modify
or affect all; other obligations of the Lessee with respect to
interference under this Agreement.

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

(j) in addition to compliance by the Lessee with all
laws, ordinances, governmental rules, regulations and orders now
or at any time in effect during the term of the letting hereunder
which as a matter of law are applicable to the operation, use or
maintenance by the Lessee of the premises or the operations of
the Lessee under this Agreement (the foregoing not to be
construed as a submission by the Port Authority to the
application to itself of such 

he
 or any of them), the

Lessee agrees that it shall exercise the highest degree of safety
and care and shall conduct all its operations under the Agreement
and shall operate, use and maintain the premises in accordance
with the highest standards and in such manner that there will be
at all times a minimum of air pollution, water pollution or any
other type of pollution and a minimum of noise emanating from,
arising'out of or resulting from the operation, use or
maintenance of the premises by the Lessee or by the Approved
Sublessee, or any of them, and from the operations of the Lessee
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under this Agreement. The Port Authority hereby reserves the
right from time to time and at any time during the term of the.
Lease to require the Lessee, and the Lessee agrees to design and
construct at its sole cost and expense such reasonable
structures, fences, equipment, devices and other facilities as
may be necessary or appropriate to accomplish the objectives as
set forth in the first sentence of this paragraph. All
locations, the manner, type and method of construction and the
size of any of the foregoing shall be determined by the Port
Authority. The Lessee shall submit for Port Authority approval
its plans and specifications covering the required work and upon
receiving such approval shall proceed diligently to construct the
same.

The obligations assumed by the Lessee under the
paragraph (j) hereof shall continue throughout the term of this
Lease and shall not be limited, affected, impaired or in any
manner modified by the fact that the Port Authority shall have
approved any Construction Application and supporting plans,
specifications and contracts covering construction work and
notwithstanding the incorporation therein of the Port Authority's
recommendations or requirements and notwithstanding that the Port
Authority may have at any time during the term of the Lease
consented to or approved any particular procedure or method of
operation which the Lessee may have proposed or the Port
Authority may have itself prescribed the use of any procedure or
method. The agreement of the Lessee to assume the obligations
under this paragraph (j) is a special inducement and
consideration to the Port Authority in entering into this Lease
with the Lessee.

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

(1) The Lessee shall at all times during the term of
this Agreement on a twenty-four hour basis maintain sufficient
qualified personnel at the Airport or on call within 30 minutes,
who shall be qualified to perform the maintenance obligations of
the Lessee under this Agreement and particularly be able to
respond to all emergencies.

Section 13.	 Prohibited Acts

(a) The Lessee shall commit no nuisance, waste or
injury at the Airport, and shall not do or permit to be done
anything which may result in the creation or commission or
maintenance of such nuisance, waste or injury at the Airport.
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(b) The Lessee shall not create nor permit to be caused
or created at the Airport any obnoxious odors or smokes, or
noxious gases or vapors. The creation of exhaust fumes by the
operation of internal combustion engines or aircraft engines of
other types, so long as such engines are maintained and are being
operated in a proper manner, shall not be a violation of this
paragraph (b).

(c) The Lessee shall not do or permit to be done
anything which may interfere with the effectiveness or
accessibility of the drainage and sewerage system, water system,
communications system, electrical, fire protection system,
sprinkler system, alarm system, fire hydrants and hoses, if any,
or any other part of utility; electrical mechanical or other
systems installed or located from time to time at the Airport.

(d) The Lessee shall not do or permit to be done any
act or thing at -the Airport (1) which will invalidate or conflict
with any fire insurance, extended coverage or rental insurance
policies covering the premises or any part thereof, or the
Airport, or any part thereof, or (2) which may constitute an
extra hazardous condition, so as to increase the risks normally
attendant upon the operations permitted by this Agreement. The
Lessee shall promptly observe, comply with and execute the
provisions of any and all present and future rules and
regulations, requirements, orders and directions of Insurance
Services Office of New York and the National Fire Protection
Association, or of any other board or organization exercising or
which may exercise similar functions, which may pertain or apply
to the operations of the Lessee or the Approved Sublessees (or
any of them) at the Airport and the Lessee shall, subject to and
in accordance with the provisions of Section 48 hereof, make any
and all structural and non-structural improvements, alterations
or repairs to the premises required at any time hereafter by any
such present or future rule, regulation, requirement, order or
direction. if by reason of any failure on the part of the Lessee
to comply with the provisions of this paragraph any fire
insurance rate, extended coverage or rental insurance rate on the
premises or any part thereof, or on the Airport or any part
thereof, shall at any time be higher than it would otherwise be
then the Lessee shall pay to the Port Authority, as an item of
additional rental, that part of all insurance premiums paid by
the Port Authority which shall have been charged because of such
violation or failure by the Lessee.

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

(f) The Lessee shall not keep or store during any 24
hour period flammable liquids within any enclosed portion of the
premises (other than in rooms or areas expressly constructed for
the storage of such liquids) in excess of the Lessee's working
requirements during the said 24 hour period. Any such liquids
having a flash point of less than 110 degrees Fahrenheit shall be
kept and stored in safety containers of a type approved by the
Underwriters Laboratories or.the Factory Mutual Insurance
Association.

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

(2) The Lessee shall furnish adequate security and
guard service or such comparable means as approved by the Port
Authority from time to time, on a 24 hour, seven day-a-week basis
for the prevention of access to and control of persons on.the
aeronautical operations areas of the premises and the prevention
of access to the Public Landing Area. Without limiting the
generality of Section 10 hereof, the Lessee acknowledges and
agrees that it shall comply, and shall require and ensure that
its Approved Sublessees comply, with all the requirements of FAR
107 and any succeeding or superseding regulations.

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

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

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

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

(1) The Lessee shal'1 not start or operate any engine or
any item of automotive equipment in any enclosed space at the
Airport unless such space is adequately ventilated and unless
such engine is equipped with a proper spark--arresting device
which has been approved by the Port Authority.

(m) The Lessee shall not operate orcause or allow to
be operated aircraft engines in any areas of the premises other
than for the purpose of taxiing or maneuvering aircraft to and
from the premises or in connection with authorized aircraft
maintenance on-the premises. (The Lessee shall not perform any
aircraft maintenance on the premises other than emergency or
turn-around maintenance.)

(n) The Lessee shall not keep or store aviation fuel on
the premises except that fueling equipment may be operated on the
unenclosed portions of the premises in accordance with all the
provisions of this Agreement and with the Port Authority Rules
and Regulations pertaining thereto.

Section 14.	 Care, Maintenance, Rebuilding and Repair by the
Lessee

(a) The Lessee shall repair, replace, rebuild and paint
all or any part of the Airport which may be damaged or destroyed
by the acts or omissions of the Lessee or of any Approved
Sublessee or of any partner of the Lessee or by those of the
officers or employees of the Lessee or of any Approved Sublessee
or of any partner of the Lessee or of other persons on or at the
premises with the consent of the Lessee or of any Approved
Sublessee or of any partner of the Lessee (but, as to areas
outside of the premises, only by the acts or omissions of the
Lessee or its officers or employees or its business guests, or of
an Approved Sublessee or Approved Sublessees or its or their
employees, officers, or its or their business guests).
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(b) The Lessee shall, throughout the term of this
Lease, assume the entire responsibility for, shall perform and
shall relieve the Port Authority from all responsibility for all
repair, replacement, rebuilding and maintenance whatsoever in the
premises, whether such repair, replacement, rebuilding or
maintenance be ordinary or extraordinary, partial or entire,
inside or outside, foreseen or unforeseen, structural or
otherwise, and without limiting the generality of the foregoing,
the Lessee shall:

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

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

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

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

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

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

(7) Be responsible for appropriate lighting of all
ramp and apron areas and for the maintenance and repair of all
access roadways, taxiways and ramp and apron areas located upon
the premises or located adjacent to the premises and used
exclusively by those operating at or occupying the premises.

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

(c) I£ the performance of any of the foregoing repair,
maintenance, replacement, repainting or rebuilding obligations"of
the Lessee requires work to be performed near an activetaxiway
or where safety of operations is involved, the Lessee agrees that
it will at its own expense, post guards at such locations to
insure the safety of the work performed thereat.

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

Section 15.	 Insurance

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

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

In the event the premises or any part thereof shall be
damaged by any casualty against which insurance is carried
pursuant to this Section 15, the Lessee shall promptly furnish for
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the Port Authority such information and data as may be necessary
to enable the Port Authority to adjust the loss.

The policies or certificates representing insurance
covered by this Section shall be delivered by the Lessee to the
Port Authority at least thirty (30) days prior to the
commencement date of the term of the letting hereunder and each
policy or certificate delivered shall bear the endorsement of or
be accompanied by evidence of payment of the premium thereon, and
also, a valid provision obligating the insurance company to
furnish the Port Authority and the City of New York thirty (30)
days' advance notice of the cancellation, termination, change or
modification of the insurance evidenced by said policy or
certificate. Renewal policies or certificates shall be delivered
to the Port Authority at least thirty (30) days before the
expiration of the insurance which such policies are to renew.

Regardless, however, of the persons whose interests are
insured,the proceeds of all policies covered by this Section 15
shall be applied as provided in Section 16; and the word
"insurance" and all other references to insurance in said Section
16 shall be construed to refer to the insurance which is the
subject matter of this Section 15, and to refer to such insurance
only.

The insurance covered
written by companies approved by
Authority covenanting and agreei
unreasonably. If at any time an
be or become unsatisfactory to t
substance or if any of the carri
be or become unsatisfactory to t
shall promptly obtain a new and
replacement, the Port Authority
act unreasonably hereunder. If
requests, the Lessee shall make
at a location in the Port of New
business hours, the original or
of each of the said policies and
the Port Authority a certified c
policies pertaining to the cover
Authority shall request.

by this Section 15 shall be
the Port Authority, the Port

ng not to withhold its 'approval,
y of the insurance policies shall,
he Port Authority as to'form or"
ers issuing such policies shall
he Port Authority, the Lessee
satisfactory policy in
covenanting and agreeing not to
the Port Authority at any time so
available to the Port Authority
York District, during normal

a certified copy of the entirety
shall, upon request, deliver to

opy of such portions of said
age hereunder as the Port

As to the insurance covered by the above provisions, the
Lessee expressly agrees that the Port Authority shall have the
right at any time and from time to time to pay directly to the
insurance company the premium or premiums on such insurance, with
notice to the Lessee of the same given concurrently or within a
reasonable period of time thereafter, and the Lessee hereby
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further agrees to reimburse to the Port Authority the amounts of
any and all such premium payments made by the Port Authority
promptly and no later than thirty (30) days from the date of the
Port Authority's submission to the Lessee of a bill or bills for
said amounts; further, and to effectuate the foregoing, the
Lessee agrees that each policy of insurance shall, without
limiting any other term or provision hereof, contain a valid
provision obligating the insurance company (i) to submit
duplicate copies to the Port Authority of all premium notices,
including without limitation notices of non-payment of premium,
said insurance company sends to or is required to send to the
Lessee (ii) to accept payment of any such premium directly from
the Port Authority in the event the Port Authority elects to make
such payment, upon failure of the Lessee to make any such premium
payment, prior to its termination or cancellation of such
insurance for non-payment of premium; it being understood and
agreed that neither the foregoing, nor any payment made by or not
made by the Port Authority nor any notice given by the Port
Authority hereunder shall or shall be deemed to release or
relieve the -Lessee from any of the terms, covenants, provisions -
and conditions under this Agreement or under the Lessee's
insurance policy nor to constitute or create any obligation on
the.part of the Port Authority to the Lessee or the insurance
company to make such payment or any other or further payment or
payments nor to constitute or create any claim or right in the
Lessee or any, other person to have any such.payment_or any other
or further payment or payments made by the Port Authority.

Section 16.	 Damage to or Destruction of the Premise's

(a) Removal Of Debris. If the premises, or any part
thereof shall be damaged by fire, the elements, the public enemy
or other, casualty, the Lessee shall promptly remove all :debris
resulting from such damage from the premises, and to the extent,
if any, that the removal of debris under such circumstances is
covered by insurance as provided in Section 15 hereof, the
proceeds thereof shall be made available by the Port Authority to
and be used by the Lessee for such purpose.

(b) Minor Damage. If the premises, or any part
thereof, shall be damaged by fire, the elements, the public enemy
or other casualty but not rendered untenantable or unusable for a
period of ninety (90) days, the premises shall be repaired with
due diligence in accordance with the plans and specifications for
the premises as they existed prior to such damage by and at the
expense of the Lessee and if such damage is covered by insurance
as provided in Section 15 hereof, the proceeds thereof shall be
made available by the Port Authority to and be used by the Lessee
for such repairs.
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(c) Major Damage to or Destruction of the Premises.
If the premises, or any part thereof shall be destroyed or so
damaged by fire, the elements, the public enemy of other casualty
as to be untenantable or unusable for ninety (90) days, or if
within ninety (90) days after such damage or destruction the
Lessee notifies the Port Authority in writing that in its opinion
said premises will be untenantable or unusable for ninety (90)
days then: The Lessee shall proceed with due diligence to make
the necessary repairs or replacements to restore such premises in
accordance with the plans and specifications for the premises as
the same existed prior to such damage or destruction; or with the
approval in writing of the Port Authority make such other
repairs, replacements or changes as may be desired by the Lessee.
if such destruction was covered by insurance as provided in
Section 15 hereof, the proceeds thereof shall be made available
by the Port Authority to and used by the Lessee for such
restoration.

(d) The obligation of the Lessee to repair or replace
shall be limited to the amount of the insurance proceeds provided
the Lessee has carried insurance to the extent and in accordance
with Section 15 hereof. Any excess of the proceeds of insurance
over the costs of the restoration shall be retained by the Port
Authority.

(e) The parties hereby stipulate that neither the
provisions of Section 227 of the Real Property Law of New York
nor those of any other similar statute shall extend or apply to
this Agreement.

Section 17. Assumption of Maintenance and Repair of the
Premises by the Port Authority

Subdivision 1. Defined Terms in this Section.

The following terms shall have the meanings stated in
this Subdivision 2 for the purposes of this Section:

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

(i) paragraphs (a) and (b) of Section 14 hereof;
and

(ii) Section 10 hereof insofar as laws, ordinances
and governmental rules, regulations, orders, requirements and
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directions require structural and non-structural improvements,
alterations or repairs of the premises; and

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

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

The Port Authority will apportion Assumable Maintenance
and Repair performed between "Operation and Maintenance" and
"Capital Work". The cost of Operation and Maintenance is
hereinafter called the "Operation and Maintenance Cost" and the
cost of the Capital Work is hereinafter called the "Capital
Cost".

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

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

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

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

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

(5) The cost of insurance;
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(6) Any other direct costs as charged under
the Port Authority's normal accounting practice;

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

(iii) A. Capital Cost for each calendar year shall
consist of the following expenditures, for, in connection with,
or related to Capital Work;

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

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

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

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

(5) The cost of any insurance;

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

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

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

(9) Ten percent (10%) of the sum of all the
foregoing items (1) through (8);
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B.	 "Annual Capital Cost" shall mean the total of
all annual amounts based upon the amortization of the Capital
Cost for each calendar year over the shorter of the weighted
average period of the useful life of the Capital Work for each
calendar year, or the remaining term of this Agreement as
determined by the Port Authority. Each annual amount shall be
determined on the basis of an equal annual payment method. The
rate used in determining the Annual Capital Cost for all of the
annual amounts shall be for each successive calendar year an
annual percentage rate equal to the sum of (i) the average of all
the weekly indices of the Bond Buyer Revenue Bond Index as
reported in the publication "The Bond Buyer" for the 52-week
period in the immediately preceding calendar year and (ii) three
(3) percentage points. For purposes of example and illustration
only, The Bond Buyer Revenue Bond Index for the week ending
January 15, 1988 was 8.31% as set forth in the table entitled
"Bond Buyer Indices" on page 30 of The Bond. Buyer, Vol. 283 No.
230, New York, N.Y., dated January 15, 1988. In the event that
The Bond Buyer or its weekly Bond Buyer Revenue Bond Index shall
be discontinued prior to the commencement date of the term of the
letting a comparable substitute for such Index shall be mutually
agreed upon in writing by the Lessee and the Port Authority
within thirty (30) days after discontinuance. In the _event that
the Port Authority and the Lessee shall fail to agree upon such a
substitute within the time hereinabove specified then upon notice
of either party such dispute shall be disposed of by arbitration
in accordance with the then existing rules of the American
Arbitration Association or any successor association. One half
of the cost of said arbitration shall be borne by the Port
Authority and the other half of said cost shall be borne by the
Lessee.

Subdivision II.	 Commencement of Performance of Assumable
Maintenance and Repair

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

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

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

Subdivision III.	 Performance of the Assumable Maintenance and
Repair

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

(b) The Lessee and the Port Authority each acknowledge
and agree that the rights and obligations of the Port Authority
and the Lessee hereunder are limited to the performance of all of
the Assumable Maintenance and Repair by the Port Authority and r
not of particular portions thereof.
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(c) The Lessee shall give its full cooperation to the
Port Authority so as to better enable the Port Authority and its
contractors to perform the Assumable Maintenance and Repair and
the Port Authority and its employees, agents and contractors
shall have the right to enter the premises at all reasonable
times to perform the Assumable Maintenance and Repair.

Subdivision TV.	 Payment for the Assumable Maintenance and
Repair

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

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

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

Subdivision V.	 Limitation of Port Authority Obligations and
No Waiver of Rights of Port Authority
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(a) The right and obligation of the Port Authority to
perform the Assumable Maintenance and Repair shall not release,
waive or affect the obligations of the Lessee with respect
thereto set forth in any provision of this Agreement, nor limit,
waive or affect any rights of termination with respect thereto,
including but not limited to, the right of the Port Authority to
terminate this Agreement, whether before or after the occurrence
of the Assumable Maintenance and Repair Effective Date pursuant
to Section 29 of this Agreement.

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

(c) No failure, delay or interruption in performing the
Assumable Maintenance and Repair by the Port Authority shall be
or be construed to be an eviction of the Lessee or grounds for
the diminution or abatement of rentals, fees, or other charges,
or (unless resulting from the negligence or wilful failure of the
Port Authority) shall be grounds for termination of this
Agreement by the Lessee pursuant to Section 52 hereof or for any
claims by the Lessee for damages, consequential or otherwise.

(d) The Port Authority shall be under no obligation to
perform the Assumable Maintenance and Repair if and to the extent
that during any period such performance shall be prohibited,
limited or rationed by any federal, state or municipal law, rule,
regulation, requirement, order or direction and if the Port
Authority deems it in the public interest to comply therewith,
even though such law, rule, regulation, requirement, order or
direction may not be mandatory on the Port Authority as 'a public
agency. Furthermore, the obligation of the Port Authority to
perform the Assumable Maintenance and Repair shall be deemed
limited and modified during any period that repair or rebuilding
of the premises is required pursuant to Section 14 or Section 16
hereof.

Subdivision VI.	 Return of the Assumable Maintenance and Repair
to the Lessee

At any time and from time to time after the Port
Authority may have exercised its rights under Subdivision II (a).
(ii)) to perform the Assumable Maintenance and Repair the Port
Authority shall have the right, upon notice to the Lessee to
return the obligation to perform the Assumable Maintenance and
Repair to the Lessee commencing on a date to be specified in such
notice which date shall be not less than thirty (30) nor more
than ninety (90) days from the giving of such notice. Such date
shall be "the Return Date of the Assumable Maintenance and

- 85 -



TOGA694.1

Repair". From and after the Return Date of the As
Maintenance and Repair the Lessee shall perform the Assumable
Maintenance pursuant to and in accordance with all the terms and
provisions of the Lease including, but not limited to, this
Section 17.

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

Section 18.	 Joint Periodic Condition Survey

In addition to and without limiting Sections 10 through
17 and Sections 21, 22, 24, 36 and 87 hereof or any other term,

C	

provision, covenant or condition of this Agreement, the Lessee
and the Port Authority,hereby agree that, , in addition to any
other inspection of the premises which may be made,under,any_
other Section of this Agreement or otherwise, a Condition Survey
(as hereinafter defined) of the premises shall be conducted by
the Contractor (as hereinafter defined) at each of the time
periods specified below subject to and in accordance with the
following terms and conditions:

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

(1) "Condition Survey" shall mean an inspection by
the Contractor of the premises, including without limitation
the then current state of cleaning, maintenance, janitorial
services, painting, structural and nonstructural conditions,
surface and subsurface conditions, environmental conditions,
lighting of building areas, ramp and apron areas, and the
condition of utilities and utility systems, fire-fighting and
fire protection equipment and systems, communications and
communications systems, antipollution systems and devices,
fuel facilities and systems, and the Lessee's fixtures,
equipment and personal property, and also including the items
mentioned or covered by Sections 10 through 17, 21, 24, 36
and 87 hereof;
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(2) "Contract" and "Condition Survey Contract"
shall mean and refer to a contract awarded to a contractor,
or entered into between the Port Authority and a contractor,
for the performance by such contractor of a Condition Survey
at any of the applicable times as specified in subparagraph
(b) hereof;

(3) "Contractor" shall mean and refer to the
contractor to whom the Contract is awarded by the Port
Authority, or with whom the Port Authority enters into a
Contract, for a Condition Survey which contractor shall be a
reputable engineering firm, licensed or authorized to do
business in the State of New York;

(4) "Costs of the Condition Survey" shall mean and
include with respect to each Condition Survey all sums paid
and expenses incurred by the Port Authority, including
without limitation all interest, costs, damages and
penalties, in accordance with the provisions of Section 22
hereof, and including without limitation, with respect to
each Contract, all amounts paid or to be paid to the
Contractor under the terms of its Contract for, relating to
or in connection with Condition Survey work to be performed
under the Contract;

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

(6) "Report Date" shall mean the date of the Port
Authority's written notice to the Lessee by which the Port
Authority delivers to the Lessee the Report prepared by the
Contractor after its completion of the Condition Survey under
its Contract including without limitation any and all
recommendations for repair, maintenance, rebuilding and
cleaning of items or areas covered by the Condition Survey;
as such Date is set forth in said written notice signed by
the Director of the Aviation Department of the Port
Authority.

(b) No earlier than sixty (60) days preceding the
expiration of each period consisting of five (5) consecutive
years occurring during the term of this Lease, beginning with the
first such five-year period which commences on the D.B.O. (as
defined in Section 4 l.(a)(3) hereof), and no earlier than sixty
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(60) days preceding the last day of the month which constitutes
the twelfth month preceding the expiration date of the term of
the letting under this Agreement, the Port Authority may advise
the Lessee of a proposed contract including the name of the
proposed contractor who will perform a Condition Survey, as
defined above. Within thirty (30) days after the Port
Authority's notice to the Lessee, the Lessee shall advise the
Port Authority in writing of its concurrence or objection to the
proposed contract. In the event the Lessee fails to respond
during the said time period said nonresponse shall be deemed a
concurrence and the Port Authority shall proceed with the said
contract for purposes of performing a Condition Survey. In the
event the Lessee notifies the Port Authority of its objections to
the proposed contract or contractor the parties hereby agree to
consult with each other in good faith to resolve such dispute.
If such resolution is not reached within a reasonable period of
time not to exceed thirty (30) days, then the Port Authority, if
it so elects, shall make a determination as to the issue or
issues in dispute. The parties hereby agree that the Port
Authority's determination of said issues, including the 'Contract
and the Contractor shall be final.

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

(d) (1) With respect to each Condition Survey, all
Costs of the Condition Survey shall be shared equally between the
Port Authority and the Lessee. Accordingly, the Lessee hereby
agrees to pay to the Port Authority fifty percent (50%) of the
Costs of the Condition Survey with respect to each Condition
Survey as follows:

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

(2) Any and all amounts required to be paid by the
Lessee hereunder may be added to any installment of rent
thereafter due hereunder and each and every _part of the same
shall be and become additional rent, recoverable by the Port
Authority in the same manner and with like remedies as if it were
part of the rent as set forth in Section 9 hereof.

(e) The Lessee hereby agrees to and shall commence
within ninety (90) days after the Report Date all items and all
action required or recommended to be taken as set forth in each
Contract Condition Survey Report and the written notice of the
Port Authority delivering said Report, unless the Port Authority
expressly advises the Lessee to the contrary, and shall
diligently continue the same to completion provided, however,
that fire safety, life safety, 'security and other emergency
response systems shall be promptly commenced.

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

(g) It is expressly understood and agreed that neither
the provisions hereof nor the right of the Port Authority to have
the Lessee perform and complete the work required by the Report
nor any such performance by the Lessee, nor the obligation of the
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Lessee to so perform and complete such work, nor any failure of
the parties to select a contractor for the purposes hereunder,
nor any failure of any Contractor to perform and complete a
Contract, nor any failure by the Lessee or the Port Authority to
pay the Costs of the Condition Survey with respect to any
Contract, or any portion thereof, shall or shall be deemed to
release, waive, affect, restrict or impair any of the obligations
duties, responsibilities or liabilities of the Lessee under any
term, provision, covenant or condition of this Agreement nor to
limit, waive, affect, restrict or impair any right or remedy of
the Port Authority, or any right or rights of termination of the
Port Authority with respect thereto, including but not limited to
the right of the Port Authority to .terminate this Agreement
whether before or after the Report Date or any of the rights of
the Port Authority under and as set forth in Sections 14 (d) 17,
22 and 24 hereof. Without limiting the foregoing, it is
expressly understood and agreed that the Lessee shall not
postpone or delay any action, maintenance, rebuilding or repair
or other item or thing required to be taken by the Lessee under
any"other" section of this Agreement on the basis of the
provisions of this Section.

(h) Notwithstanding anything to the contrary, the Port
Authority shall have the right, exercisable in its sole and
complete discretion, to exclude from the scope of a Condition
Survey with respect to any Contract those items covered by
Section 17 hereof for or during such period or periods, if any,
when the Port Authority has elected to exercise its rights under
Section 17 hereof to.perform the Assumable Maintenance and
Repair.

Section 19.	 indemnity and Liability Insurance

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

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

(c) In addition to the obligations set forth in
paragraph (a) of this Section and all other insurance required
under this Agreement, the Lessee prior to any use or occupancy of
the premises or any portions thereof (other than solely for
purposes -of the construction work).and thereafter,during , the term
of this Agreement in its own name as insured and including the
Port Authority as an additional insured 'shall maintain and pay
the premiums on a policy or policies of Comprehensive General
Liability insurance, including premises-operations, products
liability, liquor liability, completed operations, and covering
bodily injury, including death, and property damage liability,
broadened to include or equivalent separate policies covering
aircraft liability, none of the foregoing to contain care,
custody or control exclusions, and providing for coverage in the
limits set forth below, and Comprehensive Automobile Liability
Insurance covering owned, non-owned and hired vehicles and
providing for coverage in the limits set forth below. As to the
said Comprehensive General Liability Insurance the Lessee may, in
lieu of the foregoing requirement with respect to care, custody
and control exclusions, elect, in its own name as insured and
including the Port Authority as an additional insured as its
interest may appear, to maintain and pay the premiums on a
Baggage Legal Liability, a Cargo Legal Liability and a Real
Property Liability policy or policies in the limits set forth
below.

The said Comprehensive General Liability insurance
policy shall have a limit of not less than $100,000,000 combined
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single limit per occurrence for bodily injury and property damage
liability. The said Comprehensive Automobile Liability insurance
shall have a limit of not less than $25,000,000 combined single
limit per accident for bodily injury and property damage
liability.

The minimum limits as to the aforesaid Baggage Legal
Liability, Cargo Legal Liability and Real Property Legal
Liability policy and policies shall be as follows:

Baggage Legal Liability 	 $10,000,000
Cargo Legal Liability	 $10,000,000
Real Property Legal Liability

(Fire Legal Liability)	 $10,000,000

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

All of the said policy or policies of insurance shall
also provide or contain an endorsement providing that the
protections afforded the Lessee thereunder with respect to any
claim or action against the Lessee by a third person shall
pertain and apply with like effect with respect to any claim or
action against the Lessee by the Port Authority and shall also
provide or contain an endorsement providing that the protections
afforded the Port Authority thereunder and with respect to any
claim or action against the Port Authority by the Lessee shall be
the same as the protections afforded the Lessee thereunder with
respect to any claim or action against the Lessee by a third
person as if the Port Authority were the named insured thereunder
but such endorsement shall not limit, vary, change, or affect the
protection afforded the Port Authority thereunder as an
additional insured. The said policy or policies of insurance
shall.also provide or contain a contractual liability endorsement
covering the obligations assumed by the Lessee under paragraph
(a) hereof.

Notwithstanding the foregoing, it is specifically
understood and agreed that the Port Authority shall have the
right upon notice to the Lessee given from time to time and at
any time to require the Lessee to increase any or all of the
foregoing limits to reasonably commercial amounts and the Lessee
shall promptly comply therewith and shall promptly submit a
certificate or certificates evidencing the same to the Port
Authority.
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(d) Without limiting the provisions hereof, in the
event the Lessee maintains the foregoing insurance in limits
greater than aforesaid, the Port Authority shall be included
therein as an additional insured to the full extent of all such
insurance in accordance with all the terms and provisions hereof.

(e) As to the insurance covered by the provisions of
Section 2 (d) 11, hereof, a certified copy of the policies or a
certificate or certificates or binders, evidencing the existence
thereof, or binders, shall be delivered by the Lessee to the Port
Authority at least thirty (30) days prior to the commencement
date of the letting; as to the insurance required by the
provisions of this Section 19 such delivery shall be made by the
Lessee at least thirty (30) days prior to any use (other than
solely for purposes of the construction work under Section 2
hereof) of any portions of the premises. Each policy,
certificate or binder delivered as aforesaid shall bear the
endorsement of or be accompanied by evidence of payment of the
premium thereon. In the event a binder is delivered, it shall be
replaced within thirty (30) days by a certified copy of the
policy or a certificate. Each such copy or certificate shall
contain a valid provision or endorsement that the policy may not
be cancelled, terminated, changed or modified without giving
thirty (30) days' written advance notice thereof to the Port
Authority. Each such copy or certificate shall contain an
additional endorsement providing that the insurance carrier shall
not, without obtaining express advance permission from the
General Counsel of the Port Authority, raise any defense
involving in .any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority,
its Commissioners, *officers, agents or employees, the
governmental nature of the Port Authority or the provisions of
any statutes respecting suits against the Port Authority. Any
renewal policy shall be delivered to the Port Authority at least
thirty (30) days prior to the expiration of each expiring policy,
except for any policy expiring after the date of expiration of
the term of this Agreement. The aforesaid insurance shall be
written by a company or companies approved by the Port Authority,
the Port Authority agreeing not to withhold its approval
unreasonably. If at any time any of the insurance policies shall
be or become unsatisfactory to the Port Authority as to the form
or substance or if any of the carriers issuing such policies
shall be or become unsatisfactory to the Port Authority, the
Lessee shall promptly obtain a new and satisfactory policy in
replacement, the Port Authority covenanting and agreeing not to
act unreasonably hereunder. If the Port Authority at any time so
requests, the Lessee shall make available to the Port Authority
at a location in the Port of New York District, during normal
business hours, the original or a certified copy of the entirety
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of each of the said policies and shall, upon request, deliver to
the Port Authority a certified copy of such portions of said
policies pertaining to the coverage hereunder as the Port
Authority shall request.

Section 20.	 Signs

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

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

Section 21.	 Obstruction Lights

The Lessee shall furnish such obstruction lights as the
Port Authority shall direct, of the type and design approved by
the Port Authority, and shall install said lights in the
locations on the premises designated by the Port Authority and
shall maintain them in first class operating condition at all
times. The Lessee shall furnish and install the bulbs and
furnish the electricity necessary for the operation of said
lights, and shall operate the same in accordance with the
directions of the Port Authority. The Port Authority hereby
directs that all said obstruction lights shall, until further
notice be operated daily for a period commencing thirty (30)
minutes before sunset and ending thirty (30) minutes after
sunrise (as sunset and sunrise may vary from day to day
throughout the year) and for such other periods as may be
directed or requested by the control tower at the Airport.
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Section 22.	 Additional Rent and Charges

If the Port Authority is required or elects to pay the
sum or sums or incurs any obligations or expense by reason of the
failure, neglect or refusal of the Lessee to perform or fulfill
any one or more of the conditions, covenants or agreements
contained in this Agreement or as a result of an act or omission
of the Lessee contrary to the said conditions, covenants and
agreements, the Lessee agrees to pay the sum or sums so paid.or
the expense so incurred including all the interest, costs,
damages and penalties, and the same may be added to any
installment of rent thereafter due hereunder, and each every part
of the same shall be and become additional rent, recoverable by
the Port Authority in the same manner and with like remedies as
if it were originally a part of the rent as set forth in Section
4.

Section 23.	 Late Charges

If the Lessee should fail to pay any amount required to
be paid by the Lessee under this Agreement when due to the Port
Authority, including without limitation any payment of basic
rental or other rental or Handling Percentage Fees or Subletting
Percentage Fees or other fees or any payment of utility or other
charges or if any such amount is found to.be  due as the result of
an audit, then, in such event, the Port Authority may impose (by
statement, bill or otherwise) a late charge with respect to each
such unpaid amount for each late charge period (hereinbelow
described) during the entirety of which such amount remains
unpaid, each such late charge not to exceed an amount equal to
eight tenths of one percent of such unpai& amount for each late
charge period. There shall be twenty-four late charge periods on
a calendar year basis; each late charge period shall be for a
period of at least fifteen (15) calendar days except one late
charge period each calendar year may be for a period of less than
fifteen (but not less than thirteen) calendar days. Without
limiting the generality of the foregoing, late charge periods in
the case of amounts found to have been owing to the Port
Authority as the result of Port Authority audit findings shall
consist of each late charge period following the date the unpaid
amount should have been paid under this Agreement. Each late
charge shall be payable immediately upon demand made at any time
therefor by the Port Authority. No acceptance by the Port
Authority of payment of any unpaid amount or of any unpaid late
charge amount shall be deemed a waiver of the right of the Port
Authority of payment of any late charge or late charges payable
under the provisions of this Section with respect to such unpaid
amount. Each late charge shall be and become additional rent,
recoverable by the Port Authority in the same manner and with
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like remedies as if it were originally a part of the rental.
Nothing in this Section is intended to, or shall be deemed to,
affect, alter, modify or diminish in any way (i) any rights of
the Port Authority under this Agreement, including without
limitation the Port Authority's. rights to terminate set forth in
Section 29 of this Agreement or (ii) any obligations of the
Lessee under this Agreement. In the event that any late charge
imposed pursuant to this Section shall exceed a legal maximum
such late charges payable under this Agreement shall be payable
instead at such legal maximum.

Section 24.	 Rights of Entry Reserved

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

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

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

Neither the Distribution Portion of the said Underground
Fuel Distribution System nor any part thereof shall be or be
deemed to be a part of the premises under the Lease.

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

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

(f) At any time and from time to time during ordinary
business hours within the six (6) months next preceding the
expiration of the letting, the Port Authority, for and by its
agents and employees, whether or not accompanied by prospective
lessees, occupiers or users of the premises, shall have the right
to enter thereon for the purpose of exhibiting and viewing all
parts of the same.
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(g) I£, during the last month of the letting, the
Lessee shall have removed all or substantially all its property
from the premises, the Port Authority may immediately enter and
alter, renovate and redecorate the premises.

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

Section 25.	 Condemnation

(a) Definitions

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

As used in this Section with reference to any premises
or facilities leased to the Lessee for its exclusive use or with
reference to the Public Landing Area, the phrase "a material
part" shall mean such a part of the said premises or said Public
Landing Area that the Lessee cannot continue to operate the
premises for the purposes set forth or mentioned in Section 5
hereof without using such part.

(b) Condemnation or Taking of a Permanent Interest in
All or any part of the premises or All or a
Material Part of the Public Landing Area.

Upon the acquisition by condemnation or the exercise of
the power of eminent domain by any body having a superior power
of eminent domain of a permanent interest in all or any part of
the premises or of a permanent interest in all or any part of the
Public Landing Area (any such acquisition under this Section 25
hereinafter referred to as a "taking"), the Port Authority shall
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purchase from the Lessee, and the Lessee shall sell to the Port
Authority, the Lessee ' s leasehold interest ( excluding any
personal property whatsoever) in the premises except that in the
event of a taking of less than all of the said premises, the Port
Authority shall purchase and the Lessee shall sell only so much
of the Lessee's leasehold interest in the premises as are taken.
The sole and entire consideration to be paid by the Port
Authority to the Lessee shall be an amount equal to the
Unamortized Capital Investment (as defined in Section 85 hereof),
if any, of the Lessee in the premises or, in the event of a
taking of less than all of the said premises, an amount equal to
the Unamortized Capital Investment (as defined in Section 85
hereof), if any, of the Lessee in so much of the premises as are
taken. However, the Port Authority shall purchase and the Lessee
shall sell only if the consideration paid by the Port Authority
therefor will constitute "unamortized Port Authority funds other
than bond proceeds or Federal or State grants expended for
capital improvements at the municipal air terminals,"within the
meaning o f said phrase as used in Section 23, I, D of the Basic
Lease or if an amount not less than such consideration can
otherwise be retained by the Port Authority (and not be required
to be paid to the City of New York) out of the damages or award
in respect to such taking without violation of any obligation of

^-	 the Port Authority to the City of New York under the Basic Lease.
Such purchase and sale shall take effect as of the date upon
which . such body having superior power of eminent domain obtains
possession or any such permanent interest in the demised premises
or in the Public Landing Area, as the case may be, and in that
event, the Lessee ( except, with respect to its personal property),
shall not have any claim or right to claim or be entitled to any
portion of the :.amount which may,.be'awarded.as damages or paid as
a result of such taking, and all rights to damages; if any,. of
the Lessee (except for damages to its personal property) by
reason thereof are hereby assigned to the Port Authority.

if however, the amount to be paid by the Port Authority
(the Unamortized Capital Investment, as defined in Section 85
hereof, if any, of the Lessee in the premises) for such leasehold
interest will not constitute "unamortized Port Authority funds
other than bond proceeds or Federal or State grants, expended for
capital improvements at the municipal air terminals," within the
meaning of said phrase as used in Section 23, I, D of the Basic;
Lease or if an amount not less than such consideration cannot
otherwise be retained by the Port Authority (and not be required
to be paid to the City of New York) out of the damages or award
in respect to such taking without violation of any obligation of
the Port Authority to the City of New York under the Basic Lease,.
then the aforesaid agreement to purchase and sell said leasehold
interest shall be null and void; and in any such event, the
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Lessee shall have the right to appear and file its claim for
damages in the condemnation or eminent domain proceedings, to
participate in any and all hearings, trials and appeals therein,
and to receive such amount as it may lawfully be entitled to
receive as damages or payment as a result of such taking, because
of its leasehold interest in the premises, up to but not in
excess of an amount equal to the Unamortized Capital Investment
(as defined in Section 85 hereof), if any, of the Lessee in the
premises. The Port Authority and the Lessee hereby agree that as
full and final settlement of any sum that may be due as rent or
otherwise for the balance of the term of this Lease, the Lessee
will pay to the Port Authority the excess, if any, which the
Lessee may be entitled to receive over the foregoing sum. If
there be no excess, any sum that may be due as rent or otherwise
for the balance of the term of this Lease shall abate.

In the event of the taking of all of the premises and if
the Lessee has no Unamortized Capital Investment (as defined in
Section 85 hereof) in the premises at the time of the taking,

-then the aforesaidagreement to purchase and sell said leasehold
interest shall be null and void; and in that event, this Lease
and all rights granted by this Lease to the Lessee to use or
occupy the premises for its exclusive use or for its use in
common with others at the Airport and all rights, privileges,
duties and obligations of the parties in connection therewith or
arising thereunder shall terminate as of the date of the taking,
and in that event, the Lessee (except with respect to its
personal property) shall not have any claim or right to claim or
be entitled or paid as a result of such taking, and all rights to
damages, if any, of the Lessee (except for damages to its
personal property) by reason thereof are hereby assigned to the,
Port Authority.

In the event that the taking covers only a material part
of the premises, then the Lessee and the Port Authority shall
each have an option exercisable by notice given within (10) days
after the effective date of such taking to terminate the letting
hereunder with respect to the premises not taken, as of the date
of such taking and such termination shall be effective as if the
date of such taking were the original date of expiration hereof.
If the Port Authority exercises this option, it shall purchase
from the Lessee the Lessee's leasehold interest (excluding any
personal property whatsoever) in the premises not taken for a
consideration equal to the Unamortized Capital Investment (as
defined in Section 85 hereof), if any, of the Lessee in the
premises not taken. If the letting of the entire premises is not
terminated, the settlement or abatement of rentals after the date
possession is taken by the body having a superior power of
eminent domain shall be in accordance with Section 9 hereof.
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(c) Condemnation or Taking of a Permanent Interest in
Less Than a Material Part of the Public Landing
Area.

Upon the acquisition by condemnation or the exercise of
the power of eminent domain by a body having a superior power of
eminent domain of a permanent interest in less than a material
part of the Public Landing Area, the Port Authority and the
Lessee each shall have the right to appear and file claims for
damages, to the extent of their respective interests, in the
condemnation or eminent domain proceedings, to participate in any
and all hearings, trials and appeals therein, and receive and
retain such amount as they may lawfully be entitled to receive as
damages or payment as a result of such taking. However, if at
the time of such taking the Lessee has no Unamortized Capital
Investment (as defined in Section 85 hereof) in the premises, in
that event, the Lessee (except with respect to its personal
property) shall not have any claim or right to claim or be
entitled to any portion of the amount which may be awarded as
damages or paid as a result of such taking, and all rights to
damages, if any, of the Lessee (except for damages to its
personal property) by reason thereof are hereby assigned to the
Port Authority.

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

Upon the acquisition by condemnation or the exercise of
the power-of.eminent domain by a body having a superior power of
eminent domain of a temporary interest in all or any part of the
premises or of a temporary interest in all or a material part of
the Public Landing Area, there shall be no abatement of any
rental payable by the Lessee to the Port Authority under the
provisions of the Agreement but the Lessee shall have the right
to claim and in the event of an award thereof shall be entitled
to retain the amount which may be awarded as damages or paid as a
result of the condemnation or other taking of such temporary
interest, provided, that the Lessee.shall be obligated to pay,
over to the Port Authority all such payments as may be made to
the Lessee as damages or in satisfaction of such claim, after
deduction of (a) reasonable expenses incurred by the Lessee in
the prosecution of such claim; (b) an amount equal to the
Unamortized Capital Investment (as defined in Section 85 hereof),
if any, of the Lessee in the premises, or in the event of a
taking of less than all of the said premises, an amount equal to.
such Unamortized Capital Investment in the premises as are taken,
to the extent in either case that the same is to be amortized
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over the period of the taking; and (c) the then present
capitalized value of the Lessee's obligation for rentals
thereafter payable during the period of the taking in respect to
the demised premises, or, in the event of a taking of less than
all of the said premises, in respect to the premises so taken.

In the event that the taking covers a material part but
less than all of the premises, then the Lessee and the Port
Authority shall each have an option, exercisable by notice given
within ten (10) days after the effective date of such taking, to
suspend the term of the letting of such of the premises as are
not so taken during the period of the taking, and, in that event,
the rentals for such premises shall abate for the period of the
suspension. If the Port Authority exercises the option, it shall
purchase from the Lessee the Lessee's leasehold interest
(excluding any personal property whatsoever) in. the premises not
taken for the period of suspension for a consideration equal to
the Unamortized Capital Investment (as defined in Section 85
hereof), if any, of the Lessee in such premises which is to be
amortized over the period of such suspension

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

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

Section 26.	 Right of Termination - Partnership
Changes/Securities Ownership

(a) The Lessee has herein represented and warranted to
the Port Authority, pursuant to and as set forth in paragraph (c)
below, that the Lessee is a domestic limited partnership formed
and existing under the laws of the State of New York (the Revised
Limited Partnership Act: Article 8-A of the Partnership Law of
the State of New York) having the General Partner and the Airline
Partners as defined and named in said paragraph (c). The
occurrence of any one or more of the following events shall be
and shall be deemed an event of termination under Section 29 of
the Lease, and upon the occurrence of any such event or at any
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time thereafter during the continuance thereof the Port Authority
shall have the right to terminate the Lease and the letting
hereunder pursuant to the provisions of said Section 29:

(1) Excepting only the General Partner and the
Airline Partners of the Lessee as defined and named in
paragraph (c) below, any individual, corporation, partnership
or other entity in its own or any representative capacity
shall have, own, obtain or hold, or have any right to have,
own, obtain or hold, any partnership interest, in whole or in
part, in the Lessee, whether directly from the Lessee or by
agreement or consent or by transfer, sale, assignment,
appointment, merger, consolidation, operation of law, or
otherwise, or shall be or become or be admitted as, or have
any right to be or become or to be admitted as, a partner of
the Lessee, whether directly from the Lessee or by agreement
or consent, or by transfer, sale or assignment of a
partnership interest in whole or in part or by, appointment,
merger, consolidation, operation of law, or otherwise; unless
the Port Authority shall have given its prior written consent
thereto; provided, however, and subject to the applicable
provisions of the Airline Partner's Consent Agreement that
the foregoing shall not apply to a Scheduled Aircraft
Operator which becomes an airline partner as a result of a
merger or consolidation with an Airline Partner or as a
result of such Scheduled Aircraft Operator succeeding to the
assets of such Airline Partner or the major portion of its
assets related to its air transportation system where the
said successor entity and the Airline Partner have complied
with and satisfied the applicable provisions and conditions
set forth in the Consent Agreement executed by the Lessee,
the Port Authority and the Airline Partner, as an Approved
Sublessee, including without limitation, the execution of an
instrument in a form satisfactory to the Port Authority where
said Scheduled Aircraft Operator as the successor°entity
assumes the obligations of the Airline Partner as if it were
the original Approved Sublessee.

(2) Any individual, corporation, partnership or
other entity in its own or any representative capacity shall
have, own, hold or obtain or be granted a pledge, security
interest, lien or other encumbrance, claim or right in or
against any part or all of the partnership interest of any
partner of the Lessee or of any certificate evidencing any
part or all of such partnership interest; unless the Port
Authority shall have given its prior written consent thereto;

(3) Any partner of the Lessee shall cease to be
partner of the Lessee for any cause or reason whatsoever, and
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(without limiting the foregoing) whether by removal,
withdrawal, dissolution, merger, consolidation, operation of
law, or otherwise, and notwithstanding that the same may or
may not be pursuant to or in accordance with the Lessee's
partnership agreement(s); unless the Port Authority shall
have given its prior written consent thereto; provided,
however, and subject to the applicable provisions of the
Airline Partner's Consent Agreement that the foregoing shall
not apply to an Airline Partner which ceases to be an Airline
Partner as a result of a merger or consolidation with another
Scheduled Aircraft Operator or a result of such Scheduled
Aircraft Operator succeeding to the assets of such Airline
Partner or the major portion of its assets related to its air
transportation system where the said successor entity and the
Airline Partner have complied with and satisfied the
applicable provisions and conditions set forth in the Consent
Agreement executed by the Lessee, the Port Authority and the
Airline Partner, as an Approved Sublessee, including without
limitation, the execution of an instrument in a form
satisfactory to the Port Authority where said 'Scheduled
Aircraft Operator as the successor entity assumes the
obligations of the Airline Partner as if it were the original
Approved Sublessee.

(4) (i) With respect to the General Partner as
defined and named . in paragraph (c) below, it is recognized
that the Lessee has herein represented, pursuant to and as
set forth in paragraph (c) below, that said General Partner
is a privately held entity (as defined in paragraph (g)
hereof). It is hereby expressly agreed that in the event the
General Partner becomes or proposes to be or become a
publicly owned entity (as defined in paragraph (i) below) the
Lessee, promptly and no later than twenty (20) days after its
filing of its prospectus or documents or forms with the
Securities and Exchange Commission or any successor or
substitute body ("SEC") shall submit to the Port Authority
true and complete copies of such prospectus and other such
documents and forms filed or to be filed with the SEC.

(ii) In the event the General Partner of the
Lessee, as defined and named in paragraph (c) below shall at
anytime be or become a publicly owned entity (as defined in.
paragraph (g) below), and any individual, corporation,
partnership or other entity (other than the Airline Partners,
as defined and named in paragraph (c) hereof) shall have
direct or indirect beneficial ownership (as described below)
of a portion of any class of outstanding voting securities of
the General Partner in excess of twenty percent (200)
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thereof; unless the Port Authority shall have given its prior
written consent thereto;

(iii) In the event the General Partner of the
Lessee, as defined and named in paragraph (c) below at any
time, as a privately held entity (as defined in paragraph (i)
below) shall have any of its securities or shares or any
rights or privileges thereunder held by any individual or
entity other than the Airline Partners as.defined and named
in paragraph (c) hereof; unless the Port Authority shall have
given its prior written consent thereto;

(5) Without limiting the above and in addition
thereto, there shall be or occur any change in the ownership
of the Lessee or of the General Partner contrary to the
representations and warranties made with respect to said
ownership in paragraph (c) of this Section 26.

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

(c) (1) The Lessee represents and warrants to the Port
Authority, knowing that the Port Authority is relying on the
accuracy of such representations and warranties, that, at the time
of execution of this Agreement:

(i) The Lessee is a domestic limited partnership
formed and existing under and pursuant to the laws of the
State of New York (the Revised Limited Partnership Act:
Article 8-A of the Partnership Law of the State Of New
York) and that it has the following partners: one general
partner, Terminal One Management, Inc.; a corporation
organized and existing under and pursuant to the laws of
the State of New York (herein in this Agreement referred
to as the "General Partner"); and four limited partners,
Compagnie Nationale Air France Japan Airlines Company,

Korean Air Lines Co. Ltd. and Deutsche Lufthans a
Aktiengesellschaft (each of which is herein referred to as
an "Airline Partner" and all of which are collectively
referred to herein as the "Airline Partners"); and that
the Airline Partners caused the incorporation of the
General Partner as a corporation formed and existing under
and pursuant to the laws of the State of New York as
aforesaid;
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(ii) With respect to the General Partner, that there
have been issued and are outstanding 400 shares of the
following classes owned by each of the Airline Partners as
follows:

Class A -- 100 Shares - &Compagnie Nationale Air France
Class B -- 100 Shares - Japan Airlines Company, Ltd.
Class C -- 100 Shares - Korean Air Lines Co., Ltd.
Class D -- 100 Shares -Deutsche Lufthansa Aktiengesellschaft

and that said voting securities constitute all of the
outstanding voting securities and that all of said voting
securities are held by the Airline Partners as herein set
forth.

(2) By executing this Agreement, the Lessee further
expressly acknowledges, covenants, represents and warrants to
the Port Authority that the documents submitted to the Port
Authority covering the formation of the Lessee as a limited
partnership, as aforesaid, including the following"
"Certificate of Limited Partnership of Terminal One Group
Association, L.P."; and "Certificate of Incorporation of
Terminal One Management, Inc."; are true, correct, complete
and final copies of the documents effectuating the formation
of the Lessee as a limited partnership under and pursuant to
the laws of the State of New York (the Revised Limited
Partnership Act: Article S-A of the Partnership Law of the
State of New York) including the filing and publication
requirements,thereunder.

(d) The phrase "direct or indirect beneficial
ownership" shall include without limiting the generality thereof
the direct or indirect power through contract, arrangement,
understanding, relationship or otherwise to dispose of or to
direct the disposal of, or to vote or to direct the voting of,
any voting security of a corporation.

(e) The term "voting security" shall include any stock,
bond or other obligation of a corporation the holder of which has
any voting rights including but not limited to the right to vote
for the election of members of the board of directors of said
corporation and shall include any security convertible into a
voting security and any right, option or warrant to purchase a
voting security.

(f) without limiting any term, provision, covenant or
condition of this Agreement, the Lessee shall promptly advise the
Port Authority in writing addressed to the Port Authority's
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Director of Aviation of any change in the representations and
warranties made in paragraph (c) of this Section.

(g) A "publicly owned entity" shall be and mean one
that has any class of securities subject to the registration
requirements of the Securities Exchange Act of 1939, or any
successor or substitute therefor. A "privately held entity"
shall be and mean an entity which is not a publicly owned entity.

(h) The phrase "partner of the Lessee" shall mean and
include any person admitted, as a general or limited partner, or
both, to the limited partnership, Terminal One Group Association,
L.P. the Lessee hereunder, including without limitation the
General Partner and the Airline Partners named in paragraph (c)
above.

(i) With respect to each Airline Partner of the Lessee
as defined and named in paragraph (c) above, it is hereby
understood and agreed that the Consent Agreement covering such
Airline Partner shall contain or provide for additional Port
Authority right or rights of revocation of such Consent Agreement
on the basis of the.following:

(i) Excepting only the applicable national
government, any individual, corporation, partnership or other
entity shall have direct or indirect beneficial ownership (as
described below) of a portion of any class of outstanding
voting securities of any such Airline Partner in excess of
30% thereof which shall result in a decrease inthe amount
of, and a change in the nature of its passenger aircraft
operations at the Airport of the Airline Partner as!an,
Approved Sublessee (as defined in Section 28 hereof); unless
the Port Authority shall have given its prior written consent
thereto;

(ii) There shall be an issuance, transfer,
purchase or exchange of all or a portion of the securities of
any such Airline Partner or of a subsidiary corporation of
the Airline Partner or the creation, transfer, purchase or
exchange of any rights or privileges thereunder, or the
transfer, purchase or exchange of all or a portion of the
assets of the Airline Partner or of a subsidiary corporation
of the Airline Partner, which causes or results in a change
in the relationship between the Airline Partner and a
subsidiary corporation of the Airline Partner, or the Airline
Partner and the holders of the securities of the Airline
Partner, or the creation of another corporation for the
purpose, among others, of accepting and holding securities of^
the Airline Partner, or which places control of the Airline
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Partner in a single entity, or which effects, causes or
results in a transfer or change in the entity exercising
control over the Airline Partner unless the Port Authority
shall have given its prior written consent thereto which
shall in any such case result in a decrease in the amount of
and a change in the nature of its passenger aircraft
operations at the Airport of the Airline Partner as an
Approved Sublessee (as defined in Section 28 hereof);

Section 27.	 Assignment to a Trust

In the event that the Port Authority is of the opinion
that it is advisable, due to a failure by the Lessee to keep,
perform, or observe any promise, covenant or agreement on its
part to be kept, performed or observed hereunder after the
expiration of the applicable cure period or notice period, if
any, and the Port Authority is of the further opinion that it has
determined, in its sole and absolute discretion, to invoke the
provisions of this Section 27, the Port Authority and the Lessee
agree that this Agreement, as the same may have been theretofore
amended or supplemented and as then amended by a Supplement to be
prepared by the Port Authority and executed by the Lessee and the
Trust (described below) and delivered to the Port Authority for
its execution, shall be assigned to a Trust, created as provided
herein. The Trust shall be created by a Trust Indenture to be
prepared by the Port Authority and executed by the Port Authority
and the Lessee. The Trust would be under the voting control of
the trustee designated by the Lessee, unless and until stipulated
events of the type set forth as Triggering Events in Exhibit X
occurred, in which event voting control would shift to the
trustee designated. by the Port Authority. The occurrence of such
Triggering Events would be as certified by the independent
trustee jointly designated by the Port Authority and the Lessee.
The Port Authority agrees that it will simultaneously with the
assignment of this Agreement, as the same may have been
theretofore amended or supplemented, to the Trust, consent to the
Trust entering into a sublease with the Trust as landlord and the
Lessee, as sublessee, provided however that such sublease shall
be a month-to-month periodical tenancy and the Trust Indenture
shall provide for the same. If four consecutive calendar
quarters shall elapse after voting control of the Trust shifted
to the trustee designated by the Port Authority and (i) the
Trustee designated by the Port Authority shall not have, by
notice, advised the Lessee that it may no longer occupy the
premises as a month-to-month periodical tenant pursuant to the
aforesaid sublease and the Lessee in fact is so occupying and
(ii) none of the aforesaid stipulated events shall have occurred
or continued to occur or shall have again occurred, the Port
Authority will, at the request of the Lessee prepare a
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Supplemental Agreement to be executed by the Trust and the
Lessee, and delivered to the Port Authority for its execution
reassigning this Agreement to the Lessee. If the Trust becomes
the assignee of this agreement as provided above, the Port
Authority may at its election at any time thereafter prepare and
tender to the Lessee and the Trust a Supplemental Agreement to be
executed and delivered by each of them and returned to the Port
Authority for its execution, reassigning this Agreement, as the
Same may have been theretofore amended or supplemented, to the
Lessee.

Section 28.	 Assignment and Sublease

(a) The Lessee covenants and agrees that it will not
sell, convey, transfer, mortgage, pledge or assign this Agreement
or any part thereof, or any rights created thereby or the letting
thereunder or any part thereof without the prior written consent
of the Port Authority.

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

(c) As used in this Agreement, the term

(1) "Approved Sublessee" shall mean an Airline
-:'Partner as defined in Section 26 (c) hereof with whom the
Lessee has entered into a sublease agreement, license
agreement or other agreement for the use and occupancy of the
premises by the Approved Sublessee which such agreement has
been consented to by the Port Authority by the execution of a
Consent Agreement among the Port Authority, the Lessee and
the Approved Sublessee substantially in the form attached
hereto, hereby made a part hereof and marked Exhibit CSL.

(2) The term "Approved Sublessees" shall mean the
plural form of the term "Approved Sublessee'" and shall
include two or more of the Airline Partners with whom the
Lessee has entered into a sublease agreement, license
agreement or other agreement as aforesaid, and a Consent
Agreement as aforesaid.

(d) (1) Subject to the terms and conditions of this
Agreement, the Lessee shall have the right and the obligation and
hereby covenants and agrees through the entire term of this Lease
to Sublease the premises (including exclusive and non-exclusive
areas and preferential areas thereunder) to all of the Airline
Partners as the Approved Sublessees, excepting the concession
areas to be made available for consumer services pursuant to and
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in accordance with Sections 59 through 68 hereof. Prior to
executing any such sublease, the Lessee shall submit the form of
such sublease agreement to the Port. Authority for its review for
consistency with the terms and provisions of this Lease. It is
expressly understood and agreed (without limiting the provisions
of paragraph (f) below) that any such sublease shall be
conditioned upon the written approval and consent of the Port
Authority which approval and consent shall in each instance be
incorporated in an appropriate consent to sublease agreement in a
form of a Consent Agreement (Exhibit CSL) executed by the Port
Authority, the Lessee and the sublessee. It being expressly
understood and agreed that it is the intention of the parties
that they and each of the four Airline Partners named and defined
in Section 26 hereof will be executing Consent Agreements in the
farm attached hereto contemporaneously with the execution of this
Lease covering the subleasing of the premises and the Port
Authority's consent thereto.

(2) Without limiting any term or provision of any
Consent Agreement covering a sublease, as aforesaid, or any other
term or provision of this Lease, as between the Lessee and the
Port Authority, the Lessee hereby assumes, with respect to each
Approved Sublessee, all responsibility for each such Approved
Sublessee's aircraft operations at the premises or any portion
thereof including but not limited to the payment of fees and
charges from each such Approved Sublessee and paying the same to
the Port Authority.

(e) Without limiting any term or provision of this
Agreement or of any Consent Agreement, the Lessee shall indemnify
and hold harmless the Port Authority, its Commissioners,
officers, employees and representatives, from and against (and
shall reimburse the Port Authority for the Port Authority's costs
and expenses including legal expenses incurred in connection with
the defense of) all claims and demands for death or personal
injuries, or for property damages, arising out of the default of
any Approved Sublessee or out of any use or occupancy of the
premises by each such Approved Sublessee, or by others with its
consent, or out of any other acts or omissions of said Approved
Sublessee, its officers and employees, guests, invitees and
business visitors on the premises or elsewhere at the Airport, or
out of the acts or omissions of others on the premises with the
consent of said Approved Sublessee, including claims and demands
of the City of New York, from which the Port Authority derives
its rights in the Airport, for indemnification, arising by
operation of law or through agreement of the Port Authority with
the said City.
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The Lessee shall at its own expense defend any suit
based upon any such claim or demand (even if such suit, claim or
demand is groundless, false or fraudulent), and in handling such
it shall not, without obtaining express advance permission from
the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, its Commissioners, officers, agents
or employees, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental
nature of the Port Authority or the provision of any statutes
respecting suits against the Port Authority.

(f) In addition to'and without limiting the foregoing,
it is expressly understood and agreed that each proposed sublease
between the Lessee and an Approved Sublessee shall be further
subject to the following terms and conditions:

(1) Each such sublease with an Airline Partner
shall provide that the effective date thereof shall be; and
that the term thereof shall commence, no later than the
commencement date of the term of the letting under this
Agreement as such date is set forth in Section 3(a) hereof
and expire no later than the day preceding the expiration
date of the term of the letting hereunder as set forth in

i	 Section 3 hereof (as the same may be extended pursuant to
Sections 3A and 313 and shall provide that the subleased
premises shall be used by the sublessee solely for the
purposes set forth in Section 5 hereof; each such sublease
shall also provide, in accordance with Sections 27 and 81
hereof, that the term of said sublease shall immediately
terminate and the Sublessee shall become a holdover tenant on
a week-to-week periodical tenancy in the event of a
termination of the term of the Lease and the Lessee becomes a
holdover tenant on a month-to-month periodical tenancy
pursuant to said Sections 27 and 81.

(2) The sublease shall not be effective if on the
effective date thereof (i) the Lessee shall be under notice
of default under this Agreement as to which the applicable
period to cure has passed; (ii) this Agreement shall not be
in full force and effect; or (iii) the Port Authority shall
have served a notice of termination of this Agreement. The
Port Authority in its sole discretion may elect to waive the
provisions of the preceding sentence;

(3) With respect to each sublease and each
sublessee (other than an Airline Partner who is an Approved
Sublessee and its Subsidiary Airline as defined in and in
accordance with Section 9 hereof), if any, the Lessee shall
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pay the Subletting Percentage Fees set forth in and in
accordance with Section 4 hereof;

(4) The Port Authority shall have the right with
respect to each proposed sublease to require such sublessee
including without limitation an Approved Sublessee to deposit
with the Port Authority under the applicable Port Authority
consent agreement security in such amount and form as may be
satisfactory to the Port Authority;

(5) In connection with each proposed subletting by
the Lessee hereunder the,Lessee shall submit to the Port
Authority a copy of the proposed sublease agreement duly
executed on behalf of the Lessee and the proposed sublessee
and further, shall submit to the Port Authority the name of
the proposed sublessee and such information and data as the
Port Authority may request regarding the nature and scope of
the operations to be conducted by the proposed sublessee
under-the-proposed sublease, the financial background of the
proposed sublessee and the business background of the
proposed sublessee, and the persons or entities owning or
controlling the proposed sublessee. Without limiting the
foregoing or any other term or provision of this Agreement,
with respect to each AirlinePartner, the Lessee shall and
hereby agrees to also submit to the Port Authority at such
time, and from time to time upon request by the Port
Authority, all appropriate and necessary supporting evidence
requested by the Port Authority in connection with the
conditions specified in paragraph (c) above including,
without limitation, a certification signed by the Lessee and
certification signed by an executive officer of the Airline
Partner, respectively, setting forth the Lessee's and the
Airline Partner's express representation and warranty to the
Port Authority that the organization purported to be an
Airline Partner satisfies the conditions specified in
paragraph (c) above and in Section 26 hereof;

(6) The Lessee shall require each such Approved
Sublessee to maintain during the term of the subletting such
commercially reasonable insurance as may be required by the
Port Authority including without limitation the insurance
called for in the Consent Agreement;

(7) The Port Authority shall review the proposed
sublease, data and information submitted by the Lessee and
upon the determination by the Port Authority that:
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(i) The proposed sublessee is suitable and
qualified as an Approved Sublessee hereunder including;
and

(ii) The terms and provisions of the proposed
sublease agreement entered into between the Lessee and
the proposed sublessee are consistent with and in
compliance with the terms and provisions of the Lease;
then, in such event, the Port Authority shall prepare
and shall submit to the Lessee for execution by the
Lessee and the sublessee a form of Consent Agreement
substantially as set forth in Exhibit CSL hereof, and
containing such other and additional terms and
conditions as the Port Authority in its sole discretion
may desire, under which the Port Authority will set
forth its consent to the proposed sublease subject to
and in accordance with the terms and conditions, set
forth therein;

(8) Without in any way affecting the obligations
of the Lessee under the Lease, all acts and omissions of a
sublessee shall be deemed to be acts and omissions of the
Lessee under the Lease and the Lessee shall also be severally
responsible therefor including but not limited to the
obligations of indemnification and repair;

(9) The sublease and Consent Agreement shall
contain a provision prohibiting the sublessee from performing
any activity or services at the Airport for which the Port
Authority requires payment of fees to the Port Authority
unless the sublessee pays such fees (including the obtaining
of a Port Authority issued permit if so required).

(g) Without limiting the generality of any other term
or provision of this Agreement including, but not limited to, the
Consent Agreement, the Lessee covenants that each sublease the
Lessee enters into with an Approved Sublessee and any other
proposed sublessee and that the subletting thereunder:

(1) Shall be subject to and subordinate to all of
the terms, covenants, conditions and provisions of this
Agreement and the rights of the Port Authority hereunder;

(2) Shall not be changed, modified, discharged or
extended without the prior written approval of the Port
Authority except upon sixty (60) days' notice to the Port
Authority.
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(3) Shall terminate and expire as to the
sublessee's right thereunder to use and occupy the subleased
premises (excepting the sublessee's obligations which survive
such termination) without notice to the sublessee, on the day
preceding the date of expiration or earlier termination of
this Agreement, or, except as to the Approved Sublessees, on
such earlier date as the Lessee and the sublessee may agree
upon, or on the effective date of any revocation of the Port
Authority's consent (as provided therein);

(4) Shall provide that the sublessee shall be
bound by and subject to all the terms and provisions of the
Lease as to the sublesse's occupancy and use of the premises
or portion thereof (as applicable) and the proposed
sublessee's operations and activities on the Airport, to the
same extent and with like effect as to the Port Authority as
if it were the Lessee under the Lease including, but not
limited to, the obligations,of the Lessee under the Lease
dealing with law compliance, compliance with Airport Rules
and Regulations, the conduct of prohibited activities and
operations, rights of entry, non-construction, and non-
discrimination;

f

	

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

(6) Shall provide that Port Authority written
approval and consent to such sublease shall be a condition
precedent to its effectiveness;

('7) Shall provide that the sublessee shall not
sub-sublease all or any portion of the premises under the
sublease without the prior written consent of the Port
Authority.
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(h) Nothing herein shall be deemed to limit the Lessee
from exercising its right to terminate a sublease in accordance
with the terms and provisions thereof.

(i) Any sale, assignment, transfer, sublease, mortgage,
pledge, hypothecation, encumbrance or disposition of the premises
or of the rents, revenues or any other income from the premises,
or this Agreement, or any part thereof, or any license or other
interest of the Lessee therein not made in accordance with the
provisions of this Agreement shall be null and void ab initio and
of no force or effect.

(j) The Lessee shall not suffer or permit any default
on its part to continue with respect to any sublease which would
enable an Approved Sublessee thereunder to terminate said
sublease by reason thereof, and, in the event that any Approved
Sublessee shall at any time assert to the Lessee that the Lessee
is so in default, tha Lessee shall promptly notify the Port
Authority, in writing, of the assertion of such claim._

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

(1) Any consent granted by the Port Authority pursuant
to the provisions hereof shall not be construed or deemed to
release, relieve or discharge any succeeding assignee, successor
or transferee of the Lessee or any other person claiming any
right, title or interest in this Agreement from the requirement
of obtaining the prior written consent of the Port Authority in
the event it wishes to sell, convey, transfer, mortgage, pledge,
sublet or assign this Agreement or any part thereof, or any
rights created thereby or the letting hereunder or any part
thereof; and such assignee, successor or transferee or other
person claiming any right, title or interest in this Agreement
shall not sell, convey, transfer, mortgage, pledge, sublet or
assign this Agreement or any part thereof, or any rights created
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thereby or the letting thereunder or any part thereof without
such prior written consent of the Port Authority.

(m) The Lessee shall not use or permit any person to
use the premises or any portion thereof for any purpose other
than the purposes stated in Section 5 hereof. Except as provided
in this Agreement or otherwise permitted in writing by the Port
Authority, the Lessee shall not permit the premises to be used or
occupied by any person other than its own and its Approved
Sublessee's officers, employees, passengers, contractors and
representatives.

Section 29.	 Termination by the Port Authority

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

'	 (1) The Lesseeor any general. partner of the
Lessee (as defined in Section 26 hereof) shall become insolvent
or shall take the benefit of any present or future insolvency
statute, or shall make a general assignment for the benefit of
creditors, or file a voluntary petition in bankruptcy or a
petition or answer seeking an arrangement or its reorganization
or the readjustment of its indebtedness under the federal
bankruptcy laws or under any other law or statute of the United
States or of any state thereof, or consent to the appointment of
a receiver, trustee, or liquidator of all or substantially all of
its property; or

(2) By order or decree of a court the Lessee or
any general partner of the Lessee (as defined in Section 26
hereof) shall be adjudged a bankrupt or an order shall be made
approving a petition filed by any of it.s creditors or by the
creditors of any partner of the Lessee or by any partner of the
Lessee, seeking its reorganization or the readjustment of its
indebtedness under the federal bankruptcy laws or under any law
or statute of the United States or of any state thereof provided
that if any such judgment or order is stayed or vacated within
sixty (60) days after the entry thereof, any notice of
termination shall be and become null, void and of no effect; or

(3) By or pursuant to, or under authority of any
legislative act, resolution or rule, or any order or decree of
any court or governmental board, agency or officer having
jurisdiction, a receiver, trustee, or liquidator shall take
possession or control of all or substantially all of the property
of the Lessee or of any general partner of the Lessee (as defined
in Section 26 hereof), and such possession or control shall
continue in effect for a period of thirty (30) days; or
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(4) The Lessee shall voluntary abandon, desert or
vacate the premises or discontinue its operations at the
premises, or after exhausting or abandoning any right of further
appeal, the Lessee shall be prevented for a period of thirty (30)
days by action of any governmental agency other than the Port
Authority having jurisdiction thereof, from conducting its
operations at the Airport, regardless of the fault of the Lessee;
or

(5),i Any lien is filed against the premises because
of any act or omission of the Lessee or of any partner of the
Lessee (as defined in Section 26 hereof) and shall not be
removed, discharged or bonded within thirty (30) days after the
Lessee has received notice thereof; or

(6) Except as otherwise provided in.Section 27,
the letting hereunder or the interest or estate of the Lessee
under this Agreement shall be transferred directly by the Lessee
or shall pass to or devolve upon, by operation of law or
otherwise, any other person, firm or corporation; or

(7) A petition under any part of the federal
bankruptcy laws or an action under any present or future
insolvency law or statute shall be filed against the Lessee or
any general partner of the Lessee (as defined in Section 26
hereof) and shall not be dismissed within sixty (60) days after
the filing thereof; or

(8) The Lessee shall, without the prior written
approval of the Port Authority, become a constituent or possessor
or merged or surviving partnership in 4 merger, a constituent or
resulting partnership in a consolidation, or a partnership in
dissolution, in termination or in liquidation; or

(9) The Lessee shall fail duly and punctually to
pay the rentals or fees or to make any other payment required
hereunder when due to the Port Authority and shall continue in
its failure to pay rentals or fees or to make any other payment
required hereunder for a period of fifteen (15) days after
receipt of notice by it from the Port Authority to make such
payment; or

(10)Any general partner of the Lessee (as defined
in Section 26 hereof) shall, without the prior approval of the
Port Authority, become a possessor or merged corporation in a
merger, a constituent corporation in a consolidation, or a
corporation in dissolution; or
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(11) With respect to each and every Approved
Sublessee (or other sublessee), the Lessee shall fail to eviot,
dispossess and remove such Approved Sublessee (or other
sublessee) from the premises hereunder or any portion thereof and
from the subleased premises and subleased areas and to recover,
re-enter, regain and resume possession of said premises and areas
forthwith upon the revocation by the Port Authority of its
consent under the Consent Agreement entered into between the Port
Authority, the Lessee and such Approved Sublessee (or other
sublessee).

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

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

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

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

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

Section 30.

	

	 Additional Riahts.of.the Port Authority as to
Portions of the Premises

(a) It is hereby agreed that for the purpose of this
Section 30 the term "the Lessee's Commencement Basic Schedules"
shall be based on the schedules of the Airline Partners that are
Approved Sublessees, as described in paragraph (e) hereof and
shall be and mean a "revenue seats daily average for the
premises" (as said term is defined in paragraph (e) hereof) of

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

(c) As of January 1, 2000 and as of January 1 of each
succeeding calendar year (i) in the event that the Lessee's Basic
Schedules for the immediately preceding calendar year for the
Airport are less than (Ex. 2a.)	 of the Lessee's .
Commencement Basic Schedules or (ii) in the event that because of
reasons beyond the control of the Lessee or of any of the
Approved Sublessees the Lessee's Basic Schedules for the (Ex.2.a.)
immediately preceding two calendar years are less than

of the Lessee's Commencement Basic Schedules, then
in either of such events and without limiting each and every
other right of termination the Port Authority has under this
Agreement or otherwise, the Port Authority shall have the right,
upon six (6) months' written notice to the Lessee, to require the
Lessee and the Lessee hereby agrees to make available
accommodations (as hereinafter defined) at the premises as
directed by the Port Authority in the amount and to the extent
set forth in paragraph (f) hereof to Scheduled Aircraft Operators
(as said term is defined in Section 85 hereof) and also including
Scheduled Commuter Aircraft Operators (hereinafter in this
Section 30 collectively called "the Scheduled Aircraft
Operators"). The Lessee shall make such accommodations available
from time to time during the entire period commencing on the
effective date set forth in the aforesaid notice and ending when
the Lessee's Basic Schedule for a calendar year, determined in
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accordance with the foregoing shall. have been (Ex. 2.a.)
or more of the Lessee's Commencement Basic Schedule (hereinafter
called "a period of underutilization"). The term
"accommodations" as used in this Section 30 shall mean aircraft
ramp and gate position capacity and related passenger terminal
facilities including, but not limited to passenger ticketing,
passenger check-in, baggage handling and flight information
systems, passenger lounge and waiting areas and appropriate
signage and public identification. Such accommodations may be
accomplished by the Lessee by making available and providing non-
exclusive use of gate positions and other related facilities to
Scheduled Aircraft Operators pursuant to handling agreements (as
defined in Section 85 hereof) between the Lessee and any such
Scheduled Aircraft Operator (hereinafter called 'the Handled
Airline'). Each such handling agreement shall be subject to the
prior and continuing approval of the Port Authority and the
execution among the Port Authority, the Lessee, and the Handled
Airline of a form of consent agreement prepared by the Port
Authority. Moreover, and without limiting the foregoing, the -
Lessee will at all times keep the Port Authority informed and
advised and will consult with the Port Authority from time to
time as to all aspects of its accommodation of Scheduled Aircraft
Operators hereunder.

It is understood furthermore that the accommodation
contemplated hereunder may involve the use of subleases.of
exclusive or preferential areas of the premises in addition to or
in lieu of handling agreements. Any sublease with a Scheduled
Aircraft Operator (hereinafter called a "Section 30 Sublessee
Airline") will similarly be subject to the prior and continuing
approval of the Port Authority and the execution of a consent
agreement prepared. by the Port Authority, and executed by the
Port Authority, the Lessee and the Section 30 Sublessee Airline.
Nothing contained herein shall in any way affect the discretion
of the Port Authority in granting or withholding its consent to a
handling agreement or a sublease with a Section 30 Sublessee
Airline, proposed by the Lessee or directed by the Port Authority
whether or not during a period of underutilization, and, without
limiting Section 4 hereof, such consent may contain such terms
and conditions including but not limited to such financial or
other conditions which may include a fixed charge or a charge
based upon a percentage of the Lessee's gross receipts arising
therefrom, as the Port Authority may, at that time, elect, and
all provisions of the Lease requiring the prior written consent
or approval of the Port Authority and requiring the payment by
the-Lessee of the Handling Percentage Fees and the Subletting
Percentage Fees shall in no way be waived, impaired, limited or
affected.
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Notwithstanding anything to the contrary contained
herein the Lessee understands and agrees that the Lessee shall
not perform any services and functions pursuant to any handling
agreement or sublease with a Handled Airline or a Section 30
Sublessee Airline with respect to which the Port Authority has
specifically withheld consent and approval in the consent
agreement to such handling agreement or sublease. The Handled
Airline and the Section 30 Sublessee Airline may either perform
said services and functions themselves or use the services of the
authorized service organization, including but not limited to in-
flight caterers, aircraft fuelers, and ramp handlers performing
such services or functions at the Airport. The Lessee however
may make the necessary arrangements with the authorized service
organization performing such services and functions at the
Airport to have such services and functions performed for the
Handled Airline or the Section 30 Sublessee Airline.

Without limiting Section 4 of the Lease or any other
Section term or provision of the Lease, the Lessee shall
maintain in accordance with accepted accounting practice during
.the term of the Lease and for one (1) year thereafter and for
such period until the Lessee shall receive written permission
from the Port Authority to do otherwise, records and books of
account recording all transactions, at through or in anywise
connected with the handling agreements and subleases and shall
use and maintain such systems for recording transactions under or
in,connection with the handling agreements and subleases all to
the end that accurate and complete records of gross receipts be
maintained including identification of the gross receipts of the
Lessee pertaining to any particular handling agreement, sublease
or other agreement, all of the foregoing to be kept at all times
in the Port of New York District.

Without limiting Section 4 of the Lease or any other
Section, term, or provision of the Lease, the Lessee shall permit
in ordinary business hours during the term of this Agreement. and
for one year thereafter and during such further period as is
mentioned in the preceding paragraph, the examination, inspection
and audit by the officers, employees and representatives of the
Port Authority of such books of account and systems mentioned
above and also any records and books of account, and systems of
any company which is owned or controlled by the Lessee or by any
partner of the Lessee, if said company performs services, similar
to those performed by the Lessee anywhere in the Port of New York
District. The Lessee shall furnish to the Port Authority from
time to time (but not more often than once a month) statements of
the Lessee setting forth its gross receipts as required
hereunder, and such further itemization, details and information
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pertaining to the handling agreements and subleases as the Port
Authority may from time to time request.

The Lessee agrees that all handling agreements and
subleases shall be at reasonable and at not discriminatory rates,
fees and charges which shall be based upon the recovery by the
Lessee of a pro rata share of the Lessee's costs of (i) operation
and maintenance of the premises, (ii) the services provided to
the Handled Airline or the Section 30 Sublessee Airline and (iii)
the Lessee's investment in the premises not otherwise included in
the above provided, however, that it is understood and agreed
that the following shall not;be a reason for the Lessee to refuse
a sublease or handling agreement or to impose any conditions or
limitations on operations in connection therewith under this
Section 30: (aa) possible or potential labor disharmony with a
Handled Airline or sublessee, (bb) compatibility of schedules and
operations between the Lessee or another user or occupant of the
premises and a Handled Airline or sublessee, or (cc) competitive
nature of the routes, schedules or type of air transportation
service to be provided by a Handled Airline or sublessee,
provided, further, however, that with .respect to item (aa) above
if, after notice from the Port Authority to provide
accommodations to a specific Scheduled Aircraft Operator, the
Lessee shall, in good faith, believe that the operations of such
specific Scheduled Aircraft Operator on the premises would cause
significant, immediate and unremediable labor disharmony which
wou-Id seriously affect the operations of the Lessee or of any of,
the Approved Sublessees on the premises then, upon request by the
Lessee to the Port Authority setting forth in specific detail
satisfactory to the Port Authority the nature of the anticipated
labor disharmony and requesting that the Lessee not be obligated
under this Section to provide accommodations for such specific
Scheduled Aircraft Operator, the Port Authority shall, in good
faith, consider the Lessee's request and if the Port Authority
finds that the labor disharmony described by the Lessee is
reasonably likely to result if the Lessee were to provide
accommodations to such Scheduled Aircraft Operator on the
premises then the Port Authority shall notify the Lessee that the
Port Authority's discretion to provide accommodations to such
Scheduled Aircraft Operator is rescinded. The Lessee's
obligation to provide accommodations to Scheduled Aircraft
Operators shall be effective on the date set forth in a notice
from the Port Authority to such effect, as aforesaid. Upon such
notice the Lessee shall use its best efforts to secure an
arrangement with a Scheduled Aircraft Operator as directed by the
Port Authority for accommodations in the terminal and shall in
good faith negotiate with any such Scheduled Aircraft Operator as
the Port Authority shall direct for accommodations in the
premises, all in accordance herewith.
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The Port Authority shall give thirty (30) days' prior
notice of its intention to give the notice set forth above and it
is expressly agreed that the Port Authority shall not exercise
the aforesaid right with respect to any portion or portions of
the premises if and for which the Lessee has submitted to the
Port Authority definite plans for the utilization of said portion
or portions of the premises by the Lessee provided the Lessee in
fact commences such use of said portion or portions of the
premises within thirty (30) days after the submission of the said
plans.

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

(a) in the event the Port Authority, decides to
ascertain the revenue seats daily average for the premises for
the preceding calendar year it shall do so as follows: based
upon the ABC International Airline Guide (herein called "the
Guide"), or in the event that the Guide shall not list the
schedules of any Approved Sublessee then based upon the generally
accepted United States aviation industry standard published
airline schedule reference which shall include the published
schedules of that Approved Sublessee, the Port Authority shall
ascertain the total number of revenue seats that were
accommodated on the aircraft equipment scheduled to have been
used by each of the Approved Sublessees on its published aircraft
arrivals at the Airport as set forth in the Guide during two
specified calendar weeks (Sunday through Saturday), the first of
which weeks is the one during which the fifteenth (15th) day of
February of the prior calendar year fell and the second being the
one during which the fifteenth (15th) day of August of the said
prior calendar year fell, and shall total the said number of
revenue seats of all of the Approved Sublessees which are
hereinafter called "the total revenue seats" for the premises.
In determining the total revenue seats for the premises, the
total revenue seats as defined above of those Handled Airlines
(as defined in Section 85 hereof), if any, of the Lessee who were
Handled Airlines as of the date of such determination and
sublessees of the Lessee at the premises who were sublessees on
the date of such determination, with respect to the aircraft of
the Handled Airlines and aircraft of the sublessees operating at
the premises, shall be included.

in making said determination, the Port Authority shall
use the most recent configurations as shall be supplied by the
Lessee with respect to the number of revenue seats that can be
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accommodated on the particular aircraft equipment scheduled to be
used by each of the Approved Sublessees at the Airport. The
total revenue seats for the premises shall then be divided by
fourteen, the resulting quotient being herein called "the revenue
seats daily average for the premises."

In the event the ABC International Airline Guide shall
no longer be published or shall not be available then the parties
agree that the Port Authority shall have the right to use any
other successor or similar publication or the actual aircraft
arrivals at the Airport as determined by reports to the Port
Authority and records of the Lessee and the Approved Sublessees
and other Scheduled Aircraft Operators, tower logs and other
suitable records and information.

(f)
Percentage of the Lessee's Daily Turnaround
Basic Schedules as Compared P1igbts Which
to the Lessee's Commencement May be Required
Basic Schedules	 at the Premises

Preferential
Gate Sublease
Arrangements
Which May be
Required at the
Premises

(Ex.2.a.)	 o='	 (Ex.2.a.)

or
or
or
or
or
or

Combinations of daily turnaround flights and
preferential gate sublease arrangements may be required with a
decrease of six (6) daily turnaround flights for each gate which
is exclusively or preferentially subleased.

Section 31.	 Right of Re-Entry

The Port Authority shall, as an additional remedy upon
the giving of a notice of termination as provided in Section 29,
30 or other Section hereof, have the right to re-enter the
premises and every part thereof upon the effective date of
termination without further notice of any kind, and may regain
and resume possession either with or without the institution of
summary or any other legal proceedings or otherwise. Such re-
entry, or regaining or resumption of possession, however, shall
not in any manner affect, alter or diminish any of the
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obligations of the Lessee under this Agreement, and shall in no
event constitute an acceptance of surrender.

Section 32.	 Waiver of Redemption

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

Section 33.	 Survival of the Obligations of the Lessee

(a) In the event that the letting shall have beer.
terminated in accordance with a notice of termination as provided
in Section 29 hereof, or the interest of the Lessee cancelled
pursuant thereto, or in the event that the Port Authority has re-
entered, regained or resumed possession of the premises in
accordance with the provisions of Section 31 hereof, all the
obligations of the Lessee under this Agreement shall survive such
termination or cancellation, or re-entry, regaining or resumption
of possession and shall remain in full force and effect for the
full term of the letting under this Agreement, and the amount or
amounts of damages or deficiency shall become due and payable to
the Port Authority to the same extent, at the same time or times
and `in the same manner as if no termination, cancellation, re-
entry, regaining or resumption of possession had taken place.
The Port Authority may maintain separate actions each month to
recover the damage or deficiency then due or at its option and at
any time may sue to recover the full deficiency less the proper
discount, for the entire unexpired term.

(b) The amount of damages for the period of time
subsequent to termination or cancellation (or re-entry, regaining
or resumption of possession) on account of the Lessee's rental
obligations, shall be the sum of the following:

(1) On account of the Lessee's annual basic rental
obligation and Deferred Basic Rental obligations, the amount of
the total of all annual basic rentals and all the total amount of
all installments of the Deferred Basic Rental, less the amount
attributable to the installments of said annual basic rentals and
of Deferred Basic Rental payable prior to the effective date of
termination except that the credit to be allowed for the' amount
attributable to the installment payable on the first day of the
month in which the termination is effective shall be prorated for
the part of the month the letting remains in effect, on the basis
of the actual number of days in the month; and
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accommodated on the particular aircraft equipment scheduled to be
used by each of the Approved Sublessees at the Airport. The
total revenue seats for the premises shall then be divided by
fourteen, the resulting quotient being herein called "the revenue
seats daily average for the premises."

In the event the ABC International Airline Guide shall
no longer be published or shall not be available then the parties
agree that the Port Authority shall have the right to use any
other successor or similar publication or the actual aircraft
arrivals at the Airport as determined by reports to the Port
Authority and records of the Lessee and the Approved Sublessees
and other Scheduled Aircraft Operators, tower logs and other
suitable records and information.

(f)
Percentage of the Lessee's Daily Turnaround 	 Preferential
Basic Schedules as Compared Flights Which	 Gate Sublease
to the Lessee's Commencement May be Required 	 Arrangements
Basic Schedules	 at the Premises 	 Which May be

Required at the
Premises

or,
or
or
Or
or
or
or
or

Combinations of daily turnaround flights and
preferential gate sublease arrangements may be required with a
decrease of six (6) daily turnaround flights for each gate which
is exclusively or preferentially subleased.

Section 31.	 Right of Re-Entry

The Port Authority shall, as an additional remedy upon
the giving of a notice of termination as provided in Section 29,
30 or other Section hereof, have the right to re-enter the
premises and every part thereof upon the effective date of
termination without further notice of any kind, and may regain
and resume possession either with or without the institution of
summary or any other legal proceedings or otherwise. Such re-
entry, or regaining or resumption of possession, however, shall
not in any manner affect, alter or diminish any of the
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(2) On account of the Lessee's Monthly Additional
Rental obligation, the amount of the total of all Monthly
Additional Rentals, less the amount attributable to the
installments of said Monthly Additional Rentals payable prior to
the effective date of termination except that the credit to be
allowed for the amount attributable to the installment payable on
the first day of the month in which the termination is effective
shall be prorated for the part of the month the letting remains
in effect, on the basis of the actual number of days in the
month; and

(3) On account of the Lessee's obligations to pay
the Handling Percentage Pees, an amount equal to Five Percent
(5%) or such higher percentage as in effect immediately prior to
the effective date of termination in accordance with Section 4
hereof (but not less than 5%) of gross receipts of the Lessee,
which gross receipts would have been received by the Lessee
during the balance of the term if there had been no termination
or cancellation (or re-entry, regaining, or resumption or
possession); and for the purpose of calculation hereunder (i) the
said amount of gross receipts shall be derived by multiplying the
number of days-in the balance of the term originally fixed by the
daily average of the Lessee's gross receipts; (ii) the daily
average of the Lessee's gross receipts shall be the Lessee's
total actual gross receipts during the twelve months immediately
preceding said termination or cancellation (or re-entry,
regaining, or resumption of possession) during which the premises
were open and in operation and in which no abatement was in
effect divided by 365;

(4) On account of the Lessee's obligation to pay
the Subletting Percentage Fees, an amount equal to Ten Percent
(100), or such higher percentage in effect immediately prior to
the effective date of termination in accordance with Section 4
hereof (but not less than 10%) of Gross Sublease Rental Charges,
which Gross Sublease Rental Charges would have been received by
the Lessee during the balance of the term if there had been no
termination or cancellation (or re-entry, regaining, or
resumption or possession); and for the purpose of calculation
hereunder (i) the said amount of Gross Sublease Rental, Charges
shall be derived by multiplying the number of days in the balance
of the term originally fixed by the daily average of the Lessee's
Gross Sublease Rental Charges; (ii) the daily average of the
Lessee's Gross Sublease Rental Charges shall be the Lessee's
total actual Gross Sublease Rental Charges during the twelve
months immediately preceding said termination or cancellation (or
re-entry, regaining, or resumption of possession) during which
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the premises were open and in operation and in which no abatement
was in effect divided by 365;

(5) On account of the Lessee's obligations to pay
the Cost of Assumable Maintenance and Repair set forth in section
17 hereof, an amount equal to the total sum of the Capital Cost
under Section 17 hereof less the amount thereof payable prior to
the effective date of termination, except that the credit to be
allowed for the amount attributable to the installment payable on
the first day of the month in which the termination is effective
shall be prorated for the part of the month the letting remains
in effect or the actual number of days in such month.

(6) It is understood and agreed that the
statements of damages under the preceding subdivisions (2), (3)
and (4) shall not affect or be construed to affect the Port
Authority's right to damages in the event of termination or
cancellation (or re-entry, regaining or resumptionof possession)
where the Lessee has not received any actual gross receipts or
Gross Sublease Rentals Charges under this Agreement.
Additionally, in the event that at anytime during the twelve
month period immediately preceding said termination or
cancellation (or re-entry, regaining or resumption of possession)
the premises shall not be subleased or shall only be partially
subleased, said damages on account of the Handling Percentage
Fees and on account of the Subletting Percentage Fees shall be
based on amounts (including fair market rentals for areas not
subleased) as if the premises were fully subleased.

(7) An amount equal to all expenses reasonably
incurred by the Port Authority in connection with regaining
possession and restoring and reletting the demised premises, for
legal expenses, putting the premises in order including, without
limitation, cleaning, decorating and restoring (on failure of the
Lessee to restore), maintenance and brokerage fees.

(c) Without limiting any of the foregoing, the Port
Authority may at any time bring an action to recover all the
damages as set forth above not previously recovered in separate
actions, or it may bring separate actions to recover the items of
damages set forth in subparagraphs (1) through (7) of paragraph
(b) above and separate actions periodically to recover from time
to time only such portion of the damages set forth in
subparagraphs (1) and (2) of paragraph (b) above as would have
accrued as basic rental and Monthly Additional Rental up to the
time of the action if there had been no termination or
cancellation. In any such action the Lessee shall be allowed a
credit against its survived damages obligations equal to the
amounts which the Port Authority shall have actually received
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from any tenant, licensee, permittee or other occupier of the
premises or a part thereof during the period for which damages
are sought, and if recovery is sought for a period subsequent to
the date of suit a credit equal to the market rental value of the
premises during such period (discounted to reflect the then
present value thereof). If at the time of such action the Port
Authority has used and occupied or relet the premises, the rental
for the premises obtained through such use and occupancy or
reletting shall be deemed to be the market rental value of the
premises or be deemed to be the basis for computing such market
rental value if less than the entire premises were used or
occupied or relet. In no event shall any credit allowed to the
Lessee against its damages for any period exceed the then present
value of the annual rental which would have been payable under
this Agreement during such period if a termination or
cancellation had not taken place.

(d) in addition to and without limiting the
foregoing'or any other right, claim or remedy of the Port
Authority, in the event this Lease shall be terminated pursuant
to Section 29 hereof and the Lessee shall not have completed the
construction work, as defined in Section 2 hereof, or any portion
thereof within the time period specified in Section 2 (d) (2)
hereof, the Lessee shall and hereby agrees to pay to the Port
Authority any and all amounts, costs or expenses, of any type
whatsoever, paid or incurred by the Port Authority by reason of,
the failure of the Lessee so to complete the construction work,
or any portion thereof, including all interest costs, damages,
losses, and penalties, and all. of the same shall also be deemed
treated as survived damages hereunder in addition to the
foregoing.

Section 34.	 Relettina by the Port Authority

The Port Authority upon termination or cancellation
pursuant to Section 29 hereof, or upon any re-entry, regaining or
resumption of possession pursuant to Section 31 hereof, may
occupy the premises or may relet the premises, and shall have the
right to permit any person, firm or corporation to enter upon the
premises and use the same. Such reletting may be of part only of
the premises or a part thereof together with other space, and for
a period of time the same as or different from the balance of the
term hereunder remaining, and on the terms and conditions the
same as or different from those set forth in this Agreement. The
Port Authority shall also, upon termination or cancellation
pursuant to the said Section 29, or upon its re-entry, regaining
or resumption of possession pursuant to the said Section 31, have
the right to repair or to make structural or other changes in the
premises including changes which alter the character of the
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premises and the suitability thereof for the purpose of the
Lessee under this Agreement, without affecting, altering or
diminishing the obligations of the Lessee hereunder. In the
event either of any reletting or of any actual use and occupancy
by the Port Authority (the mere right of the Port Authority to
use and occupy not being sufficient however) there shall be
credited to the account of the Lessee against its survived
obligations under Section 33 hereof any net amount remaining
after deducting from the amount actually received from any
lessee, licensee, permittee or other occupier in connection with
the use of the said premises or portion thereof during the
balance of the letting as the same is originally stated in this
Agreement, or from the market value of the occupancy of such
portion of the premises as the Port Authority may during such
period actually use and occupy, all expenses, costs and
disbursements incurred or paid by the Port Authority in
connection therewith. No such reletting shall be or be construed
to be an acceptance of a surrender.

Section 35.	 Remedies to be Non-Exclusive

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

section 36.	 Surrender

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

Section 37.	 Acceptance of Surrender of Lease

No agreement of surrender or to accept a surrender shall
be valid unless and until the same shall have been reduced to
writing and signed by the duly authorized representatives of the
Port Authority and of the Lessee. Except as expressly provided
in this Section, neither the doing of, nor any omission to do,
any-,act or thing, by any of the officers, agents or employees of
the Port Authority, shall be deemed an acceptance of a surrender
of the letting or of this Agreement.
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Section 36.	 Books and Records

(a) In addition to and without limiting any other term
or provision of this Agreement, the Lessee shall keep in an
office or offices in the Port of New York District, appropriate
books and records showing (i) all matters with respect to the
costs of the construction work, (ii) the date and hour of each
take-off or departure from the Airport of each aircraft (other
than all-cargo aircraft) operated by each Approved Sublessee and
any and all other sublessees and the date and hour of the landing
by such aircraft next preceding each take-off or departure, (iii)
all matters which it is required to certify to the Port Authority
pursuant to this Lease including without limitation the number of
outbound passengers at the premises as described in Section 4
hereof and (iv) any other matter concerning the Lessee's
operations at the Airport with respect to which the Port
Authority may reasonably need information to fulfill its
obligations or exercise its rights under'this Lease whether or
not of the type enumerated above in this Section 38 and whether
or not an express obligation to keep books and records with
regard thereto is expressly set forth elsewhere in this Lease.
The Lessee shall not be obligated to preserve any such records
for more than seven (7) years unless they are material to
litigation initiated within that time, in which event they shall
be preserved until the final determination of the controversy.
The Port Authority shall have the right upon prior notice to
inspect such books and records during regular business hours.

(b) Without limiting the foregoing, the Lessee shall
maintain, and shall require each partner of the Lessee and each
Approved Sublessee to maintain, for a period in accordance with
accepted accounting practice, during the term of the letting
hereunder and for.one (1) year after the expiration or earlier
termination of this Lease, and for a further period extending
until the Lessee shall receive written permission from the Port
Authority to do otherwise, records and books of account recording
all transactions of the Lessee, and each partner of the Lessee
and each Approved Sublessee at, through, or in anywise connected
with in-flight meals and ramp service including without
limitation all payments by the Lessee, each partner of the Lessee
or each Approved Sublessee to its independent contractors which
furnish in-flight meals or any portion thereof, or ramp service,
to the Approved Sublessees at or in connection with the Airport,
which records and books of account shall be kept at all times
within the Port of New York District and the Lessee shall permit
during ordinary business hours during the term of the letting,
for one year thereafter, and during such further period as
mentioned above, the examination and audit by officers, employees
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and representatives of the Port Authority of such records and
books of account.

(c) (1) If and when service segment data now or
formerly supplied by the Lessee to the Department of
Transportation pursuant to Economic Regulation 586 or schedule
T-9 traffic data, are no longer available to the Port Authority
from a government source, the Lessee will provide the following
data to the Port Authority, on request, for each of the non-stop
city-pair markets of each of the Approved Sublessees involving
the Port District: total scheduled flights operated, seats
available, revenue passengers carried and similar data for
charter flights. The Lessee shall see that such data shall be
provided to the Port Authority, on request, by its Approved
Sublessees and Handled Airlines, other sublessees, if any. The
Lessee and its Approved Sublessees, other sublessees, if any, and
Handled Airlines, if any, shall furnish said data for each month
of operations within thirty (30) days after the end of such
Month.

(2) It is the position of the Lessee that all.or
portions of the information it has agreed to provide to the Port
Authority hereunder is of a confidential nature. The Port

(	 Authority agrees that, unless required or appropriate to do so
pursuant to any legal obligations, duties or responsibilities
imposed on or agreed to by the Port Authority or with which the
Pont Authority must comply calling for public disclosure of
information or pursuant to freedom of information policy adopted
or which may be adopted by its Board of Commissioners; or
pursuant to compliance with law, ordinance, governmental rule,
regulation or order, it will not deliberately convey the same to
any private person; provided that if such information is already
at that time in the public domain the foregoing agreement against
disclosure shall not apply and release of such information shall
not be or be deemed a violation hereunder.

Section 39.	 Effect of Basic Lease

(a) This Agreement and the letting hereunder shall, in
any event, terminate with the termination or expiration of the
Basic Lease with the City of New York which covers the premises,
such termination to be effective on such date and to have the
same effect as if the term of the letting had on that date
expired. The rights of the Port Authority in the premises are
those granted to it by the Basic Lease, and no greater rights are
granted or intended to be granted to the Lessee than the Port
Authority has power thereunder to grant.
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(b) The Port Authority covenants that, during the term
of this Agreement, the Port Authority will not take any action
which would amount to or have the effect of cancelling,
surrendering or terminating the Basic Lease prior to the date
specified in the Basic Lease for its expiration insofar as such
surrender, cancellation or termination would in any manner
deprive the Lessee of any of its rights, licenses or privileges
under this Agreement.

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

Section 40.	 Removal of Property

All personal property (including trade fixtures)
removable without material damage to the premises, which are
installed by the Lessee in or on the premises leased to the
Lessee pursuant to the Agreement, shall be deemed to be and
remain the property of the Lessee. All such property, provided
the Lessee shall install suitable replacements therefor if.such
personal property is necessary to operate the premises in
accordance with the terms and provisions hereof in accordance
with the best practices of the air transportation industry, may
at the Lessee's option be removed by the Lessee from the premises
at any time during the term of this Lease. Furthermore, all such
property of the Lessee shall, unless otherwise agreed in writing
by the parties hereto, be removed by the Lessee on or before the
expiration or other termination of the term of the Lease. If the
Lessee shall fail to remove its property on or before the
termination or expiration of this Agreement, the Port Authority
may remove such property to a public warehouse for deposit or
retain the same in its own possession, and sell the same at
public auction, the proceeds of which shall be applied first to
the expenses of removal, storage and sale, second to any sums
owed by the Lessee to the Port Authority, with any balance
remaining to be paid to the Lessee; if the expenses of such
removal, storage and sale shall exceed the proceeds of sale, the
Lessee shall pay such excess to the Port Authority upon demand.

Section 41.	 Purchase of Property

The Port Authority shall have the option from time to
time exercisable by notice to the Lessee effective on the
expiration or earlier termination of the letting of the premises
hereunder, or any part thereof, to purchase all, or such part as
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the Port Authority elects, of the Lessee's personal property
(including trade fixtures but excluding ground vehicles and
excluding the Lessee's furniture, office supplies, maintenance
tools, telecommunications equipment and personal computers)
including without limiting the generality of the foregoing any
system for handling baggage, any counters, and any passenger
loading bridges, as and to the extent any of the foregoing are
personal property, which may at the time of the giving of such
notice have been installed or placed on the premises. In the
event the Port Authority exercises its option to make a purchase,
the Port Authority shall pay to the Lessee a sum equal to the
reasonable value of the personal property (including trade
fixtures) purchased. The Lessee hereby agrees that on the
effective date of the purchase and sale none of the aforesaid
items shall be subject to any lien, security interest or other
encumbrance, and upon request of the Port Authority the Lessee
will execute a bill of sale or such other document of conveyance
as the Port Authority may request to transfer title to the
aforesaid items to the Port Authority (including a warranty of
title to the Port Authority) and the Port Authority shall pay the
purchase price. Further, the Lessee shall from time to time
execute such other documentation as the Port Authority may
require and prepare evidencing the option of the Port Authority,
as herein provided, to purchase the aforesaid personal property,
including without limitation, security agreements and filings
pursuant to the Uniform Commercial Code.

Section 42.	 Brokerage

The Lessee represents and warrants that no broker has
been concerned on its behalf in the negotiation of this Agreement
and that there is no broker who is or may be entitled to be paid
a commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from any claim for
commission or brokerage made by any and all persons, firms or
corporations whatsoever for services rendered to the Lessee in
connection with (i) the negotiation and execution of this
Agreement, or (ii) the negotiation and execution of any subleases
with the Approved Sublessees or the Consent Agreements applicable
thereto; or both.

Section 43.	 Limitation of Rights and Privileges Granted

(a) No greater rights or privileges with respect to the
use of the premises or any part thereof are granted or intended
to be granted to the Lessee by this Agreement, or by any
provision thereof, than the rights and privileges expressly and
specifically granted hereby.
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(b) The premises are let to the Lessee and the Lessee
takes the same subject to all the following: (i) easements,
restrictions, reservations, covenants and agreements, if any, to
which the premises may be subject, and rights of the public in
and to any public street; (ii) rights, if , any, of any enterprise,
public or private which is engaged in furnishing heating,
lighting, power, telegraph, telephone, steam, or transportation
services and of the City and State of New York; (iii) permits,
licenses, regulations and restrictions, if any, of the United
States, the City of New York or State of New York, or other
governmental authority.

(c) The Lessee acknowledges that it has not relied upon
any representation or statement of the Port Authority or its
Commissioners, officers, employees or agents as to the condition
of the premises or the suitability thereof for the operations
permitted on the premises by this Agreement. Without limiting
any obligation of the Lessea to commence operations hereunder at
the time and in the manner stated elsewhere in this Agreement,
the Lessee agrees that no portion of the premises will be used
initially or at any time during the letting which is in a
condition unsafe or improper for the conduct of the operations
permitted hereunder so that there is possibility of injury or
damage to life or property. The Lessee shall take possession of
the premises in the condition they are in as of the commencement
of the term of the letting hereunder except as otherwise
expressly provided in Section 87 hereof.

Section 44.	 Notices

Except where expressly required or permitted herein to
be oral, all notices, directions, requests, consents and
approvals required to be given to or by either party shall be in
writing, and all such notices and requests shall be personally
delivered to the duly designated officer or representative of
such party or delivered to the offices of such officer or
representative during regular business hours, or forwarded to him
or to the party at such address by registered or certified.mail.
The Lessee shall from time to time designate in writing an office
within the Port of New York District and an officer or
representative whose regular place of business is at such office
upon whom notices and requests may be served. Until further
notice, the Port Authority hereby designates its Executive
Director, and the Lessee designates the person named on the first
page hereof as their officers or representatives upon whom
notices and requests may be served, and the Port Authority
designates its office at One World Trade Center, New York, New
York, 10048, and the Lessee designates its office at Building 14,
John F. Kennedy International Airport, Jamaica, New York 11430
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as their respective offices where notices and requests may be
served. If mailed, the notices herein required to be served
shall be deemed effective and served as of the date of the
registered or certified mailing thereof. Notwithstanding the
designated address of the Lessee, it is specifically understood
and agreed that neither said designation nor the listing of such
address on page one hereof or elsewhere shall be or be deemed to
be the required Port Authority consent for the use of such office
listed by the Lessee or its General Partner or a waiver of such a
requirement for Port Authority consent under the lease between
the Port Authority and the lessee of said Building 14 or a waiver
of any other term or provision of such lease.

Section 45.	 Facilities Non-Discrimination

(a) Without limiting the generality of any of the
provisions of the Agreement, the Lessee, for itself, its
successors in. interest, and assigns,, as a part of the
consideration hereof, does hereby covenant and agree as a
covenant running with the land that (1) no person on the grounds
of race, color, sex, creed, or national origin shall be excluded
from participation in, denied the benefits of, or be otherwise
subjected to discrimination in the use of the premises, and the
exercise of any privilege under this Agreement, (2) that in the
construction of any improvements on, over, or under the premises
and the furnishing of services thereon, no person on the grounds
of.race, color, creed, national origin, or sex shall be excluded
from participation in, denied the benefits of, or otherwise be
subjected to discrimination, (3) that the Lessee shall use the
premises in compliance with all other requirements imposed by or
pursuant to Title 49, Code of Federal Regulations, Department of
Transportation, Subtitle A, Office of the Secretary, Part 21,
Non-discrimination in Federally-assisted programs of the
Department of Transportation-Effectuation of Title VI of the
Civil Rights Act of 1964, and as said Regulations may be amended,
and any other present or future laws, rules, regulations, orders
or directions of the United States of America with respect
thereto which from time to time may be applicable to the Lessee's
operations at the Airport whether by reason of agreement between
the Port Authority and the United States Government or otherwise.

(b) The Lessee shall include the provisions of
paragraph (a) " of this Section in every agreement or concession it
may make pursuant to which any person or persons, other than the
Lessee, operates any facility at the Airport providing services
to. the public and shall also include therein a provision granting
the Port Authority a right to take such action as the United
States may direct to enforce such provisions.
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(c) The Lessee's noncompliance with the provisions of
this Section shall constitute a material breach of this
Agreement. In the event of the breach by the Lessee of any of
the above non-discrimination provisions the Port Authority may
take any appropriate action to enforce compliance; or in the
event such non-compliance shall continue for a period of twenty
(20) days after receipt of written notice from the Port
Authority, the Port Authority shall have the right to terminate
this Agreement and the letting hereunder with the same force and
effect as a termination under the Section of this Agreement
providing for termination for default by the Lessee in the
performance or observance of,any other term or provision of this
Agreement, or may pursue such other remedies as may be provided
by law; and as to any or all of the foregoing, the Port Authority
may take such action as the United States may direct.

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

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

Section 46.	 Affirmative Action

In addition to and without limiting the provisions of
Section 45 and Schedule E hereof or any other term or provision
of this Agreement, the Lessee assures that it will undertake an
affirmative action program as required by 14 CPR Part 152,
Subpart E, to insure that no person on the grounds of race,
creed, color, national origin, or sex be excluded from
participating in any employment activities covered in 14 CPR Part
152, Subpart E. The Lessee assures that no person shall be
excluded on these grounds from participating in or receiving the
services or benefits of any program or activity covered by this
subpart. The Lessee assures that it will require that its
covered suborganizations provide assurances to the Lessee that
they will require assurances from their suborganizations, as
required by 14 CPR Part 152, Subpart E, to the same effect.
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Section 47.	 The Lessee's Ongoing Affirmative Action Equal
Opportunity Commitment

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

(b) In addition to and without limiting the foregoing,
and without limiting the provisions of Sections 48 and46 and
Schedule E hereof, it is hereby agreed that the Lessee in
connection with its continuing operation, maintenance and repair
of the premises, or any portion thereof, and in connection with
every award or agreement for concessions or consumer services at
the Airport, shall throughout the term of the letting hereunder
commit itself to and use, and shall insure that each of the
Approved Sublessees commits itself to and uses, good faith
efforts to implement an extensive program of Affirmative Action,
including specific affirmative action steps to be taken by the
Lessee and the Approved Sublessees, to ensure maximum
opportunities for employment and contracting by minorities and
women. In meeting the said commitment the Lessee agrees to
submit its said extensive Affirmative Action program, including
the specific affirmative action steps to be taken by the Lessee
and the Approved Sublessees to meet its aforesaid commitment,
within eighteen (18) months prior to the Date of Beneficial
Occupancy (as defined in Section 4 hereof) to the Port Authority
for its review and approval. The Lessee shall incorporate in its
said program such revisions and changes which the Port Authority
initially or from time to time may reasonably require. The
Lessee throughout the term of the letting hereunder shall
document its efforts in implementing the said program, shall keep
the Port Authority fully advised of the Lessee's progress in
implementing the said program and shall supply to the Port
Authority such information, data and documentation with respect
thereto as the Port Authority may from time to time and at any
time request, including but not limited to annual reports.

(c) (1) "Minority" as used herein shall be as defined
in paragraph II(c) of Part I of Schedule E.
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(2) "Minority Business Enterprise" (MBE) as used
herein shall have the meaning as defined in the first paragraph
of Part II of Schedule E.

(3) "Women-owned Business Enterprise" (WBE) as
used herein shall have the meaning as defined in the first
paragraph of Part I1 of Schedule E.

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

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

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

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

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

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

(vi) Insuring that provision is made to
provide progress payments to MBEs and WBEs on a timely
basis.

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

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

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

(g) Nothing in this Section 47 shall grant or be deemed
to grant to the Lessee the right to make any agreement or award
for concessions or consumer services at the Airport.

Section 48.	 Other Construction by the Lessee

(a) The Lessee shall not erect any structures, make any
improvements or do any construction on the premises or alter,
modify, or make additions, improvements or repairs to or
replacements of any structure existing at the commencement of the
term of the letting hereunder or built at any time during the
letting, or install any fixture (other than trade fixtures,
removable without material damage to the premises, any such
damage to be immediately repaired by the Lessee) without the
prior written approval of the Port Authority and in the event any
construction, improvement, alteration, modification, repair,
replacement or addition is made without such approval, then upon
reasonable notice so to do, the Lessee will remove the same, or
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at the option of the Port Authority cause the same to be changed
to the satisfaction of the Port Authority. In case of any
failure on the part of the Lessee to comply with such notice, the
Port Authority may effect the removal or change and the Lessee
shall pay the cost thereof to the Port Authority.

(b) Without limiting the generality of the foregoing
paragraph the Lessee acknowledges and agrees that any Notes and
associated reference lines set forth on Exhibit A to the Lease
shall not constitute or be deemed to constitute or imply that
approval of the Port Authority will be granted to any proposed
construction by the Lessee not shall the same grant or be deemed
to grant any right or permission to the Lessee now or in the
future to erect any structures, make any improvements or do any
other construction work in the premises, including but not
limited to repairs to or replacements of, any structure now
existing or built at any time during the letting or install any
fixtures on the premises, including but not 'limited to paving,
and that the provisions of the foregoing paragraph of this
Section shall be read and construed as if there were no Notes and
associated reference lines on Exhibit A and that any which were
placed on such Exhibit are solely and exclusively for the benefit
of the Port Authority.

(c) Notwithstanding the obligation of maintenance
imposed upon the Lessee by the provisions of Section 14 hereof,
the.:Lessee shall not make any repairs or replacements (except
emergency repairs or replacements) unless and until it has first
obtained an approved Port Authority Alteration Application for
such repairs or replacements which shall then be performed in
full accordance with the terms of said Alteration Application.

Section 49.	 Place of Payments

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

Section 50.	 Construction and Application of Terms

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

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

Section 51.	 Non-liability of Individuals

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

Section 52.	 Termination by the Lessee

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

(1) If the Airline Partners of the Lessee who are
Approved Sublessees shall be prevented from operating their air
transportation system to and from the Airport by reason of their
inability to use a substantial part or all of the runways and
taxiways, as hereinafter defined:

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

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

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

(2) The Port Authority shall fail to perform any
of its obligations under this Lease within twenty (20) days after
receipt of notice of default thereunder from the Lessee (except
where fulfillment of its obligation requires activity over a
period of time and the Port Authority shall commence to perform
whatever may be required for fulfillment within twenty (20) days
after the receipt of notice and continues such performance
without interruption, except for causes beyond its control);
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then upon the occurrence of any such event or at any time
thereafter during the continuance of the condition, the Lessee
may by twenty (20) days' notice terminate the letting, such
termination to be effective upon the date set forth in such
notice and to have the same effect as if the term of the letting
had on that date expired. No waiver by the Lessee of any default
on the part of the Port Authority in performance of any of the
terms, covenants or conditions hereof to be performed, kept or
observed by the Port Authority shall be or be construed to be a
waiver by the Lessee of any other or subsequent default in
performance of any of the said terms, covenants and conditions.

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

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

Section 53.	 Effect of Termination by the Lessee

(a) If the Lessee terminates the letting pursuant to
the provisions of Section 52 (a) (1) then the Port Authority may
at its option, pay to the Lessee the Unamortized Capital
investment (as defined in Section 85 hereof), if any, of the
Lessee in the premises. Such option shall be evidenced by notice
in writing to the Lessee by the Port Authority within sixty (60)
days after the Lessee has given notice of termination. The
failure of the Port Authority to exercise the said option will
impose no obligation upon it to relet the premises.

(b) If the Lessee terminates the letting pursuant to
the provisions of Section 52 (a) (2) then the Port Authority may,
at its option, pay to the Lessee the Unamortized Capital
Investment (as defined in Section 85 hereof), if any, of the
Lessee in the premises. Such option shall be evidenced by notice
in writing to the Lessee by the Port Authority within sixty (60)
days after the Lessee has given notice of termination. If the
Port Authority fails to exercise such option, then the Port
Authority shall use its best efforts to relet the premises.
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(c) If the Port Authority relets the premises prior to
the date upon which this Lease would have expired but for such
termination, then the net rent paid by the new tenant to the Port
Authority (after deducting any costs or expenses incurred by the
Port Authority in securing said new tenant and in complying with
the terms of the lease to such tenant, including but not limited
to costs of alteration and decoration of such premises, in the
event of termination pursuant to the provisions of Section 52 (a)
(1), and after deducting any costs or expenses incurred by the
Port Authority for the maintenance of said premises or for
services furnished to the new tenant and after deducting the
amounts which would have beep payable as rent by the Lessee but
for such termination) shall be paid over by the Port Authority to
the Lessee until said amounts paid over equal the Unamortized
Capital Investment (as defined in Section 85 hereof) of the
Lessee in the premises as of the date of termination. The
obligation of the Port Authority to pay over to the Lessee any
net rent received from such new tenant shall endure only while
such new tenant continues to pay rent and occupy such premises,
and only while the Unamortized Capital Investment (as defined in
Section 85 hereof) of the Lessee in such premises is
unamortized, and in no event is such obligation to pay over to
endure beyond the date upon which this Lease would have expired
but for such termination.

Section 54.	 Abatement

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

Section 55.	 Services to the Lessee

(a) The Port Authority shall sell, furnish and supply
to the Lessee for use on the premises and the Lessee agrees to
take from the Port Authority and pay for electricity of the same
voltage, phase and cycle as supplied to the premises by the
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public utility in the vicinity, but limited, however, to serve a
maximum of 4,000 KVA installed transformer capacity, at the same
charge which would be made by such public utility for the same
quantity under the same conditions and in the same service
classification but in no event less than an amount that would
reimburse the Port Authority for its costs of obtaining and
supplying electricity to the Lessee hereunder; charges shall be
payable by the Lessee when billed and the quantity of electricity
consumed shall be measured by the meter or meters installed for
the purpose; provided, however, that if for any reason, any meter
or meters fail to record the consumption of electricity, the
consumption during the periodsuch meter or meters are out of
service will be considered to be the same as the consumption for
a like period either immediately before or after the interruption
as elected by the Port Authority. The Port Authority shall not
discontinue the supply of electricity except upon fifteen (15)
days' notice to the Lessee and unless a supply of electricity of
the same voltage, phase and cycle (subject to the RVA limitation
aforesaid) shall be available from another supplier and upon any
such discontinuance the Lessee shall be at liberty to contract or
otherwise arrange for the supply of such current after the
expiration of said fifteen .(15) days from any other person, firm
or corporation. The Port Authority shall install the appropriate
meters.

(b) The Port Authority agrees to sell, furnish and
supply to the Lessee for use on the premises cold water (of the
character furnished,by the City of New York) in reasonable
quantities through existing pipes, mains and fittings and the
Lessee agrees to take such water from the Port Authority and to
pay the Port Authority therefor an amount equal to that which
would be charged by the municipality or other supplier of the
same (whether or not representing a charge for water or other
services measured by water consumption) for the same quantity,
used under the same conditions and in the same service
classification plus the cost to the Port Authority of supplying
such water which shall not be less than ten percent (10%) nor in
excess of fifty percent (50%) of the amount charged, but in no
event less than an amount that would reimburse the Port Authority
for its costs of obtaining and supplying water to the Lessee
hereunder. The charge therefor shall be payable by the Lessee
when billed and the quantity of water consumed shall be measured
by the meter or meters installed for the purpose; provided,
however., that if for any reason, any meter or meters fail to
record the consumption of water, the consumption during the
per.iod such meter or meters are out of service will be considered
to be the same as the consumption for a like.period immediately
before or after the interruption, as elected by the Port
Authority. The Port Authority shall install the appropriate
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meters. In the event meters are not installed to measure the
consumption of water under high pressure, the quantity of such
water used by the Lessee will be based upon equitable estimates
of consumption, which estimates shall be deemed binding on the
Lessee.

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

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

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

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

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

Section 56.	 The Central Heating and Refrigeration Facility

(a) The Port Authority heretofore designed, constructed
and installed at the Airport certain installations consisting of
an "L" shaped one story building, two fuel storage spheres, an
eleven cell cooling tower array, sixteen absorption refrigeration
units, six high temperature hot water generators, a closed loop
distribution system including underground lines, meters, heat
exchangers and appropriate and related lines, pipes, mains,
motors, pumps, ducts, fixtures, transformers, cables, manholes,
wires, conduits, machinery, devices, equipment, structures and
facilities and such utility, mechanical, pump, sewer, telephone,
water, electrical, fire alarm, fire protection, gas and other
systems, all as are appropriate or necessary for the manufacture,
production and distribution of high temperature hot water and
chilled water. The Port Authority thereafter embarked on a
program for the expansion and rehabilitation of the foregoing
which program consisted generally of the design, construction and
installation of an expansion of the existing building, two
additional new cells to the existing cooling tower cell array and
a complete upgrading of the existing cells, the installation of a
centrifugal refrigeration unit, the construction of new and the
replacement of existing high temperature hot water lines and
chilled water lines with lines of greater capacity, the
enlargement of the fire alarm and telephone systems, the
extension of the pump system, together with such appropriate
meters, heat exchangers, lines, pipes, mains, motors, .pumps,
devices, fixtures, transformers, cables, manholes, wires,
conduits, machinery, 'devices, equipment, structures, and
facilities as were necessary or appropriate, as well as necessary
and appropriate changes to the utility, mechanical, sewer,
telephone, water, electrical, fire alarm, fire protection, gas
and other systems now part of the Facility, all of the foregoing
being sometimes herein collectively in this Section and for the
purposes of this Section only called "The Central Heating and
Refrigeration Facility" or the "Facility".

(b) The Port Authority has entered into agreements
consisting of an Energy Purchase Agreement, dated as of April 28,
1993, of a Construction and Operations Agreement dated as of
April 28, 1993, and an Agreement of Lease, dated as of April 28,
1993, (hereinafter as the same may be supplemented, amended and
extended from time to time collectively and individually called
the "Cogeneration Agreement") with KIAC Partners, a New York
General Partnership (hereinafter called "ILIAC"), for the
construction, installation and operation of a cogeneration
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facility at the Airport which will include portions of the
Central Heating and Refrigeration Facility, as set forth above,
now operated at the Airport, which cogeneration facility will,
from and after the date of its "Commercial Operation" as such
term is defined in the Cogeneration Agreement, produce
electricity, hot water and chilled water, as the terms hot water
and chilled water are defined below, and which cogeneration
facility is hereinafter called the "Cogeneration Facility".
Effective May 4, 1993, and while the construction of the
Cogeneration Facility proceeds, KIAC will operate the Facility on
behalf of the Port Authority to produce hot water and chilled
water, as such terms are defined below, and the following shall
be and continue in effect with respect to the sale, furnishing
and supply of hot water and chilled water by the Port Authority
to the Lessee.

(c) The Port Authority agrees to sell, furnish and
supply to the Lessee in reasonable quantities for use on the
premises, high temperature hot water (hereinafter called "hot
water") by a closed loop system to be converted for heating use,
for kitchen service, for snow melting and for heating aircraft,
and chilled water (hereinafter called "chilled water") for air
conditioning (excluding use for air conditioning aircraft, said
exclusion not to imply any broadening of permitted uses), and the
Lessee agrees to take such hot water and chilled water from the
Port Authority and to pay the Port Authority therefor at the
time.$ and in the manner hereinafter provided. The Lessee shall
pay to the Port Authority for hot water its pro rata share of the
Annual Hot Water Facility Cost as hereinafter defined and the
Lessee shall pay to the Port Authority for chilled water its pro
rata share of the Annual Chilled Water Facility Cost as
hereinafter defined. The Lessee's pro rata share of the Annual
Hot Water Facility Cost shall be determined by multiplying the
Annual Hot Water Facility Cost for each calendar year by a
fraction, the numerator of which shall be the total number of
BTUs of heat drawn from the hot water lines serving the premises
during said calendar year, and the denominator of which shall be
the Annual Total Hot Water Reading as hereinafter defined for
said calendar year. The Lessee's pro rata share of the Annual
Chilled Water Facility Cost shall be determined by multiplying
the Annual Chilled Water Facility Cost for each calendar year by
a fraction, the numerator of which shall be the total number of
BTUs absorbed by the chilled water lines serving the premises
during said calendar year, and the denominator of which shall be
the Annual Total Chilled Water Reading as hereinafter defined for
said calendar year.
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(d) (i) The Annual Total Facility Cost for the portion
of the calendar year.commencing on May 4, 1993, and ending on
December 31, 1993 shall consist of the sum of the following:

(1) The amount of interest payable by the
Port Authority to KIAC pursuant to the Cogeneration Agreement and
determined at the rate or rates provided for in the Cogeneration
Agreement on a principal amount of Eight Million Two Hundred
Fifty Thousand Dollars and No Cents ($8,250,000.00);

(2) The amount of interest payable by the
Port Authority from and after June 15, 1992, to KIAC pursuant to
the Cogeneration Agreement for expenditures for capital
improvements that are useable and useful and that have the
potential to provide both an immediate benefit to the operation
of the Facility prior to Commercial Operation and would provide a
continuing and significant benefit to the operation of the
Cogeneration Facility after Commercial Operation;

(3) The Annual Facility Operating and
Maintenance Charge as defined in paragraph (g) hereof
appropriately prorated.

(ii) The Annual Total Facility Cost for the
calendar year commencing on January 1, 1994, and ending on
December 31, 1994, shall consist of the sum of the following:

(1) The amount of interest payable by the
Port Authority to KIAC pursuant to the Cogeneration Agreement and
determined at the rate or rates provided for in the Cogeneration
Agreement on (A) a principal amount of Eight Million Two Hundred
Fifty Thousand Dollars and No Cents ($8,250,000.00) for the
portion of such calendar year commencing on January 1, 1994 and
ending on May 3, 1994, plus (B) a principal amount of Four
Million Six Hundred Twenty-five Thousand Dollars and No Cents
($4,625,000.00) for the portion of such calendar year commencing
on May 4, 1994, and ending on December 31, 1994;

(2) The amount of interest payable by the
Port Authority to KIAC pursuant to the Cogeneration Agreement for
expenditures for capital improvements that are useable and useful
and that have the potential to provide both an immediate benefit
to the operation of the Facility prior to Commercial Operation
and would provide a continuing and significant benefit to the
operation of the Cogeneration Facility after Commercial
Operation;

(3) The Annual Facility Operating and
Maintenance Charge as defined in paragraph (g) hereof.
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(iii) The Annual Total Facility Cost for the
calendar year commencing on January 1, 1995, and ending on
December 31, 1995, shall consist of the sum of the following:

(1) The amount of interest payable by the
Port Authority to KIAC pursuant to the Cogeneration Agreement and
determined at the rate or rates provided for in the Cogeneration
Agreement on (A) a principal amount of Four Million Six Hundred
Twenty-five Thousand Dollars and No Cents ($4,625,000.00) for the
portion of such calendar year commencing on January 1, 1995, and
ending on May 3, 1995, plus (B) a principal amount of One Million
Dollars and No Cents ($1,000, `000.00) for the portion of such
calendar year commencing.on May 4, 1995, and ending on December
31, 1995;

(2) The amount of 'interest payable by the
Port Authority to KIAC pursuant to the Cogeneration Agreement for
expenditures for capitalimprovements- that are useable and useful
and that have the potential to.provide both an immediate benefit
to the operation of the Facility prior to Commercial Operation
and would provide a continuing and significant benefit to the
operation of the Cogeneration Facility after Commercial
Operation;

(3) The Annual Facility Operating and
Maintenance Charge as defined in paragraph (g) hereof.

(iv) The Annual Total Facility Cost for each
calendar year commencing on and after January 1, 1996, shall
consist of the sum of the following:

(1) The amount of interest payable by the
Port Authority to KIAC pursuant to the Cogeneration Agreement and
determined at the rate or rates provided for in the Cogeneration
Agreement on a principal amount of One Million Dollars and No
Cents ($1,000,000.00);

(2) The amount of interest payable by the
Port Authority to KIAC pursuant to the Cogeneration Agreement for
expenditures for capital improvements that are useable and useful
and that have the potential to provide both an immediate benefit
to the operation of the Facility prior to Commercial Operation
and would provide a continuing and significant benefit to the
operation of the Cogeneration Facility after Commercial
Operation;

(3) The Annual Facility Operating and
Maintenance Charge as defined in paragraph (g) hereof.

- 149 -



ToGA694.1

(e) (1) The Annual Hot Water Facility Cost shall be
27.8% of the Annual Total Facility Cost.

(2) The Annual Chilled Water Facility Cost shall
be 72.2% of the Annual Total Facility Cost.

(f) (i) The total amount of BTUs of heat drawn during
each calendar year from the hot water lines emanating from the
Facility as measured by the meters installed at all the
terminals, facilities, structures and buildings at the Airport,
but only within the Central Terminal Area as defined in Section
78 hereof, including the premises but excluding Buildings 181,
182 and 184, receiving such hot water from the Facility shall be
ascertained for each calendar year and is hereinafter called the
"Annual Total Hot Water Reading" and the total amount of BTUs
absorbed during each calendar year by the chilled water lines
emanating from the Facility as measured by the meters installed
at all the terminals, facilities, structures and buildings at the
Airport, but only within the Central Terminal Area as defined in
Section 78 hereof, including the premises but excluding Buildings
181, 182 and 189, receiving such chilled water from the Facility
shall be ascertained for each calendar year and is hereinafter
called the "Annual Total Chilled Water Reading". The Port
Authority has installed or will install and maintain all
appropriate meters and heat exchangers including those in the
premises.

(ii) If any meter or meters fail to record the
amount of consumption, the amount of consumption during the
period such meter or meters are out of service will be considered
to be the same as the consumption for a like period either
immediately before or after the interruption, as elected by the
Port Authority. In making meter readings and ascertaining
consumption for each calendar year, in addition to all readings
to be taken during the calendar year, readings shall be taken as
soon as practicable to the ,beginning of each calendar year or at
the end of each calendar year.

(g) The service of the Port Authority in
furnishing, supplying, activating, cleaning, testing, providing,
maintaining, repairing, servicing and operating the Facility and
the hot water and chilled water emanating therefrom is
hereinafter called the "Facility Service". The Cogeneration
Agreement provides that RIAC shall furnish most aspects of the
Facility Service to the Port Authority. The Annual Facility .
Operating and Maintenance Charge shall mean the cost to the Port .
Authority of the Facility Service for each calendar year.
Without limiting the generality of the provisions of this
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paragraph the said cost to the Port Authority shall include, but
not be limited to, the Port Authority's payments to KIAC for the
provision of the Facility Service. Said cost shall be determined
in accordance with the Port Authority's normal accounting
practice and shall consist of the following:

(i) The cost of all fuel, water, electricity and
any other utilities and components used, consumed or employed.
The cost of water shall include the cost to the Port Authority of
sewage and other services based upon water charges or
consumption. In the event furthermore that the City or State of
New York is now furnishing services with or without charge
therefor which in any way affect the Facility Service, and shall
hereinafter impose charges or increase existing charges for such
services, the said charges or increase in charges as may be
imposed or assessed against the Port Authority shall be deemed a
part of the cost under this item (i);

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

(iii) The cost (including rental charges) of
materials, equipment, machinery and supplies used and the cost of
maintaining, cleaning, repairing and servicing the same;

(iv) (1) Payments to contractors and any other
third persons, firms or corporations for the performance of
services;

(2) Payments to KIAC by the Port Authority
under the Cogeneration Agreement in connection with the Facility
Service;

(v) Payments of premiums (or to the extent of
self-insurance an amount equivalent to what the premiums would
have been) for insurance on the Facility and the Facility
Service, including without limitation thereto, fire and extended
coverage, workmen's compensation and comprehensive general
liability;
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(vi) Any other direct costs as charged under the
Port Authority's normal accounting practice;

(vii) Fifteen percent (15%) of the sum of all
of the foregoing items (i) through (vi).

(viii) (1) There shall be deducted from item
(vii) hereof an amount as hereinafter defined and herein called
the "utility credit".

(2) The utility credit shall mean the
amount of $350,000.00, or fifteen percent (15%) of the sum of the
"electricity credit", the "gas credit" and the "fuel oil credit"
all as hereinafter defined, whichever is less.

(3) The electricity credit shall be an
amount determined by dividing the amount paid by the Port
Authority for the fuel adjustment factor portion of electricity
covered by item (i) hereof by the total number of kilowatt hours
(KWH) of electricity covered by said item (i) hereof, and
subtracting from the quotient obtained thereby the amount of
$0.00544 per KWH, and multiplying the resulting difference or
$0.01710 per KWH, whichever is less, by the total KWH of
electricity covered by item (i) hereof.

(4) The gas credit shall be an amount
determined by dividing the amount paid by the Port Authority for
illuminating gas covered by item (i) hereof by the total number
of thousands of cubic feet (MCF) of illuminating gas covered by
said item (i) hereof, and subtracting from the quotient obtained
thereby the amount of $1.012 per MCF, and multiplying the
resulting difference or $1.242 per MCF, whichever is less, by the
total MCF of illuminating gas covered by item (i) hereof.

(5) The fuel oil credit shall be an
amount determined by dividing the amount paid by the Port
Authority for fuel oil covered by item (i) hereof by the total
number of gallons of fuel oil covered by said item (i) hereof,
and subtracting from the quotient obtained thereby the amount of
$0.1409 per gallon, and multiplying the resulting difference or
$0.2421 per gallon, whichever is less, by the total gallons of
fuel oil covered by item (i) hereof.

(h) The Port Authority shall not be obligated to the
Lessee to furnish the services covered by paragraph (c) hereof at
any time while the Lessee shall be in default hereunder after the
period, if any, herein granted to cure such default shall have
expired. The Port Authority shall be under no obligation to
provide said services, if and to the extent and during any period
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that the supplying of such services or the use of any component
necessary therefore shall be prohibited or rationed by any
federal, state or municipal, law, rule, regulation, requirement,
order or direction and if the Port Authority deems it in the
public interest to comply therewith, even though such law, rule,
regulation, requirement, order or direction may not be mandatory
on the Port Authority as a public agency, nor shall the Port
Authority be 'under any obligation to provide such services if and
to the extent and during any period that the same are curtailed
or stopped because of the need to repair, replace, rebuild or
alter the Facility. The services covered by paragraph (c) with
respect to the construction work shall commence as of the time
the Lessee performs the necessary portion of the said
construction work pertaining thereto and has received the
certificate of the Port Authority pertaining to the said
construction work pursuant to Section 2 (j) hereof.

(i) No-failure, delay or interruption in supplying said
services shall be or be construed to be an eviction of the Lessee
or grounds for the diminution or abatement of rentals, fees or
other charges, or (unless resulting from the negligence or wilful
failure of the Port Authority) shall be grounds for any claims by
the Lessee for damages, consequential or otherwise.

(j) The amounts payable to the Port Authority pursuant
to paragraph (c) hereof are for each calendar year, but in the
event the term of this Agreement expires on a day other than the
last day of a calendar year, then in each such event the amounts
payable to the Port Authority pursuant to paragraph (c) hereof.
shall, for the year during which each such event occurs, be for
such portion of said year during which the Port Authority
provides hot water and chilled water pursuant to paragraph (c)
hereof. In determining said amounts, the Annual Total Facility
Cost, the Annual Hot Water Facility Cost, the Annual Chilled
Water Facility Cost, the Annual Total Hot Water Reading, the
Annual Total Chilled Water Reading and the readings of BTUs of
heat drawn and of BTUs absorbed in the premises shall be
computed, determined and ascertained for each calendar year (or
portion thereof in the event mentioned in the first sentence
hereof) of the term of this Agreement. Notwithstanding the
foregoing and for current monthly or other periodic billing
purposes as shall from time to time be selected by the Port
Authority, the Port Authority shall establish for each calendar
year estimated interim rates for hot water based upon BTUs of
heat drawn from the hot water lines emanating from the Facility
and estimated interim rates for chilled water based upon BTUs
absorbed by the chilled water lines emanating from the Facility.
Such estimated rates shall be based upon the Annual Chilled Water
Facility Cost, the Annual Hot Water Facility Cost, the Annual
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Total Hot Water Reading and the Annual Total Chilled Water
Reading for the previous calendar year and upon estimated changes
in the same or upon such other reasonable basis as the Port
Authority may determine. The Lessee shall pay current billings
as they are received. Said billings shall be based upon the
interim rates and upon the total number of BTUs of heat drawn
from the hot water lines serving the premises and the total
number of BTUs absorbed by the chilled water lines serving the
premises. Said readings shall be measured by the meters serving
the premises as described in paragraph (f) hereof. The
provisions of subparagraph (ii) of said paragraph (f) shall apply
and pertain as well for current billing purposes.

(k) As soon as practicable after the expiration of each
calendar year, the Port Authority shall determine the Annual Hot
Water Facility Cost and the Annual Chilled Water Facility Cost
for the preceding calendar year and shall determine the amounts
payable by the Le.,see 	 accordance with the provisions of
paragraph (c) hereof. Corrected billings based upon such
determination shall thereupon be rendered by the Port Authority
to the Lessee and if any monies are due to the Port Authority
they shall be promptly paid by the Lessee and if any monies are
due to the Lessee they shall be promptly credited to it. In the
event the term of this Agreement expires or is sooner terminated

(	 on a date other than the last day of a calendar year, the Port
Authority shall have no obligation to immediately make the
computations as hereinabove provided which would determine the
amounts payable by the Lessee in.accordance with paragraph (c)
hereof for the period during said year when this Agreement was in
effect. Said computation shall be made subsequent to the end of
the calendar year as hereinabove provided, and if any monies are
due to the Port Authority they shall be paid by the Lessee
promptly and if any monies are due to the Lessee they shall be
promptly paid to it by the Port Authority less such amounts, if
any, then owing and due to the Port Authority from the Lessee.

(1) Notwithstanding anything contained in this Section,
the Port Authority's obligation to provide hot water and chilled
water to the premises shall be limited by the safe and efficient
operating capacity of the Facility.

(m) The Lessee, as part of the construction work
required under Section 2 of this Agreement, shall install all
machinery, equipment and facilities required to be installed in
the premises in order to utilize said high temperature hot water
and, chilled water and shall, as part of the construction work
required under Section 2 of this Agreement, tie into the Facility
at the mechanical equipment rooms on the premises constructed by
the Lessee on the premises as part of the construction work
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required under Section 2 of this Agreement. The Lessee hereby
agrees that the Port Authority and KIAC and the contractors or
suppliers of either of them shall have the right to enter upon
the premises to install, operate and maintain facilities to bring
hot water and chilled water to the rooms.

(n) The Port Authority shall keep in an office or
offices within the Port of New York District such books, records
and accounts as may be necessary or appropriate to record the
items and transactions affecting the computation of payments to
be made by the Lessee under this Section. The Lessee or its
designated representative shall have the right to examine the
books and records of the Port Authority during regular business
hours in connection with or in respect to any cost incurred,
charged, allocated or prorated to the construction, operation or
maintenance of the Central Heating and Refrigeration Facility to
the extent that such affect the computation of such payments by
the Lessee, it being understood that the Lessee shall have no
right to inspect such parts thereof as pertain to any cost or
expense which is part of the cost of administration and overhead
which is covered by item (vii) of paragraph (g) of this Section.

(o) In the event of the termination of the Cogeneration
Agreement, if the facilities at the Airport therefor are, in the
opinion of the Port Authority, economically operable, the Port
Authority, itself or pursuant to agreement with a contractor or
permittee, shall supply hot water and chilled water to the
premises and the.Lessee shall take and pay therefor with the
Annual Facility Operating and Maintenance Charge therefor to be
the amount that would reimburse the Port Authority for its
capital and operating costs in connection therewith determined in
accordance with the Port Authority's normal accounting practice.

Section 56A. Co eneration Facility

Effective on a date to be 'stated in a notice from
the Port Authority to the Lessee, the foregoing provisions of
Section 56 of this Agreement shall be deemed deleted therefrom
(this deletion not to affect or limit the obligation of the
Lessee to pay all sums due and unpaid under the said superseded
Section 56 prior to the aforesaid effective date) and the
following shall be deemed inserted in lieu thereof:

"Section 56.	 Hot Water and Chilled Water Requirements

(a) (i) The Port Authority has entered into agreements
consisting of an Energy Purchase Agreement, dated as of April 28,
1993, a Construction and Operations Agreement, dated as of April
28, 1993, and an Agreement of Lease, dated as of April 28, 1993,
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(hereinafter as the same may be supplemented, amended and
extended from time to time collectively and individually called
the "Cogeneration Agreement") with KIAC Partners, a New York
General Partnership (hereinafter called "KIAC"), for the
construction, installation and operation of a cogeneration
facility at the Airport which will include portions of the
Central Heating and Refrigeration Facility previously operated by
the Port Authority at the Airport and which cogeneration facility
will produce electricity, hot water (hereinafter called "Hot
Water") and chilled water (hereinafter called "Chilled Water")
and which cogeneration facility is hereinafter called the
"Cogeneration Facility". The,Cogeneration Facility shall include
a thermal distribution system (the "TDS") including distribution
lines extending to the premises as provided in paragraph (f)
below.

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

(b) (i) The Cogeneration Agreement provides, among
other things, that the Port Authority will purchase from KIAC for
resale to the Lessee, and the Lessee hereby agrees that it will
accept and purchase from the Port Authority from and after the
date stated in a notice from the Port Authority (the
"Cogeneration Effective Date"), subject to all of the terms and
conditions of the Cogeneration Agreement, for use on the
premises, to the extent the same is delivered by KIAC to the Port
Authority and by the Port Authority to the Lessee, all of the
Lessee's requirements at the premises for Hot Water and Chilled
Water (excluding requirements exclusively for aircraft and
loading bridges leading to aircraft); and the Lessee hereby
agrees to pay the Port Authority therefor as follows:

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

(2) The Lessee acknowledges that pursuant to the
Cogeneration Agreement KIAC will furnish the Port Authority with
measurements of the Lessee's consumption of (A) Hot Water based
upon energy drawn by the Lessee from KIAC's Hot Water
distribution lines, (B) Chilled Water based upon the energy
absorbed from the Lessee by KIAC's Chilled Water distribution
lines and (C) Chilled Water makeup water and chemical treatment
of makeup water consumed on the premises, and the Lessee agrees
that the provisions of the Cogeneration Agreement with respect to

rthe accuracy of such measurements, the edetermination of such
measurements in the event of inaccurate registration by metering
devices, and the use of estimates in the event of the failure of
such metering devices shall all be applicable to the Lessee under
this Agreement as though set forth in full herein.

(3) The Lessee acknowledges that the Cogeneration
Agreement provides that KIAC shall provide estimated bills to the
Port Authority for consumption of Hot Water and Chilled Water on
a monthly basis commencing approximately ten (10) days after the
Cogeneration Effective Date for the first calendar month or
portion thereof and on or about the tenth day of the month for
eadh calendar month thereafter. KIAC is then to render a final
bill with respect to each estimated bill approximately ten (10)
days after the conclusion of the said month together with the
estimated bill for the then current month.

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

(5) As soon as practicable after the expiration.of
each calendar year, the Port Authority shall determine the
amounts payable by the Lessee in accordance with the provisions
of'-subparagraphs (1), (2) and (3) of this paragraph (b). A
corrected billing based upon such determination shall thereupon .
be rendered by the Port Authority to the Lessee and if any monies
are due to the Port Authority they shall be promptly paid by the
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Lessee and if any monies are due to the'Lessee they shall be
credited to it, In the event the term of this Agreement expires
or is sooner terminated on a date other than the last day of a
calendar year, the Port Authority shall have no obligation to
immediately make the computations as hereinabove provided which
would determine the amounts payable by the Lessee in accordance
with subparagraphs (1), (2) and (3) of this paragraph (b) for the
period during said year when this Agreement was in effect. In
the event this Agreement expires on a day other than the last day
of a calendar month and the actual consumption of and charges to
the Lessee for such portion of the calendar month are not
available, the charge to the'.Lessee shall be equitably prorated.
Said computations shall be made subsequent to the end of the
calendar year as hereinabove provided, and if any monies are due
to the Port Authority they shall be paid by the Lessee and if any
monies are due to the Lessee they shall be paid to it by the Port
Authority less such amounts, if any, then due and owing to the
Port Authority from the Lessee.

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

(7) In the event that the Lessee disputes any item
of an estimated or final bill, the Lessee shall promptly pay the
bill in full and the Port Authority shall make any necessary
adjustments only after resolution of such dispute.

(ii) The Lessee agrees that in order that KIAC or
any successor thereto may maintain the status of the Cogeneration
Facility as a "qualifying cogeneration facility" under applicable
Federal laws, rules and regulations ("QF Status") including the
Public Utility Regulatory Policies Act of 1978 as the same may be
amended and any successor statute thereto, the Lessee shall, at
all times it is operating the premises for the purposes permitted
in this Agreement, purchase from the Port Authority and use on an
annual basis a minimum amount of thermal energy contained in Hot
Water and Chilled Water produced by use of steam from the
Cogeneration Facility equivalent to the lesser of (1) an amount
that, together with all thermal energy contained in Hot Water and
Chilled Water purchased and used by the Port Authority and all
other lessees of premises in the Central Terminal Area, is
sufficient to maintain the QF status of the Cogeneration Facility
and (2) the product of (x) 167,379 mmBTUs of thermal energy,
which is one-third of the use of thermal energy contained in Hot
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Water and Chilled Water in the Central Terminal Area of the Port
Authority and the lessees of premises in the Central Terminal
Area in the year ended December 31, 1989, and (y) a fraction, the
numerator of which is the amount of the Lessee's use of thermal
energy contained in Hot Water and Chilled Water at the premises
in the most recent complete calendar year preceding the
applicable date of determination and the denominator of which is
the amount of all use in the Central Terminal Area of thermal
energy contained in Hot Water and Chilled Water in such calendar
year.

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

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

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

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

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

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

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

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

Section 57.	 Relationship of the Parties

(a) This Agreement does not constitute the Lessee
as the agent or representative of the Port Authority for any
purpose whatsoever. Neither a partnership nor any joint
adventure is hereby created, notwithstanding the fact that
certain payments to the Port Authority pursuant to Section 4
hereof are to be determined on the basis of a percentage of
Lessee's gross receipts and notwithstanding the fact certain
other payments to the Port Authority pursuant to Section 4 hereof
may be determined on the basis of a percentage of sublease
revenues to the Lessee.

(b) Neither the mention of, description of or
reference to any partner of the Lessee or to any other person,
including without limitation any Approved Sublessee or other
sublessee shall grant or be deemed to grans: to such person any
rights or remedies hereunder or otherwise.
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Section 58.	 Obligor Agreements of Airline Partners as Joint and
"Step-up" Obligors

(a) The Lessee represents that, as aforesaid in
paragraph (c) of Section 26 hereof, the Lessee is a limited
partnership with the General Partner and the Airline Partners
named in Section 26 (c) hereof. The Lessee shall procure and at
all times during the term of this Agreement maintain in full
force and effect Obligor Agreements executed by each Airline
Partner wherein and whereby each Airline Partner as an obligor
obligates itself to assure to the Port Authority on a joint and
"step-up" basis (as more fully described in its Consent
Agreement) with the other Airline Partners that the Lessee will
duly and punctually pay all rentals and other monetary
obligations which it has or shall have under the Lease, and that
the Lessee will faithfully and fully perform, fulfill and observe
everything on its part to be performed, fulfilled and observed
under this Agreement of Lease and any.amendments or supplements
hereto, or both, as the parties in their discretion may execute.
Such Obligor Agreement of each Airline Partner shall be set forth
in the Consent Agreement which each Airline Partner executes as
an Approved Sublessee the form of which (including the provisions
of such Obligor Agreement) is attached hereto, hereby made a part
hereof and marked "Exhibit CSL".

(b) Said Obligor Agreement of each Airline Partner
as the same is attached hereto shall be executed by each Airline
Partner contemporaneously with the Lessee's execution of this
Agreement. It is hereby expressly understood and agreed, in
addition to and without limiting or impairing any other term or
provision of this Agreement, that (i) in the event there is a
change in relationship of the Lessee and any Airline Partner, as
said relationship is more fully described in paragraph (c) of
Section 26 hereof, or (ii) in the event any Airline Partner shall
become a possessor or merged corporation in a merger or a
constituent corporation in a consolidation or a corporation in
dissolution, then in such event, and in addition to and without
limiting any term or provision of this Agreement or any other
right or remedy of the Port Authority hereunder or otherwise, the
Port Authority may require the Lessee to add, deposit or
substitute other forms of security and/or additional security
(collectively the "Additional Security") and the Lessee shall,
and hereby agrees to, promptly comply with each such requirement.
Neither the foregoing, nor the exercise, or failure to exercise,
of any rights by the Port Authority pursuant thereto nor any
submission by the Lessee of Additional Security to the Port
Authority shall or shall be deemed to release or relieve any of
the aforesaid Airline Partners from its Obligor Agreement
submitted pursuant to this Section 58. In addition to the
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following, and without limiting or impairing the same or any
other term or provision of this Agreement or any right or remedy
of the Port Authority, in the event there is a new partner of the
Lessee other than the General Partner and the Airline Partners
named in Section 26 hereof, then the Lessee shall and hereby
agrees to procure any maintain in full force and effect an
"Obligor Agreement" from such new partner substantially in the
form set forth in Exhibit CSL with respect to said new partner of
the Lessee and subject to the foregoing terms and conditions.

(c) The foregoing; however, shall not limit or impair
any right or remedy of the Port Authority under Sections 26 , 28,
or 29 hereof or the terms or conditions of any consent which may
be given under said Section 26 by the Port Authority.

Section 59.	 Consumer Services

(e)' The Lessee acknowledges that various portions of
the premises will be utilized for consumer services and said
portions which receive the concurrence of the Lessee and the Port
Authority, as hereinafter provided, are herein referred to as
"the concession areas". Without limiting the provisions of
Section 47 hereof, the Lessee shall develop a comprehensive plan
for consumer services, including but not limited to the locations
of future concession areas, the amount of services to be provided
of the types hereinafter set forth in Sections 60, 61, 62, 63,
64;--65 and 66 hereof, and the types and amounts of any consumer
services proposed under Section 67, and the Lessee agrees that it
will at all times throughout the term of the Lease keep said
comprehensive plan updated and that said updated plan shall be
submitted to and be subject to the continuing approval of the
Port Authority. The Port Authority shall furnish to the Lessee
guidelines to be utilized by the Lessee with respect to a11,
matters affecting consumer services in the concession areas
including the aforesaid Lessee's comprehensive plan.

(b) After approval by the Port Authority of the
Lessee's comprehensive plan for consumer services the Lessee
shall enter into negotiations or go out for bid, as the
circumstances dictate, with respect to the selection of proposed
new operators and new agreements with the same. At all times
during the negotiation and award procedure the Lessee shall
consult with the Port Authority as to all aspects of the proposed
arrangements including but not limited to the proposed operators
and the financial terms thereof. As hereinafter provided the
Lessee will be entering into a direct contract with each new
operator but said operator must also enter into an appropriate
agreement with the Port Authority. The Lessee shall not finalize
negotiations with any operator and shall not execute any
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agreement with any proposed operator until it has received
notification from the Port Authority that said arrangement is
acceptable to the Port Authority and until said operator has
indicated that it is prepared to enter into the appropriate
contractual agreement with the Port Authority. The foregoing
procedure will be followed throughout the term of the Lease. It
is expressly understood and agreed that the provisions of this
Section shall not limit or be deemed to limit the provisions of
Section 47 hereof and the Lessee's on-going affirmative action
commitment with respect to the consumer services awards and
agreements provided for herein. Without limiting any of the
foregoing or any other term or provision of this Agreement, the
Lessee understands and agrees that the Lessee's comprehensive
plan for consumer services shall comply with the Disadvantaged
Business Enterprises requirements of the Federal Aviation
Administration and also the requirements of the Port Authority
with respect to making contract opportunities available to
Disadvantaged Business ;Enterprises.

Section 60.	 Restaurant and Bar

The Lessee may select and thereafter enter into an
agreement with one or more qualified restaurant operators (each
such restaurant operator being hereinafter referred to in this
Section as "the Restaurant Operator") authorizing the Restaurant
Operator to operate in the premises facilities for the sale of
food,. alcoholic and non-alcoholic beverages and similar items for
consumption in the premises (hereinafter as to each Restaurant
Operator called "the Restaurant Service") provided, however, that
prior to any such selection and prior to the entering by the
Lessee into any such agreement with the Restaurant Operator, said
Restaurant Operator shall obtain a permit from the Port Authority
authorizing such Restaurant Operator to operate the Restaurant
service in a portion of the premises hereunder. Prior to the
issuance of any such permit, the proposed Restaurant Operator may
be required to submit to the Port Authority evidence satisfactory
to the Port Authority of its qualifications, the scope of its
proposed operations and the standards of service it will provide.
Any such permit will provide that the Restaurant Operator will
conduct its operations at the premises in a first-class manner in
accordance with the best practices in the industry and shall
comply with maximum Port Authority standards with respect to
service, health, sanitary and safety measures. The permit will
not be revoked without cause by the Port Authority without the
prior consent of the Lessee. In the event of any inconsistencies
between the terms of the permit and the terms of the agreement
between the Lessee and the Restaurant Operator, the terms of the
permit shall control and prevail. Without limiting the
foregoing, it is agreed that prior to the issuance of the permit
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the Port Authority shall make a copy of the same available to the
Lessee and that upon the execution of the permit by the proposed
Restaurant Operator the same shall be consented to in writing by
the Lessee.

The agreement between the Lessee and the Restaurant
Operator shall cover the arrangements for the space to be used in
the Restaurant Service within the premises including the amount,
type and location of the space. The Lessee will bring to the
perimeter of the space to be occupied by the Restaurant Operator
pipes, wires and conduits for the supply of electricity, gas and
water, together with the necessary steam and waste lines for use
in connection with the Restaurant Service and shall provide said
utilities to the Restaurant Operator, Said agreement will also
provide that the Restaurant Operator will furnish and install at
its own expense all necessary fixtures, furniture and personal
property required in connection with the Restaurant Service and
that the Restaurant Operator may be required to perform all work
necessary or. required to finish off the space, including the
finishing of the floors and ceilings from the structural slab and
the walls from the rough partitions,

The agreement between the Restaurant Operator and the
Port Authority will contain appropriate provisions permitting

1	 cancellation of such agreement on short notice in the event the
service of the Restaurant Operator is unsatisfactory to the
Lessee, In the event of such cancellation the Lessee agrees to
reimburse the Restaurant Operator for its unamortized investment
in the fixtures, equipment, furniture and personal property
furnished in connection with the operation, and the unamortized
cost of the work performed in finishing off the spare and title
to such fixtures, equipment, furniture and personal property
shall thereupon vest in the Lessee; provided, however, where such
agreement is cancelled expressly on the basis of the failure of
the Restaurant Operator to keep, perform or observe any of the
terms and provisions of said agreement on its part to be kept,
performed or observed or on the basis of one or more event or
events of default as specified in said agreement such provision
for Lessee reimbursement is not to obtain or apply.

The agreement between the Lessee and the Restaurant
Operator shall not call for any fixed rental or fee but shall
provide that the Restaurant Operator shall pay a percentage fee
based upon the gross receipts of the Restaurant Operator from the
sale of food, alcoholic and non-alcoholic beverages, which fee
shall be subject to the prior written approval of the Port
Authority and shall be incorporated into the permit to be issued .
by the Port Authority. There shall be no other payments by the
Restaurant Operator to the Lessee except for appropriate payments
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for any utilities which may be furnished to the Restaurant
Operator by the Lessee, it being understood, however, that the
foregoing shall not preclude the Lessee from furnishing services
to the Restaurant operator, such as janitorial and garbage
removal services, and from receiving payments from the Restaurant
Operator for such services provided the same are covered by
appropriate written agreements duly entered into between the
Lessee and the Restaurant Operator including the charges
therefor, and that the Lessee hereby agrees to provide the Port
Authority with any and all agreements covering any such services
promptly and upon the receipt of a request therefor from the Port
Authority. It is hereby understood and agreed that 800 of the
percentage fee payable by the Restaurant Operator shall be paid
by the Restaurant Operator to the Lessee and 20% of the
percentage fee payable by the Restaurant Operator shall be paid
by the Restaurant Operator to the Port Authority. Both the
agreement between the Lessee and the Restaurant Operator and the
permit to be issued by the Port Authority shall have, provisions
covering the fee in accordance with this Section and, without
limiting the generality of any other provision of this Section,
the permit shall control as to the manner, conditions and terms
of payment.

Section 61.

If requested by the Lessee the Port Authority, by itself
or through contractors, lessees, or permittees, shall install and
maintain in the premises vending machines, public telephones, and
advertising displays, at such locations and to such extent as
requested by the Lessee. The Lessee shall provide the necessary
wires and conduits for the supply of electricity for such
machines and displays.

The Port Authority shall require its contractors,
lessees, or permittees to pay a fee, which may be a percentage
fee subject to a minimum amount, based upon the gross receipts
received from such vending machines, public telephones, and
advertising displays or a fixed fee.

The Port Authority shall pay the Lessee an annual fee .
equivalent to 80% of the fee collected by the Port Authority from
its contractors, lessees, or permittees aforementioned. The fees
payable hereunder shall be paid in the same manner, under the
conditions and at the times, provided in Section 69 hereof.
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Section 62.	 Insurance Coverina Air Transportation

The Port Authority may enter into contracts or
agreements with qualified insurance vendors requiring such
vendors to sell or arrange for the sale, at the premises, of
insurance covering air transportation, of such types and
coverages as may be required by the Lessee.

The contract between the insurance vendor and the Port
Authority shall provide that such vendor shall pay a basic rental
for the space occupied by such vendor in the premises in
connection with the sale of such insurance. The basic rental
will be based upon the cost to the Lessee of providing such space
to the vendor. In determining the cost to the Lessee there shall
be considered the construction cost of the premises, and an
appropriate allocation of the cost of providing and maintaining
public areas within the premises. For the purpose of determining
the aforesaid costs the premises shall be considered as a single
entity and a single rental rate shall be established for all
areas of the premises based thereon. The amount of the basic
rental to be paid by the vendor shall be agreed upon between .the
Port Authority and the Lessee, when the costs aforementioned are
determined or can be reasonably estimated provided, however, in
no event shall such basic rental be computed at a rate in excess
of the Consumer Service Maximum Basic Rental Rate as defined in
Section 85 hereof.

The contract shall further provide that the vendor shall
pay an amount equal to a percentage of the vendor's gross
premium's from the sale of such insurance, less the amount of any
basic rental paid by the vendor.

It is hereby understood and agreed that all of the basic
rental and 50% of the percentage fee payable by the insurance
vendor shall be paid by the insurance vendor to the Lessee and
50% of the percentage fee payable by the insurance vendor shall
be paid by the insurance vendor to the Port Authority. The
rental and fees payable hereunder shall be paid in the manner,
under the conditions, and at the times provided in Section 69
hereof.

The contract with the insurance vendor will provide
that: (a) if the Lessee so requests, the vendor shall provide a
general information service to the public; and (b) the vendor
shall not be required to provide a counter for the sale of
insurance if, in its opinion, there will be insufficient
patronage to support such a counter; and (c) the vendor shall not
be required to continue to provide at any designated location
vending machines for the sale of insurance when the gross
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premiums from any such machines at any such location is less than
$200 per month, provided, however, if twenty-four (24) hour
counter coverage is not provided there shall be at least one
machine in the premises; and (d) the provisions of insurance
policies and the minimum coverage offered shall be acceptable to
the Lessee.

The location of insurance counters and insurance vending
machines shall be determined by the Lessee. The vendor will
furnish and install at its expense all necessary fixtures,
machines, counters and equipment required in connection with its
operation. The Lessee shall',provide the necessary wires and
conduits for the supply of electricity for use in connection with
the vendor's operation. The Lessee shall not require
unreasonably frequent moves of insurance counters and insurance
vending machines hereunder.

Section 63.	 Newsstands

(a) The Lessee may select and thereafter enter into an
agreement or agreements with a qualified newsstand operator or
operators authorizing such operators to operate newsstands in the
premises for the sale at retail of such of the following items as
may be approved by the Port Authority: newspapers, magazines,
cigarettes, cigars and other tobacco supplies, candy, chewing
gum, playing cards and paperbound books, small novelty gift
items, and such other items as may be approved by the Port
Authority from time to time, provided, however, that prior to any
selection and prior to the entering by the Lessee into any such
agreement with any such newsstand operator, each such newsstand
operator obtains a permit from the Port Authority authorizing
said newsstand operator to operate the newsstand in a portion of
the premises hereunder. Prior to the issuance of any such
permit, the proposed newsstand operator may be required to submit
to the Port Authority evidence satisfactory to the Port Authority
of its qualifications, the scope of its proposed operations and
the standards of service it will provide. Any such permit will
provide that the newsstand operator will conduct its operations
at the premises in a first-class manner in accordance with the
best practices in the industry and shall comply with maximum Port
Authority standards with respect to service, health, sanitary and
safety measures. The permit will not be revoked without cause by
the Port Authority without the prior consent of the Lessee. In
the event of any inconsistencies between the terms of the permit
and the terms of the agreement between the Lessee and the
newsstand operator, the terms of the permit shall control and be
prevailing. Without limiting the foregoing, it is agreed that
prior to the issuance of the permit the Port Authority shall make
a copy of the same available to the Lessee and that upon the
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execution of the permit by the proposed newsstand operator the
same shall be subscribed to by the Lessee. The Port Authority
shall require such operator or operators to sell at retail from
its or their locations, such other items or furnish such other
services as may be approved by the Port Authority and as are
requested by the Lessee.

(b) The agreement between the newsstand operator or
operators and the Port Authority shall provide that each such
operator shall pay to the Lessee a basic rental for the space
occupied by such operator in the premises in connection with the
operation of the newsstand. The basic rental will be based upon
the cost to the Lessee of providing such space to the operator.
In determining the cost to the Lessee there shall be considered
the construction cost of the premises and an appropriate
allocation of the cost of providing and maintaining public areas
within the premises. For the purpose of determining the
aforesaid costs the premises shall be considered as a single
entity and a single basic rental rate shall be established for
all areas of the premises based thereon. The amount of the basic
rental to be paid by the operator shall be agreed upon between
the Port Authority and the Lessee, when the costs aforementioned
are determined or can be reasonably estimated, provided, however,
in no event shall such basic rental be computed at a rate in
excess of the Consumer Service Maximum Basic Rental Rate as
defined in Section 85 hereof. The Lessee shall furnish without
additional charge, a reasonable amount of storage space for the
use of the newsstand operator.

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

(d) The agreement with the newsstand operator shall
provide furthermore that the newsstand operator shall pay
directly to the Port Authority and to the Lessee the excess, if
any, of the percentage fee remaining after the newsstand operator
has paid to the Port Authority the basic rental equivalent, said
excess to be divided equally between the Lessee and the Port
Authority. Both the agreement between the Lessee and the
newsstand operator and the permit to be issued by the Port
Authority shall have provisions covering the percentage fee in
accordance with this Section and without limiting the generality
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of any other provision of this Section, the permit shall control
as to the manner, conditions and terms of payment.

(e) The agreement with the newsstand operator or
operators will further provide that the newsstand operator will
be permitted to sell at retail only such merchandise as is
normally sold at newsstands in operation at Port Authority
Airports together with such other merchandise as may be requested
by the Lessee, if authorized by the Port Authority. The contract
shall further provide that no merchandise objectionable to the
Lessee or the Port Authority shall be sold.

(f) The location of newsstands for the use of the
newsstand operators shall be determined by the Lessee subject to
the approval of the Port Authority and in accordance with the
Lessee's comprehensive plan. The said agreement between the
newsstand operator and the Lessee shall provide that the
newsstand operator will furnish and install at its expense all
necessary trade fixtures, stands, counters and equipment required
in connection with its operation. The Lessee shall perform all
construction work necessary to accommodate such installations
including the necessary wires and conduits for the supply of
electricity and shall supply the same including the supply of
electricity for use in connection with the operation of the
newsstand or newsstands at no cost to the newsstand operator or
to the Port Authority. In addition to other rights of
termination or revocation that may be contained in said agreement
between the newsstand operator and the Lessee, the said agreement
may contain appropriate provisions permitting cancellation of the
agreement by the Lessee on short notice in the event the
newsstand service provided by the newsstand operator is
unsatisfactory to the Lessee. In the event of such termination
or revocation, the Lessee agrees to reimburse the newsstand
operator for its unamortized investment in the fixtures,
equipment, stands, counters and equipment furnished in connection
with the operation, and the unamortized cost of the construction
work performed to accommodate such installations, and title to
such fixtures, stands, counters and equipment furnished in
connection with the newsstand operation shall thereupon vest in
the Lessee; provided, however, that where such agreement is
cancelled expressly on the basis of the failure of the newsstand
Operator to keep, perform and observe the terms and provisions of
said agreement on its part to be kept, performed or observed or
on the basis of one or more event or events of default as
specified in said agreement, such provision for Lessee
reimbursement is not to obtain or apply.
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Section 64.	 Duty-Free Shop

(a) The Lessee may select and thereafter enter into an
agreement with qualified persons, firms or corporations (each
such person, firm or corporation is hereinafter referred to as a
"Duty-Free Shop Operator") authorizing such Duty-Free Shop
Operator to operate a shop in the premises for the sale at retail
of in-bond liquors, in-bond cigarettes, cigars and other in-bond
tobacco products, and other in-bond items, (hereinafter called
"the Duty-Free Shop"), provided, however, that prior to any such
selection and prior to the entering by the Lessee into any such
agreement with any such Duty= Free Shop Operator, each such Duty-
Free Shop Operator obtains a permit from the Port Authority
authorizing such Duty-Free Shop Operator to operate its Duty-
Free Shop in a portion of the premises hereunder. Prior to the
issuance of any such permit, each proposed Duty-Free Shop
Operator may be required to submit to the Port Authority evidence
satisfactory to the Port Authority of its qualifications 6 the
scope of its proposed operations and the standards of service it
will provide. Any such permit will provide that the Duty-Free
Shop Operator will conduct its operations at the premises in a
first-class manner in accordance with the best practices in the
industry and shall comply with maximum Port Authority standards
with respect to service, health, sanitary and safety measures.
The permit will not be revoked without cause by the Port
Authority without the prior consent of the Lessee. In the event
of any inconsistencies between the terms of the permit and the
terms of the agreement between the Lessee and the Duty-Free Shop
Operator, the terms of the permit shall control and be
prevailing. Without limiting the foregoing, it is agreed that
prior to the issuance of the permit the Port Authority shall make
a copy of the same available to the Lessee and that upon the
execution of the permit by the proposed Duty-Free Shop Operator
the same shall be subscribed to by the Lessee,

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

(c) Each agreement between the Lessee and each Duty-
Free Shop Operator shall not call for any fixed rental or fee but
shall provide that such Duty-Free Shop Operator shall pay a
percentage fee subject to appropriate minimum amounts based upon
the gross receipts of such;Duty-Free Shop Operator from the sale
of in-bbad liquors, in-bond cigarettes, cigars and other in-bond
tobacco products and other in-bond items, which fee shall be
subject to the prior written approval of the Port Authority and
shall be incorporated into each permit to be issued by the Port
Authority. There shall be no other payments by the Duty-Free
Shop Operator to the Lessee except other than as provided herein.
It is hereby understood and agreed that 50% of the percentage fee
payable by the Duty-Free Shop Operator shall be paid by the Duty-
Free:.Shop Operator to the Lessee and 50% of the percentage fee
payable by the Duty-Free Shop Operator shall be paid by the Duty-
Free Shop Operator to the Port Authority. Both the agreement
between the Lessee and each Duty °Free Shop Operator and the
permit to be issued by the Port Authority to each Duty-Free Shop
Operator shall have provisions covering the fee in accordance
with this Section and, without limiting the generality of any
other provision of this Section, the permit shall control as to
the manner, conditions and terms of payment.

(d) The agreement between each Duty-Free Shop Operator
and the Lessee will provide that such Duty-Free Shop Operator
will furnish at its expense all necessary trade fixtures,
equipment furniture and personal property required in connection
with the efficient and satisfactory operation of its Duty-Free
Shop and its Duty-Free Distribution Center. The decor and color
scheme of the facilities to be operated by each Duty-Free Shop
Operator and the location of fixtures therein shall be subject to
the prior and continuing approval of the Port Authority. In
addktion to other rights of termination or revocation that may be
contained in said agreement between each Duty-Free Shop Operator.
and the Lessee, said agreement may contain appropriate provisions
permitting cancellation of the agreement by the Lessee on short
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notice in the event such Duty-Free Shop provided by the Duty-
Free Shop Operator is unsatisfactory to the Lessee.

Section 65.	 Foreign Currency Exchange

(a) The Lessee may select and thereafter enter into
agreements with qualified persons, firms or corporations (which
persons, firms or corporations are hereinafter referred to as
"the Currency Exchange Operator") authorizing the Currency
Exchange Operator to operate an establishment in the premises for
the exchange, purchase and sale of domestic and foreign
currencies (hereinafter called "the Foreign Currency Exchange
Service") provided, however, that prior to any such selection and
prior to the entering by the Lessee into any such agreement with
the Currency Exchange Operator, said Currency Exchange Operator
obtains a permit from the Port Authority authorizing such
Currency Exchange Operator to operate the Foreign Currency
Exchange_ Service in a portion of the premises hereunder. Prior
to the issuance of any such permit, the proposed Currency
Exchange Operator may be required to submit to the Port Authority
evidence satisfactory to the Port Authority of its
qualifications, the scope of its proposed operations and the
standards of service it will provide. Any such permit will
provide that the Currency Exchange Operator will.conduct its
operations at the premises in a first-class manner in accordance
with the best practices in the industry and shall comply with
maximum Port Authority standards with respect to service. The
permit will not be revoked without cause by the Port Authority
without the prior consent of the Lessee. In the event of any
inconsistencies between the terms of the permit and the.terms of
the 'agreement between the Lessee and the Currency Exchange
Operator, the terms of the permit shall control and be
prevailing. Without limiting the foregoing, it is agreed that
prior to the issuance of the permit the Port Authority shall make
a copy of the same available to the Lessee and that upon the
execution of the permit by the proposed Currency Exchange
Operator the same shall be subscribed to by the Lessee.

(b) The Lessee agrees and the agreement between the
Lessee and the Currency Exchange Operator shall provide that the
Lessee will furnish to the Currency Exchange Operator sufficient
and suitable .space for conducting and carrying on its aforesaid
operation. The Lessee agrees that it shall perform all work
necessary or required to finish off the space, including the
finishing of the floors and ceilings from the structural slab and
the walls from the rough partitions, the decor,and color scheme
to be subject to the approval of the Port Authority. The Lessee
shall. supply said utilities and services to the Currency Exchange

- 173 -



T0GA694.1

Operator without charge to the Currency Exchange Operator or the
Port Authority.

(c) The agreement between the Lessee and the Currency
Exchange Operator shall not call for any fixed rental or fee but
shall provide that the Currency Exchange Operator shall pay a
percentage fee based upon the gross receipts of the Currency
Exchange Operator, which fee shall be subject to the prior
written approval of the Port Authority and shall be incorporated
into the permit to be issued by the Port Authority. There shall
be no other payments by the Currency Exchange Operator to the
Lessee except other than as provided herein. It is hereby
understood and agreed that 50% of the percentage fee payable by
the Currency Exchange Operator shall be paid by the Currency
Exchange Operator to the Lessee and 50% of the percentage fee
payable by the Currency Exchange Operator shall be paid by the
Currency Exchange Operator to the Port Authority. Both the
agreement between the Lessee and the Currency Exchange Operator
and the permit to be issued by the Port Authority shall have
provisions covering the fee in accordance with this Section and,
without limiting the generality of any other provision of this
Section, the permit shall control as to the manner, conditions
and terms of payment.

(d) The agreement between the Currency Exchange
Operator and the Lessee will provide that the Currency Exchange
Operator will furnish at its expense all necessary trade
fixtures, equipment furniture and personal property required in
connection with the efficient and satisfactory operation of the
Foreign Currency Exchange Service. The decor and color scheme of
thefacilities to be operated by the Currency Exchange Operator
and the location of fixtures therein shall be subject to the
prior and continuing approval of the Port Authority. In addition
to other rights of termination or revocation that may be
contained in said agreement between the Currency Exchange
Operator and the Lessee, said agreement may contain appropriate
provisions permitting cancellation of the agreement by the Lessee
on short notice in the event the Foreign Currency Exchange
Service provided by the Currency Exchange Operator is
unsatisfactory to the Lessee.

Section 66.	 Retail Banking

(a) The Lessee may select and thereafter enter into
agreements with qualified persons, firms or corporations (which
persons, firms or corporations are hereinafter referred to as
"the Retail Bank Operator") authorizing such Retail Bank Operator
to operate a service consisting of the maintaining of accounts,
receipt and disbursement of funds and including automatic teller
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machine service and foreign currency exchange, sale and purchase
(hereinafter called "the Retail Banking Service") in the
premises, provided, however, that prior to any such selection and
prior to the entering by the Lessee into any such agreement with
the Retail Bank Operator, said Retail Bank Operator obtains a
permit from the Port Authority authorizing such Retail Bank
Operator to operate the Retail Banking Service in a portion of
the premises hereunder. Prior to the issuance of any such
permit, the proposed Retail Bank Operator may be required to
submit to the Port Authority evidence satisfactory to the Port
Authority of its qualifications, the scope of its proposed
operations and the standards;of service it will provide. Any
such permit will provide that the Retail Bank Operator will
conduct its operations at the premises in a first-class manner in
accordance with the best practices in the industry and shall
comply with maximum Port Authority standards with respect to
service. The permit will not be revoked without cause by the
Port Authority without the prior consent of the Lessee. In the
event of any inconsistencies between the terms of the permit and
the terms of the agreement between the Lessee and the Retail Bank
Operator, the terms of the permit shall control and be
prevailing. Without limiting the foregoing, it is agreed that
prior to the issuance of the permit the Port Authority shall make
a copy of the same available to the Lessee and that upon the
execution of the permit by the proposed Retail Bank Operator the
same shall be subscribed to by the Lessee.

(b) The Lessee agrees and the agreement between the
Lessee and the Retail Bank Operator shall provide that the Lessee
will furnish to the Retail Bank Operator sufficient and suitable
space for conducting and carrying on its aforesaid operation.
The Lessee agrees thatit shall perform all work necessary or
required to finish off the space, including the finishing of the
floors and ceilings from the structural slab and the walls from
the rough partitions, the decor and color scheme to be subject to
the approval of the Port Authority. The Lessee shall supply said
utilities and services to the Retail Bank Operator without charge
to the Retail Bank Operator or the Port Authority.

(c) The agreement between the Lessee and the Retail
Bank Operator shall provide that the Retail Bank Operator shall
pay a basic fixed rental for the space occupied by such operator,
which rental shall be subject to the prior written approval of
the Port Authority and shall be incorporated into the permit to
be issued by the Port Authority. There shall be no other
payments by the Retail Bank Operator to the Lessee except as
provided herein. It is hereby understood and agreed that 50% of.
the rental payable by the Retail Bank Operator shall be paid by
the Retail Bank Operator to the Lessee and 50% of the rental
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payable by the Retail Bank Operator shall be paid by the Retail
Bank Operator to the Port Authority. Both the agreement between
the Lessee and the Retail Bank Operator and the agreement to be
issued by the Port Authority shall have provisions covering the
rental in accordance with this Section and, without limiting the
generality of any other provision of this Section, the agreement
shall control as to the manner, conditions and terms of payment.

(d) The agreement between the Retail Bank Operator and
the Lessee will provide that the Retail Bank Operator will
furnish at its expense all necessary trade fixtures, equipment
furniture and personal property required in connection with the
efficient and satisfactory operation of the Retail Banking
Service. The decor and color scheme of the facilities to be
operated by the Retail Bank Operator and the location of fixtures
therein shall be subject to the prior and continuing approval of
the Port Authority.

Section 61.	 Other Consumer Services

(a) If the Lessee desires that additional consumer
services be provided in the premises for the sale of other items
or the furnishing of other services the Lessee shall either (i)
request that the Port Authority secure qualified tenants,
permittees or licensees (hereinafter referred to as the
"Additional Operator" or "Operator"), to furnish such consumer
services and the Port Authority shall endeavor to secure such
Additional Operator and to enter into contracts or agreements
with such Additional Operator requiring it to furnish the item or
services to the extent required by the Lessee, or (ii) notify the
Port Authority in writing that the Lessee is seeking such
Additional Operator (including the proposed contractual
arrangements, if any, between the Lessee and the proposed
Additional Operator), satisfactory to the Port Authority and
subject to its approval, provided that the Lessee complies with
all the terms and provisions of Section 59 hereof, including
without limitation its prior submittal to the Port Authority of
an updated comprehensive plan for consumer services covering such
proposed Additional Operator in accordance with and subject to
said Section 59, and in compliance with the provisions covering
the selection of the Additional Operator as described in Section
59 (b) hereof and also subject to Sections 47, 68 and 69 hereof.

(b) Each such Additional Operator must enter into an
appropriate contractual arrangement with the Port Authority, as
described in Section 59 (b) hereof, including without limitation
an appropriate Port Authority permit authorizing such Additional .
Operator to operate the consumer services at the premises. Prior
to the issuance of any such permit such Additional Operator may
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be required to submit to the Port Authority evidence satisfactory
to the Port Authority of its qualifications, the scope of its
proposed operations and the st4ndard of service it will provide.
Any such permit will provide that such Additional Operator will
conduct its operations thereunder in a first class manner in
accordance with the best practices in the industry and shall
comply with the maximum Port Authority standards with respect to
service, health, sanitary and safety measures. The Permit will
not be revoked without cause, without the prior consent of the
Lessee.

(c) (1) The contractual arrangement between the
Operator and the Port Authority shall provide that such. Operator
shall pay to the Port Authority a basic rental for the space
occupied by such Operator in the premises in connection with the
furnishing of the consumer services. The basic rental will be
based upon the cost to the Lessee of providing such space to the
Operator. In determining the .cost to the Lesseethere shall be
considered the construction cost of the premises and the cost of
operation and maintenance of the premises. The amount of the
basic rental to be paid by the Operator shall be agreed upon
between the Port Authority and the Lessee.

(2) The contractual arrangement shall further
provide that such Operator shall also pay a percentage fee based
upon the gross receipts of such Operator from the operation of
such, consumer service, less the amount of any basic rental paid
by the Operator.

(3) The Port Authority shall pay to the Lessee the
amount of the basic rental. If the percentage fee actually paid
to the Port Authority exceeds the amount of the basic rental, the
Port Authority shall retain the percentage fee up. to the amount
of the basic rental. The excess, if any, remaining shall be
divided equally between the Port Authority and the Lessee. The
rental and fees payable hereunder shall be paid in the same
manner, under the conditions, and at the times provided in
Section 69 hereof.

(4) Notwithstanding the foregoing provisions of
subparagraphs (1), (2) and (3) above, the contractual arrangement
between the Port Authority and the Operator may provide that the
Operator will pay to the Port Authority a basic minimum rental
plus a percentage of grass receipts (with or without an annual
exemption amount) to be shared equally between the Port Authority
and%the Lessee and will also pay to the Lessee an equal amount as
such basic minimum rental, with such payments of the basic
minimum rental and percentage fee to be made by the Operator
directly to the Port Authority and directly to the Lessee; the
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basic minimum rental not to exceed the Consumer Service Maximum
Basic Rental Rate as defined in Section 85 hereof.

(d) The Operator will furnish and install at its
expense all necessary fixtures, stands, counters and equipment
required in connection with its operation and all construction
work necessary to accommodate such installations.

(e) The Port Authority's approval of any proposed
Additional Operator may include limitations as to the scope of
the activities of Additional Operator in the light of the
availability of similar services in the Central. Terminal Area.

(f) The Lessee understands and agrees that it may not
itself nor will the Port Authority install or cause to be
installed coin-operated lockers on the premises.

Section 68.	 Subletting of the Premises for Consumer Services)

Irrespective of whether the Persons selected in
accordance with this Agreement to furnish the Consumer Services
set forth in Sections 60, 61, 62, 63, 64, 65, 66 and 67 hereof
have contracts with or are contractors or permittees of the Port
Authority, the Lessee may require that such Persons enter into

(	 separate agreements or subleases with the Lessee as a condition
precedent to the occupancy of space within and the operation of
such establishments upon the Lessee's premises, provided,
however, that all such Persons must have first obtained a permit
from the Port Authority authorizing them to operate such
establishments. The terms and provisions of the said agreements
or subleases shall not be inconsistent with the terms of this
Agreement except that the same may provide for cancellation by
the Lessee on short notice in the event the services furnished by
such Persons are unsatisfactory to the Lessee.

Prior to the issuance of any of-the aforementioned
permits, such Persons may be required to submit to the Port
Authority evidence satisfactory to the Port Authority of their
qualifications, the scope of their proposed operations and the
standards of service they will provide.. Any such permits will
provide that such Persons will conduct their operations
thereunder in a first class manner in accordance with the best
practices in the industry and shall comply with the maximum Port
Authority standards with respect to service, health, sanitary and
safety measures. Such Persons shall be required.to pay to the
Port Authority a fee but such fee shall not in any event exceed
the fees or charges that would be retained by the Port Authority .
if their respective establishments were operated by regular
Operators of the Port Authority.
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Section 69.	 Obligations in Connection with Consumer Services
Agreements

The Port Authority shall administer all contracts and
agreements with its tenants, licensees or permittees furnishing
consumer services at the premises. All such contracts and
agreements shall contain provisions, among others, providing that
such tenant, licensee or permittee shall:

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

(b) Not divert or cause or allow to be diverted any
business from the premises;

(c) Maintain in accordance with accepted accounting
practice, records and books of account recording all transactions
at, through or in anywise connected with the premises, which
records and books of account shall be kept at all times within
the Port of New York District and permit, in ordinary business
hours during such time, the examination and audit by the
officers, employees and representatives of the Port Authority of
such records and books of account;

(d) Permit in ordinary business hours the inspection by
the officers, employees and representatives of the Port Authority
or the Lessee of any equipment used by the tenant, licensee or
permittee, including but not limited to cash registers and
recording tapes

(e) Furnish on or before the twentieth day of each
month following the commencement date of the operation a sworn
statement of gross receipts arising out of the operations of the
tenant, licensee or permittee, for the preceding month;

(f) Install and use such cash registers, sales slips,
invoicing machines and any other equipment or devices for
recording orders taken or services rendered as may be appropriate
to the business and necessary or desirable to keep accurate
records of gross receipts;

(g) Furnish good, prompt and efficient service,
adequate to meet all demands therefor at the premises; furnish
said service on a fair, equal and nondiscriminatory basis to all
users thereof; and charge fair, reasonable and nondiscriminatory
prices for all items and/or services which it is permitted to
sell and/or render; and
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(h) Promptly observe, comply with and execute the
provisions of any and all present and future governmental laws,
rules, regulations, requirements, orders and directions which may
pertain and apply to its operations or the use and occupancy of
the premises.

The Port Authority does not guarantee the payments of
rentals and fees required to be paid by the tenant, licensee,
penmittee or operator pursuant to the provisions of Sections 60,
61, 62, 63, 64, 65, 66 and 67 hereof and shall have no obligation
to the Lessee to make any payments to the Lessee until the fees
or rentals are actually collected from the tenant, licensee,
permittee or operator. The Port Authority will advise the Lessee
of all accounts remaining delinquent for more than sixty (60)
days and will consult with the Lessee as to the appropriate steps
to effect collection. A default by the Port Authority in
observing theprovisions of the preceding sentence shall not
result in the imposition of any liability On the Port Authority
with respect to the Lessee_

Section 70.	 Club Rooms

In the event the Lessee provides any rooms or space for
the special handling of or the furnishing of special services to
any of passengers, guests or invitees of Approved Sublessees of
the-:Lessee it shall furnish such rooms or space at its expense
and without cost to the Port Authority. The Lessee agrees that
any food, alcoholic or non-alcoholic beverages and similar items
sold or furnished to the passengers, guests or invitees of said
Approved Sublessees in any such rooms or space shall, where a
charge or other money payment for such item or items is imposed
on or collected from such passengers, guests or invitees, be
obtained by the Lessee from an Operator who has been authorized
by the Port Authority to operate establishments for the sale of
food, alcoholic and non-alcoholic beverages and similar items for
consumption in passenger terminal facilities at the Airport;
provided that as to any such item (i) which is a specialty item
of the Approved Sublessee's home country and not otherwise
ordinarily available from a Port Authority permittee at the
Airport and (ii) which is supplied to said passengers, guests or
invitees in such club rooms and at no charge by the Lessee, the
Approved Sublessee (s) or the operator, no. fee shall apply to
such item. All monies paid or payable to the Operator for such
sales shall be included in the gross receipts of the Operator.
In the event the Lessee wishes to use its own personnel for
serving food, alcoholic or non-alcoholic beverages and similar
items it may do so; provided that where a charge or other money
payment for such item or items is imposed on or collected from
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such passengers, guests or invitees the food, alcoholic and non-
alcoholic beverages are obtained by the Lessee from an Operator
authorized by the Port Authority and provided that monies paid
therefor, in that event, shall be included in the gross receipts
of the Operator. If the Lessee uses its own personnel for
serving food, alcoholic or non-alcoholic beverages and similar
items, the Lessee will pay a fee to the Port Authority as shall
be specified by the Port Authority which will not be greater than
the fee that would be retained by the Port Authority if the food,
alcoholic or non-alcoholic beverages and similar items were
served by the Operator.

Section 71.	 Ground Transportation Services

(a) The Lessee shall make available within the premises
at reasonable rental rates, such counter spaces and at such
locations as may be determined by the Port Authority and the
Lessee for use by limousine, bus; car rental, taxi and other
ground transportation operators at the Airport, all of the
foregoing being hereinafter called "the ground transportation
operators". The Lessee shall enter into an agreement only with
ground transportation operators designated or approved by the
Port Authority, covering the occupancy of said counter space,

t `	 which agreement may provide for the payment of a basic rental
(but no other rental, charge or fee.of any kind) to the Lessee
for the counter space, provided that such basic rental shall
represent a fair and reasonable rental for the counter space.
The Port Authority shall have the right to, in its agreement with
any ground transportation operator, impose obligations on the
ground transportation operator with respect to its operations at
the counter space, including but not limited to the dissemination
of information applicable to said service, and may charge such
fees payable to the Port Authority as it may determine.

(b) (1) In lieu of the provisions of paragraph
(a) of this Section obligating the Lessee to make available
counter spaces and wall telephone installations with respect to
limousine, bus and other ground transportation operators at the
Airport (but not including car rental operators as to which the
provisions of paragraph (a) shall be and continue in full force
and effect) the Lessee shall provide to the Port Authority or its
contractor, without charge, such counter space at such location
as may be specified by the Port Authority within the premises as
may reasonably be required for use as a consolidated ground
transportation reservation and information counter (hereinafter
called "the Consolidated Counter") to be operated by the Port
Authority or its contractors.
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(2) The Lessee agrees to provide access to
and from the public ways outside the premises to the Port
Authority, its employees and its contractors and the ground
transportation patrons and other users of the Consolidated
Counter; to permit use of such portions of the public pedestrian
circulation areas of the premises as may reasonably be required
for the operation of the counter and the accommodation of the
users thereof; and to permit the installation of such telephone
and other communication lines, cables and conduits on and across
the premises as may be required for the operation of the
Consolidated Counter. The Lessee acknowledges and agrees that
the Consolidated Counter shall at all times be a part of the
premises under the Lease and subject .to all the terms and
provisions thereof including, but not limited to indemnity, the
payment of rentals, repair and maintenance. The Lessee shall, at
its sole cost and expense, supply all utilities necessary for the
operation of the Consolidated Counter including but not limited
to heat, ;light, ventilation, air conditioning and electricity on
a 24 hour 7 day a week basis. The Lessee shall not he required
to provide telephone service to the Consolidated Counter
hereunder.

(3) The Port Authority shall have the right
at any time, without cause, on 160 days notice to the Lessee to
terminate and discontinue the operation of the Consolidated
Counter and from and after the effective date stated in said
notice the operation of the Consolidated Counter shall terminate
and cease and the provisions of this paragraph (b) shall be null,
void and of no further force and effect and the provisions of
paragraph (a) of the Lease and the Lessee's obligations as set
forth therein with respect to limousine, bus, car rental and
other ground transportation operators shall be deemed reinstated
and in full force and effect.

Section 72.	 Observation Deck

In the event the Lessee provides an Observation Deck in
connection with the Lessee's operations under the Lease or the
operations of Approved Sublessees at the premises and such Deck
is open to the public generally the Lessee shall charge a fee for
admission upon such Observation Deck. Such fee shall be
established by the Port Authority which shall be uniform
throughout the Airport. The Lessee shall pay to the Port
Authority a percentage fee equal to 30o of the gross receipts
received by the Lessee from the operation of the Observation
Deck.,
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Section 73.	 Force Maleure

Neither the Port Authority nor the Lessee shall be
deemed to be in violation of this Agreement if it is prevented
from performing any of its obligations hereunder by reason of
strikes, boycotts, labor disputes, embargoes, shortages of
material, acts of God, acts of the public enemy, acts of superior
governmental authority, weather conditions, tides, riots,
rebellion, sabotage or any other circumstances for which it is
not responsible and which are not within Its control; provided,
however, that this provision shall not apply to failures by the
Lessee to pay the rentals specified in Section 4 and shall not
apply to any other charges or money payments; and, provided,
further, that this provision shall not prevent either party from
exercising its right of termination under Sections 26, 29, 52, 79
and 81 hereof, and shall not prevent the .'lessee from exercising
its right to an abatement of basic rental under Sections 4 and 54
hereof.

Section 74.	 Federal Inspection

The Lessee has advised the Port 1:uthority that it
intends to make available to the United States a portion or
portions of the premises for the inspection of the passengers of
Approved Sublessees and their baggage by the United States for
United States customs, immigration, public health and other
governmental purposes, if the United States will accept and use
the same. The Port Authority shall have no obligation or
responsibility of any kind with respect to the foregoing or the
arrangements that must be made by the Lessee with the United
States and any agencies thereof having uurisdiction.

Section 75.	 Rotary Wino and Tilt-Rotor Operations

The Lessee hereby acknowledges chat the Lease does not
grant to it any right and the Lessee doea not have any right to
use or permit the use of any portion of •̂ h.e premises for the
landing or taking off of helicopters, rc!.a.ry wing, tilt-rotor or
other similar aircraft. In the event tt^t the Port Authority
determines that approval for such use w--,.l be given at any time
hereafter, the same shall be granted on'-/ in accordance with such
terms and conditions, including but not .. .imited to fees, charges
and rights of user, as the Port Authoritn may set forth in a
supplement to the Lease, which is duly e ecuted by the Lessee and
the Port Authority.
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Section 76.	 Ground Transportation

(a) The Lessee may arrange for the transportation to
and from the Airport of employees of Approved Sublessees and
their baggage (and such employees and baggage only) either
directly or by contract with a surface carrier or carriers
(hereinafter called "the Employee Surface Carrier or Carriers")
of its choice, provided, that such Employee Surface Carrier or
Carriers are at all times Ground Carrier Permittees of the Port
Authority as defined in paragraph (b) hereof and provided,
further, that ten percent (100) or such lesser percentage as may
be set pursuant to paragrapb,.(e) hereof of the gross receipts
received from the ground transportation of employees and their
baggage by the Employee Surface Carrier providing such service,
or by the Lessee (or by the Approved Sublessees), including all
advertising and any other revenues of any type arising out of or
in connection with said service (excluding only local, state and
federal transportation taxes which are separately stated to and
paid by the passengers and are directly payable to the taxing
authority by the Lessee or by the Employee Surface Carrier) shall
be paid to the Port Authority. No fee shall be paid by the
Lessee to the Port Authority in connection with the ground
transportation of employees and their baggage if the Lessee
operates the service itself and if the Lessee makes no charge to
its employees and their baggage therefor (or if, in accordance
with its Consent Agreement, such service is operated by an
Approved Sublessee itself and if the Approved Sublessee and the
Lessee make no charge to the employees of such Approved Sublessee
and their baggage therefor).

(b) As of the Commencement Date as defined in paragraph
(c) hereof, the Port Authority shall endeavor to issue permits to
at least 12 qualified surface carriers (herein called "the Ground
Carrier Permittees") which Permits shall grant to said Ground
Carrier Permittees the privilege of providing a service for the
transportation to and from the Airport of employees and their
baggage of all Aircraft Operators at the Airport. Each Permit
shall provide that the Port Authority shall have the right at any
time to revoke the Permit granted to any Ground Carrier Permittee
with or without cause and regardless of whether any such
Permittee is an Employee Surface Carrier of the Lessee and
regardless of any agreement between the Lessee and its Employee
Surface Carrier. Without limiting the foregoing right, if the
Ground Carrier Permittee selected by the Lessee shall at any time
fail to pay the Port Authority ten percent (10%) or such other
percentage of its gross receipts as established pursuant to
paragraph (e) hereof as required under the Permit, the Port
Authority shall have the right in addition to all other rights
and remedies, to deny such Permittee entrance upon the Airport
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for the purpose of transporting employees and their baggage as
aforesaid to and from the Airport and the Lessee shall no longer
use the same.

In the event that there should at any time during the
term of this Lease be less than 12 Ground Carrier'Permittees in
operation at the Airport the Lessee shall have the right to
engage an Employee Surface Carrier of its choice to provide the
service set forth in paragraph (a) hereof, subject, however, to
the prior and continuing approval of the Port Authority, and
provided that such Employee Surface Carrier agrees to become a
Permittee of the Port Authority and to pay a percentage of its
gross receipts to the Port Authority.in  accordance with
paragraphs (a) and (e) hereof and only for so long as such
Permittee observes and complies with the terms of its Permit, it
being understood that said Employee Surface Carrier may be
restricted to serving the Lessee at the Airport. At such time
thereafter as there:is in operation at the Airport at least 12
Ground Carrier Permittees, the Permit with the said Employee
Surface Carrier may be revoked by the Port Authority and the
Lessee shall thereupon select an Employee Surface Carrier from
the Ground Carrier Permittees of the Port Authority. Nothing
contained hereunder shall be deemed to preclude the Port
Authority from issuing from time to time during the term of the
Lease Permits to more than 12 Ground Carrier Permittees. The
Permits with the Ground Carrier Permittees may contain privileges
other than those set forth in the first subparagraph of this
paragraph (b), including but not limited to the privilege to
transport passengers and baggage of Aircraft Operators. All
Permits shall contain such terms or provisions as the Port
Authority may deem from time to time necessary or desirable.

(c) The Port Authority hereby states its intention to
attempt to incorporate, into all existing leases and into all new
leases with all Scheduled Aircraft Operators covering passenger
terminal facilities within the Central Terminal Area, provisions
having the same effect as the provisions of paragraphs (a) and
(b) hereof. The term "Commencement Date" as used in this Section
shall mean the date specified in a written notice from the Port
Authority served upon the Lessee and upon all Scheduled Aircraft
Operators who are lessees of passenger terminal facilities within
the Central Terminal Area, it being understood that such notice
shall not be served unless and until all said Scheduled Aircraft
Operators have executed agreements with the Port Authority
incorporating provisions having the same effect as the provisions
of paragraphs (a) and (b) hereof into their leases with the Port
Authority covering passenger terminal facilities within the
Central Terminal Area. The provisions of this Section other than
the foregoing provisions of this paragraph (c) shall be
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applicable as well to Aircraft Operators who may be occupying
space within the Central Terminal Area pursuant to a sublease,
subuse or handling agreement with any Unit Terminal Lessee or
with any East or West Wing Building Lessee (as said lessees are
defined in Section 78 of the Lease) or with the Lessee hereunder
or with any Approved Sublessee (the foregoing not to waive the
requirement for Port Authority consent).

(d) For the period prior to the Commencement Date
hereunder, the following provisions of this paragraph (d) shall
be in effect in lieu of the provisions of paragraph (a) hereof:

The Lessee may arrange for the transportation to and
from the Airport of passengers, employees and baggage '(and such
passengers, employees and baggage only) either directly or by
contract with a surface carrier or carriers (hereinafter called
"Passenger Surface Carrier or Carriers") of its choice, subject,
however, to the prior and continuing approval of the Port
Authority androw vided, that such Passenger Surface Carrier or
Carriers agree to become Permittees of the Port Authority and
provided, further, that ten percent (10%) or such lesser
percentage as may be set pursuant to paragraph (e) hereof of the
gross receipts received from the ground transportation of
passengers, employees and baggage by the Passenger Surface
Carrier providing such service or by the Lessee, including all
advertising and any other revenues of any type arising out of or
in-,connection with said service (excluding only local, state and
federal transportation taxes which are separately stated to and
paid by and are directly.payable to the taxing authority by the
Lessee or by the Passenger Surface Carrier) shall be paid to the
Port Authority. If the Passenger Surface Carrier designated by
the Lessee shall at any time fail to pay to the Port Authority
ten percent (100) or such lesser percentage as may be set
pursuant to paragraph (e) hereof of its gross receipts as
aforesaid when billed therefor by the Port Authority, the Port
Authority shall have the right to deny such carrier entrance upon
the Airport for the purpose of transporting passengers, employees
and baggage as aforesaid to and from the Airport and the Lessee
shall no longer use the same. No fee shall be paid by the Lessee,
to the Port Authority in connection with the ground
transportation of officers and employees of the Lessee or of the
Approved Sublessees if the Lessee operates the service itself and
if the Lessee makes no charge to its employees and officers
therefor. The occasional non-recurring employment by the Lessee
of a surface carrier who is not a Permittee of the Port Authority
shall not be deemed to be a breach of this Section by the Lessee;
the foregoing, however, shall not affect the right of the Port
Authority to the percentage fee with respect to such surface
carrier.
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For the period subsequent to the Commencement pate
hereunder, the foregoing provisions of this paragraph (d) shall
continue in effect with respect to passengers and their baggage
only of Approved Sublessees of the Lessee and wherever the phrase
"passengers, employees and baggage" appears in the foregoing
provisions it shall be deemed amended to read "passengers and
their baggage".

(e) it is recognized that the Port Authority has
established a five percent fee with respect to the service
covered by paragraphs (a) and (d) hereof in lieu of the ten
percent fee therein stated. It is hereby specifically understood
and agreed that the fact that said fee is presently five percent
shall not constitute a waiver by the Port Authority of its right
to impose a percentage fee of ten percent as provided in
paragraphs (a) and (d). it is hereby specifically agreed that
the Port Authority shall have the right at any time and from time
to time during the term of this Lease to revise the percentage
fee it shall charge the Ground Carrier Permittees, other
permittees and the Lessee as provided in paragraphs (a) and (d)
hereof but in no event shall said fee be greater than ten
percent. The Port Authority shall notify the Lessee of any such
revision.

(f) The Lessee may arrange for the.transportation to
and.. from the Airport of freight and other cargo of Approved
Sublessees of the Lessee either directly or by contract with the
surface carrier or carriers of its choice. No Permit or fee
shall be required of the Lessee or its contractor for the picking
up from or the delivery to of freight or other cargo from or to
the Approved Sublessees of Lessee. No fee shall be paid to the
Port Authority by the Lessee or its contractor for the privilege
of transporting freight or cargo of Approved Sublessees of the
Lessee on the surface as aforesaid. If such contractor of the
Lessee enters into a Lease or other agreement with the Port
Authority for space and/or privileges at the Airport, the rent or
other compensation payable to the Port Authority shall not be
measured by the amount of freight or other cargo of the Approved
Sublessees of Lessee transported on the surface by such
contractor.

(g) The right of the Lessee to arrange transportation
to and from the Airport of airline passengers as hereinabove
provided shall not be construed as being applicable to any
establishment or operation by the Lessee or by any of the
Approved Sublessees of facilities outside the Airport for the
handling of airline passengers of the Lessee or of any of the
Approved Sublessees arriving at or departing from the Airport.
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As used in this Section 76, reference to passengers,
baggage, freight-or other cargo of Approved Sublessees of the
Lessee shall be construed to mean persons, baggage, freight or
cargo transported or to be transported on aircraft of any of the
Approved Sublessees of the Lessee.

The Ground Carrier Permittee of the Lessee's choice, its
Passengers Surface Carrier or any other contractor used by it or
any Approved Sublessee shall not solicit business on the public
areas of the Airport and the Lessee shall prohibit any such
activity on the premises or, on any other area at the Airport
occupied by the Lessee or any of the Approved Sublessees. The
use, at any time, either on the premises or elsewhere on the
Airport of hand or standard megaphones, loudspeakers or any
electric, electronic or other amplifying devices is hereby
expressly prohibited and any advertising or signs shall be
subject to continuing Port Authority approval.

(h) Effective as of January 1, 1972, the provisions of
this Section 76 superseded the provisions of Section 4.11 of
Title IV of the General Airport Agreement, as defined elsewhere
in this Agreement and from and after said date said provisions of
said Section 4.11 of Title IV were no longer of any force or
effect.

Section 77.	 Airline Service Standards.

Subject to and without limiting or affecting any other
term or provision of this Lease, the Lessee agrees to provide
service at the premises for the benefit of the traveling public
in a manner consistent with generally accepted airline industry
standards for airport terminals and will cooperate with the Port
Authority and other airlines serving the traveling .public at the
Airport in maintaining these standards through organized airport
service improvement working groups; the foregoing provision to be
binding as well on the Approved Sublessees.

Section 78.	 Ground Transportation Within the Central Terminal
Area

(a) The Port Authority has established at the Airport a
Central Terminal Area generally as described in Exhibit S,
attached hereto and hereby made a part hereof. If at any time
and from time to time during the term of the Lease, the Port
Authority substantially revises the Central Terminal Area, it
shall thereafter forward to the Lessee a revised Exhibit showing
the revised Central Terminal Area which revised Exhibit shall
replace Exhibit S and shall become a part of the Lease.

- 188 -



TOGA694.1

(b) The Lessee hereby agrees that it will not directly,
indirectly or by arrangement with any independent third party,
operate any surface vehicles for the transportation of airline
passengers including without limitation passengers of its
Approved Sublessees to or from the premises and the various other
passenger terminal facilities or other locations within the
Central Terminal Area. The prohibition hereinabove set forth in
this paragraph (b) shall be effective as of the commencement date
of the Lease (as set forth in Section 3(a) hereof) and shall
continue thereafter during the term of the Lease, but such
prohibition shall be in effegt only during such periods as there
is in operation at the Airport a CTA ground transportation
service as hereinafter defined to be provided by an independent
third party contractor. The CTA ground transportation service
shall consist of the following: a ground transportation service
for the transportation of airline passengers and other persons
between the various passenger terminal facilities, including the
premises, within the Central Terminal Area including the service
of transporting a group of passengers where the Aircraft Operator
must accommodate the group as a whole (hereinafter called "the
CTA omnibus service") and a ground transportation service for the
transportation of passengers of Aircraft Operators within the
Central Terminal Area, but only when a passenger is disabled, the
passenger must take a direct connection and where time is
critical, and in the very limited instance where an Aircraft
Operator must accommodate a particular passenger, the foregoing
service being hereinafter called "the CTA supplementary service".
It is understood furthermore that, notwithstanding the
prohibition hereinabove set forth in this paragraph (b), the
Lessee may directly, indirectly or by arrangement with an
independent third party, operate surface vehicles for the
transportation of passengers of its Approved Sublessees to or
from the premises and such passenger terminal facility of the
Lessee, if any, located outside the Central Terminal Area,
provided, that the Lessee has the prior and continuing approval
of the Port Authority to operate such passenger terminal facility
outside the Central Terminal Area, that the aforesaid service
shall not serve any passenger terminal facility or location
within the Central Terminal Area other than the premises and that
if the Lessee utilizes a third party to provide the service, said
third party shall be subject to the prior and continuing approval
of the Port Authority, shall agree to become a permittee of the
Port Authority and shall pay the percentage of its gross receipts
to the Port Authority with respect to said service as specified
in said permit and shall comply with all the terms and conditions
of its permit.
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Nothing contained in this paragraph (b) or paragraph (c)
hereof shall impose or be construed as imposing an obligation on
the Port Authority to operate or cause to be operated the CTA
ground transportation service for the transportation of
passengers and other persons between the various passenger
terminal facilities, including the premises, within the Central
Terminal Area.

(c) (1) (i) It is hereby agreed that it is in the
best interests of the Port Authority and all Participants as
hereinafter defined that the CTA omnibus service be a good,
proper and efficient service, able to adequately, timely and
properly handle the ground transportation needs of airline
passengers and other persons between the various passenger
terminal. facilities including the premises within the Central
Terminal Area. The parties recognize furthermore that the CTA
supplementary service should be a service that would transport
those persons authorized to be carried thereon in an adequate,.
proper and timely manner so as to meettheir flight connections.

(ii) The Port Authority agrees that it shall
meet and consult from time to time with the Participants with
respect to the procedures, schedules, fares, prices and
operations of the CTA omnibus service and shall, except in case
of emergency, give the Participants prior written notice of any
substantive changes with respect thereto. Notwithstanding the
forggoing, it is hereby understood and agreed that the
procedures, schedules, fares, prices, operations and other
matters affecting the. CTA omnibus service shall be determined by
the Port Authority.

(iii) The Port Authority agrees that it shall
meet and consult from time to time with the Participants with
respect to the procedures, schedules, fares, prices and
operations of the CTA supplementary service. Before adopting any
initial procedures or schedules covering the operation of the CTA
supplementary service and before putting into effect any
modifications to any procedures or schedules then in effect with
respect to the CTA supplementary service, except in case of
emergency, the Port Authority shall submit the initial or the
changed procedures and schedules (hereinafter called the
"submissions") to the Participants for their approval. if
Participants representing more than fifty percent (50%) of the
effective published passenger flight schedules to and from the
Airport of all Participants for the calendar year prior to the
year, in which the submissions are made to the Participants for
their approval, approve the same, the submissions shall be deemed.
to be approved for all purposes hereunder and said approval shall
be deemed binding as well upon all other Aircraft Operators who
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may use or pay for the CTA supplementary service, notwithstanding
the fact that said submissions had not been submitted to them for
their approval. Notwithstanding anything herein provided and
without limiting the provisions of paragraph (b) hereof, it is
hereby understood and agreed that the Port Authority shall have
no obligation hereunder to itself operate the CTA ground
transportation service nor any obligation to operate said service
through an independent contractor unless and until the
submissions with respect to the CTA supplementary service
submitted as aforesaid to the Participants have been approved by
the Participants in accordance with the foregoing provisions.
The failure of any Participant to disapprove the submission
within twenty (20) days after its submission to it for approval
shall constitute such Participant's approval hereunder to said
submissions.

(iv) it is hereby understood and agreed that
the amount to be charged for the CTA supplementary service shall
con'sis't of an initial price and, if the Port Authority so elects
from time to time during the term of the Lease, an excess price.
The initial price shall be based upon the cost of the CTA
supplementary service. The Lessee shall pay to the Port
Authority as and representing the initial price its pro rata
share of the cost to the Port Authority of providing the CTA
supplementary service. The Lessee's pro.rata share of the cost
to the Port Authority of providing the CTA supplementary service
shall be that proportion of said cost as the number of passengers
of the Approved Sublessees of the Lessee who actually used the
CTA supplementary service bears to the total number of passengers
using the CTA supplementary service. Except as provided in the
last subparagraph of subparagraph (v) hereof, there will be no
charge to the Lessee of either an initial price or an excess
price if the Approved Sublessees of the Lessee do not have any
passengers using the CTA supplementary service.

(v) The initial price payable to the Port
Authority pursuant to subparagraph (iv) hereof is for each
calendar year, but in the event the Commencement Date as defined
in paragraph (b) hereof falls on a day other than the first day
of a calendar year or in the event the term of the Lease expires
or the provisions covering the CTA transportation services are
terminated on a day other than the last day of a calendar year,
then in any such event the initial price payable to the Port
Authority pursuant to subparagraph (iv) hereof shall, for the
year during which such event occurs, be for such portion of said
year.during which the Port Authority provides the CTA
supplementary service. In determining the initial price, the
cost of the CTA supplementary service shall be computed,
determined and ascertained for each calendar year (or portion
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thereof upon the occurrence of any of the events mentioned in the
first sentence hereof) of the term of this Lease subsequent to
the aforesaid Commencement Date.

Notwithstanding the foregoing and for current
monthly or other periodical billing purposes as may from time to
time be selected by the Port Authority, the Port Authority shall
establish interim billing rates to cover the initial price for
the CTA supplementary service. Such billing rates shall be based
on determinations by the Port Authority of its estimate of the
cost of the CTA supplementary service for the calendar year and
the number of passengers to be using the CTA supplementary
service for said calendar year. Such determinations shall be
based upon the prior calendar year's experience, if any, and upon
such other reasonable basis as the Port Authority may determine.
The Port Authority may prospectively revise its billing rates
during any calendar year. On the 20th day of each calendar month
following the month upon which the Commencement Date hereunder
falls-and on the-2Oth day of* -each and every calendar month
thereafter the Lessee shall .pay to the Port Authority the amount
due as the initial price for the preceding calendar month, which
shall be determined by multiplying the interim billing rate per
passenger for the initial price established by the Port Authority
as aforesaid by the number of passengers of the Approved
Sublessees of the Lessee carried on the CTA supplementary service
for the previous calendar month.

As soon as practicable after the expiration of
each calendar year, the Port Authority shall determine the cost
of the CTA supplementary service and the initial price payable
therefore. Corrected billings based upon such determination
shall thereupon be rendered by the Port Authority and if any
monies are due to the Port Authority they shall be promptly paid
by the Lessee and if any monies are due to the Lessee they shall
be promptly credited to it.

In the event and only in the event that the
CTA supplementary service for all or any portion of a calendar
year has been provided by the Port Authority but there has been
no use thereof by any of the Participants, then the initial price
and the excess price shall be payable by all Participants and
each Participant's share shall be based on the number of
passengers on its outbound and inbound aircraft of the Approved
Sublessees at the Airport compared to the total number of
passengers on all inbound and outbound aircraft using the Airport
of all Participants. The Port Authority agrees that, if as of
the commencement of any calendar year there appears to be no use
by the Participants of the CTA supplementary service, it will use
all reasonable efforts to limit its payments to the contractor
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for the CTA supplementary service for such period where there
appears to be no use.

(vi) The Port Authority shall have full
discretion in awarding a contract for the CTA ground
transportation service and may award the same to a contractor who
has not proposed the lowest price for the CTA supplementary
service or the CTA omnibus service. As stated in subparagraph
(iv) hereof the Port Authority shall have the right to charge the
Lessee, in addition to the initial price for the CTA
supplementary service, an additional amount herein called "the
excess price", which amount shall be applied to offset any
deficit in the CTA omnibus service.

The amount representing the excess price shall
be an amount payable only by the Lessee if it or the Approved
Sublessees use the CTA supplementary service and shall be an
amount fixed for each passenger using the CTA supplementary
service. The Port Authority shall advise the Participants prior
to the beginning of each calendar year of the amount per
passenger which shall constitute the excess price for said
calendar year. On the 20th day of the calendar month following
the month upon 'which the Commencement Date hereunder falls and on
the 20th day of each and every calendar month thereafter the
Lessee shall pay to the Port Authority the amount due as the
excess price for the preceding calendar month, which shall be
determined by multiplying the amount per passenger for the excess
price established by the Port Authority as aforesaid by the
number of passengers of Approved Sublessees carried on the CTA
supplementary service for the previous calendar month. As soon
as practicable after the expiration of each calendar year, the
Port Authority shall determine the cost of the CTA omnibus
service for said calendar year. If there is no deficit or if the
deficit is less than the amount received by the Port Authority
from users of the CTA omnibus service, then the total amount of
the excess price if there is no deficit or the amount of the
excess price which is over and above any deficit on the CTA
omnibus service shall be refunded or credited to the Participants
based on the portion of each Participant's payments of the excess
price for said calendar year as compared to the total amount
received as the excess price from all Participants. In
determining whether or not there is a deficit or in determining
the amount of the deficit, revenues from the CTA omnibus service
shall be deemed to be 87.5% of the cost of the CTA omnibus
service whether or not the revenues actually received add up to
87.5%, but if said revenues exceed 87.5% of the cost, the actual
amount of revenues received shall be used.
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(vii) The Port Authority shall determine for
each calendar year (or portion thereof, where applicable) the,
cost to the Port Authority of providing the CTA omnibus service
and the cost to the Port Authority of providing the CTA
supplementary service. Each such cost shall be determined in
accordance with the Port Authority's normal accounting practice
and shall consist of those of the following items, which are
applicable to each such service:

(a) All payments made by the Port
Authority to the independent contractor for providing the CTA
supplementary service or-,the CTA omnibus service, as the case
may be (it being understood that the Port Authority shall not
impose any percentage charge or fee on the contractor for
such services);

(b) On-the-job payroll costs of Port
Authority employees working in any aspect of the CTA
supplementary Service or the CTA omnibus service, as the case
may be, including but not limited to contributions to any
retirement system or the cost of participation in any pension
plans or the like, social security, old age, survivors,
disability and employment insurance and other insurance
costs, sick leave pay, holiday, vacation, authorized absence
and severance pay, other employee fringe benefits and any
other payments made or costs incurred whether pursuant to law
or by Port Authority policy to or with respect to said
employees;

(c) The cost (including rental charges)
to the Port Authority of providing space, equipment,
materials, facilities or services to or in connection with
the CTA omnibus service or the CTA supplementary service, as
the case may be;

(d) Payments or premiums (or to the
extent of self-insurance an amount equivalent to what the
premiums would have been) for insurance with respect to the
CTA omnibus service or the CTA supplementary service, as the
case may be, including without limitation thereto, fire and
extended coverage, workmen's compensation and comprehensive
general liability;

(e) Other direct costs as charged under
the Port Authority's normal accounting practice;

(f) With respect to the CTA omnibus
service, ten percent (10%) of the amounts paid to the
contractor providing said service under item (a) hereof and
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with respect to the CTA supplementary service, twenty percent
(20%) of the amount paid to the contractor providing said
service under item (a) hereof.

In the event that any specific cost
incurred or any specific amount expended for any of the items
hereinabove set forth covers both the CTA omnibus service and the
CTA supplementary service, then the Port Authority shall.divide
and allocate any such cost or amount as between the CTA omnibus
service and the CTA supplementary service in accordance with its
normal accounting principles.

(2) if at any time during the term of the Lease
the Port Authority receives a written notice from the East and
West Wing Building Lessees (as hereinafter defined) representing
more than thirty percent (36 5.1, ) of the effective published
passenger flight schedules to and from the Airport of all the
East'and West Wing Building Lessees for the calendar year prior
to the year during which the notice was' given, or if the Port
Authority receives a written notice from Unit Terminal Lessees
(as hereinafter defined) representing more than thirty percent
(30%) of the effective published passenger flight schedules to
and from the Airport of all Unit Terminal Lessees for the
calendar year prior to the year during which the notice is given,
which notice ,shall be either (i) to the effect that the service
being provided by the contractor furnishing the CTA ground
tra-asportation service does not satisfy the standards set forth
in item (i) of subparagraph (1) hereof and specifying whether it
is the CTA omnibus service or the CTA supplementary service, or
both, which is at fault, and further specifying the nature and
extent of the failure or (ii) to the effect that the Participants
serving the notice are dissatisfied for any reason with the
service, the Port Authority shall endeavor in the case of item
(i) above to rectify the conditions complained of either by the
existing contractor doing so or by engaging a new contractor to
provide the CTA ground transportation service or by a combination
of both.

(3) If the Port Authority receives, by a date no
earlier than one hundred twenty (120) days and no later than one
hundred eighty (180) days after its receipt of either notice
covered by subparagraph (2) hereof, a written notice from the
East and West Wing Building Lessees representing more than fifty
percent (50%) of the effective published passenger flight
schedules to and from the Airport of all East and West Wing
Building Lessees for the year prior to the year during which the
notice is given or if the Port Authority receives a written
notice during the period described above from Unit Terminal
Lessees representing more than fifty percent (50%) of the
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effective published passenger flight schedules to and from the
Airport of all the Unit Terminal Lessees for the year prior to
the year during which the notice is given, which notice is to the
effect that the Participants sending the notice continue to be
dissatisfied with the CTA ground transportation service whether
provided by the old contractor, or if,said contractor has been
replaced, by the new Contractor, then the Port Authority agrees
that, effective no later than sixty (60) days after its receipt
of said notice (said date to be established by written notice to
the Participants) the provisions of this Section covering the CTA
ground transportation service shall be terminated and shall no
longer be in effect and from,and after said date the Lessee shall
have the right directly or by arrangement with an independent
third party to operate surface vehicles for the transportation of
passengers of its Approved Sublessees to and from the premises
and the various other passenger terminal facilities or other
locations within the Central Terminal Area, , provided, however,
that the same shall be used exclusively for the transportation of
the disabled passengers of its Approved Sublessees.i passengers
who must make a direct connection and where time is critical, in
the very limited instances where any of said Approved Sublessees
must accommodate particular passengers, and for the
transportation of passengers travelling as a group where any of
said Approved Sublessees must accommodate the group as a whole,
it being understood that the foregoing limitation on the right of
the Lessee shall be in effect only during such periods as there
is in operation at the Airport a CTA omnibus service as defined
in paragraph (b) hereof (the Port Authority having no obligation
so to do), excluding the transportation of passengers travelling
as a group, and provided, however, that if the Lessee utilizes a
third party to provide said service, that said third party shall
be subject to the prior and continuing approval of the Port
Authority, shall agree to become a permittee of the Port
Authority and shall pay the percentage of its gross receipts to
the Port Authority with respect to its service as specified in
said permit and shall comply with all the terms and conditions of
its permit.

(d) (1) The Port Authority hereby states its intention
to attempt to incorporate into all new leases and into all
existing leases which may not already include the same with all
Scheduled Aircraft Operators covering passenger terminal
facilities within the Central Terminal Area provisions having the
same effect as the provisions of this Section. The term "the
Participants" shall mean all Scheduled Aircraft Operators
(including, for purposes hereof, the Lessee) who have executed
leases with the Port Authority covering passenger terminal
facilities within the Central Terminal Area containing provisions
having the same effect as the provisions of this Section or who
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have executed agreements with the Port Authority incorporating
into their.leases with the Port Authority which cover passenger
terminal facilities within the Central Terminal Area provisions
having the same effect as the provision of this Section.

For the purposes of this Section, the term "Unit
Terminal Lessees" shall mean all Participants (including the
Lessee hereunder) other than the East and West Wing Building
Lessees. The term "East and West Wing Building Lessees" shall
mean those foreign flag Scheduled Aircraft Operators who shall
have entered into long term leases with the Port Authority
covering space in the East or West Wing Buildings.

(2) All Aircraft Operators who may be occupying
space within the Central Terminal Area pursuant to a sublease,
subuse or handling agreement with any Unit Terminal Lessee
(including the Lessee hereunder) or with any East or West Wing
Building Lessee (the foregoing not to waive the requirement for
Port Authority consent) shall be obligated to comply with all
obligations of this Section which are applicable to the
Participants, but said Aircraft Operators shall not be or be
deemed to be Participants within the meaning of subparagraph (1)
of this paragraph (d) or be or be deemed to be an East or West
Wing Building Lessee or a Unit Terminal Lessee within the meaning
of subparagraphs (2) and (3) of paragraph (c) hereof, but their
activities, operations and payments hereunder shall be deemed to
be those of the Participants whose space they are using.

(e) The agreement by the Lessee under paragraph (b)
hereof as well as the agreement by the Lessee under paragraph
(c)(3) hereof, in the event the provisions covering the CTA
transportation service are terminated and are no longer in
effect, are of the essence of this Section and the Lessee agrees
that the Port Authority shall be entitled to a decree against the
Lessee requiring the specific performance thereof in any court of
equity having jurisdiction. The aforesaid remedy shall not
constitute the exclusive or sole remedy which may be available to
the Port Authority hereunder in the event the Lessee breaches its
agreement.

The Lessee understands and acknowledges that the
provisions of this Section 78 have been in effect in the Central
Terminal Area of the Airport under the TAB Leases of the Approved
Sublessees as hereinafter defined. The Lessee and the Port
Authority understand and agree that the foregoing provisions of
this Section represent the agreement reached under the said SAB
Leases between the parties thereto and each acknowledges that in
actual operation the ground transportation services actually
provided at the Airport pursuant thereto have, by mutual
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agreement and request of the parties, from time to time, not
conformed in particular respects to the provisions hereof.
Nothing contained herein, nor the execution of this Agreement,
shall grant or be deemed to grant or confer on either party a
retroactive right or claim that any provision hereof, or of the
said IAB Leases, has been breached, nor shall either party claim
the inclusion of these provisions herein, nor the execution of
this Agreement, has created or affirmed such right, nor shall any
rights of the parties hereunder be deemed waived or limited
thereby. As used in the foregoing sentences the phrase "IAB
Leases of the Approved Sublessees" shall mean the leases
previously entered into between the Port Authority and each of
the Airline Partners which cover, at the effective date of this
Lease, such Airline Partner's premises in the IAB.

Section 79.

(a) The Lessee understands that the Port Authority
presently is planning to construct certain ground transportation
facilities at the Airport including, but not limited to, a
Passenger Distribution System ("PDS"); It is presently
contemplated that the PDS will generally consist of a
transportation system circulating around the Central Terminal
Area of the Airport (as generally shown on Exhibit. S of the Lease
and herein called "the CTA"), generally aligned along.the roadway
frontage of the passenger terminal buildings and with stations to
serve the passenger terminal buildings in the CTA at various
locations. At the discretion of the Port Authority, stations may
be located to serve one or more passenger terminal buildings in
the CTA or on area Airport parking areas, rent-a-car facilities,
other areas of the Airport and an Airport access transit system.
Pedestrian access between the PDS stations and the passenger
terminal buildings will be provided as part of the PDS. Vertical
circulation areas, if needed, including stairs, escalators, ramps
and elevators at the passenger terminal building on the premises
will be the responsibility of the Lessee and shall be appropriate
to the operation of the PAS. The Port Authority expects to
commence planning and design for the PDS and upon completion of
such planning and design, to implement the construction of the
PDS and after the completion of such construction, to maintain
and operate the PDS for the accommodation and transportation of
persons desiring to use the same, and their baggage. The Lessee
acknowledges and agrees that the PDS will be a benefit and
enhancement to the Airport and to the Lessee's operations
thereon.

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

(c) The Lessee understands that the Port Authority
considers the construction, operation and maintenance of the PDS
of the utmost importance to the efficient operation of the
Airport and to the fulfillment of the Port Authority's
governmental function to provide, maintain, develop and operate
the Airport; that the efficient use and operation of the PDS will
require that the Lessee in the operation and use of its passenger
terminal facilities under this Lease shall utilize and cooperate
in the operation of the PDS to the end that the PDS shall be
utilized to the fullest extent possible so that its advantages
and efficiencies can be fully realized; and that the Port
Authority does not by this Lease Agreement intend to enter into
any agreement, understanding or commitment which will interfere
with, limit, restrict, hinder or prevent in any .way the
development, construction, maintenance, operation or efficient
use of the PDS.

(d) The Lessee also understands and acknowledges that
the cost of planning, design, construction, maintenance and
operation of the PAS will be accorded the same cost recovery
treatment as the similar elements of the Air Terminal Highway
System is accorded in the General Airport Agreement (as defined
in Section 85 of the Lease) for calculation of the flight fees
under the General Airport Agreement and the same cost recovery
treatment as the Air Terminal Highway System is accorded for the
calculation of other fees and charges under other existing
agreements and policies at the Airport, and under any agreements
or policies which may be entered into or implemented in the
future including agreements or policies to replace such existing
agreement(s) or the General Airport Agreement.
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(e) The Port Authority has also advised the Lessee that
it is the intention of the Port Authority that with respect to
the maintenance, operation, use and payment for the PDS all
aircraft operators at the Airport which are similarly situated
will be treated in a similar manner including the treatment of
the cost, if any, of each in connecting its airport terminal
facility to the PDS.

(f) Without limiting any other provisions of this
Section the Lessee understands and agrees that changes and
modifications to certain provisions of the Lease including, but
not limited to, Section 9 (Ingress and Egress), and Section 78
(Ground Transportation Within the Central Terminal Area) and
Section 80 (Roadway Frontage and Taxi-stack Program) may be
required or appropriate to conform the provisions of these
Sections to the operation of the PDS and the Lessee agrees upon
the presentation to it of a form of supplemental agreement to
this Lease which includes such modifications it will execute and
return the same to the Port Authority. The Port Authority and
the Lessee agree that each will consult with the other, from time
to time, and will provide information to the other, from time to
time, with respect to the study, planning, design, construction,
maintenance and operation of the PDS and its interconnection with
the Lessee's passenger terminal facilities at the premises.

Section 80.	 Restrictions on Use of Passenger Terminal Fr
Roadways - Use of Airport Taxi Disnatchers -

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

(1) Restrictions on the use of roadways in the
Central Terminal Area as set forth in Section 78 (Ground
Transportation In The Central Terminal Area) and Section 76
(Ground Transportation) of the Lease.

(2) The use of Airport Taxi Dispatching Services
(as generally set forth in paragraph (b) hereof) where the Port



TOGA694.1

Authority, either itself or through its contractor, utilizes at
passenger terminals under the control of the Port Authority and
makes available to passenger terminals at the Airport operated by
others, the services of a Taxi Dispatcher to assist in the
expeditious and orderly flow of taxicabs to and from passenger
terminals at the Airport.

(3) The planning, development and implementation
of a central taxi holding and dispatching system for the Airport
to be used in conjunction with the use of Taxi Dispatchers at the
passenger terminals at the Airport.

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

(b) The Lessee agrees to restrict from the premises
during the time period or time periods, as may be specified by
the Port Authority from time to time (each such period being
herein referred to as a "Taxi Dispatcher Period" or "TDP"), all
taxicabs except those taxicabs.which are discharging passengers
at the premises and those taxicabs which are requested by a Taxi
Dispatcher stationed on the premises and dispatched through the
airport central taxi holding and dispatching facility (herein
called "the Airport Central Taxi Stack") to the premises.
Further, during any TDP the Lessee agrees to take and accept from
the Port Authority, and permit the stationing at an appropriate
location or locations on the premises, of a Taxi Dispatcher or
Taxi Dispatchers and the establishment of a taxicab waiting line
on the premises of such number of vehicles as shall be specified
by the Port Authority from time to time. A Taxi Dispatcher or
Taxi Dispatchers when located on the premises shall provide the
sole and exclusive dispatch of taxicabs to the Lessee's
passengers and others desiring the use of a taxicab from the
premises and shall perform such other duties and functions in
connection therewith as may be specified by the Port Authority
from time to time. The Lessee agrees to permit the installation
on the premises by the Port Authority of such fixtures, equipment
and improvements including, but not limited to, a taxi dispatcher
shelter, telephone, radio transceiver and transponder receiving
device as may be necessary or reasonably desired by the Port
Authority in connection with the activities and operations of the
Taxi Dispatchers. The Lessee understands and agrees that all
expenses of the Port Authority associated with the implementation
and operation of the Taxi Dispatchers on the Airport including,
but not limited to, the Taxi Dispatchers on the premises and the
construction, maintenance and operation of the Airport Central
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Taxi Stack shall be included in and payable through the aircraft
flight fees at the Airport and will be accorded the same cost
recovery treatment as the Air Terminal Highway System is accorded
for such purposes under the General Airport Agreement and the
calculation of other fees and charges under other existing
agreements and policies at the Airport, and under any agreements
which may be entered into and any policies which may be
implemented, in the future, including agreements and policies to
replace such existing agreements and policies or the General
Airport Agreement.

(c) In connection with and furtherance of the Port
Authority's policies concerning ground transportation on the
Airport, the operation of the Ground Transportation Counter as
set forth in Section 71, the operation of Taxi Dispatchers and
the Airport Central Taxi Stack as set forth in this Section 80,
and the provisions governing Ground Transportation Within The
Central Terminal Area as set forth in Section 78, the Lessee
hereby agrees that, from time to time, the Port Authority may
designate and specify areas of roadways and curbs located on the
premises, for the purpose of segregated and exclusive use by
separate categories of vehicles, including but not limited to
buses, taxicabs, private automobiles and other vehicles, and use
by separate categories of around transportation carriers,
(including but not limited to Port Authority permittees), as may
be designated by the Port Authority, from time to time, for the
purpose of loading and unloading passengers and their baggage.
The Lessee shall prohibit the operation of all other types of
vehicular traffic on the roadways on the premises used for the
loading and unloading of passengers and their baggage and shall
prohibit parking or stopping except in the areas designated as
aforesaid. Designated areas shall be clearly indicated by the
Lessee by appropriate signing and marking on the premises as
shall be directed or approved from time to time by the Port
Authority. The Lessee shall permit the installation on the
premises by the Port Authority of such fixtures, equipment and
improvements, including, but not limited to transponder receiving
devices and other vehicular tracking and monitoring devices; and
the Lessee shall, through the use of appropriate and sufficient
means including, but not limited to, removing unauthorized parked
vehicles from the premises, security guards and other personnel
stationed on the premises in the area of the said roadways,
require that the limitations and restrictions established
hereunder by the Port Authority on the use of the said roadways
are complied with and enforced on a 24-hour basis, during any TDP
and•at other times as may be directed by the Port Authority.

(d) The Lessee understands that the Port Authority
considers the provisions of this Section 80 and the use of the
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Lessee's passenger terminal roadway areas of the utmost
importance to the efficient operation of the Air Terminal Highway
System on the Airport and to the fulfillment of the Port
Authority's governmental function to provide, maintain, develop,
and operate the Airport; that the efficient use and operation of
the Air Terminal Highway System requires that the Lessee, in the
operation and use of its passenger terminal facilities under this
Lease shall utilize and cooperate fully in all respects in the
operation and implementation of the provisions of this Section 80
to the end that the Air Terminal Highway System, including
ingress thereto and egress therefrom, will operate in the most
efficient manner; and that the Port Authority does not by this
Lease Agreement intend to enter into any agreement,
understanding, or commitment which will interfere with, limit,
restrict, hinder, or prevent in any way, the efficient
development, implementation and operation of the Air Terminal
Highway System and the rights and discretion of the Port
Authority__ with respect_theret,o

(e) (1) Effective as of the date to be set forth in a
notice from the Port Authority to the Lessee the Lessee shall
lease from the Port Authority and the Port Authority shall lease
to the Lessee the portion of the Air Terminal Highway System as
shall be generally shown in a sketch attached to said notice,
together with such structures, buildings, additions, fixtures,
improvements and other property of the Port Authority, if any,
located therein, thereon or thereunder (all of the foregoing as
terminal frontage roadway areas and being sometimes herein
referred to as the "Additional Roadway Frontage") which portion
of the Air Terminal Highway System effective from and after the
effective date set forth in the aforesaid notice to be given by
the Port Authority to the Lessee, shall cease to be a portion of
the Air Terminal Highway System and shall be and become a part of
the premises under the Lease subject to and in accordance with
all of the terms, conditions and provisions thereof.

(2) The notice referred to in subparagraph (1)
above may also have a sketch or other description attached
thereto which shall show the specific dimensions of the
Additional Roadway Frontage and said notice shall also set forth
the increase in rental under the Lease (herein called the
"Additional Roadway Frontage Rental") which the Lessee hereby
agrees to pay to the Port Authority on account of the addition of
the Additional Roadway Frontage. The Additional Roadway Frontage
Rental shall be calculated by multiplying the acreage (as
determined to the nearest 100 place decimal) of the Additional
Roadway Frontage by the acreage rate used for the basic rental
then in effect under Section 4 hereof, subject to adjustment
based upon changes in the Consumer Price Index as set forth in
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Paragraph (b) of Subdivision I of Section 4 in,the same manner as
adjustments are made to the Lessee's basic rental obligations in
said paragraph (b) of Subdivision I of Section 4 hereof.

The Lessee understands and agrees that the Additional
Roadway Frontage shall be improved with roadways and other
improvements when made a part of the premises and that the cost
of the Port Authority in performing such roadway construction and
improvement work, notwithstanding its addition to the premises,
shall be treated as work done on the Air Terminal Highway System
and will be accorded the same accounting cost recovery treatment
as if such work were done on,and continued to be a part.of the
Air Terminal Highway System for the calculation of flight fees
under the General Airport Agreement and other agreements and
policies at the Airport, and under any agreements which may be
entered into or policies which may be implemented in the future
including agreements and policies to replace such existing
agreements and policies or the General Airport Agreement.

	

Section 81.	 Lessee's Financial Condition. - Limitation of Lease
Term - Triggering Events

	

I.	 If either of the Triggering Events listed in
paragraph (1) of Subdivision II of Exhibit- X or in paragraph (2)
of Subdivision II of Exhibit X, annexed hereto and hereby made
apart hereof, shall occur, then:

(i) with respect to the Triggering Event
listed in paragraph (1) of Subdivision II of
Exhibit X, seven days following the occurrence of
such Triggering Event; or

(ii) with respect to the Triggering Event
listed in paragraph (2) of Subdivision II of
Exhibit X, ten business days following the
occurrence of any such Triggering Event;

the term of this Agreement and the letting hereunder shall be
deemed terminated, and the Lessee shall thereafter be a holdover
tenant, on a month-to-month periodical basis, of the Port
Authority. Termination hereunder shall be and operate as a
conditional limitation. In the event any court of competent
jurisdiction shall not give full and complete effect to this
termination provision and its operation as a conditional
limitation, the Lessee and the Port Authoxity agree, as a
condition of this Agreement, and not mel'ely as a covenant, that
this Agreement and the stated term of the letting hereunder shall.
nonetheless, from and after the effecti- s e date of termination
provided above, be deemed to have expired.

- 204 -



TOGA694.1

II. If the Triggering Event listed in paragraph (3) of
Subdivision II of Exhibit X, annexed hereto and hereby made apart
hereof, shall occur, the Port Authority reserves the right, at
its sole discretion, to revoke its Consent Agreement between the
Lessee and the Airline Partner of the Lessee subject to the
Triggering Event or to modify its consent to require the sublease
to continue on a month-to-month periodical basis, and each such
Consent Agreement shall contain such provisions.

III. (a) Without limiting this Section or any term or
provision hereof, and without limiting any term or provision of
Exhibit X, the Lessee agrees that:

(1) It shall meet with representatives of the Fort
Authority as described below and provide to said representatives
the information described below during such scheduled meetings
and at any other time as requested by the Port Authority; and

(2) It shall submit to the Port Authority a
statement at any time during the term of the letting signed by an
officer of the Lessee notifying the Port Authority of the
occurrence of an event or events which, if the Port Authority
were to activate the same by the giving of a notice or notices as
specified in Exhibit X, would constitute a Triggering Event or
Triggering Events as listed in Exhibit X as of the date of such
notice and the date of the occurrence, provided, however, that
failure to give any such notice shall not affect the occurrence
of any Triggering Event or the consequences thereof hereunder.

(b) There shall be an annual meeting with
representatives of the Port Authority and with a principal
officer of the Lessee on the last business day of the month of
September or on such other days . as may, from time to time, be
agreed upon by the Lessee and the Port Authority to review the
financial performance of the Lessee and the Airline Partners.
The foregoing provisions with respect to the said meetings on the
last business day of the month of September shall be subject to
the Lessee's right to reschedule by sending to the Port Authority
a written notice prior to the first day of said month setting
forth four (4) alternative business days within said month of
September. The Port Authority shall notify the Lessee of its
selection of the day for the next annual meeting within ten (10)
days of its receipt of the said notice of the Lessee, if any.
The review shall include the furnishing of the following
information regarding the Lessee to the Port Authority by the
Lessee and the discussion of same:
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(1) Current and available financial data of the
Lessee, the general partner and the Airline Partners including
without limitation corporate annual reports of the Airline
Partners.

(2) Monthly traffic data including passengers and
aircraft departures of the Airline Partners.

(3) Monthly performance indicators of the Airline
Partners.

(4) Any information or data that the Lessee or the
Airline Partners or any of them has furnished or is required to
furnish to any creditor of the Lessee or of the Airline Partners
or any of them; provided that as to the Airline Partners the
foregoing shall apply only to such information or data as the
Port Authority may reasonably request and only information and
data normally available to such creditors located in; the United
States.

(c) It is the position of the Lessee that all or
portions of the information it has agreed to furnish the Port
Authority hereunder is of a confidential nature. The Port
Authority agrees that, unless required or appropriate to do so
pursuant to any legal obligations, duties or responsibilities
imposed upon the Port Authority or with which the Port Authority
most comply, requiring public disclosure of information, or
pursuant to freedom of information policy adopted or which may be
adopted by its Commissioners, or pursuant to compliance with any
law, ordinance, governmental rule, regulation or order, it shall
not deliberately convey the same to any private person; provided
that if such information is already at that time in the public
domain the foregoing agreement against disclosure shall not apply
and the release of such information shall not be or be deemed a
violation hereunder.

IV. If the Lessee has, by notice, advised the Port
Authority that it reasonably believes that any of the Triggering
Events which are listed in Exhibit X hereof constitute events
which would result in termination pursuant to this Section 81
either are anticipated to occur within forty-five (45) days of
said notice, or has or have already occurred, or if in fact any
Triggering Event or Triggering Events has or have occurred, or
the Port Authority believes that the same has or have occurred
without receipt of any notice from the Lessee, as aforesaid,
then:

(a) the Lessee may, at any time prior to the
termination of the letting, by notice, request that the Port
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Authority waive the occurrence of one or more of the Triggering
Events, and the effect thereof hereunder, for a period of time to
be determined by the Port Authority and to be contained in a
letter agreement to be prepared by the Port Authority and
executed by the Port Authority, which shall be effective upon its
execution by the Lessee; or

(b) the Port Authority may, at any time prior to the
termination of the letting, in its sole discretion and without a
prior request from the Lessee, waive the occurrence of one or
more of the Triggering Events, and the effect thereof hereunder,
for a period of time to be determined by the Port Authority and
to be set forth in a notice from the Port Authority to the
Lessee. Service of a notice hereunder shall not in and of itself
imply or be deemed to imply that a Triggering Event has occurred.

The Port Authority shall have no obligation to take
either of the above two actions in this Part TV.

V. Although it is hereby specifically acknowledged and
agreed that the aforesaid month-to-month periodical tenancy, if
any should occur hereunder, is terminable by either party in .
accordance with law and that the following provision shall have
no effect whatsoever on the right of either party to so
terminate, it is further understood that if 4 consecutive
calendar quarters have elapsed after a Triggering Event has
occurred during which time the Lessee is in occupancy of the
premises as a month-to-month tenant, and during such period none
of the Triggering Events listed in Exhibit X have occurred or
continue to occur, the Lessee is not in default in the payment of
rental or any other provision of its month-to-month tenancy and
neither the Port Authority nor the Lessee has terminated the
month-to-month tenancy by notice to the other, then upon request
by either party to the other, the parties will enter into a
Supplementary Agreement to be prepared by the Port Authority and
to be promptly executed by the parties hereto which would provide
for the re-establishment of a tenancy between the Port Authority
and the Lessee on a fixed term basis in accordance with all of
the terms and provisions of this Lease, and upon said execution
the Lease, as the same may theretofore have been supplemented and
amended, shall have the fixed term stated in Section 3 hereof (or
as may be extended under Section 3A or Section 3H hereof).

Section 82.	 Requesting Airlines at the Airport

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

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

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

Section 83.	 Security Deposit

(a) (1) Without limiting any term or provision of this
Agreement or any right or remedy of the Port Authority under this
Agreement or otherwise and without limiting, affecting or
impairing any Obligor Agreement of an Airline Partner submitted
under Section 58 hereof or releasing any such Airline Partner
from any such Obligor Agreement, it is expressly understood and
agreed that in the event the Lessee shall fail to make any
payment when due to the Port Authority, whether such payment is
required hereunder or otherwise and whether such payment is for
rentals, charges, fees, utility services, late charges or any
other type of payment whatsoever, and shall continue in its
failure to pay the same for a period of sixty (60) days, then the
Lessee shall, within fifteen (15) days after the delivery to it
of a notice from the Port Authority to such effect, deliver to
the Port Authority the security deposit called for under
paragraph (b) of this Section and subject to all the terms and

ls
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provisions thereof. it is specifically acknowledged and agreed
that the determination to deliver the said notice at any time
with respect to any said failure to pay by the Lessee shall be at
the sole election of the Port Authority. The Port Authority may
exercise its rights hereunder and serve the notice hereunder at
any time and from time to time, and the election by the Port
Authority not to request the delivery of the security deposit
with respect to any payment shall not be deemed to waive its
right to demand and to receive the security deposit with respect
to any other payment. Further, neither the delivery of the said
notice, nor the delivery of the security deposit by the Lessee
shall or shall be deemed a cure of the Lessee's failure to make
any payment or of any breach or default under this Agreement, or
any other agreement, nor shall the same be deemed a waiver of any
right on the part of the Port Authority to terminate the Lease,
or any other agreement, nor shall the same be deemed a waiver of
any other right or remedy of the Port Authority under this Lease,
any Obligor Agreement of an Airline Partner submitted under
Section 58, or otherwise (including without limitation its rights
under paragraph (b) hereof).

(2) It is further understood and agreed that the
said delivery of the security deposit shall be made by the Lessee
notwithstanding any dispute between the Port Authority and the
Lessee with respect to the payment which the Lessee shall have
failed to pay, provided, however, that the delivery of the
security deposit, as aforesaid, shall not be deemed a waiver of
any right of the Lessee to contest the payment.

(b) The Lessee shall deposit with the Port Authority no
later than (15) days after the delivery of the Port Authority's
notice as aforesaid in paragraph (a) hereof (and shall keep
deposited throughout the term of this Agreement in addition and
without limiting anv Additional Security submitted under this
Section 83 hereof)

(Ex. 2. a. )

in
cash, or bonds of the United States of America, or of the Port
Authority of New York and New Jersey, having a market value of
that amount, as. security for the full, faithful and prompt
performance of and compliance.with, on the part of the Lessee,
all of the provisions, terms, and conditions of the Agreement on
its part to be fulfilled, kept, performed or observed and as
security for the payment of all other rentals, fees, charges and
obligations owed or which may become due and owing to the Port
Authority arising from the Lessee's operations at the Airport,
whether covered by a written agreement or otherwise. The
aforesaid security may be in cash, or bonds of the United States
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of America, or of the Port Authority of New York and New Jersey,
or of the States of New York or New Jersey having a market value
of the aforesaid amount as shall be deposited by the Lessee.
Bonds qualifying for deposit hereunder shall be in bearer form
but if bonds of that issue were offered only in registered form,
then the Lessee may deposit such bond or bonds in registered
form, provided, however, that the Port Authority shall be under
no obligation to accept such deposit of a bond in registered form
unless such bond has been reregistered in the name of the Port
Authority (the expense of such reregistration to be borne by the
Lessee) in a manner satisfactory to the Port Authority. The
Lessee may request the Port Authority to accept a registered bond
in the Lessee's name and if acceptable to the Port Authority the
Lessee shall deposit such bond together with a bond power (and
such other instruments or other documents as the Port Authority
may require) in form and substance satisfactory to the Port
Authority. In the event the deposit is returned to the Lessee,
any expenses incurred by the Port Authority in reregistering a............

 bornebond to the name of the Lessee shall be 	 by the Lessee. In
addition to any and all other remedies available to it, the Port
Authority shall have the right, at its option, at any time and
from time to time, with or without notice to use the said deposit
or any part thereof in whole or partial satisfaction of any of
its claims or demands against the Lessee. There shall be no
obligation on the Port Authority to exercise such right and
neither the existence of such right nor the holding of the
deposit itself shall cure any default or breach of the Agreement
on the part.of the Lessee. In the event that the Port Authority
shall at any time or times so use the deposit, or any part
thereof, or if bonds shall have been deposited and the market
value thereof shall have declined below the above-mentioned
amount, the Lessee shall, on demand of the Port Authority and
within two (2) days thereafter, deposit with the Port Authority
additional cash or bonds so as to maintain the deposit at all
times to the full amount above stated, and such additional
deposits shall be subject to all the conditions of this Section.
After the termination of the Agreement and upon condition that
the Lessee shall then be in no wise in default under any part of
the Agreement, and upon written request therefor by the Lessee,
the Port Authority will return the said deposit to the Lessee
less the amount of any and all unpaid claims and demands
(including estimated damages) of the Port Authority by reason of
any default or breach by the Lessee of the Agreement or any part
thereof and less any other fees, charges and obligations owed to
the Port Authority arising from the Lessee's operations at the
Airport. The Lessee agrees that it shall not assign or encumber
the said deposit and any such assignment or encumbrances shall be
void as to the Port Authority. The Lessee may collect or receive
annually any interest or income earned on bonds and interest paid
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on cash deposited in interest bearing bank accounts less any part
thereof amount which the Port Authority is or may hereafter be
entitled or authorized by law to retain or to charge in
connection therewith, whether as or in lieu of administrative
expense or custodial charge, or otherwise, provided, however,
that the Port Authority shall not be obligated by this provision
to place or to keep cash deposited hereunder in interest bearing
bank accounts. Without limiting the foregoing provisions of this
Section, with respect to any bonds deposited by the Lessee, the
Port Authority shall have the right, in order to satisfy any of
its claims or demands against the Lessee, to sell the same in
whole or in part, at any time and from time to time, with or
without prior notice, at public or private sale, all as
determined by the Port Authority together with the right to
purchase the same at such sale free of any claims, equities or
right of redemption of the Lessee. The Lessee hereby waives any
right to participate therein or any right to prior notice or
demand of the amount or amounts of the Port Authority'rs claims or
demands against the Lessee. The proceeds of any such sale shall
be applied by the Port Authority first to the costs and expenses
of the sale (including but not limited to any advertising or
commission expenses) and then to the amounts due the Port
Authority from the Lessee. Any balance remaining shall be
retained in cash toward bringing the security deposit to the sum
specified above provided that this shall not relieve the Lessee
from maintaining the deposit in the full amount stated above.

(c) For purposes of the foregoing, the Lessee hereby
certifies that its I.R.S. Employee Identification No. is (Ex. 1)

(d) (1) The Lessee shall ensure that its debt is
graded by the appropriate rating agency and that such initial
grade is submitted to the Port Authority as required below. The
Lessee agrees that changes to the grade of such debt undertaken
by the rating agency (or any other rating agency) subsequent to
the determination of the initial grade of such debt are to be
submitted to the Port Authority as soon as made available to or
known by the Lessee.

(2) As used herein the following terms shall have
the following meanings for the purposes of this Section:

(i) "Debt", "debt financing" and "debt
financing agreement(s)" shall mean, at any date (i) all
obligations of the Lessee or the general partner of the
Lessee, evidenced by loan agreement(s), bonds, debentures,
notes or other similar instruments or for borrowed money the
proceeds of which have been or will be released or made
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available to the Lessee for development of a new passenger
terminal on the Site as defined in Section 1 hereof or for
the refinancing, refunding or retirement of previously issued
obligations released or made available for such purposes.

(ii) The term "credit facility" shall mean a
letter of credit, municipal bond insurance, or other
liquidity facility issued or undertaken by a party other than
the Lessee that creates a legal, binding, and valid
obligation, to pay some or all of the principal and interest
on such debt under certain circumstances such as in the event
that the Lessee fails to°make required payments to the
trustee of such debt or otherwise defaults.

(iii)The term "grade" shall mean that
evaluation of the quality of the debt financing as determined
by a rating agency which evaluates the degree of financial
risk associated with debt securities; and makes such
information available to the investment community. In the
event that payment of such debt is secured by a credit
facility, grade shall mean the evaluation of such debtor's
credit worthiness as determined by a rating agency without
regard to the credit facility relying solely on the absolute
and unconditional obligations of the Lessee to make payments
to the trustee of such debt sufficient to enable the trustee
to pay when due the required principal and interest payments
.,on such debt.

(iv) The term "rating agency" shall mean
Standard & Poor's or Moody's or another firm as may be
designated as a rating agency at any time during the term of
the Lease upon the agreement of the Port Authority and the
Lessee.

(v) The term "investment grade" shall mean a
grade of "BBB" or higher by Standard & Poor's or "Baa l' or
higher by Moody's or such other designation that a rating
agency may use publicly in the future to designate the
relative investment qualities of debt and differentiate
between those investments that are investment grade and those
that are not.

(3) The Lessee expressly represents and warrants
to the Port Authority that, as of the effective date of the Lease
and as of the date of the Lessee's execution thereof, debt has
been issued as defined above or such debt is anticipated to be
issued or it has caused such debt to be issued and that the grade.
of such securities has been determined by each rating agency
which has determined the grade of the debt to be investment grade
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when the debt is issued. The Lessee agrees that it shall deliver
to the Port Authority an official copy of such grade from each
rating agency for debt financings, prior to executing this Lease,
or, for debt issued after the effective date of the Lease, within
thirty (30) days after issuance. For any rating agency, whether
or not retained by the Lessee, the Lessee agrees to provide to
the Port Authority promptly and at the same time as it receives
or obtains knowledge of any periodic evaluations of the grade of
such debt as it changes or is reaffirmed that it receives from
such rating agency. The Port Authority shall have the right to
request a re-rating of any debt at any time and from time-to-time
by any of the rating agencies of any debt.

(4) It is expressly understood and agreed that in
the event the grade of the debt as determined by one of the
rating agencies changes after its initial rating to below
investment grade or such rating has been suspended or withdrawn
for .whatever reason then ih any such event the Port Authority
shall have the right upon notice to the Lessee to require the
Lessee to deposit security in the amounts determined by the Port
Authority and in the forms mentioned above and/or such other
forms as may then be elected by the Port Authority (herein called
the "Additional Security") and the Lessee shall and hereby
expressly agrees to promptly and not later than five (5) days
after the giving of the said notice to it by the Port Authority
comply with such requirement; it being further expressly
understood and agreed that neither the foregoing nor the exercise
of or failure to exercise any right by the Port Authority
pursuant hereto nor any submission by the Lessee of Additional
Security to the Port Authority shall or shall be deemed to
release or relieve the Lessee from any obligation, duty or
responsibility under this Agreement.

Section 84.	 Itinerant Aircraft

(a) The Port Authority hereby grants to the Lessee the
privilege of permitting the occasional use of the premises by air
taxi., corporate and private aircraft (sometimes hereinafter
called "the Itinerant Aircraft") for the sole purpose of
discharging or picking up passengers of the Approved Sublessees,
business guests and other invitees of the Lessee. All operations
of such Itinerant Aircraft shall be in compliance with all the
terms and provisions of the Lease and with the Rules and
Regulations of the Port Authority. The Lessee shall be
completely responsible for all acts and omissions of said
Itinerant Aircraft arising out of or resulting from or in
connection with the use of the premises as if said acts and
omissions were the acts or omissions of the Lessee.
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(b) The Port Authority shall have the right to cancel
the privilege granted to the Lessee as set forth in paragraph (a)
hereof in whole or in part or with respect to any particular
Itinerant Aircraft at any time and from time to time and without
cause upon thirty (30) days' written notice to the Lessee, and
upon the effective date of such notice the Lessee shall no longer
have the right to permit all or any specific Itinerant Aircraft
as specified in the notice to use the premises as hereinabove
provided, but the same shall not affect the Lease or any of the
terms, rentals, fees, provisions or agreements hereof, all of
which shall continue in full force and effect.

Section 85.	 Definitions

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

(a) "Ag'r'eement" shall mean this agreement of lease.

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

(c) "Airport" shall mean the land and premises in the
City of New York, in the County of Queens and State of New York,
which are shown in green upon the Exhibit attached to the Basic
Lease between The City of New York and the Port Authority
referred to in subdivision (b) below, said Exhibit being marked
"Map II", and lands contiguous thereto which may have been
heretofore or may hereafter be acquired by the Port Authority to
use for air terminal purposes.

(d) "Basic Lease" shall mean the agreement between The
City of New York and the Port Authority dated April 17, 1947, as
the same from time to time may have been or may be supplemented
or amended. Said agreement dated April 17, 1947, has been
recorded in the Office of the Register of The City of New York,
County of Queens, on May 22, 1947, in Liber 5402 of Conveyances,
at pages 319, et seq.
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(e) "Civil Aircraft Operator" shall mean.a Person
engaged in civil transportation by aircraft or otherwise
operating aircraft for civilian purposes, whether governmental or
private. I£ any such Person is also engaged in the operation of
aircraft for military, naval or air force purposes, he shall be
deemed to be a Civil Aircraft Operator only to the extent that he
engages in the operation of aircraft for civilian purposes.

(f) "Consumer Service Maximum Basic Rental" shall mean
the amount of (Ex. 2.a.) 	 per square
foot subject to adjustment based upon changes in cne Consumer
Price Index as set forth in paragraph (b) of Subdivision I of
Section 4 in the same manner as adjustments are made to the
Lessee's rental obligations in said Subdivision I of Section 4 in
said paragraph (b).

(g) "Distribution Portion of the Underground Fuel
E3ystem" shall have the meaning set forth in the General Airport
Agreement

(h) "General Airport Agreement" shall mean those
certain agreements each entitled "John F. Kennedy International
Airport Airline Lease" dated as of January 1, 1953 (as the same
has been extended, supplemented and amended) between the. Port
Authority and various airlines and which govern the rights,
privilege, duties and obligations of and between the parties
thereto with respect to the Airport.

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

(j) "Governmental Authority", "Governmental Board",
"Governmental Agency" shall mean federal, state, municipal and
other governmental authorities, boards and agencies of any state,
nation or government, except that it shall not be construed to
include The Port Authority of New York and New Jersey, the lessor
under this Lease.

(k) "Gross receipts" shall (except as otherwise
provided in Section 4 hereof) mean and include all monies paid or
payable to the Operator for sales made and for services rendered
at or from the premises, regardless of when or where the order
therefor is received, and outside the premises, if the order
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therefor is received at the premises, and any other revenues of
any type arising out of or in connection with the Operator's
operations at the premises, provided, however, that any taxes or
other governmental charges imposed by law which are separately
stated to and paid by a customer and directly payable to the
taxing authority by the Operator, shall be excluded therefrom.

(1) "Handled Airlines" shall mean the Requesting
Airlines, as defined in Section 82 hereof, or any other Scheduled
Aircraft Operator who is operating at the Airport pursuant to
accommodations provided by the Lessee or Approved Sublessees,
whether by sublease, handling agreement, or a combination of
both, which agreement has been consented to by the Port Authority
and in which oonsent the Port Authority has designated said
Scheduled Aircraft Operator a Handled Airline.

(m) "In-flight meals" as used in the air transportation
industry and in this Lease is a word of art and includes food,
beverages, snacks, non-reusable supplies, materials, dry goods
and all services rendered in connection therewith.

(n) "Lease" or "this Agreement of Lease" shall mean
this agreement of lease.

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

(p) "Person" shall mean not only a natural person,
corporation or other legal entity, but also two or more natural
persons, corporations or other legal entities acting jointly as a
firm, partnership, unincorporated association, consortium, joint
adventurers or otherwise.

(q) "Premises" shall mean and include the land, the
buildings, structures and other improvements located or to be
located or to be constructed therein or thereon, the equipment
permanently affixed or permanently located therein, such as
electrical, plumbing, sprinkler fire protection and fire alarm,
heating, steam, sewage, drainage, refrigerating, communications,
gas and other systems, and their pipes, wires, mains, lines,
tubes, conduits, equipment and fixtures, and all paving, drains,
culverts, ditches and catchbasins.

(r) "Public Landing Area" shall mean the area of land
at .the Airport including runways, taxiways and the areas between
and adjacent to runways and taxiways, designated and made
available from time to time by the Port Authority for the landing
and taking off of aircraft.
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(s) "Public Ramp and Apron Area" shall mean the area
adjacent to the Public Landing Area designated and made available
from time to time by the Port Authority for common use for the
loading or unloading of passengers or cargo to or from aircraft
using the public landing area.

(t) "Runways" (including approaches thereto) shall mean
the portion of the Airport used for the purpose of the landing
and taking off of aircraft.

(u) "Scheduled Aircraft Operator" shall mean a Civil
Aircraft Operator engaged in transportation by aircraft operated
wholly or in part on regular flights to and from the Airport in
accordance with published schedules; but so long as the Federal
Aviation Act of 1958, or any similar federal statute providing
for the issuance of Foreign Air Carrier Permits or Certificates
of Public Convenience and Necessity or substantially similar
permits or certificates, is in effect; no person shall be deemed
to be a Scheduled Aircraft Operator within the meaning of this
Lease unless he also holds such a permit or certificate.

(v) "Taxiways" shall mean the portion of the Airport
used for the purpose of the ground movement of aircraft to, from
and between the runways, the public ramp and apron area, the
aircraft parking and storage space and other portions of the
Airport (not including, however, any taxiways, the exclusive use
of which is granted to the Lessee or any other person by lease,
permit or otherwise.)

(w) "Unamortized Capital Investment" shall mean for
purposes of this Lease, the amount of the Lessee's investment in
the premises arising out of the performance by the Lessee of the
construction work pursuant to and as set forth in and defined in
Section 2 hereof with respect to the Passenger Terminal
Facilities, after deduction therefrom of an amount equivalent to
an allowance for depreciation and amortization; such allowance to
be computed on a straight-line basis from the earlier of
September 30, 1998 or the completion of the construction work
(the date of the certificate of completion issued for the entire
construction work under Section 2 hereof) to the end of the
average useful life thereof (as determined under generally
accepted United States accounting principles) or December 30,
2015, whichever is the shorter. (It is recognized that if there
is an extension of the term of the letting under the Lease under
Section 3A hereof the Lease Supplement as defined in said Section
3A'would amend the said December 30, 2015 date to reflect the
Extension Date as defined in Section 3A hereof). For purposes
hereof, the calculation of the Unamortized Capital Investment of
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the Lessee shall be based on, and shall not exceed, the amount of
(Ex. 2. a.)

The foregoing computation to be made shall not take into
Consideration the effect of accelerated amortization, if any,
granted to or taken by the Lessee on its books or otherwise under
the provisions of Section 168(a) of Title 26 USCA or similar
legislation hereafter enacted.

For purposes of this subparagraph (y) the Lessee's Cost
in the Passenger Terminal Facilities as aforesaid shall be the
lesser of (Ex. 2.a.)

or an amount equal to the sum or: ki; tine
amounts paid by the Lessee to independent contractors for work
actually performed and labor and materials actually furnished,
inclusive of sales, use and like taxes where applicable, and (ii)
the payments made and expenses incurred by the Lessee, in
connection with such construction, for engineering,
architectural, professional and consulting services, and the
supervision of construction, provided, however, that such
payments and exnennes pursuant to this subdivision (ii) shall not
exceed (Ex.2.a.)	 of the amounts described in
subdivision (i); in each case, as the above-mentioned amounts,
payments and expenses are evidenced, from time to time, by
certificates of a responsible fiscal officer of the Lessee, sworn
to -before a notary public and delivered to the Port Authority,
which certificates shall (a) set forth, in reasonable detail, the
amounts paid to specified independent contractors, the payments
made to other specified persons and the other expenses incurred
by the Lessee, which have not previously been reported in
certificates delivered to the Port Authority, (b) have attached
thereto reproduction copies or duplicate originals of the
invoices of such independent contractors and other persons
acknowledging the receipt by them of such amounts and payments,
and (c) certify that the amounts, payments and expenses therein
set forth constitute the Lessee's Cost in the Passenger Terminal
Facilities for the purposes of this Lease; all of the foregoing
items being herein called "the Lessee's Cost in the Passenger
Terminal Facilities".

For purposes of this Agreement, the Lessee's investment
in the premises arising out of the performance by the Lessee of
the construction work shall mean such amount, if any, by which
the Lessee's Cost in the Passenger Terminal Facilities exceeds
the. sum of the total of all Construction Payments (as defined in
Section 88 hereof) made by the Port Authority under said Section.
88 for Eligible Construction Work. In no event shall the
Lessee's Cost in the Passenger Terminal Facilities or the
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Lessee's Unamortized Capital Investment include any amounts paid
for or in connection with paid for the Off-Premises Work,
including without limitation any of the Costs of the Off-Premises
Vehicular Ramp Work as defined in Section 89 hereof, or any
amounts paid for or in connection with any equipment, trade
fixtures or other personal property of the Lessee.

All records of the Lessee with respect to the foregoing
shall be kept at all times.within the Port of New York District
for a period of two (2) years after the final costs of all the
construction work have been submitted by the Lessee to the Port
Authority or the end of the term of the letting under the
Agreement, whichever is later, and shall be subject to the audit
and inspection of the Port Authority, its representatives and
employees.

Section 86.	 In-Flight Meals

(1) If the Lessee desires to prepare, for its
exclusive use, in-flight meals (as defined in Section 85 hereof)
for consumption by passengers and crew on board aircraft operated
by the Lessee or an Approved Sublessee and to deliver such meals
to such aircraft it shall have the right to do so, individually
or through a contractor of its own choice (which contractor shall
not be another person engaged in the business of transportation
by aircraft). If the Lessee does so directly, it shall do so
only::on space located outside the Central Terminal Area (as
defined in Section 78 hereof). The foregoing, however, shall
create no obligation on the part of the Port Authority to provide
such space and shall in no way be deemed a commitment by the Port
Authority that any such space shall be available. If the Lessee
or an Approved Sublessee chooses to use an independent
contractor, such contractor shall be a regular In-Flight Meal
Operator by which is meant an operator authorized by the Port
Authority to provide in-flight meals to Aircraft Operators at the
Airport unless, in the opinion of the Lessee, all regular In-
Flight Meal Operators are unsatisfactory to the Lessee, in which
case the Lessee or an Approved Sublessee may employ any other
contractor (other than another person engaged in the business of
transportation by aircraft), satisfactory to the Port Authority,
who will accept a permit from the Port Authority on the same
terms and conditions including the same rates, fees or charges as
imposed upon and required of the Port Authority's In-Flight Meal
Operators.

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

(3) (i) The Lessee has advised that it or its
Approved Sublessees may use more that one independent contractor
to furnish its or its Approved Sublessees' "in-flight meals" at
the Airport but may not wish to have all of said contractors
become permittees of the Port Authority under permits which
require, as aforesaid, the permittees to pay fees at the rates
imposed on the Port Authority's in-Plight Meal Operators upon
gross receipts based on amounts the Lessee pays said contractors.

(ii) Should the Lessee elect not to have all
its independent contractors be Port Authority permittees as
aforesaid, it shall serve a written notice on the Port Authority
to such effect which notice shall state that it elects the method
of 9:aditional payment as hereinafter set forth and thereupon the
Port Authority shall consent thereto provided that, in addition
to the amounts payable to the Port Authority under paragraphs (1)
and (2) above, the Lessee shall pay and the Lessee hereby agrees
to pay to the Port Authority an amount determined by applying the
rates referred to in subparagraph (i) above to the amounts
payable by the Lessee to said independent contractors for "in-
flight meals" or any part thereof delivered to the Lessee's or an
Approved Sublessee's aircraft at the Airport (whether such
delivery be by said independent contractor, the Lessee or
another). The foregoing payments by the Lessee shall be made
monthly on the 20th day of the month commencing with the first
month immediately following the Lessee's notice and continuing
each month thereafter up to and including the 20th day of the
month following the expiration date hereof. The Lessee at any
time on at least thirty (30) days' prior written notice to the
Port Authority may change from its selection above and the Lessee
may at any time advise the Port Authority that this paragraph (3)
no longer applies to it based upon its representation, that it
theri-shall make, that all payments made by it for in-flight meals
as said term is defined above shall be made to its contractors
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who are permittees of the Port Authority as "In-Flight Meal
Operators".

(iii) It is hereby expressly recognized that
the procedures allowed under this paragraph (3) are not included
within the contemplation of the provisions of paragraphs (1) and
(2) above and that the inclusion of the same within this
paragraph (3) shall not constitute or be deemed to constitute any
concession or agreement by the Port Authority that said
procedures are not in violation of paragraphs (1) and (2) hereof.

(iv) It is expressly recognized and agreed
that the foregoing provisions applyderivatively to each of the
Approved Sublessees pursuant to the respective Consent Agreements
and that each Approved Sublessee is thereby permitted, subject to
its Consent Agreement, to exercise the rights described herein
for itself only and for no other party, person or entity.

Section 87.	 Certain Environmental Testing and Clean-up
Obligations

(a) (1) Attached hereto, hereby made a part hereof is
an exhibit marked "Exhibit M" which consists of (i) an
"Environmental Investigation-Terminal One-Summary Report-October
1992" and including its appendices and its compilation of,
reports and tests results of soil and water samples taken on
various dates in November 1990, in April 1992. 	 and in June 1992
(as set forth in Exhibit M) from a total of twenty-three (23)
borings including ten (10) wells made on the premises and setting
forth the levels of ethylene glycol, TPHC (Total Petroleum
Hydrocarbons), volatile organic compounds, semi-volatiles and
lead in the soil and upper aquifer of the premises and (ii) a
"Terminal One-Environmental Investigation-Data Summary-September
1993" including its tables and its compilation of reports and
tests results of soil and water samples taken on various dates
between February 1993 and July 1993 (asset forth therein) from a
total of 10 borings and 12 wells made at various locations on the
premises, including, as to the water samples, hydropunches at 41
locations on the premises, setting forth the levels in the soil
and aquifer of the premises, as to the soil samples of base
neutrals, volatile organic compounds, metals, TPHC (Total
Petroleum Hydrocarbons and Ethylene Glycol, and, as to the water
samples, of volatile organic compounds including BTEX (Benzene,
Toluene, Ethyl Benzene, and Xylene), TPHC (Total Petroleum
Hydrocarbons), base neutrals and metals; all of the foregoing as
more specifically named and set forth in Exhibit M; all of the
aforesaid items for which the said samples were tested as set
forth in Exhibit M are hereinafter collectively referred to as
the "Analyzed Items".
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(2) The Port Authority hereby represents to the
Lessee that the aforesaid Exhibit M as attached hereto contains
and sets forth tests results and a report of subsurface
environmental investigations performed at the premises by or on
behalf of the Port Authority prior to the execution of this Lease
and for purposes of establishing the Initial Existing Condition
as hereinafter defined.

(3) As aforesaid in subparagraph (1) above the
Port Authority has taken samples on various dates between March
and July 1993 from hydropunches at various locations on the
premises selected by the Port Authority and the results thereof
are, as aforesaid in subparagraph (1) above, set forth and form a
part of Exhibit M.

(4) Further, the Lessee may, subject to the terms
and conditions of Section 2 hereof and subject to the
coordination requirements of paragraph (b) (4) below, take other
samples from various locations on the premises selected by the
Lessee and agreed to by the Port Authority which shall be
analyzed by an independent laboratory, mutually acceptable to the
Port Authority and the Lessee, for petroleum and/or hazardous
substance characterization and the results thereof shall be set
forth in a report prepared by such laboratory and upon delivery
of such report and tests results to the Port Authority, such
report and tests results shall become part of Exhibit M and of
the Current Remediation on condition and provided that: (i) the
said sampling and testing were done in accordance with a
methodology approved by the Port Authority; (ii) no part of such
tests results nor any such report shall become part of Exhibit M
or of the Initial Existing Condition (as hereinafter defined) or
of the Current Remediation unless all such samples, tests results
and the report are completed prior to the earliest to occur of
(x) the D.B.O. as defined in Section 4.2 (a) (3) hereof, (y) the
date set forth in Section 2 (d) (2) as the required completion
date for the construction work under Section 2 hereof, or (z) the
Estimated Current Remediation Completion Date (as hereinafter
defined); (iii) that should such tests results and report list'
contaminants not now set forth in Exhibit M as attached hereto on
the execution date of this Lease or indicate a higher level of
any of the Analyzed Stems set forth in said Exhibit M then such
contaminant or contaminants and such higher level or higher
levels shall become part of Exhibit M only if the Lessee proves
to the reasonable satisfaction of the Port Authority that such
contaminant or contaminants and such higher level or higher
levels existed in the premises prior to the effective date of
this Lease and provided, further, that such contaminant or
contaminants and such higher level or higher levels were not
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caused by or did not result from any act or omission of the
Lessee or of any of its agents, contractors or representatives;
it being expressly understood and agreed that any such newly
discovered contaminant or contaminants and such higher level or
higher levels not so made a part of Exhibit M shall be included
within the Lessee's sole responsibilities for contaminants(s) and
remediation at the premises under paragraph (c) hereof.

(5) The said reports and tests results set forth
in Exhibit M (including any supplemental reports and tests
results as called for under paragraph (b) hereof) and including a
straight line interpolation methodology for the establishment and
interpolation of the levels of the Analyzed Items for all
portions of the premises state, for the purposes of this Lease,
the levels of the ,Analyzed Items in the soil and upper aquifer in
the premises and are hereinafter called the "Initial Existing
Condition", and said reports and tests results and the results of
any subsequent reports'and tests which are madesupplemental to
or which may supersede those in Exhibit M or of the applicable
portions thereof as provided for in paragraph (f) below as
applied by the aforesaid methodology to all portions of the
premises are hereinafter called the "Existing Condition".

(b) (1) It is hereby recognized by the parties hereto
that as a result of the reporting of the initial Existing
Condition to the New York State Department of Environmental
Conservation (herein called the "DEC") the DEC will require
remediation of the Initial Existing Condition including all
appropriate borings and wells required for said remediation
(which remediation is hereinafter called the "Current
Remediation") and that the Port Authority and the DEC are
currently undertaking discussions to establish a level to which
each of the Analyzed Items in the ground water and soil in the
premises must be remediated by the Current Remediation (which
level or levels as established for each of the Analyzed Items is
hereinafter called a "Clean-Up Level"). it is understood and
agreed solely with respect to and solely during and for the
period of the Lessee's performance of the construction work under
Section 2 hereof, such period commencing on the commencement date
of this Lease through the earlier of (i) the D.B.O. as defined in
Section 4.1 (a) (3) hereof or (ii) date set forth in Section 2
(d) (2) as the required completion date for the construction work
under Section 2 hereof, that said Current Remediation shall, as
between the Lessee and the Port Authority, be deemed to include
the remediation as may be required by the DEC of any contaminant
or Contaminants discovered by the Port Authority during the
performance of the Current Remediation and not now set forth in
Exhibit M, provided, however, that such contaminant or
contaminants are reasonably determined by the Port Authority to
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have been existing in the premises prior to the effective date of
this Lease and provided, further, that such contaminant or
contaminants were not caused by or did not result from any act or
omission of the Lessee or of any of its agents, contractors or
representatives; and Exhibit M shall be supplemented to include
the reports and tests results of any such newly discovered
contaminant or contaminants so included in the Current
Remediation in accordance with the foregoing; it being expressly
understood and agreed that any such newly discovered contaminant
or contaminants not so made a part of the Current Remediation
shall be deemed included within the Lessee's sole
responsibilities for contaminant(s) and remediation at the
premises under and subject to paragraph (c) hereof. Neither the
provisions of this Section 87 nor any reference herein to the DEC
or to the Port Authority's Current Remediation or to any
governmental agency or agencies which may succeed to the DEC (as
described in paragraph (c) (4) below) shall or shall be construed
as waiving any statutory or regulatory or other rights of the
Port Authority under applicable law (s)..

(2) As between the Lessee and the Port Authority,
and based on the Lessee's comprehensive plan and design of the
construction work under Section 2 hereof, as and when approved by
the Port Authority and as further described in and subject to
paragraph (c) below, the Lessee shall not be responsible for the
Current Remediation, except that the Lessee shall be responsible
for-.:any and all increased expenses including without limitation
all costs and expenses relating thereto necessary, required, or
appropriate as a result of, caused by, incidental to or triggered
by any change in the said Lessee's comprehensive plan or any
change in the design, method or scope of the construction work
required under Section 2 hereof unless such change had
theretofore received.the prior review and written approval of the
Port Authority including the Port Authority's express written
consent in a writing signed by the Port Authority's Director of
Aviation to the impact of such change on the Current Remediation
(which remediation costs and expenses for which the Lessee is so
responsible is hereinafter called the "Lessee's Incremental Costs.
of the Current Remediation").

(3) In connection with the Current Remediation,
the Port Authority agrees that it will remove any and all
underground storage tanks (which tanks are hereinafter called the
"Existing Tanks") that it reasonably determines to have been
existing in the premises prior to the effective date of this
Lease (it being recognized and agreed that prior to the execution
of this Lease the thirteen (13) underground storage tanks
previously identified as existing on the premises have been
removed therefrom). The Port Authority will remove any fuel
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existing prior to the effective date of this Lease in the
existing underground aviation hydrant fuel lines on the Site (as
defined in Section 1 hereof) and render said lines inert; the
foregoing not to limit, alter or vary any of the provisions of
Section 2 hereof or any of the obligations, duties and
liabilities of the Lessee thereunder.

(4) The Port Authority hereby recognizes that the
Lessee may be performing the construction work, or portions
thereof as the case may be, under Section 2 hereof concurrently
with the performance of the Current Remediation and the Lessee
hereby likewise recognizes that the performance of the Current
Remediation may occur concurrently with the Lessee's performance
of the construction work under Section 2, as aforesaid. The Port
Authority agrees to consult with the Lessee in the scheduling of
the Current Remediation and to coordinate such scheduling with
the Lessee's scheduling of the construction work subject to the
requirements of the DEC for the Current Remediation, as aforesaid
so as to provide minimum interference with the Lessee's
scheduling of the construction work and the Lessee likewise
agrees to consult with the Port Authority in the Lessee's
scheduling of the construction work and to coordinate such
scheduling with the Port Authority's (or the DEC's) scheduling of
the Current Remediation so as to provide minimum interference
with the Current Remediation. Further, the Port Authority and
the Lessee hereby agree to cooperate with each other, and to
cause each of their respective contractors to cooperate with each
other in the coordination of the scheduling of the Current
Remediation by the Port Authority and its removal of the Existing
Tanks and the performance by the Lessee of the construction work
under Section 2 hereof. Solely for purposes of the foregoing
(and not for any right of review or approval by the Lessee) the
Port Authority will provide to the Lessee a copy of the remedial
work plan or plans, including the scheduling, for the Current
Remediation as and when the same is available and as approved by
the DEC, at which time the Port Authority will notify the Lessee
of the estimated completion dates (if there are phased completion
dates) and the estimated completion date of the entire Current
Remediation (said date as set forth in such notice is herein
called the "Estimated Current Remediation Completion Date").

(5) Without limiting the generality of Section 73
hereof; it is agreed that if, upon the occurrence of either of
the events set forth in items (x) and (y) of sub-subparagraph (i)
below, the Lessee is actually and necessarily delayed, in the
sole and reasonable opinion of the Chief Engineer of the Port
Authority, in completing the construction work under Section 2
hereof by the date set forth in subparagraph (2) of paragraph (d)
of said Section 2, then the said required date for completion of
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the construction work shall be extended by the Port Authority to
a new date to be set forth in a lease supplement (the "New
Completion Date Lease Supplement") provided and subject, however,
to all of the following terms and conditions:

(i) The cause of the delay (including a work
stoppage) must meet the following conditions: (x) the cause
of the delay (including a work stoppage) must arise, solely,
in the sole and reasonable opinion of the Chief Engineer of
the Port Authority, from the performance of the Current
Remediation; or (y) the cause of the delay (including a work
stoppage) must arise, solely, in the sole and reasonable
opinion of the Chief Engineer of the Port Authority, from a
new requirement of the DEC (or suchother applicable
governmental agency or agencies, if any, succeeding to or
having concurrent jurisdiction with the DEC and which has
jurisdiction over the operations of the Port.Authority at the
Airport or with whose governmental requirements the Port
Authority has agreed to conform) for the Current Remediation.

(ii) In any event, even though a cause of delay
(including a work stoppage) meets all the above conditions,
an extension shall be granted only to the extent that (i) the
performance of the construction work is actually and
necessarily delayed and (ii) the effect of such cause cannot
be anticipated and avoided or mitigated by the exercise of
all reasonable precautions, efforts and measures (including
planning, scheduling, rescheduling, and including the
cooperation and coordination called for under subparagraph
(4) of this paragraph (b)), whether before or after the
occurrence of the cause of delay; and an extension shall not
be granted for a cause of delay which would not have affected
the performance of the construction work, or portion thereof;
were it not for the fault of the Lessee or any contractor or
subcontractor (at any tier) of the Lessee or for other delay
for which the Lessee or any contractor or subcontractor (at
any tier) of the Lessee is not entitled to an extension of
time.

(iii) The period of any extension of time shall be
that necessary to make up the time actually lost, subject to
the provisions of this subparagraph (5), and shall be only
for the portion of the construction work actually.delayed.
The Chief Engineer of the Port Authority may defer all or
part of his decision on an extension and any extension may be
rescinded or shortened if it subsequently is found that the
delay can be overcome or reduced by the exercise of
reasonable precautions, efforts and measures (including the
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coordination and cooperation called for under subparagraph
(4) of this paragraph (b)).

(iv) The Port Authority shall not in any event have
any liability or obligation to the Lessee or to any other
person, party or entity, including without limitation any
contractor or subcontractor (at any tier) of the Lessee, for
any increase in the costs of the construction work, or any
portion thereof, or for any remedy or damages, monetary or
otherwise, at law or in equity, arising from, relating to or
in any way in connection with any such delay (including
stoppage); nor shall any,such cause, delay or stoppage result
in or entitle the Lessee to any ,abatement, reduction,
diminution or suspension of any rental or other payment
obligation hereunder.

(v) (x) As a condition precedent to an extension
of time, the Lessee shall give written notice to the Chief,
Engineer of the Port Authority within 72 hours after the
time when the Lessee knows or should know of any cause which
might under any circumstances result in delay for which it
claims or may claim an extension of time (including those
causes which the Port Authority is responsible for or has
knowledge of), specifically stating that an extension is or
may be claimed, identifying such cause and describing, as
fully as practicable at the time, the nature and expected
duration of the delay and its effect on the various portions
of the construction work. Since the possible necessity for
an extension of time may materially alter the scheduling,
plans and other actions of the Port Authority, and since,
with sufficient opportunity, the Port Authority might if it
so elects attempt to mitigate the effect of a delay for which
an extension of time might be claimed, and since merely oral
notice may cause disputes as to the existence or substance
thereof, the giving of written notice as above required shall
be of the essence of the Lessee's rights and obligations
hereunder and failure of the Lessee to give written notice as
above required shall be a conclusive waiver of an extension
of time.

(y) it shall in all cases be presumed that no
extension of time is due unless the Lessee shall
affirmatively demonstrate to the reasonable satisfaction of
the Chief Engineer of the Port Authority that it is. To this
end, and in addition to and without limiting any other term
or provision of this Agreement, the Lessee shall maintain
adequate records supporting any claim for an extension of
time, and in the absence of such records, the foregoing
presumption shall be deemed conclusive.
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(vi) In the event the Lessee is granted an
extension of the time required for the completion of the
construction work pursuant to and under this subparagraph
(S), the extended date for the completion of the construction
work shall be set forth in a supplement to the Lease (called
herein the "New Completion Date Lease Supplement") which New
Completion Date Lease Supplement shall be effective only upon
full execution and delivery by the parties hereto and which
shall set forth, in addition to the said new extended date,
the following:

(x) the amounts of the Deferred Basic Rental
payable by the Lessee pursuant to Section 4 hereof, as
recalculated, in the same manner as the original
calculation, to reflect the extended period for the
Lessee's completion of the construction work;

(y) an amended definition of DBO (now set
forth in Section 4 hereof) to reflect the extended
required completion date; and

(z) appropriate provisions to reflect that
the annual basic rental set forth in Section 4 I (a) (2)
hereof will commence on the DBO as the definition of DBO
is to be amended by and set forth in the New Completion
Date Lease Supplement.

(c) Without limiting the generality of Section 43 (c)
or of paragraph (b) hereof or any other term or provision of the
Lease, the Lessee agrees to accept the premises "as is" and,
except as set forth in subparagraphs (1) through (7) below, to be
solely responsible for any and all contaminants, and any and all
soil and ground water or other contamination and remediation
(including without limitation the Lessee's Incremental Costs of
the Current Remediation) thereof, in and on the premises
including without limitation all costs and expenses thereof and
any and all claims, penalties or other expenses relating thereto.
The Lessee shall not be responsible for the following remediation
of and contamination in and on the premises:

(1) the Current Remediation except for the
Lessee's Incremental Costs of the Current Remediation;

(2) the removal of the Existing Tanks as described
in subparagraph (b) above;

(3) contamination of soil and ground water caused
by the acts and omissions of the Port Authority;
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(4) remediation (exclusive of the Lessee's
Incremental Costs of the Current Remediation) of the
Existing Condition required solely by the DEC (or such
other applicable governmental agency or agencies, if
any, succeeding to or having concurrent jurisdiction
with the DEC and which has jurisdiction over the
operations of the Port Authority at the Airport or with
whose governmental requirements the Port Authority has
agreed to conform) lowering below the Clean-Up Level for
an Analyzed Item, the level the DEC will accept on the
premises of such Analyzed Item;

(5) contamination caused solely by the flow of
ground water or the leaching of soil from outside the
premises.

(6) contamination and oont.ami,nants existing in or
on the premises prior to the effective date of this
Lease which are discovered subsequent to the
establishment of the Existing Condition and are not
listed in Exhibit M and the remediation thereof; except
that "the Lessee shall be solely responsible for such
contamination and contaminants and the remediation
thereof if (i) the Lessee is not able to or does not
establish or prove to the reasonable satisfaction of the
Port Authority that such contamination and contaminants
in fact existed in or on the premises prior to the
effective date of this Lease, or (ii) if any such
contamination or contaminants were caused by or resulted
from any act or omission of the Lessee or of any of its
agents, contractors or representatives, or (iii) if the
Lessee proceeds with a Future Project without a Future
Remediation Supplement, as such terms are defined in and
more fully described in subparagraph (f) below and
subject thereto.

(7) remediation of soil which is excavated by the
Lessee in order for it to perform the construction work
pursuant to and under Section 2 hereof and during the
course of the construction work under Section 2 hereof
and which soil is not used at the Site (as defined in
Section 1 hereof); provided that (i) the Lessee shall
deliver such soil at its expense to an on-Airport
location as designated by the Port Authority, (ii) the
contaminant or contaminants in such soil were not caused
by or did not result from any act or omission of the
Lessee, and (iii) the Lessee is able to prove to the
reasonable satisfaction of the Port Authority that such
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contaminant or contaminants, if not listed in Exhibit M,
in fact existed in the premises prior to the effective
date of this Lease.

(d) Without limiting any other term or provision of
this Lease, if the Lessee wishes to perform any construction or
alteration work on or in the premises other than the construction
work under and as defined in Section 2 hereof, each such
construction or alteration project or work exclusive of the
construction work under Section 2 hereof being herein called a
"Future Project", (it being expressly understood and agreed that
this paragraph (d) shall not apply to the said construction work
under Section 2 of this Lease) and to request that the Port
Authority share in the cost and obligation of remediation of the
Analyzed Items at or below the Existing Condition to be performed
as part of or in connection with such Future Project, the Lessee
shall so notify the Port Authority, such notice to be given in
accordance with the terms and provisions of Section 44 of the
Lease, prior to or upon its submission to the Port Authority of
its alteration or construction application covering such Future
Project. After receipt of such notice the Lessee and the Port
Authority shall meet and discuss what remediation is to be
performed as part of and in connection with such Future Project
and how such remediation of the Analyzed Items at or below the

l	 Existing Condition will be accomplished and paid for. The Lessee
and the Port Authority understand and agree that it is not the
intention of the Port Authority to hereby approve any Future
Project nor to agree or imply agreement or obligate itself to
approve any Future Project or to perform, pay or reimburse the
Lessee for the cost of any remediation or any portion thereof and
that any such agreement and obligation on the part of the Port
Authority can arise only upon specific acceptance and agreement
thereto by the Port Authority in writing in an agreement
supplemental to this Agreement, (which supplemental agreement to
this Lease is herein called a "Future Work Remediation
Supplement"). The Lessee understands that the agreement of the
Port Authority to pay for or perform any remediation for a Future
Project and to enter into a Future Work Remediation Supplement,
shall be at its sole and complete discretion; that the Port
Authority may approve a Future Project without agreeing to assume
any obligation with respect to the remediation associated
therewith; and that any agreement of the Port Authority to assume
any obligations with respect to any remediation may be subject to
the specific approval of the Board of Commissioners of the Port
Authority and the gubernatorial veto of the States of New York
and New Jersey. If there is a Future Work Remediation Supplement
for a Future Project, then the performance and payment for the
Future Work Remediation performed as part of and in connection
with such Future Project shall be as set forth therein. However,
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if the Lessee proceeds with any Future Project pursuant to an
agreement supplemental to this Lease or an approved alteration or
construction application or otherwise without a Future Work
Remediation Supplement, the Lessee in accordance with paragraph
(c) hereof shall be responsible for the performance, payment and
costs of any and all the remediation for or in connection with
such Future Project. Without limiting the terms and provisions
of Section 2 or Section 48 of the Lease, nothing in this
paragraph (d) is intended to or shall obligate the Lessee to
proceed with any Future Project.

(e) Without limiting the generality of the provisions
of Section 24 of this Lease, the Port Authority and its
contractors, representatives and designees (including without
limitation representatives of the DEC and of such other
governmental agency or agencies as described in subparagraph (c)
(4) hereof) shall have the right but not the obligation to enter
upon the premises upon forty-eight (48) hours' notice (or such
shorter notice period as may be required by the DEC or such
governmental agency or agencies as described in subparagraph
(c)(4) hereof) to the Lessee to conduct testing and related
activities from the wells made by borings referred to in
paragraph (a) above, to make additional borings and wells and to
conduct testing and related activities therefrom, and to perform
such activities as shall be necessary to perform the Current
Remediation and removal of Existing Tanks as and to the extent
set forth in paragraph (b) above and to otherwise remediate the
Existing Condition to the extent the Lessee is not required to do
so by this Section 87 including but not limited to conducting
pumping from the wells made by borings referred to in paragraph
(a) above and in this paragraph (e). In the exercise of the
foregoingrights the Port Authority shall not unreasonably
interfere with the use and occupancy of the premises by the
Lessee.

(f) If after any remediation performed on the premises,
whether by the Lessee, the Port Authority or a third party (ies),
the Port Authority shall sample and test the soil and/or aquifer
of the premises or portions thereof and shall set forth the
results of such samplings and tests in a report (it being
understood however that the Port Authority shall not have any
obligation to perform such sampling, testing or to set forth such
results in a report), upon delivery of such report and test or
tests results to the Lessee, such report and test or tests
results shall supersede and replace Exhibit M or the applicable
portions thereof if the test or tests results and reports are of
Analyzed Items which have been previously tested and the results:
thereof reported in Exhibit M from the same well or boring or a
new well or boring which is immediately adjacent to such well or
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boring and shall supplement Exhibit M or the applicable portions
thereof if the test or tests results and reports would not
supersede any test or tests results and reports in Exhibit M as
aforesaid, and the said results of such report setting forth the
levels of the Analyzed Items in the soil and/or aquifer of the
premises together with those portions of Exhibit -M which have not
been replaced shall thereafter upon such delivery thereafter to
the Lessee be and be deemed to be the "Existing Condition" under
this Section 87; provided, however, and notwithstanding the
foregoing, and subject to and in accordance with paragraph (c)
above, in no event shall the level of any Analyzed Item in any
Existing Condition be above the level for such Analyzed Item as
set forth in the Initial Existing Condition or the lowest level
to which such Analyzed Item has been remediated.

(g) Without limiting the generality of the provisions
of Section 14 of the Lease, the Lessee agrees to protect and
maintain the wells made by the borings 'referred to inparagraphs
(a) and M above and shall repair any damage thereto not caused
by the activities of the Port Authority or its designees, if any,
pursuant to paragraphs (e) and (f) above. If in connection with
the construction work under Section 2 hereof it is necessary to
fill any of the said wells, then, provided that such filling is
permitted or approved by the Port Authority and provided that the
Current Remediation may in.the determination of the Port
Authority proceed with a replacement well or wells, the Lessee
shall perform all work (other than the filling of the well or
wells) necessary or required for a replacement well or wells in
accordance with the terms and provisions of the Lease and the
related Construction Application (s) to be submitted by the
Lessee covering such work in accordance with Section 2 hereof, as
the same may be approved by the Port Authority, and, further, the
Lessee hereby agrees that all costs and expenses for and in
connection with the drilling of a new well or wells to replace
the filled well or wells shall be borne solely by the Lessee
without any reimbursement from the Port Authority. The
obligation of the Lessee to protect and maintain the wells as set
forth in the first sentence of this paragraph (g) shall be deemed
to also pertain and apply to any and all such replacement wells.

(h) The Lessee acknowledges that as separate
consideration to the Port Authority in entering into this Lease
with the Lessee, the Lessee agrees that it shall not use the
Existing Tanks. The Lessee may, subject to all the other terms
and conditions of the Lease, conduct fueling operations from
underground storage tanks provided such storage tanks shall be
located at a location on the premises approved by the Port
Authority and shall be installed in accordance with the terms and
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provisions of this Lease (including without limitation Sections 2
and 48 hereof).

(i) The Port Authority acknowledges to the Lessee that
the Lessee shall have no responsibilities or obligations
whatsoever with respect to the Existing Tanks and agrees with the
Lessee that the Port Authority will comply with applicable laws,
ordinances and regulations, if any, with respect to the Existing
Tanks.

(j) Nothing in this Section 87 shall limit, modify or
otherwise alter the rights and remedies which the Port Authority
or Lessee may have against third parties at law, equity or
otherwise.

Section 88.

(a) Definitions:

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

(1) Each payment made by the Port Authority to the
Lessee or any contractor, architect, supplier, subcontractor or
any:•other person engaged by the Lessee or any of its contractors
in the performance of any part of the Eligible Construction Work
pursuant to paragraph (b) of this Section 88 is referred to
herein as a "Construction Payment". The date of each payment by
the Port Authority of a Construction Payment is herein referred
to as a "Construction Payment Date".

(2) The term "Construction Payment Amount" shall
mean the total of all Construction Payments paid by the Port
Authority to the Lessee or any contractor, architect, supplier,
subcontractor or any other person engaged by the Lessee or any of
its contractors in the performance of any part of the Eligible
Construction Work pursuant to paragraph (b) hereof, plus the
Accrued Amount as set forth in subparagraph (3) hereof.

(3) The term "the Accrued Amount" shall mean the
monthly amount, calculated on the last day of the each calendar
month, equal to the product obtained by multiplying the Accrued
Amount Monthly Factor by the daily average of the amount of the
Construction Payment Amount (including any previously calculated
Accrued Amount) during said month, for each month during the
period commencing on the first Construction Payment Date and
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ending on the day preceding the Monthly Additional Rental
Commencement Date.

(4)
shall mean with re
Payment Amount the
the "RBI Rate" (as
basis points (that

(i) The term "Accrued Amount Monthly Factor"
speet to the Accrued Amount of the Construction
quotient resulting from dividing the sum of
defined below) plus one hundred seventy-five
is 1.75%),  by 12.

(ii) "RBI Rate" as applicable to and
determined for each Accrued Amount hereunder shall mean the
percentage reported as the weekly index of the Bond Buyer Revenue
Bond Index as reported in the publication "The Bond Buyer" during
the calendar week immediately preceding the applicable
Construction Payment Date. In the event that the Bond Buyer or
its weekly Bond Buyer Revenue Bond Index shall be discontinued
during the term of this Agreement, a comparable substitute for
such Index shajll be mutually agreed upon in .writing by the Lessee
and the Port Authority within thirty (30) days after such
discontinuance. In the event that the Lessee and the Port
Authority shall fail to agree upon such a substitute within the
time hereinabove specified then upon notice of either party such
dispute shall be disposed of by arbitration in accordance with
then existing rules of the American Arbitration Association or

t	 any successor association. One half of the cost of said
arbitration shall be borne by the Port Authority and the other
half of said cost shall be borne by the Lessee.

(5) The term "Final Date" as used herein shall,
with respect to the Eligible Construction Work, mean the earlier
occurring of (i) the last day of the twelfth month after that
month in which the certificate of the Lessee pursuant to
subparagraph (1) of paragraph (j) of Section 2 of the Lease is
delivered to the Port Authority or (ii) July 31, 1999.

(6) The term "Eligible Construction Work" shall
mean that portion of the construction work (as defined in Section
2 hereof) which consists of the On-Premises Roadway Work as
defined in Section 2 (a) (viii) hereof and that portion of the
construction work (as defined in Section 2 hereof) which consists
of the Off-Premises Utilities Construction as defined in Section
2 (b) (iii) hereof.

(7) The term the "Cost of the Eligible
Construction Work" shall mean the sum of the following amounts
and costs, and such amounts and costs only, actually paid by the
Lessee or the Port Authority to the extent that the inclusion of
the same is permitted by sound accounting practices consistently
applied:
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(i) Amounts equal to the actual net cost in
money of the payments actually paid by the Lessee or the
Port Authority to independent third party contractors or
costs actually incurred for work actually performed and
labor and materials actually furnished in connection
with the construction of the Eligible Construction Work;
plus

(ii)Amounts actually paid by the Lessee in
connection with the Eligible Construction Work for
engineering, architectural, professional and consulting
services and supervision of construction provided,
however, payments under this item (ii) shall not exceed
fifteen percent (150) of the amounts paid under item (i)
above.

Amounts as set forth in items (i) and, (ii) above shall
be included in the Cost of the Eligible Construction Work only to
the extent that the inclusion of the same is permitted by sound
accounting practices consistently applied. Additionally, the
Cost of the Eligible Construction Work shall include only that
work performed by the Lessee in accordance with all the terms and
provisions of (x) this Lease, (y) the final Construction
Application(s) (including the final plans and specifications) as
approved by the Port Authority pursuant to subparagraph (2) of
paragraph (d) of Section 2 hereof and (z) the approval letter
covering the work, if any, performed pursuant to paragraph (f) of
Section 2 hereof, and the Cost of the Eligible Construction Work
shall not include either the Cost of the Eligible Construction
Work which although performed pursuant to an approved plan or
specification is not incorporated in the final plans and
specifications as approved by the Port Authority or the cost of
altering such Eligible Construction Work. In no event shall the
cost of altering such Eligible Construction Work include any
amounts paid for. or in connection with any trade fixtures or
other personal property of the Lessee. The Cost of the Eligible
Construction Work shall not include any cost or work for which
the Port Authority makes a payment under. Section 89 hereof.

(b) (1) The Port Authority shall pay, on behalf
of the Lessee, persons who present claims for payment by the
Lessee for the Cost of the Eligible Construction Work, as
follows: (i) On the tenth day of the calendar month following the
month in which the'full execution and delivery of this Agreement
ocdurs and on the tenth day of each calendar month thereafter
(but not more often than once a month) up to and including the
calendar month in which the last certificate described hereunder
is delivered to the Port Authority by the Lessee, the Lessee
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shall deliver to the Port Authority a certificate which shall be
signed by a responsible fiscal officer of the Lessee, sworn to
before a notary public, and shall set forth the items specified
in this paragraph (b). Each certificate shall set forth a
representation by the Lessee that the Lessee will apply the
Construction Payment only to the Cost of the Eligible
Construction Work and for no other purpose whatsoever. Each
certificate shall certify the sum of: (i) the amounts equal to
the actual net cost in money of the claims of independent
contractors for payments actually made or costs actually incurred
by the Lessee or independent third party contractors for work
actually performed and labor,and materials actually furnished in
connection with the Eligible Construction work; and (ii) the
amounts of claims for payment or costs actually incurred in
connection with the Eligible Construction Work for engineering,
architectural, professional, consulting services and supervision
of construction, which amounts under items (i) and (ii) of this
paragraph (4) shall be determined and limited as provided in item
(ii) of subparagraph (a) above (it being understood that payments
under this item (ii) shall not exceed fifteen percent (150) of
the amounts paid under item (i) above and shall only apply to
payments not included in a prior certificate; provided, however,
that the said 15% limitation shall not apply to amounts as
provided in this item (ii) to limit the reimbursement to the
Lessee in the early stages of construction. Any payment by the
Port Authority which may exceed the limitation set forth in such
items (a) (7) (i) and (ii) above shall be promptly refunded to
the Port Authority upon demand. Each such certificate for the
Eligible Construction Work shall also first ,.set forth, in
reasonable detail, the amounts claimed for payment to specified
independent third party contractors and the payments made to
other specified persons separately listed for each of the
Lessee's contractors and by trade breakdown and as attributable
to either On-Premises Roadway Work or Off-Premises Utilities
Construction of the Eligible Construction Work covered by each
such certificate which have not previously been reported in
certificates delivered to the Port Authority; second, have
attached thereto reproduction copies or duplicate originals of
the invoices of such independent third party contractors and
other persons; third, set forth, in such detail as shall be
required by the Port Authority, the amounts of the costs incurred
by the Lessee which have not previously been reported in
certificates delivered to the Port Authority; and fourth, certify
that the amounts, claims for payments and costs therein set forth
constitute portions of the Cost of the Eligible Construction
Work. Each such certificate shall also set forth the total
cumulative payments certified by the Lessee to the Port Authority
for payment for the entire Eligible Construction Work and for
each phase thereof broken down by trade as reported in
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certificates submitted to the Port Authority from the
commencement of such Eligible Construction Work to the date of
the certificate, and each such certificate shall also contain a
certification by the Lessee that each portion of the Eligible
Construction Work covered by said certificate has been performed
in accordance with the terms of the Lease. The Port Authority
shall pay to the respective claimants the amounts certified by
the Lessee to be paid or costs incurred during the period covered
by such certificate, as certified in such certificate, but only
to the extent that such amounts or costs or any portion thereof
have not theretofore been included in a Construction Payment)
provided, however, in the event the Lease is not in full force
and effect, or if the Lessee shall be under a notice of
termination of the Lease, or in default under any term or
provision thereof, the Port Authority shall have the right, in
its discretion, to withhold the payment of any Construction
Payment, provided, further, no payment or withholding of a
Construction Payment shall waive or be deemed to have waived any
rights of the Port Authority with respect to the termination of
the Lease or to a default by the Lessee under any term or
provision thereof, or to the withholding or payment of future
Construction payments. It is hereby understood and agreed that
nothing in this Section 88 shall be or be deemed to be for the
benefit of any contractor of the Lessee. In addition, no
Construction Payments shall be made by the Port Authority to the
Lessee until the Lessee shall have paid all amounts included by
it in previously submitted certificates (unless such amounts are
being withheld by the Lessee pursuant to Section 2 (d) (3) hereof
and the amount of such withheld sum shall have been deducted from
the amount of a Construction Payment) and until the Lessee shall
have submitted to the Port Authority copies of cancelled checks
for, or other evidence of payment aforesaid with respect to, all
invoices submitted in previous certificates. The Port Authority
shall have the right to make payments directly to contractors
upon the submission of appropriate invoices and corresponding
release and waivers of lien. In the event the Port Authority
elects to make any direct payment to a contractor of the Lessee
without first having received from the Lessee certification for
payment of such amount, each such direct payment shall be deemed
to have been made to the Lessee and to the extent of such payment
by the Port Authority the Port Authority shall be released of any
further obligation with respect to such payment, and the Port
Authority shall send to the Lessee at the time of making such
direct payment a notice thereof setting forth the name of the
contractor to whom payment was made and the amount of such
payment. It is further understood that at the election of the
Port Authority no payment will be made if the Port Authority's
inspection or audit does not substantiate the contents of any of
said certificates and until such matters have been resolved to
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the satisfaction of the Port Authority, but the Port Authority
shall have no obligation to conduct any such inspection or audit
at such time. The certificate shall also contain such further
information and documentation with respect to the Cost of the
Eligible Construction Work as the Port Authority may from time to
time require, which information, documentation and certification
shall be given on such forms as may be adopted by the Port
Authority.

(3) The Lessee shall mark as "Final" its final
certificate covering the Eligible Construction Work which shall
be sworn before a Notary Public and certified by a responsible
fiscal officer of the Lessee. After submitting the said Final
certificate the Lessee shall submit no further certificate
hereunder. The Lessee shall not submit any certificate for the
Cost of the Eligible Construction Work later than the Final Date
as defined in paragraph (a) (5) hereof.

(4") Tn addition to any and allother information
required to be submitted pursuant to the Lease, the Lessee shall
furnish to the Port Authority information concerning cost and
timing of construction of the Eligible Construction Work as may
be requested by the Port Authority from time to time including
but not limited to, the following:

(A) The Lessee's original detailed cost
projections for the entire Eligible Construction
Work, accompanied by a certification signed by an
independent engineering consultant, to the effect
that the cost projections submitted by the Lessee
are accurate, and that the same represent a
reasonable price for the work in question;

(B) Reports of the full-time resident
engineer hired by the Lessee's architect pursuant
to subparagraph (4) of paragraph (d) of Section 2
of the Lease, and reports of the Lessee's Chief
Architect, which reports or log must contain
reports as to activity conducted in connection with
the Eligible Construction Work for each and every
day that such activity occurred from the
commencement of the work to the date of submission;

(C) A certification signed by the Lessee's
architect or architects certifying the value of
work in place, both on and off the site; and

(D) Accurate, readable and complete copies of
all change orders, extra work authorizations,
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design change authorizations and purchase orders in
connection with the Eligible Construction Work,

(c) If for any reason, including but not limited to
circumstances arising out of work performed pursuant to paragraph
(£) of Section 2 hereof or as the result of a redesign of the
construction work (as defined in Section 2 (a)(1) hereof) or any
portion thereof by the Lessee, the construction of the Eligible
Construction Work or any portion thereof is not performed in
accordance with the terms and provisions of (i) this Lease, (ii)
the Construction Application (including the final plans and
specifications) as finally .approved by the Port Authority
pursuant to paragraph (d) of Section 2 hereof, and (iii) the
approval letter covering the work, if any, performed pursuant to
paragraph (f) of Section 2 hereof, it is understood and agreed
that the Port Authority shall not be obligated to make any
Construction Payments nor shall the Construction Payment Amount
include any amount for such work or any costs in connection with
the removal, restoration, modification, correction or change
required to cause such work to comply with such terms and
provisions, and in the event that the Port Authority shall have
made a Construction Payment for such work, the Port Authority
shall have, the right to withhold and credit future Construction
Payments against any such amount or, upon demand of the Port
Authority, the Lessee shall pay to the Port Authority the amount
of any such Construction Payment or portion thereof covering such
work.

(d) In addition to the certificates set forth in
paragraph (b) above, and as a condition to the making of further
Construction Payments, the Lessee shall notify the Port-
Authority, in writing, at least fifteen (15) days in advance of
the date the Lessee shall submit any certificate under said
paragraph (b) requesting a Construction Payment which, when paid
by the Port Authority, would cause the Construction Payment
Amount to exceed (Ex. 2.a.)

(e) The entire obligation of the Port Authority
under the Lease for the Cost of the Eligible Construction Work
shall be limited in amount to a total sum of (Ex. 2.a.)

provided, however, that
such obligation shall be further limited in time to Eligible
Construction Work covered by certificates as set forth said
paragraph (b) properly submitted an accordance with and under
paragraph (b) above on or prior to the Final Date as defined in
paragraph (a) above.

(f) The Lessee shall promptly submit to the Port
Authority further information, including but not limited to its
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estimate of the amounts and times of the various claims it will
be certifying for payment and costs it will be incurring in
connection with the Cost of the Eligible Construction Work as the
Port Authority may from time to time, and at any time, request,
and shall be available itself or cause its architect or engineer
to be available for consultation in connection with payment
certificates submitted pursuant to paragraph (b) of this Section.

(g) In addition to and without limiting any other
term or provision of this Lease, the Port Authority shall have
the right at any time and from time to time by its agents,
employees and representative's to audit and inspect during regular
business hours the books, records and other data of the Lessee
relating to the Cost of the Eligible Construction Work, or any
part thereof, and relating to the construction work or any
portion thereof, and any and all invoices covering or relating to
the construction work, or the Eligible Construction Work, or any
portion thereof; it being expressly agreed and understood that
the Port Authority shall not be bound "by any prior audit
conducted by it. The Lessee agrees to keep such books, records
and other data within the Port of New York District, but the
Lessee shall not be required to maintain any such books, records
and other data for more than ten (10) years after the Lessee has
delivered the certificate marked "Final" called for under
paragraph (b) above.

(h) The parties recognize that one or more of the
contracts to be entered into by the Lessee for the performance of
the construction work may cover the construction of portions of
the construction work the costs of which pursuant to the terms of
this Lease are not to be nor to become a part of the Cost of the
Eligible Construction Work. The Lessee shall, at all times
maintain, and each certificate submitted to the Port Authority
hereunder shall set forth, a proper breakdown and allocation of
costs and payments as between the Eligible Construction Work and
the other portions of the construction work, and the Lessee shall
ensure that each applicable contract provides for such breakdown
and allocation. The foregoing breakdown and allocation of costs
shall apply as well to the costs and amounts of the type set
forth in paragraph (a) (7) (ii) of this Section. in submitting
the statements and certificates required of the Lessee hereunder,
the Lessee shall in such event specifically and separately state
the amounts covered by said contracts for portions of the
construction work the costs of which are not to be a part of the
Cost of the Eligible Construction Work. Moreover the Lessee
shall specifically and separately set forth therein the Cost of
the Eligible Construction Work as defined in paragraph (a)
hereof. In the event the Port Authority questions the
appropriateness or correctness of the amounts set forth by the
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Lessee, the Port Authority shall advise the Lessee to such effect
and the Port Authority and the Lessee shall meet with each other
in an attempt to agree upon and resolve their differences with
respect thereto. If the Lessee has included in any portion of
the Cost of the Eligible Construction work any item as having
been incurred, but which in the opinion of the Port Authority was
not so incurred, or which in the opinion of the Port Authority if
so incurred is not an item properly chargeable to such element of
cost under sound accounting practice or to the Cost of the
Eligible Construction Work, or does not represent an appropriate
division of the costs of a particular contract which are required
to be designated according to time of performance or delivery,
and the parties have been unable to resolve their differences
within 90 days after Port 'Authority gave its notice objecting to
the same, the Port Authority's decision as to the nature of the
item of construction cost shall be final.

(i) In the event that aPort Authority audit shall
disclose that amounts paid by the Port Authority exceed the Cost
of the Eligible Construction Work based upon certificates or
otherwise, then upon ten (10) days demand, the Lessee shall
immediately pay to the Port Authority an amount equal to the
excess amount paid by the Port Authority.

	

Section 89.	 Off-Premises Vehicular Ramps - Port Authority
Limited Payments

	

I.	 (a) As used herein: (1) the term the "Costs of the
Off-Premises Vehicular Ramps Work" shall mean the sum of the
following amounts and costs, and such amounts and costs only,
actually paid by the Lessee or the Port Authority to the extent
that the inclusion of the same is permitted by generally accepted
accounting principles consistently applied:

(i) Amounts equal to the actual net cost in money of
the payments actually paid by the Lessee or the Port
Authority to independent third party contractors for work
actually performed and labor and materials actually furnished
in connection with the construction of the Off-Premises
Vehicular Ramps Work (as defined in Section 2 (b) (i) hereof)
as part of the construction work under Section 2 hereof; and

(ii) Amounts actually paid by the Lessee in connection
with the Off-Premises Vehicular Ramps Work for engineering,
architectural, professional and consulting services and
.supervision of construction for the Off-Premises Vehicular
Ramps Work; provided, however, that payments under this item
(ii) shall not exceed eighteen percent (180) of the amounts
paid under item (i) above.
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(2) The term the "Port Authority's Share of the
Costs of the Off-Premises Vehicular Ramps Work" shall mean the
sum of the above items (i) and (ii) with respect to the Off-
Premises Vehicular Ramps Work but limited in amount to (Ex. 2.a.)

(b) It is specifically understood and agreed that
notwithstanding anything to the contrary herein, all costs and
expenses of the O££-Premises Vehicular Ramps Work shall be borne
solely by the Lessee without reimbursement or payment by the Port
Authority except to the extent provided for herein with respect
to, and properly includable in, the Cost of the Off-Premises
Vehicular Ramps Work and also subject to the limitation set forth
in subparagraphs (a) and (d) hereof.

(c) (1) The Port Authority shall pay on behalf of the
Lessee, persons who present claims for payment by the Lessee for
the Costs of the Off-Premises Vehicular Ramps Work but solely to
the extent of the Port Authority's Share of the Costs of the Off-
Premises Vehicular Ramps Work, as follows: On the tenth day of
the calendar month following the full execution of the Lease and
on the tenth day of each calendar month thereafter (but not more
often than once a month) up to and including the calendar month
in which the last certificate described hereunder is delivered to
the Port Authority by the Lessee, the Lessee shall deliver to the
Port Authority a certificate which shall be signed by a
responsible fiscal officer of the Lessee, sworn to before a
notary public and which shall set forth a representation by the
Lessee that it will apply the payment made by the Port Authority
hereunder only to the Costs of the Off-Premises Vehicular Ramps
Work and for no other purpose whatsoever. Such certificate shall
certify the sum of (i) the amounts equal to the actual net cost
in money of the claims of independent contractors for, payments
actually made or costs actually incurred by the Lessee or
independent third party contractors for work actually performed
and labor and materials actually furnished in connection with the
Off-Premises Vehicular Ramps Work; and (ii) the amounts of claims
for payment or costs actually incurred in connection with the
Off-Premises Vehicular Ramps Work for engineering,_ architectural,
professional and consulting services and supervision of
construction which amounts under items (i) and (ii) of this
paragraph (c) (i) shall be determined and limited as provided in
item (ii) of subparagraph (a) above (it being understood that,
with respect to the Cost of the Off-Premises Vehicular Ramps Work
payments under this item (ii) shall not in the aggregate exceed
eighteen percent (18%) of the total of all amounts paid under
item (i) above with respect to the Off-Premises Vehicular Ramps
Work and shall only apply to payments not included in a prior
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certificate). Any payment by the Port Authority which may exceed
the limitation set forth in (ii) above shall be promptly refunded
to the Port Authority upon demand. Each such certificate shall
also first, set forth, in reasonable detail, the amounts claimed
for payment to specified independent third party contractors and
the payments made to other specified persons separately listed
for each of the Lessee's contractors and by trade breakdown and
as attributable to the Off-Premises Vehicular Ramps Work covered
by each such certificate which have not previously been reported
in certificates delivered to the Port Authority; second, have
attached thereto reproduction copies or duplicate originals of
the invoices of such independent third party contractors; third,
set forth, in such detail as shall be required by the Port
Authority the amounts of the costs incurred by the Lessee which
have not previously been reported in certificates delivered to
the Port Authority; and fourth, certify that the amounts, claims
for payments and costs therein set forth constitute portions of
the Costs of the Off-Premises.Vehicular Ramps Work. Each such
certificate shall also set forth the total cumulative payments
certified by the Lessee to the Port Authority for payment for the
entire Port Authority Share of the Costs of the Off-Premises
Vehicular Ramps Work and for each phase thereof broken down by
the trade as reported in certificates submitted to the Port
Authority from the commencement of the Off-Premises Vehicular
Ramps Work to the date of the certificate, and each such
certificate shall also contain a certification by the Lessee that
eacli.portion of the Off-Premises Vehicular Ramps Work covered by
said certificate has been performed strictly in accordance with
the terms of the Lease. Each such certificate shall, subject to
Port Authority review and audit, also contain a separate
breakdown and statement of the Costs of the Off-Premises
Vehicular Ramps Work consistent with and pursuant to the
provisions of paragraph (e) of Section 2 hereof and the
allocation required thereunder.

(2) The Port Authority shall pay to the respective
claimants the amounts certified by the Lessee to be paid or costs
incurred during the period covered by such certificate, as
certified in such certificate, but only to the extent that such
amounts or any portion thereof have not theretofore been paid by
the Port Authority pursuant to a prior certificate theretofore
been included in a Construction Payment, provided, however, in
the event the Lease is not in full force and effect, or if the
Lessee shall be under a notice of termination of the Lease, or in
default under any term or provision thereof, the Port Authority
shall have the right, in its discretion, to withhold the payment
of any payment under this Section 89 provided, further, no
payment or withholding of a payment under this Section 89 shall
waive or be deemed to have waived any rights of the Port
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Authority with respect to the termination of the Lease or to a
default by the Lessee under any term or provision thereof, or to
the withholding or payment of future payment under this Section
89. In addition, no payments under this Section 89 shall be made
by the Port Authority to the Lessee until the Lessee shall have
paid all amounts included by it in previously submitted
certificates and until the Lessee shall have submitted to the
Port Authority copies of cancelled checks for, or other evidence
of payment aforesaid with respect to, all invoices submitted in
previous certificates. The Port Authority shall have the right
to make payments directly to contractors upon the submission of
appropriate invoices and corresponding release and waivers of
lien. In the event the Port Authority elects to make any direct
payment to a contractor of the Lessee without first having
received from the Lessee certification for payment of such
amount, each such direct payment shall be deemed to have been
made to the Lessee and to the extent of such payment by the Port
Authority the Port Authority shall be released of any further
obligation with respect to such payment; and the Port Authority
shall send to the Lessee at the time of making such direct
payment a notice thereof setting forth the name of the contractor
to whom payment was made and the amount of such payment. It is
understood that at the election of the Port Authority no payment
will be made if the Port Authority's inspection, review or audit
does not substantiate the contents of any of said certificates
and until such matters have been resolved to the satisfaction of
the-;Port Authority, but the Port Authority shall have no
obligation to conduct any such inspection or audit at such time.
The certificate shall also contain such further information and
documentation with respect to the Costs of the Off-Premises
Vehicular Ramps Work as the Port Authority from time to time may
require. It is hereby understood and agreed that nothing herein
shall be or be deemed to be for the benefit of any contractor of
the Lessee.

(3) The Lessee shall set forth in its final certificate
its final statement of the Costs of the Off-Premises Vehicular
Ramps Work and shall mark such statement "Final". After
submitting said final certificate, the Lessee shall submit no
further certificate hereunder with respect to the Costs of the
Off-Premises Vehicular Ramps Work.

(d) In addition to the certificates set forth in
paragraph (c) above, and as a condition to the making of further
Construction Payments, the Lessee shall notify the Port
Authority, in writing, at least fifteen (15) days in advance of
the date the Lessee shall submit any certificate under said
paragraph (b) hereof requesting a payment which, when paid by the
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Port Authority, would cause the payments under this Section 89
amount to exceed

(e) The entire obligation of the Port Authority under
the Lease to reimburse the Lessee for the Costs of the Off-
Premises Vehicular Ramps Work shall be limited to the Port
Authority ' s Share of the Costs of the Off-Premises Vehicular
Ramps Work and limited in amount to a total of (Ex. 2.a.)

to be paid to the Lessee
pursuant to certificates of the Lessee submitted in accordance
with paragraph ( c) above.

(f) Without limiting Section 38 or any other term or
provision hereof, the Port Authority shall have the right by its
agents, employees and representatives to audit and inspect during
regular business hours after the submission of the final
certificate called for in paragraph ( c) hereof, the books and
records and other data of the Lessee relating to the Costs of the
Off-Premises Vehicular. Ramps Work, as aforesaid, it being
specifically understood that the Port Auhority shall not be
bound by any prior audit, review or inspection conducted by it.
The Lessee agrees to keep such books, records and other data
within the Port of New York District, but. the Lessee shall not be
required to maintain any such books, records and other data for
more than ten ( 10) years after it has delivered the final
certificate called for under paragraph (o) above.

(g) The parties recognize that one or more of the
contracts to be entered into by the Lessee for the performance of
the construction work may cover the construction of portions of
the construction work the costs of which pursuant to the terms of
this Lease are not to be nor to become a ;part of the Costs of the
Off^Premises Vehicular Ramps Work. The Lessee shall, at all
times maintain, and each certificate submitted to the Port
Authority hereunder shall set forth, a proper breakdown and
allocation of costs and payments as between the Off-Premises
Vehicular Ramps Work and the other portions of the construction
work, and the Lessee shall ensure that each applicable contract
provides for such breakdown and allocation. The foregoing
breakdown and allocation of costs shall apply as well to the
costs and amounts of the type set forth in paragraph ( a) (ii) of
this Subdivision I of this Section. In submitting the statements
and certificates required of the Lessee hereunder, the Lessee
shall in such event specifically and separately state the amounts
covered by said contracts for portions of the construction work
the costs of which are not to be a part of the Costs of the
Off-Premises Vehicular Ramps Work. Moreover the Lessee shall
specifically and separately set forth therein the Cost of the
Off-Premises Vehicular Work as defined : .n paragraph ( a) hereof.
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In the event the Port Authority questions the appropriateness or
correctness of the amounts set forth by the Lessee, the Port
Authority shall advise the Lessee to such effect and the Port
Authority and the Lessee shall meet with each other in an attempt
to agree upon and resolve their differences with respect thereto.
If the Lessee has included in any portion of the Costs of the
Off-Premises Vehicular Ramps Work any item as having been
incurred, but which in the opinion of the Port Authority was not
so incurred, or which in the opinion of the Port Authority if so
incurred is not an item properly chargeable to such element of
cost under sound accounting practice or to the Cost of the
Off-Premises Vehicular Ramps Work, or does not represent an
appropriate division of the costs of a particular contract which
are required to be designated according to time of performance or
delivery, and the parties have been unable to resolve their
differences within 90 days after Port Authority.gave its notice
objecting to the same, the Port Authority's decision as to the
nature of the item of construction cost shall be final.

(h) In the event that a Port Authority audit shall
disclose that amounts paid by the Port Authority exceed the Costs
of the Off-Premises Vehicular Ramps Work based upon certificates
or otherwise then, upon ten (10) days demand, the Lessee shall
immediately pay to the Port Authority an amount equal to the
excess amount paid by the Port Authority.

12. Neither the provisions of Section 2 hereof, nor the
construction thereunder by the Lessee of the Off-Premises
Vehicular Ramps, nor any of the provisions of this Section shall
prevent Or restrict the right of the Port Authority to designate
the Off-Premises Vehicular Ramps as part of the Air Terminal
Highway System, upon the Lessee's completion of the construction
thereof, and to make the same available to the general public for
general or limited highway use; the Port Authority to make said
Off-Premises Vehicular Ramps, after the Lessee's satisfactory
completion thereof and acceptance of the same by the Port
Authority, as part of the Air Terminal Highway System in
accordance with and subject to its policy or policies governing
or which may govern such matters.

Section 90.	 General Airport Agreement

It is recognized that the General Airport Agreement, as
defined in Section 85 hereof, and the principles and formula set
forth therein for the calculation of flight fees, including the
costs recovery accounting principles, have by agreement or policy
been the basis for determining flight fees payable by various
aircraft operators at the Airport in addition to the aircraft
operators who are the actual signatory lessees to the General
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Airport Agreement. In the event of the expiration and non-
extension or non-renewal of the General Airport Agreement, the
same formula, accounting principles and costs recovery
methodology now set forth in the General Airport Agreement for
the calculation of flight fees shall continue to be utilized for
the calculation of flight fees at the Airport for the Approved
Sublessees until such time as the General Airport Agreement is
formally replaced by a new agreement or agreements or by a new
policy or policies. The Port Authority has advised the Lessee
that it is the intention of the Port Authority that with respect
to the formula, accounting principles and the costs recovery
methodology for the calculation of flight fees upon the
expiration and non-extension or non-renewal of the General
Airport Agreement all aircraft operators at the Airport which are
similarly situated will be treated in a similar manner. It is
agreed that the foregoing provisions shall be set forth in the
Consent Agreement of each of the Approved Sublessees.

Section 91.	 Entire Aareement

This Agreement consists of the following: Sections 1
through 91, inclusive, and Exhibits A, B, C, M, N, S, X and CSL
and Schedule E. It constitutes the entire agreement of the
parties on the subject matter hereof and may not be changed,
modified, discharged or extended except by written instrument
duly executed by the Port Authority and the Lessee. The Lessee
and the Port Authority agree that no representations or
warranties shall be binding upon the other unless expressed in
writing in this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed
these presents the day and year first above written.

ATTEST:

Secretary

ATTEST:

THE P T AUTHORITY OF NEW RTC
AND 

Y 

JERSEY

By	 _.

(Title)	 T' DIRE OR

(Seal)

TERMINAL ONE GROUP ASSOCIATION, L.P.

Secretary

"

R0,VE0,,

By: TERMINAL ONE MANAGEMENT, INC.
FUNERAL PART ERBy

(Title) Chief Executive Officer
(Corporate Seal)
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SCHEDULE E

PART I. Affirmative Action Guidelines - Equal
Employment Opportunity

I. As a matter of policy the Port Authority hereby requires
the Lessee and the Lessee shall require the Contractor, as
hereinafter defined, to comply with the provisions set forth in
this Schedule E and in Section 2(d)(18) of Port Authority
Agreement AYC-190 (herein called "the Lease") with Terminal One
Group Association, L.P. (herein called the "Lessee") The
provisions set forth in this Part I are similar to the conditions
for bidding on federal government contracts adopted by the Office
of Federal Contract Compliance and `effd'ctive May 8, 1978.

The Lessee as well as each bidder, contractor and
subcontractor of the Lessee and each subcontractor of a
contractor at any tier of construction (herein collectively
referred to as "the Contractor") must fully comply with the
following conditions set forth herein as to each construction
trade to be used on the construction work or any portion thereof
(said conditions being herein called "Bid Conditions"). The
Lessee hereby commits itself to the goals for minority and female
utilization set forth below and all other requirements, terms and
conditions of the Bid Conditions. The Lessee shall likewise
require the Contractor to commit itself to the said goals for
minority and female utilization set forth below and all other
requirements, terms and conditions of the Bid Conditions by
submitting a properly signed bid.

II, The Lessee and the Contractor shall each appoint an
executive of its company to assume the responsibility for the
implementation of the requirements, terms and conditions of the
following Bid Conditions:

(a) The goals for minority and female participation,
expressed in percentage terms for the Contractor's aggregate
workforce in each trade on all construction work are as follows:
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(1) Minority participation:

Minority, except laborers 30%
Minority, laborers 	 40%

(2) Female participation:
Female, except laborers 	 6.9%
Female, laborers	 6.9%

These goals are applicable to all the Contractor's
construction work performed in and for the premises.

The Contractor's specific affirmative action obligations
required heroin of minority and female employment and training
must be substantially uniform throughout the length of the
contract, and in each trade, and the Contractor shall make good
faith efforts to employ minorities and women evenly on each of ; .it

--s projects. The transfer of minority or female employees or
trainees from contractor to contractor or from project to project
for the sole purpose of meeting the Contractor's goals shall be a
violation of the contract. Compliance with the goals will be
measured against the total work hours performed.

(b) The Contractor shall provide written
notification to the Lessee and the Lessee shall provide written
notification to the Manager of the office of Business and Job
Opportunity of the Port Authority within 10 working days of award
of any construction subcontract in excess of $10,000 at any tier
for construction work. The notification shall list the name,
address and telephone number of the sub-contractor; employer
identification number; estimated starting and completion dates of
the subcontract; and the geographical area in which the
subcontract is to be performed.

(c) As used in these specifications:

(1) "Employer identification number" means
the Federal Social Security number used on the Employer's
Quarterly Federal Tax Return, U.S. Treasury Department Form
941:

(2) "Minority" includes:

(i) Black (all persons having origins in
any of the Black African racial groups not of Hispanic
origin);
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(ii) Hispanic (all persons of Mexican,
Puerto Rican, Dominican, Cuban, Central or South American
culture or origin, regardless of race);

(iii) Asian and Pacific Islander (all
persons having origins in any of the original peoples of the
Far East, Southeast Asia, the Indian Subcontinent, or the
Pacific Islands); and

(iv) American Indian or Alaskan Native
(all persons having origins in any of the original peoples of
North America and maintaining identifiable tribal
affiliations through membership and participation or
community identification).

(d) Whenever the Contractor, or any subcontractor at any
tier, subcontracts a portion of the construction work involving
any construction trade, it shall physically include.in  each ,
subcontract in excess of $10,000 those provisions which include
the applicable goals for minority and female participation.

(e) The Contractor shall implement the specific
affirmative action standards provided in subparagraphs.(1)
through (16) of Paragraph (h) hereof. The goals set forth above
are expressed as percentages of the total hours of employment and
training of minority and female utilization the Contractor should
reasonably be able to achieve in each construction trade in which
it has employees in the premises. The Contractor is expected to
make substantially uniform progress toward its goals in each
craft during the period specified.

(f) Neither the provisions of any collective bargaining
agreement, nor the failure by a union with whom the Contractor
has a collective bargaining agreement, to refer either minorities
or women shall excuse the Contractor's obligations hereunder.

(g) In order for the nonworking training hours of
apprentices and trainees to be counted in meeting the goals, such
apprentices and trainees-must be employed by the Contractor
during the training period, and the Contractor must have made a
commitment to employ the apprentices and trainees at the
completion of their training subject to the availability of
employment opportunities. Trainees must be trained pursuant to
training programs approved by the U.S. Department of Labor.

(h) The Contractor shall take specific affirmative
actions to ensure equal employment opportunity ("EEO").
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The evaluation of the Contractor's compliance with these
provisions shall be based upon its good faith efforts to achieve
maximum results from its actions. The Contractor shall document
these efforts fully, and shall implement affirmative action steps
at least as extensive as the following;

(1) Ensure and maintain a working environment free
of harassment, intimidation, and coercion at all sites, and
in all facilities at which the Contractor's employees are
assigned to work. The Contractor, where possible, will
assign two or more women to each Phase of the construction
project. The Contractor;. shall specifically ensure that all
foremen, superintendents, and other supervisory personnel at
the premises are aware of and carry out the Contractor's
obligation to maintain such a working environment, with
specific attention to minority or female individuals working
at the premises.

(2) Establish and maintain a current list of
minority and female recruitment sources, provide written
notification to minority and female recruitment sources and
to community organizations when the Contractor or its unions
have employment opportunities available, and maintain a
record of the organizations' responses.

(3) Maintain a current file of the names, addresses
and telephone numbers of each minority and female off-the-
street applicant and minority or female referral from a
union, a recruitment source or community organization and of
what action was taken with respect to each such individual.
If such individual was sent to the union hiring hall for
referral and was not referred back to the Contractor by the
union or, if referred, not employed by the Contractor, this
shall be documented in the file with the reason therefor,
along with whatever additional actions the Contractor may
have taken.

(4) Provide immediate written notification to the
Lessee when the union or unions with which the Contractor has
a collective bargaining agreement has not referred to the
Contractor a minority person or woman sent by the Contractor,
or when the Contractor has other information that the union
referral process has impeded the Contractor's efforts to meet
its obligations.

(5) Develop on-the-job training opportunities
and/or participate in training programs for the area which
expressly include minorities and women, including upgrading
programs and apprenticeship and training programs relevant to
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the Contractor's employment needs, especially those programs
funded or approved by the Department of Labor. The
Contractor shall provide notice of these programs to the
sources compiled under subparagraph (2) above.

(6) Disseminate the Contractor's EEO Policy by
providing notice of the policy to unions and training
programs and requesting their cooperation in assisting the
Contractor in meeting its EEO obligations; by including it in
any policy manual and collective bargaining agreement; by
publicizing it in the Contractor's newspaper, annual report,
etc.; by specific review-of the policy with all management
personnel and with all minority and female employees at least
once a year; and by posting the Contractor's EEO policy on
bulletin boards accessible to all employees at each location
where construction work is performed.

(7) Review, at least every six months the
Contractor's EEO policy and affirmative action obligations
hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment
decisions including specific review of these items with on-
premises supervisory personnel such as Superintendents,
General Foremen, etc., prior to the initiation of
construction work at the premises. A written record shall be
made and maintained identifying the time and place of these
meetings, persons attending, subject matter discussed, and
disposition of the subject matter.

(8) Disseminate the Contractor's EEO policy
externally by including it in any advertising in the news
media, specifically including minority and female news media,
and providing written notification to and discussing the
Contractor's EEO policy with other Contractors and
Subcontractors with whom the Contractor does or anticipates
doing business.

(9) Direct its recruitment efforts, both oral and
written, to minority, female and community organizations, to
schools with minority and female students and to minority and
female recruitment and training organizations and to State-
certified minority referral agencies serving the Contractor's
recruitment area and employment needs. Not later than one
month prior to the date for the acceptance of applications
for apprenticeship or other training by any recruitment
source, the Contractor shall send written notification to
organizations such as the above, describing the openings,,
screening procedures, and tests to be used in the selection
process.
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I
(10) Encourage present minority and female

employees to recruit other minority persons and women and,
where reasonable, provide after school, summer and vacation
employment to minority and female youth both on the premises
and in other areas of a Contractor's workforce.

(11) Tests and other selection requirements shall
comply with 41 CFR Part 60-3.

(12) Conduct, at least every six months, an
inventory and evaluation at least of all minority and female
personnel for promotional opportunities and encourage these
employees to seek or to prepare for, through appropriate
training, etc., such opportunities.

(13) Ensure that seniority practices, job
classifications, work assignments and other personnel
practices, do hot have a - discriminatory offect by continually
monitoring all personnel and employment related activities to
ensure that the EEO policy and the Contractor's obligations
hereunder are being carried out.

(14) Ensure that all facilities and company
activities are nonsegregated except that separate or single-
user toilet and necessary changing facilities shall be
provided to assure privacy between the sexes.

(15) Document and maintain a record of all
solicitations of offers for subcontracts from minority and
female construction contractors and suppliers, including
circulation of solicitations to minority and female
contractor associations and other business associations.

(16) Conduct a review, at least every six months,
of all supervisors' adherence to and performance under the
Contractor's EEO policies and affirmative action obligations.

(i) Contractors are encouraged to participate in
voluntary associations which assist in fulfilling one or more of
their affirmative action obligations (subparagraphs (1)-(16) of
Paragraph (h) above). The efforts of a contractor association,
joint contractor-union, contractor-community, or other similar
group of which the Contractor is a member and participant, may be
asserted as fulfilling any one or more of its obligations under
Paragraph (h) hereof provided that: the Contractor actively
participates in the group, makes good faith efforts to assure
that the group has a positive impact on the employment of
minorities and women in the industry, ensures that the concrete
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benefits of the program are reflected in the Contractor's
minority and female workforce participation, makes good faith
efforts to meet its individual goals and timetables, and can
provide access to documentation which demonstrates the
effectiveness of actions taken on behalf of the Contractor. The
obligation to comply, however, is the Contractor's and failure of
such a group to fulfill an obligation shall not be a defense for
the Contractor's non-compliance.

(a) A single goal for minorities and a separate single
goal for women have been established. The Contractor, however,
is required to provide equal employment opportunity and to take
affirmative action for all minority groups, both male and female,
and all women, both minority and non-minority. Consequently, the
Contractor may be in violation hereof if a particular group is
employed in a substantially disparate manner (for example, even
though the Contractor has achieved its goals for women generally,
the Contractor may be in violation hereof if a specific minority
group of women is underutilized).

(k) The Contractor shall not use the goals and
timetables or affirmative action standards to discriminate
against any person because of race, color, religion, sex or
national origin.

(1) The Contractor shall not enter into any subcontract
with, any person or firm debarred from Government contracts
pursuant to Executive order 11246.

(m) The Contractor shall carry out such sanctions and
penalties for violation of this clause including suspension,
termination and cancellation of existing subcontracts as may be
imposed or ordered, by the Lessee. Any Contractor who fails to
carry out such sanctions and penalties shall be in violation
hereof.

(n) The Contractor, in fulfilling its obligations
hereunder shall implement specific affirmative action steps, at
least as extensive as those standards prescribed in paragraph (h)
hereof so as to achieve maximum results from its efforts to
ensure equal employment opportunity. If the Contractor fails to
comply with the requirements of these provisions, the Lessee
shall proceed accordingly.

(o) The Contractor shall designate a responsible
official to monitor all employment related activity to ensure
that the company EEO policy is being carried out, to submit
reports relating to the provisions hereof as may be required and
to keep records. Records shall at least include for each
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employee the name, address, telephone numbers, construction
trade, union affiliation if any, employee identification number
when assigned, social security number, race, sex, status (e.g.
mechanical apprentice, trainee, helper, or laborer), dates of
changes in status, hours worked per week in the indicated trade,
rate of pay, and location at which the work was performed.
Records shall be maintained in an easily understandable and
retrievable form; however, to the degree that existing records
satisfy this requirement, contractors shall not be required to
maintain separate records.

(p) Nothing herein provided shall be construed as a
limitation upon the application of any laws which establish
different standards of compliance or upon the application of
requirements for the hiring of local or other area residents
(e.g., those under the Public Works Employment Act of 1977 and
the Community Development Block Grant Program).

Without limitinglimiting any other obligation, term or
provision under the Lease, the Contractor shall cooperate with
all federal, state or local agencies established for the purpose
of implementing affirmative action compliance programs and shall
comply with all procedures and guidelines established or which
may be established by the Port Authority.

PART II, MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED BUSINESS
ENTERPRISES

As a matter of policy the Port Authority requires the
Lessee and the Lessee shall itself and shall require the general
contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to provide
for meaningful participation by Minority Business Enterprises
(MBEs) and Women-owned Business Enterprises (WBEs) in the
construction work pursuant to the provisions of this Schedule E.
For purposes hereof, Minority Business Enterprise (MBE) shall
mean any business enterprise which is at least fifty-one
percentum owned by, or in the case of a publicly owned business,
at least fifty-one percentum of the stock of which is owned by
citizens or permanent resident aliens who are minorities and such
ownership is real, substantial and continuing. For the purposes
hereof, Women-owned Business Enterprise (WBE) shall mean any
business enterprise which is at least fifty-one percentum owned
by, or in the case of a publicly owned business, at least fifty-
one,percentum of the stock of which is owned by women and such
ownership is real, substantial and continuing. A minority shall
be as defined in paragraph II(c) of Part I of this Schedule E.
"Meaningful participation" shall mean that at least seventeen
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percent (17%) of the total dollar value of the construction
contracts (including subcontracts) covering the construction work
are for the participation of Minority Business Enterprises and
Women-owned Business Enterprises, of which at least twelve
percent (12%) are for the participation of Minority Business
Enterprises. Good faith efforts to include meaningful
participation by MBEs and WBEs shall include at least the
following.

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

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

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

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

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

(f) Insuring that provision is made to provide progress
payments to MBEs and WBEs on a timely basis.

(g) Not requiring bonds from and/or providing bonds and
insurance for MBEs and WBEs, where appropriate.
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Exhibit X

TRIGGERING EVENTS

The following are the Triggering Events applicable to
the provisions of Section 81 of the Agreement between Terminal
One Group Association L.P. (the "Lessee"), and the Port
Authority, Lease AXC-190 (the "Lease") to which this Exhibit is
attached.

I. Exhibit X Definitions

All accounting terms used in this Exhibit and not
otherwise defined herein shall have the meanings.usually given
such terms, in accordance with United States generally accepted
accounting principles.

11. Triaaerina Events

(1) A Triggering Event shall occur when the Lessee
shall fail to make payment as provided for in either of the
categories listed below. Furthermore, such Triggering Event
shall not have occurred unless the Port Authority shall have
notified the Lessee (such notice to be marked to the attention of
the Lessee's general partner) that such Triggering Event shall be
effective on a date thirty (30) days following the date of such
notice unless all payments due from the Lessee pursuant to such
categories listed below and specified in such notice have been
received by the Port Authority:

(i) Payment of monthly installments of rental shall be
made to the Port Authority on the first day of each
calendar month;

(ii) Payment of all sums due to the Port Authority under
this Agreement or otherwise arising out of or
relating to or in connection with its operations at
John F. Kennedy International Airport (the
"Airport"), including without limitation payment of
percentage fees under this Lease which are due by
the 20th of each month, and outstanding for more
than thirty (30) days, appearing on a Statement of
Account rendered by the Port Authority to the
Lessee.

No provision of this paragraph (1) shall be deemed to
affect or limit the right of the Port Authority to terminate this
Lease pursuant to Section 29 (a) (9) hereof for failure to make
such payments when due under the Lease.
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(2) A Triggering Event shall occur if any of the
following shall occur and the Port Authority shall have
previously given or shall thereafter give the Lessee notice of
the election of the Port Authority to activate such Triggering
Event:

(a) a creditor takes possession or an administrative or
other receiver is appointed of the whole or of a
substantial part of the assets or undertaking of
the Lessee or a general partner of the Lessee or an
administrative order is made in relation to the
Lessee or a general partner of Lessee and such
taking of possession, appointment or order is not
released, discharged or canceled within 60 days; or

(b) a distress, execution or seizure before judgment is
levied or enforced upon or sued out against a
substantial part of the assets or undertaking of
the Lessee or a general partner of the Lessee and
is not discharged, dismissed or stayed within 60days_thereof; or

(c) the Lessee or a general partner of Lessee stops
payment generally or is unable to pay its debts
.generally as and when they fall due or (otherwise
than for the purposes of a solvent reconstruction,
amalgamation or merger the terms of which have
previously been approved in writing by the Port
Authority) or ceases or threatens to cease to carry
on all or substantially all of its business; or

(d) the Lessee or a general partner of the Lessee makes
an assignment for the benefit of creditors
generally or admits in writing its inability to pay
its debts generally as they become due or takes
corporate action in furtherance of any such action.

(3) A Triggering Event shall occur when an Airline
Partner of the Lessee shall fail to make a payment in either of
the categories listed below. Furthermore, such Triggering Event
shall not have occurred unless the Port Authority shall have
notified the Airline Partner of the Lessee that such Triggering
Event shall be effective on a date thirty (30) days following the
date of such notice unless all payments due from the Airline
Partner of the Lessee pursuant to such categories listed below
and specified in such notice have been received by the Port
Authority:

(i) Payment of all sums, including, without limitation,
flight fees and fuel gallonage fees, under
agreements with the Port Authority at the Airport
or otherwise arising out of or resulting from or in
connection with the operations of such Airline
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Exhibit N to Lease AYC-190 between the Port Authority of New York and
New Jersey and Terminal One Group Association, L.P. ("the Lessee")

Assumed Amounts for Illustrative Purposes Only to Demonstrate the Final Payment Due on
December 1, 2015

Assumptions:
Date of Beneficial Occupancy (DBO):

	 24-Sep-98
Construction Payment Amount, including all Accrued Amounts:
Monthly Additional Rental Commencement Date:

	
01-Oct-2003

Fixed RBI Rate on DBO:
Fixed RBI Rate on DBO plus 175 Basis Points:
Monthly Additional Rental Factor:
Monthly Additional Rental:
Final Installment of Monthly Additional Rental an December 1, 2015:

Financial I End of Month

01-Oct-2003
01-Nov-2003

01-Jan-2004
01-Feb-2004
01-Mar-2004
01-Apr-2004
01-May-2004
01-Jun-2004
01-Jul-2004

01-Aug-2004	 (Ex. 2.a.)

01-Sep-2004
01-Oct-2004
01-Nov-2004

01-Nov-2014
01-Dec-2014
01-Jan-2015
01-Feb-2015
01-Mar-2015
01-Apr-2015
01-May-2015
01-Jun-2015
01-Jul-2015

01-Aug-2015.
01-Sep-2015
01-Oct-2015
01-Nov-2015
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EXHIBIT CSL

THIS AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED

BY AN EXECUTIVE OFFICER THEREOF, AND DELIVERED
TO THE LESSEE AND THE SUBLESSEE BY AN AUTHORIZED

REPRESENTATIVE OF THE PORT AUTHORITY

Lease No. AYC-190
John F. Kennedy International Airport

CONSENT TO FACILITY SUBLEASE AGREEMENT

THIS AGREEMENT, made effective as of July 13, 1994,
made by and among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority"), a body corporate and
politic created by Compact between the States of New York and New
Jersey, with the consent of the Congress of the United States of
America, having an office for the transaction of business at One
World Trade Center in the Borough of Manhattan, City, County and
State of New York, and TERMINAL ONE GROUP ASSOCIATION, L.P.
(hereinafter called "the Lessee"), a limited partnership formed
and existing under the laws of the State of New York with an
office for the transaction of business at Building 14, JFK
International Airport, Jamaica, New York 11430 and having one
general partner, Terminal One Management, Inc., a corporation
organized and existing under the laws of the State of New York,
and having four limited partners (consisting of: Compagnie
.Nationale Air France, Japan Airlines Company, Ltd., Korean Air
Lines Co., Ltd. and Deutsche Lufthansa Aktiengesellschaft) and
(INSERT NAME OF SUBLESSEEI a corporation of the Country of

with an office and place of business at
(hereinafter called "the Sublessee" and in

Paragraph 15 the "Obligor" for purposes thereof).

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee are
contemporaneously with the execution hereof entering into a
certain agreement of lease made effective as of even date
herewith, (said agreement of lease being hereinafter called "the
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Lease") covering certain premises and rights and privileges at
and in respect to John F. Kennedy International Airport, as
therein set forth; and

WHEREAS, pursuant to and in accordance with the terms
of the Lease, contemporaneously with the execution hereof and
effective as of the effective date hereof the Lessee and the
Sublessee are entering into an agreement of sublease with the
Sublessee, (said agreement of sublease being denominated therein
as "Terminal One Facility Use and Lease Agreement") a copy of
which is attached hereto, hereby made a part hereof and
hereinafter called the ' ! Sublease" (all of the areas and
facilities under the Sublease and the other portions of the
premises under the Lease which are subleased to the Sublessee
and/or which the Sublessee has the right to use and/or occupy
under the Sublease being herein collectively called the
"subleased premises") subject to the consent of the Port
Authority and the execution of this Consent to Facility Sublea;sd
Agreement by and among the Lessee, the Sublessee and the Port
Authority; and

WHEREAS, contemporaneously with the execution hereof
the Port Authority, the Lessee, the New York City Industrial
Development Agency (hereinafter called the "IDA") and the United
States Trust Company of New York, as trustee (hereinafter the
"Trustee) are entering into a separate "Consent to IDA Subleases
Agreement" whereby the Port Authority, on the terms and
conditions therein set forth, consents to that certain
"Partnership Sublease" (as therein defined) and that certain "IDA
Lease Agreement" (as therein defined); said "Consent to IDA
Subleases Agreement" being hereinafter called the "Consent to IDA
Subleases Agreement" and said "Partnership Sublease" and said
"IDA Lease Agreement" being collectively referred to in the Port
Authority Consent to IDA Subleases Agreement as the Subleases and
hereinafter collectively referred to as the "IDA Subleases"; and

WHEREAS, contemporaneously with the execution of this
Consent to Facility Sublease Agreement by the parties hereto, a
consent to sublease agreement effective as of even date herewith
and in substantially similar form to this Consent to Facility
Sublease Agreement is being entered into and executed by and
among the Port Authority, the Lessee and each of the other
Airline Partners (as defined in Section 26 of the Lease and
identified by name on the first page hereof) of the Lessee (each
such Airline Partner being named as sublessee in its respective
consent to facility sublease agreement) covering the separate
Port Authority consent to the Lessee's sublease agreement (in
substantially similar form to the Sublease) to such Airline
Partner as a sublessee thereunder; and

r
i
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WHEREAS, the Lease calls for the Lessee to procure and
maintain at all times during the term of the Lease the obligation
of the Sublessee, and each of the other Airline Partners of the
Lessee on a "joint and step-up" basis, to assure to the Port
Authority that the Lessee shall perform all of its obligations
under the Lease (as more fully set forth in and described in the
Lease and in Paragraph 15 below);

NOW, THEREFORE, in consideration of the covenants and
mutual agreements of all the parties hereto, it is hereby agreed
by the parties as follows:

1. On the terms and conditions hereinafter set forth,
the Port Authority consents to the Sublease.

2. Neither this Consent to Facility Sublease
Agreement (herein sometimes referred to as the "Consent to
Facility Sublease Agreement" or as the "Consent") nor 'anything
contained herein nor the consent granted hereunder shall
constitute or be deemed to constitute a consent to nor shall they
create an inference or implication that there has been consent to
any enlargement, variation or change in the rights, powers and
privileges granted to the Lessee under the Lease, nor consent to
the granting or conferring of any rights, powers or privileges to
the Sublessee or the Lessee as may be provided by the Sublease if
.,not granted to the Lessee under the Lease or the Consent to IDA
Subleases Agreement, nor shall they impair, limit, restrict,
alter or affect any of the promises, covenants, representations,
warranties, indemnities, duties, responsibilities, liabilities
and obligations imposed on or agreed to or made by the Lessee
under the Lease or the Consent to IDA Subleases Agreement or the
IDA Subleases as between the parties thereto, nor consent to or.
create any limitation,-diminishment, restriction, modification,
change or impairment of any of the rights, powers, privileges or
remedies of the Port Authority under the Lease or the Consent to
IDA Subleases Agreement. The Sublease is an agreement between
the Lessee and the Sublessee with respect to the various matters
set forth therein. Neither this Consent to Facility Sublease
Agreement nor anything contained herein nor the consent granted
hereunder shall constitute an agreement between the Port
Authority and the Lessee that the provisions of the Sublease
shall apply and pertain as between the Lessee and the Port
Authority, it being understood that the terms, provisions,
covenants, conditions and agreements of the Lease shall, in all
respects, be controlling, effective and determinative. It is the
intention of the Port Authority hereunder merely to permit the
exercise of Lessee's rights, powers and privileges thereunder by
the Sublessee (to the extent permitted by the Sublease and this
Consent to Facility Sublease Agreement). The specific mention of
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or reference to the Port Authority in any part of the Sublease,
including without limitation thereto any mention of any consent
or approval of the Port Authority now or hereafter to be
obtained, shall not be or be deemed to create an inference that
the Port Authority has granted its consent or approval thereto
under this Consent to Facility Sublease Agreement or shall
hereafter grant its consent or approval thereto or that the
subject matter as to which the consent or approval applies has
been or shall be approved or consented to in principle or in fact
or that the Port Authority's discretion as to granting any such
consents or approvals shall in any way be affected or impaired.
The lack of any specific , reference in any provision of the
Sublease to Port Authority approval or consent shall not be
deemed to imply that no such approval or consent is required and
the Lease shall in all respects be controlling, effective and
determinative.

No provisions of the Sublease, including but not
limited to those imposing obligations on the Sublessee with
respect to laws, rules, regulations, taxes, assessments and
liens, shall be construed as a submission or admission by the
Port Authority that the same could or does lawfully apply to the
Port Authority, nor shall the existence of any provision of the
Sublease covering action which may be undertaken by the Lessee or
the Sublessee or any other person including but not limited to
those involving signs, construction on the premises, insurance,
clubrooms, assignment and subletting, be deemed to imply or infer
that Port Authority consent or approval thereto has or will be
given or that Port Authority discretion with respect thereto will
in any way be affected or impaired. References in this Paragraph
and in Paragraph 16 hereof to specific matters and provisions as
contained in the Sublease shall not be construed as indicating
any limitation upon the rights of the Port Authority with respect
to its discretion as to granting or withholding approvals or
consents as to other matters and provisions in the Sublease which
are not specifically referred to herein.

3.	 (a) The granting of the consent hereunder by the
Port Authority shall not be or be deemed to operate as a waiver
of its required consent to any other or subsequent subleasing or
sublessee or any other agreement (including but not limited to
any by the Lessee or the Sublessee) or to the use or occupancy or
possession of the premises under the Lease or any portion thereof
by any party, entity or person other than the Sublessee or to any
assignment of the Lease or the Sublease or of any rights or
interests under either of them, whether in whole or in part, or
as a waiver of any of the rights of the Port Authority.

(b) In the event the Sublease is assigned in its
entirety (as to the Sublessee's rights and interests thereunder)
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such further consent of the Port Authority to such assignment
shall not be required if and only if such assignment of the
Sublease is made by the Sublessee to any successor in interest of
the Sublessee which is or is to be a Scheduled Aircraft Operator,
and with or into which the Sublessee may merge, consolidate, or
which may succeed to the assets of the Sublessee or the major
portion of its assets related to its air transportation system,
but in any such event, such assignment shall not take effect
before the assignee is actually engaged in the business of
scheduled transportation by aircraft; provided, further, that the
successor entity has a financial standing as of the date of the
transfer or assignment at least as good as that.of the Sublessee
by which is meant that its ratio of current assets to current
liabilities, its ratio of fixed assets to fixed liabilities and
its net worth shall each be at least as favorable as that of the
Sublessee and provided, further, that such successor entity or
purchaser executes and delivers to the Port Authority an
instrument in a form satisfactory to the Port Authority assuming
the 'obligations of the Sublessee as if it were the original
Sublessee named hereunder.

Without limiting the foregoing, in the event the
successor entity referred to above is not anticipated to have a
financial standing as of the date of transfer or assignment which
is as good or better than the Sublessee, the Sublessee shall have
the right to request the Port Authority to consider, and the Port
Authority will consider, an appropriate security deposit or other
form(s) of security as a condition of its consent to an
assignment of the Sublease to such entity.

4. The Sublease shall not be changed, modified,
discharged or extended except by written instrument duly executed
by the parties thereto and only with the express prior written
consent of the Port Authority.

5. (a) In the event any of the events set forth in
Section 29 of the Lease or any event which by the terms of the
Lease constitutes an event of default or termination thereunder
shall occur with respect to the Sublessee or in the event any of
the events set forth in Paragraph 8.01 of the Sublease shall
occur or in the event of any default by the Sublessee under any
of the terms and provisions of this Consent to Facility Sublease
Agreement including without limitation under Paragraphs 6, 7 or
15 hereof, the Port Authority shall have the right to revoke the
consent granted hereunder upon thirty (30) days' prior written
notice to the Lessee and the Sublessee, but no such revocation
shall be deemed to affect the Lease or the continuance thereof,
provided, furthermore, that the foregoing shall not be deemed to
affect or limit the rights of the Port Authority to terminate the
Lease as well, in accordance with Sections 26 or 29 or other
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applicable provision of the Lease or to limit or impair any term,
provision, covenant or condition of the Lease or any right or
remedy of the Port Authority thereunder.

(b) In the event of the revocation of the consent
granted hereunder as hereinabove or in Paragraphs 6 and 7
provided, the Lessee shall immediately terminate all of the
Sublessee's rights to use, occupy and possess the subleased
premises and any and all other areas and facilities under the
Sublease including without limitation its actual possession
thereof and the Lessee shall also take all necessary, required or
appropriate acts to remove, evict and dispossess the Sublessee
and to re-enter, regain'and resume possession of the subleased
premises and any and all other areas and facilities. The Lessee
and the Sublessee expressly agree that said revocation shall,
upon the exercise thereof by the Port Authority, terminate all
rights of use, occupancy and possession of the Sublessee in the
subleased premises and all other areas and facilities under the
Sublease and the e subleasehold''interest and estate of the
Sublessee therein but the Sublease shall continue for other
purposes including all payment of rent and all other payment
obligations by the Sublessee to the Lessee. The Lessee and
Sublessee.further expressly agree that said right of revocation
shall be deemed to be and operate as a conditional limitation of
the Sublessee's subleasehold estate and interest under the
Sublease as if therein set forth in full. The Sublessee agrees
that on or before.the effective date of the revocation of this
Consent, the Sublessee shall quit the subleased premises and all
facilities and areas thereunder and remove its property and
property for which it is responsible therefrom.

(c) It is specifically understood and agreed that
neither the IDA Subleases nor the Port Authority Consent to IDA
Subleases Agreement nor anything contained therein nor the
existence or continued existence of the same shall alter, impair
or limit (i) the right of the Port Authority to revoke this
Consent to Facility Sublease Agreement and the consent hereunder
as provided herein, or (ii) the obligation of the Lessee to
terminate the Sublessee's use, occupancy and possession as
described in paragraph (b) above, or (iii) the conditional
limitation of the Sublessee's rights, estate and interest under
the Sublease as described in paragraph (b) above.

6.	 (a) In addition to and without limiting Paragraph
5 hereof or any other term or provision of this Consent and in
addition to and without limiting any of the terms, provisions,
covenants or conditions of the Lease or of any of the rights and
remedies of the Port Authority thereunder, the occurrence of any
one or more of the following events shall be and shall be deemed
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an event of default under Paragraph 5 hereof and upon the
occurrence of any such event or at any time thereafter during the
continuance thereof the Port Authority shall have the right to
revoke this Consent and the consent granted hereunder pursuant to
Paragraph 5 hereof:

(1) Excepting only the Government of
any individual, corporation, partnership or other entity
shall have direct or indirect beneficial ownership (as
described below) of a portion of any class of outstanding
Voting Securities of the Sublessee in excess of 30% thereof
which shall result,in a decrease in the amount of, and a
change in the nature of, the passenger aircraft operations
of the Sublessee at the Airport; unless the Port Authority
shall have giver its prior written consent thereto;

(2) There shall be an issuance, transfer, purchase or
exchange of all or a portion of the securities of the
Sublessee or of a subsidiary corporation—of the Sublessee or
the creation, transfer, purchase or exchange of any rights
or privileges thereunder, or the transfer, purchase or
exchange of all or a portion of the assets of the Sublessee
or of a subsidiary corporation of the Sublessee, which
causes or results in a change in the relationship between
the Sublessee and a subsidiary corporation of the Sublessee,
or the Sublessee and the holders of the securities of the
Sublessee, or the creation of another corporation for the
purpose, among others, of accepting and holding securities
of the Sublessee, or which places control of the Sublessee
in a single entity, or which effects, causes or results in a
transfer or change in the entity exercising control over the
Sublessee unless the Port Authority shall have given its
prior written consent thereof which shall in any such case
result in a decrease in the amount of and a change in the
nature of the passenger aircraft operations of the Sublessee
at the Airport;

(3) Any individual, corporation, partnership or other
entity in its own or any representative capacity shall have,
own, hold or obtain or be granted a pledge, security
interest, lien or other encumbrance, claim or right in or
against any part or all of the partnership interest of the
Sublessee as an Airline Partner of the Lessee or of any
certificate evidencing any part or all of such partnership
interest; unless the Port Authority shall have given its
prior written consent thereto;

(4) The Sublessee shall cease to be an Airline Partner
of the Lessee for any cause or reason whatsoever, and
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(without limiting the foregoing) whether by removal,
withdrawal, dissolution, merger, consolidation, operation of
law, or otherwise, and notwithstanding that the same may or
may not be pursuant to or in accordance with the Lessee's
partnership agreement(s); unless the Port Authority shall
have given its prior written consent thereto; provided,
however, that the foregoing shall not apply to the limited
right of assignment covered by subparagraph (b) of Paragraph
3 hereof if made in compliance therewith.

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

(c) (1) The Sublessee represents and warrants to the
Port Authority, knowing that the Port Authority is relying on the
accuracy of such representations and warranties, that at the time
of execution of this Agreement:

(i) The Lessee is a domestic limited partnership
formed and existing under and pursuant to the laws of
the State of New York (the Revised Limited Partnership
Act: Article 8-A of the Partnership Law of the State of
New York) and that it has the following partners: one
general partner, Terminal One Management, Inc., a
corporation organized and existing under and pursuant
to the laws of the State of New York (the "General
Partner"); and four limited partners as named and
identified as such on the first page hereof, including
the Sublessee, (each of which is sometimes herein
referred to as an "Airline Partner" and all of which
are sometimes collectively referred to herein as the
"Airline Partners"); and that the Airline Partners
caused the incorporation of the General Partner as a
corporation formed and existing under and pursuant to
the laws of the State of New York as aforesaid;

(ii) With respect to the General Partner, that-
there have been issued and are outstanding 400 voting
securities which constitute all of the outstanding
voting securities and that all of said voting
securities are owned by the Airline Partners as
follows:
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Class A -- 100 Shares - Compagnie Nationale Air France
Class B -- 100 Shares - Japan Airlines Company, Ltd.
Class C -- 100 Shares - Korean Air Lines Co., Ltd.
Class D -- 100 Shares - Deutsche Lufthansa Aktiengesellschaft,

and that said Voting Securities constitute all of the
outstanding Voting Securities of the General Partner
and that all of said Voting Securities are held by the
Airline Partners as herein set forth.

(iii)With respect to the Sublessee, that, at the
time of execution of this Consent to Facility Sublease
Agreement, it is a corporation organized and existing
under the laws of the country of	 and has
issued and has outstanding	 Voting
Securities which constitute all of its outstanding
Voting Securities;

(iv) [TO BE INSERTED, as applicable to Air France
only, Sublessee's representations as to its ownership
of its specified "Subsidiary Airline" pursuant to .
Section 4 II (b) of the Lease.]

(2) By executing this Consent to Facility
Sublease Agreement, the Sublessee further expressly
acknowledges, covenants, represents and warrants that the
documents submitted to the Port Authority covering the
formation of the Lessee as a limited partnership, as
aforesaid; including the following: "Certificate of Limited
Partnership of Terminal One Group Association, L.P." and
"Certificate of Incorporation of Terminal One Management,
Inc." are true, correct, complete and final copies of the
documents effectuating the formation of the Lessee as a
limited partnership under and pursuant to the laws of the
State of New York (the Revised Limited Partnership Act:
Article 8-A of the Partnership Law of the State of New York)
including the filing and the undertaking of the publication
requirements thereunder, and effectuating the formation of
the General Partner as a corporation organized and existing
under the laws of the State of New York.

(d) The phrase "direct or indirect beneficial
ownership" shall include without limiting the generality
thereof the direct or indirect power through contract,
arrangement, understanding, relationship or otherwise to
dispose of or to direct the disposal of, or to vote or to
direct the voting of, any Voting Security of a corporation.

Page 9 of Exhibit CSL



TOGA 694.1

(e) The term "Voting Security" shall include any
stock, bond or other obligation of a corporation the holder
of which has any voting rights including but not limited to
the right to vote for the election of members of the board
of directors of said corporation and shall include any
security convertible into a Voting Security and any right,
option or warrant to purchase a Voting Security.

(f) Without limiting any term, provision, covenant or
condition of this Consent to Facility Sublease Agreement,
the Sublessee shall promptly advise the Port Authority in
writing addressed to the Port Authority's Director of
Aviation of any change in the representations and warranties
made in this Section.

7.	 (a) (1) In addition to and without limiting any
term or provision of this Consent or of the Lease and in addition
to and without limiting any right or remedy of thePort Authority
under the Lease, this Consent or otherwise, if the Triggering
Event listed in Exhibit X attached hereto and hereby made a part
hereof shall occur, the Port Authority shall have the right, at
its sole discretion, either to revoke this Consent to Facility
Sublease Agreement and the consent hereunder pursuant to
Paragraph 5 hereof or to notify the Sublessee that the following
provisions of subparagraph (2) hereof have as of the date of such
notice been placed in full force and effect.

(2) For purposes of the foregoing sub-
subparagraph (1) of this subparagraph (a) in the event the Port
Authority gives the aforesaid notice under said sub-subparagraph
(1) to the Lessee then from and after the date of said notice,
the Port Authority shall have the right to revoke this Consent
and the consent granted hereunder at any time without cause on
thirty (30) days' prior written notice to the Lessee and the
Sublessee and no such revocation shall be deemed to affect the
Lease or the continuance thereof, but all of, the Sublessee's
rights to use, occupy and possess the subleased premises and any
and all other areas and facilities under the Sublease shall be
deemed terminated thereby in accordance with and as more fully
described in Paragraph 5 (b) hereof; provided that the foregoing
shall not be deemed to affect or limit the rights of the Port
Authority to terminate the Lease as well, in accordance with
Sections 26 or 29 or other applicable provision of the Lease or
to limit or impair any term, provision, covenant or condition of
the Lease or any right or remedy of the Port Authority
thereunder.
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(3) (i)	 without limiting this Paragraph 7
or any term or provision hereof, and without limiting any term or
provision of Exhibit X hereto, the Sublessee agrees that:

(1) It shall meet with
representatives of the Port Authority as described below and
provide to said representatives the information described
below during such scheduled meetings and at any other time
as requested by the Port Authority; and

(2) It shall submit to the Port
Authority a statement at any time during the term of this
Consent to Facility Sublease Agreement signed by an officer
of the Sublessee notifying the Port Authority of the
occurrence of an event or events which, if the Port
Authority were to activate the same by the giving of a
notice or notices as specified in Exhibit X, would
constitute a Triggering Event or Triggering Events as listed
in Exhibit X as of the date of such notice and the date of
the occurrence, provided, however, that failure to give any
such notice shall not affect the occurrence of any
Triggering Event or the consequences thereof hereunder.

(ii) There shall be an annual meeting
with representatives (at director level or above) of the
Port Authority and with a principal officer of the Sublessee
on the last business day of the month of September or on
such other days as may, from time to time, be agreed upon by
the Lessee and the Port Authority to review the financial
performance of the Lessee and the Sublessee. The foregoing
provisions with respect to the said meetings on the last
business day of the month of September shall be subject to
the Lessee's right to reschedule by sending to the Port
Authority a written notice prior to the first day of said
month setting forth four (9) alternative business days
within said month of September. The Port Authority shall
notify the Lessee and the Sublessee of its selection of the
day for the next annual meeting within ten (10) days of its
receipt of the said notice of the lessee, if any. The
review shall include the furnishing of the following
information regarding the Lessee and the Sublessee to the
Port Authority by the Lessee and the Sublessee and the
discussion of same:

(1) Financial data of the Lessee,
the General Partner of the Lessee, and the Sublessee
including corporate annual reports of the Sublessee.
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(2) Monthly traffic data including
passengers and aircraft departures of the Sublessee;
provided that with respect to the Sublessee the foregoing
shall apply only as to information or data which the Port
Authority reasonably requests.

(3) Monthly performance indicators
including load factors of the Sublessee.

(4) Any information or data that
the Lessee or the Sublessee or any of them has furnished or
is required to furnish to any creditor of the Lessee or of
the Sublessee; provided that with respect to the Sublessee
the foregoing shall apply only as to such information or
data as the Port Authority may reasonably request and only
information and data normally available to such creditors
located in the United States.

(iii) It is the position of the
Sublessee that all or portions of the information it has
agreed to furnish the Port Authority hereunder is of a
confidential nature. The Port Authority agrees that, unless
required or appropriate to do so pursuant to any legal
obligations imposed upon or agreed to by the Port Authority
or with which the Port Authority must comply calling for
public disclosure of information, or pursuant to freedom of
information policy adopted or which may be adopted by it's
Commissioners, or pursuant to compliance with any law,
ordinance, governmental rule, regulation or order, it will.
not deliberately convey the same to any private person;
provided that if such information is already at that time in
the public domain the foregoing agreement against disclosure
shall not apply and release of such information shall not be
or be deemed a violation hereunder.

8.	 (a) Notwithstanding anything contained in the
Sublease, this Consent to Facility Sublease Agreement shall
expire without notice to the Sublessee on the day preceding the
date of expiration of the Lease.

(b) Notwithstanding anything contained therein,
the Sublease shall terminate without notice to the Sublessee on
the day preceding the date of termination of the Lease.

(c) (1) Notwithstanding anything to the contrary
in the Sublease, it is specifically understood and agreed, in
accordance with Section 28 (f) of the Lease, that the effective
date of the Sublease, shall be, and the term thereof shall
commence, no later than the commencement date of the term of the
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letting under the Lease as set forth in paragraph (a) of Section
3 of the Lease.

(2) In addition to and without limiting the
foregoing, and in accordance with Section 28 (f) of the Lease,
the Sublease shall not be effective if on the effective date
thereof (i) the Lessee shall be under a notice of default under
the Lease as to which the applicable period of cure has passed;
(ii) the Lease shall not be in full force and effect or (iii) the
Port Authority shall have served a notice of termination of the
Lease. The Port Authority in its sole discretion may elect to
waive the provisions of.the preceding sentence.

(d) Notwithstanding anything contained therein, in
the event the term of the Lease and the letting thereunder is
terminated and the Lessee becomes a hold-over tenant on a month-
to-month periodical basis pursuant to the provisions of Sections 27
and 81 of the Lease; the term of the Sublease and the , letting

-thereunder shall be deemed terminated and the -Sublessee -shall
thereafter be a hold-over tenant on a week-to-week periodical
tenancy and the Port Authority's right to revoke the consent
granted hereunder pursuant to Paragraphs 5, 6 and Paragraph 7
hereof shall be upon one (1) week's prior written notice. In the
event of the revocation of the consent as hereinabove provided, the
Lessee shall immediately terminate all of the Sublessee's rights to
use, occupy and possess the subleased premises and any and all
other areas and facilities under the Sublease in accordance with
and as more fully described in subparagraphs (a) and (b) of
Paragraph 5 hereof. In the event the tenancy between the Port
Authority and the Lessee is thereafter re-established on a fixed
term basis as provided in and in accordance with the Lease, then,
if the Sublessee is not in default under this Consent and if this
Consent has not been revoked or terminated, the Sublessee's fixed
term subtenancy shall be deemed reestablished and the Port
Authority's right to revoke the consent granted hereunder pursuant
to Paragraphs 5, 6 and Paragraph 7 hereof shall be upon thirty (30)
days prior written notice.

9.	 The Sublessee, in its operations under or in
connection with the Sublease and in its occupancy and use of the
subleased premises and areas and facilities under the Sublease or
any portion of the premises under the Lease, hereby agrees to
assume, observe, be bound by, comply with and be subject to all
the terms, provisions, covenants and conditions of the Lease,
(includin g without limitation the activities mentioned in
Paragraph 12 hereof), to the same extent and with like effect as
to the Port Authority as if it were the Lessee under the Lease
including, but not limited to, the obligations of the Lessee
under the Lease dealing with use of the premises, law compliance,
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compliance with Airport Rules and Regulations, the conduct of
prohibited activities and operations, rights of entry, non-
construction, and non-disorimination, affirmative action, and on-
going affirmative action equal-opportunity commitment; provided
any payment obligation shall be applied in a manner consistent
with Paragraph 15 hereof.

10. (a) Without in any wise affecting the obligations
of the Lessee under the Lease and under this Consent to Facility
Sublease Agreement, the Sublessee shall make repairs and
replacements arising or resulting from its use, occupancy or
operations under the Sublease as if it were the Lessee under the
Lease; provided any payment obligation shall be applied in a
manner consistent with Paragraph 15 hereof. However, all acts
and omissions of the Sublessee shall be deemed to be acts and
omissions of the Lessee under the Lease, and the Lessee shall
also be responsible therefor, including but not limited to the
obligations, of indemnification, repair and replacement.

(b) in addition to and without limiting any other
term or provision of this Consent, the Sublessee shall indemnify
and hold harmless the Port Authority, its Commissioners,
officers, employees and representatives, from and against (and
shall reimburse the Port Authority for its costs and expenses
including legal expenses incurred in connection with the defense
of) all claims and demands of third persons including but not
-limited to claims and demands for death or personal injuries or
for property damages, arising out of a breach or default of any
term or provision of this Consent or out of the use or occupancy
of the premises under the Lease or the subleased premises under
the Sublease or any portion or area or facility thereof by the
Sublessee or others with its consent, or any other acts or
omissions of the Sublessee, its officers, employees, agents,
representatives, contractors, customers, guests, invitees and
other persons who are doing business with the Sublessee or who
are at the premises under the Lease or the subleased premises
under the Sublease or any portion or area or facility thereof
with the consent of the Sublessee, or, with respect to its
officers, employees and business guests, elsewhere at the Airport
(excepting only claims and demands arising from the sole
negligence of the Port Authority), including claims and demands
of the City of New York, from which the Port Authority derives
its rights in the Airport, for indemnification, arising by
operation of law or through agreement of the Port Authority with
the said City.

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

(c) The Sublessee in its own name as insured and
including the Port Authority as additional insured shall maintain
and pay the premiums during the term of the Sublease on a policy
or policies of Comprehensive General Liability insurance,
including premises operations, independent contractors, products
liability and completed operations, and covering bodily injury
liability, including death, and property damage liability and
broadened to include or equivalent separate policies covering
aircraft liability, none of the foregoing to contain care,
custody or control exclusions, and providing for coverage in the
limits set forth below, and Comprehensive Automobile Liability
Insurance covering owned, non-owned and hired vehicles and
including automatic coverage for newly acquired vehicles and
providing for coverage in the limits set below. As to the said
Comprehensive General Liability Insurance the Lessee may, in lieu
of the foregoing requirement with respect to care, custody and
control exclusions, elect, in its own name as insured and
including the Port Authority as an additional insured as its

--.interest may appear, to maintain and pay the premiums on a
Baggage Legal Liability, a Cargo Legal Liability and a Real
Property Liability policy or policies in the limits set forth
below.

The said Comprehensive General Liability insurance
policy shall have a limit of not less than $100,000,000 combined
single limit per occurrence for bodily injury and property damage
liability. The said Comprehensive Automobile Liability insurance
shall have a limit of not less than $25,000,000 combined single
limit per accident for bodily injury and property damage
liability.

The minimum limits as to the aforesaid Baggage
Legal Liability, Cargo Legal Liability and Real Property Legal
Liability policy and policies shall be as follows:

Baggage Legal Liability	 $10,000,000
Cargo Legal Liability	 $10,000,000
Real Property Legal Liability

(Fire Legal Liability)	 $10,000,000
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Without limiting the provisions hereof, in the
event the Sublessee maintains the foregoing insurance in limits
greater than aforesaid, the Port Authority shall be included
therein as an additional insured to the full extent of all such
insurance in accordance with all the terms and provisions hereof.

The said policy or policies of insurance shall
also provide or contain an endorsement providing that the
protections afforded the Sublessee thereunder with respect to any
claim or action against the Sublessee by a third person shall
pertain and apply with like effect with respect to any claim or
action against the Sublessee by the Port Authority and with
respect to any claim or action against the Port Authority by the
Sublessee as though the Port Authority were the named insured
thereunder, but such endorsement shall not limit, vary, change,
or affect the protections afforded the Port Authority thereunder
as additional insured. The said policy or policies of insurance
shall also provide or contain a contractual;liability endorsement
covering the obligations assumed by the Sublessee under
subparagraph (a) of this Paragraph 10.

All insurance coverages and policies required
under this paragraph may be reviewed by the Port Authority for
adequacy of terms, conditions and limits of coverage at any time
and from time to time during the term of the consent hereunder.
The Port Authority may, at any such time, require commercially
reasonable additions, deletions, amendments or modifications to
the above_scheduled insurance requirements, or may require (if
commercially reasonable) such other and additional insurance, in
such reasonable amounts, against such other insurable hazards, as
the Port Authority may deem required.

(d) As to the insurance required by the
provisions of subparagraph (c) of this Paragraph 10, a certified
copy of each of the policies or a certificate or certificates
evidencing the existence thereof, or binders, shall be delivered
to the Port Authority upon the execution of this Consent to
Facility Sublease Agreement and delivery thereof to the Port
Authority. Each policy, certificate or binder delivered as
aforesaid shall bear the endorsement of or be accompanied by
evidence of payment of the premium thereon. In the event any
binder is delivered it shall be replaced within thirty (30) days
by a certified copy of the policy or a certificate. Each such
copy or certificate shall contain a valid provision or
endorsement that the policy may not be cancelled, terminated,

.,changed or modified without giving thirty (30) days' written
advance notice thereof to the Port Authority. Each such copy or
certificate required by subparagraph (b) of this Paragraph 10
shall contain a provision that the insurer shall not, without
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obtaining express advance permission from the General Counsel of
the Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port
Authority, its Commissioners, officers, agents or employees, the
immunity of the Port Authority, its Commissioners, officers,
agents or employees, the governmental nature of the Port
Authority or the provisions of any statutes respecting suits
against the Port Authority. A certificate or other evidence of
any renewal policy shall be delivered to the Port Authority prior
to the expiration of each expiring policy, except for any policy
expiring after the date of expiration of the term of this
Consent. The aforesaid ,_insurance shall be written by a company
or companies approved by the Port Authority the Port Authority
agreeing not to withhold its approval unreasonably. If at any
time any of the insurance policies shall be or become
unsatisfactory to the Port Authority as to form or substance or
if any of the carriers issuing such policies shall be or become
unsatisfactory to the Port Authority, the Sublessee Shall
promptly obtain  new and satisfactory `policy"- in replacement the
Port Authority agreeing and covenanting not to act unreasonably
hereunder. If the Port Authority at any time so requests, a
certified copy of each of the policies shall be delivered to the
Port Authority.

11. In addition to and without limiting Paragraph 15
hereof, if the Lessee shall at any time be in default of its
monetary obligations under the Lease, the Sublessee shall on
demand of the Port Authority pay directly to the Port Authority
any rental, fee or other amount due to the Lessee in the amount
of such default (excluding amounts due by the Sublessee to the
Lessee for the "IDA Lease Agreement Rent" as defined in the
Sublease or other payments to the Lessee by the Sublessee for
loans made by the Lessee). No such payment shall relieve the
Lessee from any obligations under the Lease or under this Consent
Agreement, but all such payments shall be credited against the
obligations of the Lessee or of the Sublessee, as the Port
Authority may determine for each payment or part thereof.

12. (a) The Sublessee is prohibited from performing
any activities or services for others at the subleased premises
or any other area or facility under the Sublease or at the
Airport unless the Sublessee obtains an appropriate Port
Authority permit therefor and pays the fees to the Port Authority
pursuant thereto (subject to the fee exclusion provisions with
respect to Airline Partners of the Lessee as expressly set forth
in and in accordance with Subdivision II of Section 4 of the
Lease).
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(b) In addition to and without limiting the
foregoing or any other term or provision of this Consent to
Facility Sublease Agreement or the Lease, any and all Handling
Services (as such term is defined in the Lease) performed by the
Sublessee at the subleased premises or any area or facility under
the Sublease or the premises under the Lease or any portion
thereof shall be subject to the provisions of the Lease including
without limitation Section 4 II thereof and the Handling
Percentage Fees payable thereunder with respect to the Sublessee
and any and all such Handling Services performed by the Sublessee
shall be deemed performed by the Lessee under and subject to the
Lease, and any and all gross receipts (as defined in Section 4 II
of the Lease) arising therefrom with respect to the Sublessee
shall be deemed imputed to the Lessee and be and form a part of
the Lessee's gross receipts under the Lease and subject to all
the terms, provisions, covenants and conditions thereof,
including without limitation the payment of Handling Percentage
Fees and Sublgtting Percentage Fees in accordance with Section 4
thereof, provided, however, that the Sublessee and the Lessee
shall be jointly and severally liable for payment therefor to the
Port Authority. The foregoing shall not and shall not be deemed
to limit, affect or waive the requirement for further separate
Port Authority approval, consent or permit with respect to such
Handling Services.

(c) Nothing in this Consent to Facility Sublease
Agreement, nor anything contained, in the Sublease, nor the
consent granted hereunder shall be deemed to permit or authorize
the Lessee (unless and to the extent expressly authorized by the
Lease) or its General Partner to perform services or operations
for or on behalf of the Sublessee and in the event the Sublessee
proposes to retain or use the Lessee or its General Partner or
others for the performance of services or operations (including
but not limited to ramp handling of aircraft, turnaround
maintenance services or cleaning or other maintenance or handling
services in the premises or any portion thereof or at the
Airport) such arrangement and the agreement thereon (unless and
to the extent expressly authorized by the Lease) shall be
submitted to the Port Authority for its prior written consent,
including without limitation the requirement for the prior
issuance of an appropriate Port Authority permit.

13. If the Sublessee should fail to pay any amount
required under this Consent to Facility Sublease Agreement when
due to the Port Authority, including without limitation any
payment of fees, payments under Paragraph 15 hereof or any other
amounts or charges, or if any such amount is found to be due as
the result of an audit, then, in such event, the Port Authority
may impose (by statement, bill or otherwise) a late charge with
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respect to each such unpaid amount for each late charge period
hereinbelow described) during the entirety of which such amount
remains unpaid, each such late charge not to exceed an amount
equal. to eight-tenths of one percent of such unpaid amount for
each late charge period. There shall be twenty-four late charge
periods during each calendar year; each late charge period shall
be for a period of at least fifteen (15) calendar days except one
late charge period each calendar year may be for a period of less
than fifteen (but not less than thirteen) calendar days. Without
limiting the generality of the foregoing, late charge periods in
the case of amounts found to have been owing to the Port
Authority as the result of Port Authority audit findings shall
consist of each late charge period following the date the unpaid
amount should have been paid under this Consent to Facility
Sublease Agreement. Each late charge shall be payable
immediately upon demand made at any time therefor by the Port
Authority. No acceptance by the Port authority of payment of any
unpaid amount or of any unpaid late charge amount shall be deemed
a waiver of the right of the Port Authority to payment of any
late charge or late charges payable under the provisions of this
Paragraph, with respect to such unpaid amount. Nothing in this
Paragraph is intended to, or shall be deemed to, affect, alter,
modify or diminish in any way (i) any rights of the Port
Authority under this Consent to Facility Sublease Agreement,
including without limitation Paragraphs 5, 6 or 7 hereof or (ii)
any obligations of the Sublessee under this Consent to Facility
Sublease Agreement. In the event that any late charge imposed
pursuant to this Paragraph shall exceed a legal maximum
applicable to such late charge, then in such event, each such
late charge payable under this Consent to Facility Sublease
Agreement shall be payable instead at such legal maximum.

14. With respect to this Consent to Facility Sublease.
Agreement, the Lessee and the Sublessee understand and agree that
the Lessee may not and is expressly prohibited from performing
any services or functions at the Airport for the Sublessee which
are performed by organizations at the Airport authorized by
permit or contract from the Port Authority to perform such
services or functions, unless the Lessee is specifically
authorized by the Lease or by permit or contract to perform such
services or functions for others at the premises and the Airport
and in such event said service and function shall be performed
pursuant thereto. The Lessee, however, may make the necessary
arrangements with the authorized organizations performing such
services or functions at the Airport to have such services or
functions performed for the Sublessee by such organizations or
the Sublessee may perform such services and functions for itself.
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15. (a) For purposes of this Paragraph 15, the
following terms shall have the following meanings:

"Business Day" shall mean any day other than (i) a
Saturday or Sunday, (ii) a day on which commercial banks in
New York, New York are closed, or (iii) a day on which the
New York Stock Exchange is closed.

"Signatory Carriers" shall mean the airlines (named on
the first page hereof as the Airline Partners) that execute
with the Lessee the Sublease.substantially in the form
attached, each of which shall have executed consents to
sublease agreements in substantially similar form to this
Consent to Facility Sublease Agreement with the Port
Authority.

"Signatory Carriers Site Lease Obligations" shall mean
all obligations which the Lessee has or shall have under the
Lease (and any and all amendmentsand supplements thereto as
the Port Authority and the Lessee in their discretion may
execute) including.without limitation all rental, fees and
other monetary obligations of the Lessee thereunder and the
performance, fulfillment and observance of all the other
terms, provisions, covenants and conditions of the Lease on
the part of the Lessee to be performed, fulfilled and
observed pursuant to the Lease (and any and all amendments
and supplements thereto as the Port Authority and the . Lessee
in their discretion may execute).

(b) in accordance with and pursuant to Section 58
of the Lease, and in addition to and without limiting or
impairing any right or remedy of the Port Authority under the
Lease or under this Consent or otherwise, the Sublessee hereby
absolutely, unconditionally and irrevocably promises and assures
to the Port Authority the payment and performance of the
Signatory Carriers Site Lease Obligations, in accordance with the
following subparagraphs hereof (the Sublessee being sometimes
herein in this Paragraph 15 also called the "Obligor" and its
obligations hereunder being sometimes hereinafter called its
"Joint and Step-up Obligations").

(c) Monetary Obligations: (1) The Sublessee's pro
rata share of the Signatory Carriers Site Lease Obligations (with
respect to monetary obligations) shall be equal to the percentage
set forth below, as the same may be adjusted pursuant to and in
accordance with the following subparagraphs.

As of the effective date of the Lease and of
this Consent, the Sublessee (described by its airline corporate
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name stated below) and each of the other Signatory Carriers (as
set forth below and in their respective consent to facility
sublease agreements) shall have, for the purposes of the Joint
and Step-up Obligations hereunder and under their respective
consent to facility sublease agreements, the following pro rata
shares of the Signatory Carriers Site Lease Obligations (with
respect to monetary obligations):

Sicnatory Carriers	 Pro Rata_Percenta4e

Compagnie Nationale Air France 	 29.86%
Japan Airlines Company,^,Ltd.	 14.89%
Korean Air Lines Co., Ltd.	 23.55%
Deutsche Lufthansa Aktiengesellschaft	 31.700

Total	 100%

(2) The aforesaid percentages set forth as the
Sublessee's pro rata share of the Signatory Carriers Site Lease
Obligations and that of each of the other Signatory Carriers
shall continue unchanged, for the purposes hereof, as stated in
sub-subparagraph (1) above unless and until the Sublessee shall
submit a notice to the Port Authority setting forth a new
percentage for the Sublessee's pro rata share and that for each
of the other Signatory Carriers pro rata shares, provided,
however, that if any such new percentage of any such pro rata
share shall be less than one percent (1%) then such new
percentages shall become effective only if the same are set forth
in a supplemental agreement to this Consent and the supplemental
agreements to the consent to facility sublease agreement with
each of the other Signatory Carriers signed by the Port
Authority, the Lessee and the respective Signatory Carrier;
provided, further, however, that at all times the total pro rata.
shares shall equal one-hundred percent (100%) of the Signatory
Carriers Site Lease Obligations; and provided, further, that each
of aforesaid notices shall be signed by the Lessee, the Sublessee
and all of the other Signatory Carriers and, further, that each
such notice shall be given no more frequently than annually and
on or before January 31 of the calendar year during which such
new percentages shall be in effect. Any notice given by the
Sublessee or any proposed change in the pro rata share
percentages which is not in strict compliance with the
requirements of this provision shall be deemed void and not
effective and the pro rata percentages then previously in effect
shall continue unchanged.

(3) First Late Payment Notice. If the Port
Authority has not received payment in full from the Lessee of the
Signatory Airlines Site Lease Obligations when due and payable
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pursuant to the Lease, the Port Authority, if in its sole and
complete discretion and without limiting or impairing any.of its
rights and remedies under the Lease or this Consent or otherwise
it exercises its rights under the Sublessee's Joint and Step-up
Obligations hereunder, may notify the Lessee in writing of such
deficiency with written notice to each of the Signatory Carriers
that such payment so due and payable has not been received in
full and the amount of the deficiency of such payment.

(4) First Supplemental Invoice. If the Port
Authority has not received full payment by the fifteenth (15th)
calendar day after its notice to the Lessee,.as aforesaid, the
Port Authority, if in its sole and complete discretion and
without limiting or impairing any of its rights and remedies
under the Lease or this Consent or otherwise it continues to
exercise its rights under the Sublessee's Joint and Step-up
Obligations hereunder, may issue a First Supplemental Invoice to
the Sublessee. Such First Supplemental Invoice will be for the
Sublessee's pro rata share of the deficiency in such 

Payment sd
due and payable, as set forth in subparagraph (1) hereof,
provided that, the amount of such invoice shall be calculated on
the basis that, solely for purposes hereof, Sublessee's pro rata
share shall be increased to provide among the non-defaulting
Signatory Carriers for the payments due and payable by any
Signatory Carrier then in default under its Joint and Step-up
Obligations under its respective consent to facility sublease
agreement or under its sublease. The Sublessee shall pay the
amount set forth in such invoice as its pro rata share (in
accordance with the foregoing) no later than ten (10) calendar
days after the date of such invoice.	 Each other Signatory
Carrier shall, pursuant to its Joint and Step-up Obligations set
forth in its consent to facility sublease agreement, likewise pay
its respective pro rata share of said deficiency.

(5) Additional Supplemental Notices and
Invoices. If any Signatory Carrier subsequently defaults on
payment of a Supplemental Invoice, the Port Authority, if in its
sole and complete discretion and without limiting or impairing
any of its rights and remedies under the Lease, this Consent or
otherwise it continues to exercise its rights under the Joint and
Step--up Obligations hereunder, may continue the above notice and
invoice procedures to each of the non-defaulting Signatory
Carriers, until all required payments have been received.

(6) For the purposes hereof and without
limiting or impairing any other term or provision hereof; it is
expressly understood and agreed that if any Signatory Carrier is
in default under its sublease the Sublessee shall promptly notify
the Port Authority in writing of such default, and, further that
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the Port Authority shall have the right, but not the obligation,
to invoke and/or continue the notice and invoice procedures with
regard to such Signatory Carrier.

(d) Nonmonetary Obligations; With respect to
Signatory Carriers Site Lease Obligations other than rental, fees
and other monetary obligations of the Lessee, as aforesaid, the
Port Authority, if in its sole and complete discretion and
without limiting any of its rights and remedies under the Lease,
this Consent or otherwise it exercises it rights under the Joint
and Step-up Obligations hereunder, may give written notice to the
Sublessee concurrently with or, at the Port Authority's option;
after its notice of default to the Lessee given by the Port
Authority pursuant to the Lease that such non-monetary obligation
has not been performed, fulfilled or observed. Thereupon, the
Sublessee shall fully, pursuant to the Joint and Step-up
Obligations hereunder, perform, fulfill or observe such non-
monetary obligation in accordance with the terms of the Lease.

(e) The rights and remedies provided herein to
the Port Authority under the Joint and Step-up Obligations of the
Sublessee hereunder shall be and shall be deemed cumulative and
additional to, and not in lieu of or exclusive of, any other
right or remedy available to the Port Authority under the Lease
or this Consent or at law or equity, and the exercise of or
fail-are to exercise any right or remedy hereunder shall not
prevent or restrict, affect, impair or limit the Port Authority
in its exercise of any other right or remedy under the Lease, or
the Consent, or at law or equity; it being expressly understood
and agreed that the Port Authority shall at all times have all
such rights and remedies under the Lease, this Consent and at law
and equity including without limitation its rights of termination
under the Lease and its rights of revocation under this Consent.

(f) (1) The provisions of this Paragraph 15 and
the Joint and Step-up Obligations under this Paragraph 15 to the
Port Authority, and the rights and remedies of the Port Authority
under this Paragraph 15, and the obligations of the Sublessee as
Obligor under this Paragraph 15 shall survive the expiration or
termination of the Lease or the expiration or termination or
revocation of this Consent and of the consent granted hereunder
and shall so survive as an absolute, unconditional and unilateral
contractual obligation of the Obligor; and it is expressly
understood and agreed that in the event of any such expiration
and termination of the Lease or the expiration, termination or
revocation of this Consent the Port Authority in exercising its
rights hereunder shall have no obligation to serve the aforesaid
"First Late Payment Notice" prior to its service of the aforesaid
"First Supplemental Invoice" or any subsequent or additional
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notice on the Sublessee. The Joint and Step-up Obligations of
the Sublessee under this Paragraph 15 shall be severable from and
independent of any other obligations of the Sublessee under this
Consent,

(2) Nothing in this Paragraph 15 nor any
action taken or payment made hereunder shall grant or create or
be deemed to grant or create any rights or interest in or to the
Lease or the premises thereunder to the Sublessee or to alter,
impair or vary the provisions of the Lease or this Consent.

(g) (1) The.Sublessee hereby agrees that the validity
of the Joint and Step-up Obligations and the obligations of the
Sublessee as Obligor hereunder shall in no wise be terminated,
affected or impaired by reason of any failure of the Port
Authority to.insist upon strict performance by the Lessee.under
the Lease or by the assertion by the Port Authority against the
Lessee of any of the rights or remedies reserved to the Port
Authority under the provisions of the Lease or by the withdrawal,
discontinuance or settlement of any judicial or other proceedings
brought by the Port Authority against the Lessee.

(2) The liability of the Sublessee as Obligor
hereunder shall in no way be affected by:

(a) The release or discharge of the Lessee in
any creditors', receivership, bankruptcy or other similar
proceedings.

(b) The impairuent, limitation or
modification of the liability of t , e :Lessee or its estate in
bankruptcy, or of any remedy for tl:e enforcement of the Lessee's
said liability under the Lease, res ,,lting from the operation of
any present or future provision of -_he Bankruptcy Code or any
other statute or from the decision c.f any court having
jurisdiction over the Lessee or its estate.

(c) The rejectic>n or disaffirmance of the Lease
in any creditors', receivership, ba:kruptcy or other similar
proceedings.

(d) Any disabil`.ty or any defense of the
Lessee.

(3) The Joint and & , .,p-up Obligations of the
Sublessee hereunder shall remain an continue in full force and
effect as to any and every renewal, odification or extension of
the Lease whether in accordance wit the terms of the Lease or by a
separate or additional document, an notwithstanding any such

Page 24 of Ex=. rit CSL



TOGA 694.1

renewal, modification or extension, whether or not the Sublessee
has specifically consented to such renewal, modification or
extension. The liability of the Sublessee hereunder shall in no
way be affected by the failure of the Port Authority to obtain the
Sublessee's consent to any such renewal, modification or extension,
notwithstanding that the Port Authority may have previously
obtained such consent with respect to a prior renewal, modification
or extension.

(4) The Joint and Step-up Obligations of the
Sublessee hereunder shall be, remain and continue in full force and
effect whether or not the Sublessee is or continues as an Airline
Partner of the Lessee, a's aforesaid, or as an Approved Sublessee,
as defined in the Lease, and the liability of the Sublessee
hereunder shall in no way be affected by its or any other partner's
withdrawal or removal from, or its or any other partner's ceasing
to be a partner in, the limited partnership (Terminal One Group
Association L.P.) which constitutes the Lessee under the Lease
whether by agreement, operation of law or otherwise or by
dissolution of or any other change in the Lessee, and
notwithstanding any Port Authority consent thereto (except as
otherwise expressly provided in (c)(2) of this Paragraph 15 with
respect to the required supplemental agreements to this Consent for
pro rata percentages of less than one percent (10); and said
liability of the Sublessee shall also in no way be affected by the
admission or addition of one or more new partners in the Lessee,
.and notwithstanding any Port Authority consent thereto (except as
'otherwise expressly provided in (c)(2) of this Paragraph 15 with
respect to the required supplemental agreements to this Consent for
pro rata percentages less than one percent (1%).

(5) This Consent, including the ,joint and Step-up.
Obligations under this Paragraph 15 and the interpretation,
validity, and enforceability thereof shall be governed by the laws
of the State of New fork.

(6) The Joint and Step-up Obligations of the
Sublessee hereunder shall inure to the benefit of the Port.
Authority, its successors and assigns, and shall be binding upon
the Sublessee, its successors and assigns.

16. Without limiting the generality of the provisions of
Paragraph 2 hereof, it is hereby recognized that the following
described provisions of the Sublease are or may, in whole or in
part, be contrary to, conflict with or be inconsistent with the
Lease. it is hereby understood and agreed as follows:

(a) Without limiting the generality of Paragraph 2 of
this Consent or any other term or provision hereof, notwithstanding
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the provisions of (i) Article 1 of the Sublease setting forth the
definitions of "Majority Owned Air Carrier", "Minority Owned Air
Carrier", "Signatory Carrier", "Sublease Air Carrier", "Wholly
Owned Air Carrier" and "Permittees", (ii) Section 2.05 of Article 2
of the Sublease with respect to the addition of "Other Signatory
Carriers", (iii) Sections 5.02, 5.03, 5.04 and 5.05 of Article 5
with respect to use by "Wholly Owned Air Carriers", "Contract
Carriers", "Itinerants and other non-Air Carrier users" or (iv)
Sections 8.04 (b) and 8.05 of Article 8 of the Sublease with
respect to "Sublease, Air Carrier" or "tenancy at will" (v) Article
9 of the Sublease covering "Wholly-owned, Majority-owned and
Minority-owned Air Carriers", it is expressly and specifically
understood and agreed that all of the said provisions are and shall
be subject and subordinate to the Lease and the terms and
provisions thereof, including without limitation Section 28
thereof, and to this Consent and-that any use and/or occupancy of
the subleased premises or any of the other areas or facilities
under the Sublease or any part thereof or the premises under the
Lease or any portion thereof by any party or person other than the
Sublessee pursuant to the Sublease and this Consent itself shall
require as a condition precedent to such use and/or occupancy
and/or any contracts or other agreements between the Lessee or the
Sublessee and any such person or party the additional and separate
prior written consent, in each instance, of the Port Authority,
irrespective of the ownership relationship between the Sublessee
and such person or party, which consent will be in the form of a
separate consent to sublease agreement and which consent will,

"among other matters, set forth the handling and subletting
percentage fees applicable thereto in accordance with Section 4 of
the Lease; nor shall any of the said provisions of the Sublease or
any provisions of this Consent constitute or be deemed to
constitute a waiver of the requirement for such additional Port
Authority consent nor imply that such consent will be granted nor
release or relieve or be deemed to release or relieve the Lessee
from any of its obligations under the Lease.

(b) Without limiting the generality of Paragraph 2
hereof, and notwithstanding the provisions of the Sublease covering
"Additional Facilities" and "Additional Preferential Facilities"
(as such terms are defined therein) including without limitation
Article 1, Article 4, (4.01), (4.03), Article 7 (7.07), neither
said provisions nor this Consent shall constitute any waiver of the
required Port Authority separate prior consent or approval for the
construction or installation of any such facilities nor any waiver
or impairment of any of the terms and provisions of the Lease.

(c) Notwithstanding anything to the contrary in the
definition of or use of "Date of Beneficial Occupancy" or "DBO" in
the Sublease, it is specifically , understood and agreed that for all
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purposes under the Lease, the Consent to IDA Subleases Agreement
and this Consent, the definitions and use of "the Date of
Beneficial Occupancy" and "the D.S.O." as set forth in Section ,4 of
the Lease shall prevail and control.

(d) Notwithstanding the reference in or attachments to
the Sublease of the "Terminal One Plan" as described in Section
4.02 of Article 4 of the Sublease, it is specifically understood
and agreed that neither this Consent not anything contained herein
shall be or be deemed to constitute or to waive the required Port
Authority review and approval of the construction work as defined
in Section 2 of the Lease or of the required comprehensive plan of
the Lessee for the construction work as defined in Section 2 of the
Lease.

(e) Notwithstanding Sections 5.01 (b) and 5.01 (e) of
Article 5 of the Sublease describing use of other Airport
facilities, it is specifically understood and agreed that neither
this Consent nor anything contained herein shall be or be deemed to
constitute or to waive the required additional Port Authority
permission, including consent or approval for the use of any areas
of the Airport other than the subleased premises under the Sublease
or portion thereof.

(f) Notwithstanding any provision of Article 10 of the
Sublease to the contrary, it is specifically understood and agreed
that in the event of any inconsistency or conflict between said
provisions and the provisions of Paragraph 10 hereof, the provisions
of Paragraph 10 hereof shall prevail and control as to the matters
covered thereunder, the indemnities to the Port Authority, and the
insurance required by the Port Authority hereunder.

(g) Notwithstanding any provision of Part 20 of Schedule
2 of the Sublease to the contrary (entitled "Concessions Area"), it
is specifically understood and agreed that the Lease, including
without limitation Sections 59 through 71 thereof covering consumer
services, shall prevail and control in the event of any
inconsistency or conflict.

(h) Notwithstanding any term or provision of Article 12
or of Article 15 of the Sublease to the contrary, it is
specifically understood and agreed that, without limiting
Paragraphs 2 and 3 of this Consent or any other term or provision
of this Consent, said Article "12 covering "Assignment and Transfer"
and said Article 15 shall in all respects be subject and
subordinate to the Lease, including without limitation Section 28
thereof, and to this Consent and that specifically the provisions of
Sections 12.01 and 12.0.2 of the Sublease and further, shall not be
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effective unless the additional separate prior written consent of
the Port Authority is obtained by the Lessee and the Sublessee.

(i) Notwithstanding the designated address of the Lessee
as stated on the first page of this Consent or as may be stated in
the Sublease, it is specifically understood and agreed that neither
the designation nor the listing of such address shall be or be
deemed to be the required Port Authority consent for the use of
such office location by the Lessee or its General Partner or to be
or constitute a waiver of such requirement for Port Authority
consent under the lease entered into between the Port Authority and
the lessee of Building 14 at the Airport or a waiver of any other
term or provision of such lease.

As stated in Paragraph 2 hereof, the terms, provisions,
covenants, conditions and agreements of the Lease shall, in all
respects, be controlling, effective and determinative and to the
extent that any of the foregoing named or described provisions or
any other provisions of the Sublease in addition to those
enumerated above in whole or in part are contrary to, conflict with
or are inconsistent with the Lease, they shall be deemed null and
void and of no force or effect as to the Port Authority and of no
force or"effect on the Lease.

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

18. The Sublessee hereby agrees to the terms and
provisions of the Schedule attached hereto, hereby made a part
hereof, and marked "Schedule A". The terms and provisions of
Schedule A shall have the same force and effect as if herein set
forth in full. Notwithstanding the provisions of paragraph (d) of
Part 11 of Schedule A, the Commencement bate as used in said
paragraph shall be deemed to be June 1, 1973.

19. It is recognized that the General Airport Agreement,
as defined in Section 85 of the Lease, and the principles and
formula set forth therein for the calculation of flight fees,
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including the costs recovery accounting principles, have by
agreement or policy been the basis for determining flight fees
payable by various aircraft operators at the Airport in addition to
the aircraft operators who are the actual signatory lessees to the
General Airport Agreement. In the event of the expiration and non-
extension or non-renewal of the General Airport Agreement, the same
formula, accounting principles and costs recovery methodology now
set forth in the General Airport Agreement for the calculation of
flight fees shall continue to be utilized for the calculation of
flight fees at the Airport for the Sublessee until such time as the
General Airport Agreement is formally replaced by a new agreement
or agreements or by a new policy or policies. The Port Authority
has advised the Sublessee that it is the intention of the Port
Authority that with respect to the formula, accounting principles
and the costs recovery methodology for the calculation of flight
fees upon the expiration and non-extension or non-renewal of the
General Airport Agreement all aircraft operators at the Airport
which are similarly situated will be treated in a >imilar manner.

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

21. The Lessee and the Sublessee hereby represent to the
Port Authority that they have complied with and will comply with
all laws, governmental rules, regulations and orders now or at any
time during the term of the Sublease which as a matter of law are
applicable to or which affect the operations of the Lessee and/or
the Sublessee under the Sublease or its or their use and/or
occupancy of the premises under the Lease or the subleased premises
under Sublease or any portions, areas or facilities thereof. The
obligation of the Lessee and the Sublessee hereunder to comply with
governmental requirements is provided herein for the purpose of
assuring proper safeguards for the protection of persons and
property such provision is not to be construed as a submission by
the Port Authority to the application to itself of such
requirements or any of them.

22
limiting any
thereof, the
represent to
execution of

(a) In accordance with the Lease and without
of the terms, provisions, covenants and conditions
Lessee and the Sublessee hereby certify, warrant and
the Port Authority that as of the date of the
this Consent to Facility Sublease Agreement and at all
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times during the effectiveness hereof the Sublessee is and shall be
an Airline Partner (as defined in Section 26 of the Lease) of the
Lessee subject to Paragraph 3 (b).

(b) By its execution and delivery of this Consent
to Facility Sublease Agreement, the Sublessee as an Airline Partner
of the Lessee and as a shareholder of the General Partner hereby
acknowledges and represents to the Port Authority that it has
authorized and consented to and that each other Airline Partner and
each other shareholder of the General Partner have authorized and
consented to the execution of the Lease and of this Consent by the
General Partner of the Lessee (as herein named and defined).

23. (a) (1) As used herein in this Paragraph 23 the
terms "Assigned Use Agreement Rights", "Bonds" "Bondholders",
"Facility Provider", "IDA Transaction Documents", "IDA Transaction"
and "Project" shall each have the applicable meaning as defined in
the Consent to IDA Subleases Agreement;

(2) Without limiting Paragraphs 2 or 16 hereof
or any other term or provision hereof, with respect to any and all
terms, provisions, covenants and conditions of the Sublease
involving or affecting the IDA the same shall be subject in all
respects to the Consent to IDA Subleases Agreement in accordance
with the terms and provisions thereof. Further, notwithstanding
anything to the contrary in any and all references or provisions in
the Sublease to or covering the "Bonds", "IDA", "IDA Lease
Agreement", "TOGA Facilities Sublease", "Trustee", Trust Indenture"
(as such terms appear therein), including without limitation
Articles 1 and 4 thereof, it is specifically understood and agreed
that this Consent to Facility Sublease Agreement shall not be or be
deemed to be the Consent to the IDA Subleases Agreement (as
hereinbefore defined) and that neither this Consent to Facility
Sublease Agreement nor the Sublease nor anything contained therein
shall or shall be deemed to waive, alter, vary, affect or impair
the terms and provisions of the said Consent to IDA Subleases
Agreement.

(b) Without limiting the foregoing, the Lessee and the
Sublessee acknowledge and agree that the IDA Subleases have been
entered into by the Lessee and the IDA solely to give the IDA a
sufficient interest to effectuate the issuance of its Bonds in
connection with the financing of the Project and that, other than
as provided in the Consent to IDA Subleases Agreement,

(i) the IDA Transaction Documents and the IDA
Transaction are not intended to and do not in any way encumber
the Lease or the premises thereunder and that neither the IDA
Transaction Documents nor this Consent to Facility Sublease
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Agreement nor anything contained herein nor the consent
granted hereunder nor the IDA Transaction shall affect or
alter or be deemed to have affected or altered the
relationship between the Port Authority and the Lessee it
being understood and agreed that as between and among the IDA,
the Lessee, the Trustee, each Facility Provider, the
Bondholders and the Port Authority, the Lessee shall have as
full and complete power and authority to act as the tenant
under the Lease including without limitation the power to
amend, supplement and surrender the same, in whole or in part,
and the Port Authority shall have as full and complete power
and authority to act as the lessor under the Lease including
without limitation the power to amend, supplement and
surrender the same, in whole or in part, to grant consents and
approvals and to deal solely and directly with the Lessee as
the tenant under the Lease as if the IDA Transaction Documents
had not been entered into, the ,Consent to the IDA Subleases
Agreement had not been granted and the IDA Transaction.had not
taken place nor shall any of the foregoing require the
redemption, payment, acceleration, defeasance or cancellation
of the Bonds as a prerequisite thereto; provided, however,
that nothing herein shall or shall be deemed to limit, affect,
restrict or impair the rights and obligations among the
Lessee, the IDA, each Facility Provider, the Bondholders, each
Airline Partner and the Trustee. Further, the Port Authority
shall have no obligation, implicit or otherwise, to inquire
into the conformity of any action taken pursuant to this
Consent or the other Port Authority Documents (as such term is
defined in the Consent to IDA Subleases Agreement) or the
Sublease with the terms and provisions of the IDA Transaction
Documents; and

(ii) the IDA, each Facility Provider and the Trustee
shall have no rights in the Sublease whatsoever (other than
the Assigned Use Agreement Rights) and that the IDA
Transaction Documents and the IDA Transaction are not intended
to and do not in any way encumber the Lease or the premises
thereunder, the Sublease (other than with respect to the
Assigned Use Agreement Rights), this Consent, or the subleased
premises and that the relationship between and among the Port
Authority, the Lessee, the Sublessee and the other Airline
Partners shall be and be deemed to be as if the IDA
Transaction Documents had never been entered into, the IDA
Transaction had never taken place, and the Consent to IDA
Subleases Agreement had never been granted and as if the
Lessee had entered into the Sublease directly under only the
Lease, including without limitation that as between and among
the Lessee, the IDA, each Facility Provider, the Trustee, each
Airline Partner, the Bondholders and the Port Authority, the
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Lessee shall have as full and complete power and authority to
act as the lessor under the Sublease, including without
limitation the power to amend, supplement and surrender the
same (except with respect to the Assigned Use Agreement
Rights), in whole or in part, to grant consents and approvals
and to deal solely and directly with the Sublessee as the
tenant and user under the Sublease as if the IDA Transaction
Documents had never been entered into, the IDA Transaction had
never taken place and the Consent to the IDA Subleases
Agreement had never been granted and as if the Sublease were
entered into directly under only the Lease and the Sublessee
shall have as full-and complete power and authority to act as
the tenant and user under the Sublease including without
limitation the power to amend, supplement and surrender the
same (except with respect to the Assigned Use Agreement
Rights), in whole or in part, as if the IDA Transaction
Documents had never been entered into, the IDA Transaction had
never taken place and the Consent to the IDA Subleases
Agreement had never been granted and as if the Sublease were
entered into directly under only the Lease and the Port
Authority shall have as full and complete power and authority
to deal with the Sublease and the Sublessee under the Lease
and this Consent and to deal directly and solely with the
Lessee.and the other Airline Partners thereunder including
without limitation the power and authority to revoke this
Consent or to amend or supplement this Consent and to grant
further consents and approvals under the Sublease (except with
respect to the Assigned Use Agreement Rights) as if the IDA
Transaction Documents had never been entered into, the IDA
Transaction had never taken place and the Consent to the IDA
Subleases Agreement had never been granted and as if the
Sublease had been entered into directly under only the Lease
nor shall any of the foregoing require the redemption,
payment, acceleration, defeasance, or cancellation of the
Bonds as a prerequisite thereto; provided, however, that
nothing herein shall or shall be deemed to limit, affect,
restrict or impair the rights and obligations among the
Lessee, the IDA, each Facility Provider, the Bondholders, the
Sublessee and the Trustee. Further, the Port Authority shall
have no obligation, implicit or otherwise, to inquire into the
conformity of any action taken pursuant to the Lease, the
Sublease or this Consent with the terms and provisions of the
said IDA Transaction Documents.

(c) (1) The parties understand and agree that this
Consent is not a mortgage and shall not be deemed to create a
mortgage or any other security interest in the subleased premises
or the Sublease or the Lease or the premises under the Lease.
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(2) It is further understood and agreed that no
consent is being given hereunder to the actual occupancy of the
premises under the Lease or the subleased premises, by the IDA, the
Trustee, any Bondholder or any Facility Provider, and, without
limiting Paragraph 3 hereof or any other term or provision of this
Consent to Facility Sublease Agreement, that any actual occupancy
of the premises under the Lease or the subleased premises or any
appointment of a receiver or any exercise of any rights of entry,
re-entry, redemption, eviction or regaining or resumption of
possession, or any selling, transferring, mortgaging, acquiring,
pledging, or assigning (other than as provided in Paragraph 2 of
the Consent to IDA Subleases Agreement) of the premises under the
Lease or.Nthe subleased premises, the Lease or the Sublease by the
IDA, the Trustee, any Bondholder or any Facility Provider shall be
and be deemed a material breach of the Lease permitting the Port
Authority to terminate the Lease in accordance with its terms.

(d) (1) In addit
inde'mnit'y, promise, term cc
Lease, this Consent or of th
Agreement, the Lessee shall
Authority, its Commissioners
and against all claims and d
without limitation, the IDA,
each Airline Partner and eac
description whatsoever arisi
default of the Lessee, the S
Provider, any Bondholder or
Consent to the IDA Subleases
Documents or out of or in cc

ion to and without limiting any other
aenant, condition or provision of the
a Consent to the IDA Subleases
indemnify and hold harmless the Port
, officers, agents and employees from
2!mands of third persons (including .
the Trustee, each Facility Provider,
a Bondholder) of every kind or
zg or alleged to arise out of any
,xblessee, the IDA, any Facility
the Trustee under this Consent or the
Agreement, the IDA Transaction
anection with the IDA Transaction and

whether arising or alleged to arise from acts or omissions of the
Port Authority or of the Commissioners, officers, agents, directors
or employees of the Port Authority, including claims and demands of
the City of New York, from which the Port Authority derives its
rights in the Airport, for indemnification arising by operation of
law or pursuant to the Basic Lease whereby the Port Authority has
agreed to indemnify the City of New York against claims. The
Lessee shall reimburse the Port Authority for the Port Authority's
costs and expenses including but not limited to.legal expenses
incurred for the defense, settlement or satisfaction of any of the
foregoing. If so directed the Lessee shall, at its own cost and
expense defend any suit against the Port Authority based on any
such losses, injuries, liabilities, claims and demands (even if
such suit or demand is or appears to be groundless, false or
fraudulent) and in defending such, the Lessee shall not without
obtaining express advance permission from the General Counsel of
the Port Authority raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port Authority,
the immunity of the Port Authority, its Commissioners, officers,
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agents or employees, the governmental nature of the Port Authority,
or the provisions of any statutes respecting suits against the Port
Authority. This covenant of indemnity shall survive the expiration
or revocation of this Consent.

(2) In addition to and without limiting any other
indemnity, promise, term, covenant, condition or provision of the
Lease, this Consent or of the Consent to the IDA Subleases
Agreement, the Sublessee shall indemnify and hold harmless the Port
Authority, its Commissioners, officers, agents and employees from
and against all claims and demands of third persons (including
without limitation, the IDA, the Trustee, each Facility Provider,
each Airline Partner and each Bondholder) of every kind or
description whatsoever arising or alleged to arise out of any
default of the Sublessee under this Consent or the Consent to the
IDA Subleases Agreement, the IDA Transaction Documents or out of or
in connection with the IDA Transaction and whether arising or
alleged to arise from acts or omissions of the Port Authority or of
the Commissioners, Officers, agents, directors or employees of the
Port Authority, including claims and demands of the City of New
York, from which the Port Authority derives its rights in the
Airport, for indemnification arising by operation of law or
pursuant to the Basic Lease whereby the Port Authority has agreed
to indemnify the City of New York against claims. The Sublessee
shall reimburse the Port Authority for the Port Authority's costs
and expenses including but not limited to legal expenses incurred
for the defense, settlement or satisfaction of any of the
foregoing. If so directed the Sublessee shall, at its own cost and
expense defend any suit against the Port Authority based on any
suchlosses, injuries, liabilities, claims and demands (even if
such suit or demand is or appears to be groundless, false or
fraudulent) and in defending such, the Sublessee shall not without
obtaining express advance permission from the General Counsel of
the Port Authority raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port Authority,
the immunity of the Port Authority, its Commissioners, officers,
agents or employees, the governmental nature of the Port Authority,
or the provisions of any statutes respecting suits against the Port
Authority. This covenant of indemnity shall survive the expiration
or revocation of this Consent.

(e) It is hereby understood and agreed that any future
subleasing of the premises under the Lease or the subleased
premises whether in whole or in part, or other any other area or
facility under the Sublease, by the Lessee or by the Sublessee or
others which purports to convey a possessory interest therein shall
not be made and shall not be deemed to have been made subject to or
under the IDA Subleases or either of them.
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(f) Notwithstanding any term or provision contained in
any of the IDA Transaction Documents, (i) none of the IDA, the
Trustee, any Facility Provider, nor any Bondholder shall have any
right of consent, direction, approval or request under the Lease or
under the Sublease except the IDA and the Trustee shall have a
right of consent with respect to the Assigned Use Agreement Rights
as described in Paragraph 22 of the Consent to IDA Subleases
Agreement and, further, (ii) no mortgage, lien, security interest,
pledge or other encumbrance has been created or is to be created by
the IDA Transaction Documents or by the IDA Transaction in the
properties of the premises under the Lease or the subleased
premises, the Lease or the Sublease or in any revenues or other
income from or in connection with the premises under the Lease or
the subleased premises other than a pledge and security interest in
the rentals payable by the Lessee under the IDA Lease Agreement and
the pledge of the IDA to the Trustee of the Assigned Use Agreement
Rights.

(g) Although implicit in this Consent to Facility
Sublease Agreement, it is expressly understood and agreed that a
breach of any of the terms and conditions of this Consent to
Facility Sublease Agreement by the Lessee, the Trustee, the IDA,
any Facility Provider or any act by the Bondholders or any of them
which is a breach of, or is inconsistent with or contrary to the
terms and provisions of, this Consent shall and shall be deemed to
be a material breach of the Lease permitting the Port Authority to
terminate the Lease in accordance with its terms.

24. References herein to the Sublessee shall mean and
include the Sublessee and its officers, agents, employees and also
others on the premises under the Lease or the subleased premises or
the Airport with the consent of the Sublessee.

25. The Lessee, Sublessee and the Port Authority agree
that no representations or warranties shall be binding on any party
hereto unless expressed in writing in this Consent to Facility
Sublease Agreement, and that without limiting the foregoing,
neither any prior discussions among the parties with respect to the
Sublease or any other matter nor any comments, oral or written,
given by the Port Authority to the Lessee or the Sublessee or any
other party or person with respect to the Sublease or in connection
therewith or this Consent or any other mattershall be binding by
the Port Authority unless expressed in writing in this Consent to
Facility Sublease Agreement.

26. No Commissioner, director, officer, agent or
employee of any party to this Consent to Facility Sublease
Agreement shall be charged personally or held contractually liable
by or to any other party under any term or provision of this
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(f) Notwithstanding any term or provision contained in
any of the IDA Transaction Documents, (i) none of the IDA, the
Trustee, any Facility Provider, nor any Bondholder shall have any
right of consent, direction, approval or request under the Lease or
under the Sublease except the IDA and the Trustee shall have a
right of consent with respect to the Assigned Use Agreement Rights
as described in Paragraph 22 of the Consent to IDA Subleases
Agreement and, further, (ii) no mortgage, lien, security interest,
pledge or other encumbrance has been created or is to be created by
the IDA Transaction Documents or by the IDA Transaction in the
properties of the premises under the Lease or the subleased
premises, the Lease or the Sublease or in any revenues or other
income from or in connection with the premises under the Lease or
the subleased premises other than a pledge and security interest in
the rentals payable by the Lessee under the IDA Lease Agreement and
the pledge of the IDA to the trustee of the Assigned Use Agreement
Rights.

(g) Although implicit in this Consent to Facility
Sublease Agreement, it is expressly understood and agreed that a
breach of any of the terms and conditions of this Consent to
Facility Sublease Agreement by the Lessee, the Trustee, the IDA,
any Facility Provider or any act by the Bondholders or any of them
which is a breach of, or is inconsistent with or contrary to the
terms and provisions of, this Consent shall and shall be deemed to
be a material breach of the Lease permitting the Port Authority to
terminate the Lease in accordance with its terms.

24. References herein to the Sublessee shall mean and
include the Sublessee and its officers, agents, employees and also
others on the premises under the Lease or the subleased premises or
the Airport with the consent of the Sublessee.

25. The Lessee, Sublessee and the Port Authority agree
that no representations or warranties shall be binding on any party
hereto unless expressed in writing in this Consent to Facility
Sublease Agreement, and that without limiting the foregoing,
neither any prior discussions among the parties with respect to the
Sublease or any other matter nor any comments, oral or written,
given by the Port Authority to the Lessee or the Sublessee or any
other party or person with respect to the Sublease or in connection
therewith or this Consent or any other matter shall be binding by
the Port Authority unless expressed in writing in this Consent to
Facility Sublease Agreement.

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

IN WITNESS WHEREOF, the Port Authority, the Lessee and
the Sublessee have executed these presents as of the day and year
first above written.

ATTEST:
	 THE PORT AUTHORITY OF NEW YORK

AND NEW JERSEY
R

By

(Title)
(Seal)

ATTEST:	 TERMINAL ONE GROUP ASSOCIATION %L P.
(Lessee)

By: TERMINAL ONE MANAGEMENT, INC.
GENERAL PARTNER

By
Secretary

(Title) Chief Executive Officer
(Corporate Seal)

ATTEST:
(Sublessee)

By
Secretary

(Title)	 President
(Corporate Seal)
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EXHIBIT X

The following are the Triggering Events applicable to
Paragraph 7 of the Consent to Facility Sublease Agreement between
the Sublessee (as named and defined therein) and the Port
Authority to which this Exhibit is attached.

A Triggering Event .shall occur when the Sublessee
shall fail to make a payment in either of the categories listed
below. Furthermore, such Triggering Event shall not have
occurred unless the Port Authority shall have notified the
Sublessee that such Triggering Event shall be effective on a date
thirty (30) days following the date of such notice unless all
payments due from the Sublessee pursuant to such categories
listed below and specified in, such notice have been received by
the Port Authority:

(i) Payment of all sums, including, without
limitation, flight fees and fuel gallonage fees, under
agreements or otherwise with the Port Authority shall'be
made on or before the twentieth day of the following
calendar month by the Sublessee;

(ii) Payment of all sums due to the Port Authority
and outstanding for more than thirty (30) days, appearing on
a Statement of Account rendered by the Port Authority to the
Sublessee.

For the Port Authority

initialled:
For the L see

For the Sublessee
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SCHEDULE A

PART I

Ground Transportation

(a) The 'Airline may arrange for the transportation to
and from the Airport of its employees and their baggage (and such
employees and baggage only) either directly or by contract with a
surface carrier or carriers (hereinafter called "the Employee
Surface Carrier or Carriers") of its choice, provided, that such
Employe* Surface Carrier or Carriers are at all times Ground
Carrier Permitteep of the Port Authority as defined-in-paragraph
(b) hereof and provided, further, that ten percent (101) or such
lesser percentage as may So sat pursuant to paragraph (e) hereof
of the gross rec.eipts%r*ceived from the ground transportation of
employe** and their baggage by the Employee Surface Carrier pro-
viding such service, or by the Airline, including all advertising
and any other revenues of any type arising out of or in connec-
tion with said service. (excluding only local, state and federal
transportation taxes which are separately stated to and paid by
the passengers and are directly payable to the taxing authority
by the Airline or by the Employe* Surface Carrier) shall be pa Yd
to the Port Authority. No fee shall be paid by the Airline to
the Port Authority in connection with the ground transportation
of employees and their baggage of the Airline if, the Airline
operates the service itself and if the-Airline mokea no charge
to its employees and their baggage9therefor.

(b) As of the Commencement Date as defined in paragraph
(c) hereof, the Port Authority shall endeavor to issue permits to
at least 12 qualified service carriers (herein called *the Ground
Carrier Permittees") which Permits shall grant to said Ground
Carrier Permitteas the privil*ge of providing a service for the
transportation to and from the Airport of employees and their
baggage of all Aircraft operators at the Airport. Each Permit
shall provide that the Port Authority shall have the right at
any time to revoke the Permit granted to-any Ground Carrier
Permittse with or without cause and regardless of whether any
such Permittse is an Employee Surface Carrier of the Airline
and regardless of any agreement between. the Airline and its
Employee Surface Carrier. without limiting the foregoing right,
if the Ground-Carrier Parmittee selected by the Airline shall at
any time fail to pay the Port Authority ten percent (101) or
such other percentage of its gross receipts as established
pursuant to paragraph (e) hereof as required under the Permit,

Page 1 of Schedule A



GHCA-102072

the Port Authority shall have the right in addition to all
other rights and remedies, to deny such Permittee entrance
upon the Airport for the purpose of transporting employees
and their baggage as aforesaid to and from the Airport and
the Airline shall no longer use the same.

In the event that there should at any time
be less than 12 Ground Carrier Permittees in operation at
the Airport the Airline shall have the right to engage an
Employee Surface Carrier of its choice to provide the service
.set forth in paragraph (a) hereof, subject, however, to the
prior and continuing approval of the Port Aut orzty_, and
provided that such Employee Surface Carrier agrees to become
a Permittee of the Port Authority and to pay a percentage of
its gross receipts to the Port Authority in,accordance with
paragraphs (aJ) and (a) hereof and only for so long as Audi
Permittee observes and complies with the terms of its Permit,
it being understood that said Employee Surface Carrier may
be restricted to serving the Airline at the Airport. At
such time thereafter as thers ,is in op*ration,at the Airport
at least 12 Ground Carrier Permittaes, the Permit with the
said Employs* Surface Carrier may'b* revoked by the Port
Authority and the *irlin* shall thereupon select,-an Employeet	 Surface Carrier from the Ground Carrier Permittees of the
Port Authority. Nothing contained hereunder shall be deemed
to preclude thi ,.Port Authority from issuing from time to
time Permits to more than 12 Ground Carrier Permittees. The
Permits with the Ground Carrier Permitteas may contain
privileges other than those sat forth in the first subpara-
graph of .this, paragraph (b), including but, not limited to
the privilege to transport passengers , and. baggage of Aircraft
Operators.- All Permits shall contain such tares* op provisions
as the Port Authority ,may deem from . time tQ time „necessary or
desirable...

(c) The term "Commencement Data* as used in Part I
of this Sch*dula shall mean the date stated in the notice to
be give$ to the Airline as the Commencement date and the Port
Authority shall have complete discretion with respect to the
fixing of such date. The Port Authority shall give at least
thirty (301,.,days! prior written notice of the establishment
Of the Commeac*msnt Date.	 „_

(d) For the period prior to thi Commencement oate
hereunder, the following provisions of this paragraph (d)
shall be in effect in lieu of the provisions of paragraph (a)
hereof:
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The Airline may arrange for the transportation
to and from the Airport of passengers, employees and baggage
(and such passengers, employees and baggage only) either di-
rectly or by contract with a surface carrier or carriers
(hereinafter called "Passenger Surface Carrier or Carriers'i
of its choice, subject, however, to the prior and continuing
approval of the Port Aut or^i'rity andro^._vided, that such Passen-
ger Surface Carrier or Carriers agree t^o beecome Permittees of
the Port Authority..and provided, further, that ten percent.
(10%) or such lesser percentage as may Te set pursuant to
paragraph to) hereof of the gross receipts received from the
ground transportation of passengers, employees and baggage
by the Passenger Surface Carrier providing such service or
by the Airline, including all advertising and any other
rov„anues of any typo arising out of or inconnection with
said service (excluding only local, state And federal trans-
portation..taxes which are separately ., stated to and paid by
and are directly payable to the taxing Authority by the
Airline or by the Passenger Surface Carrier) shall be paid to
the Port Authorit 	 if the Passenger Surface Carrier des.ig-
nated by the Airline shallat anytime fail to pay to the
Port Authority ten percent (lot) or such lesser percentage
as may be set pursuant to paragraphA__W hereof'of its gross
receipts as aforesaid when billed therefor by the Port Au-
thority, the Port Authority shall have the right to deny such
carrier entrance upon the Airport for the purpose of trans-
porting passengers, employees and baggage as aforesaid to and
from the Airport and the Airline shall no longer use the same.
No fee shall be paid by the Airline to the Port Authority in
connection.witlt' the ground transportation of officers and
employees of the Airline if the Airline operates the service
itself and if the. Airline ,, makes no charge to its aniployees and
officers therea4. The occasional non-recurring employment by
the Airline of„_ surface carrier who is not a Permittee of
the Part Author tyshall., not be doomed to be a breach of this
Schedule by the Ai"rlinat the foregoing, however, shall not
affect this right of . the Port Authority to the percentage fee
with . respect to such surface carrier.

For the period subsequent to the Commencement
Date herauad®r ,.i,he foregoing provisions of this paragraph W
shall continue in stlfect with respect to passengers and their
baggage only -of the Airline and wharovae 'the phrase "passengers.
employees and baggage” appears in the foregoing provisions it
shall be doomed amended to read "passengers and their baggage`.
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(e) It is recognized that the Port Authority has
established a five percent fee with respect to the service
covered by paragraphs (a) and (d) hereof in lieu of the ten
percent fee therein stated. It is hereby specifically under-
stood and agreed that the fact that said fee is presently five
percent shall not constitute a waiver by the Port Authority
of its right to impose a percentage fee of ten percent as
provided in paragraphs (a) and (d). It is hereby ,specifically
agreed that the Port Authority shall have the right at any
time and from time to time to raviae the percentage fee it
shall charge the Ground Carrier Parmittees, other permittees
and the Airline as provided in paragraphs (a) and (d) hereof
but in no event shall said fee be greater than ten percent.
The Port Authority shall notify the Airline of any such
revision.

(f) The Airline may.arrange for the..transportetion
to and from the Airport of freight and other cargo of the
Airline either directly or by contract with the surface carrier
or carriers of its choice: No Permit or fee shall be required
of the Airline, or its contractor for the picking up or for the
delivery of freight or other cargo from or to the Airline. No
fee shall be paid to the Port Authority by the Airline or its
contractor for the privilege of transporting freight or cargo
of the Airline on the surface- as aforesaid, if such contractor
of the Airline enters into a lease or other agreement with the
Port Authority for space and/or privileges at the Airport, the
rent or other compensation payable to the Port Authority shall
not be measured by the amount o! freight or other cargo of
the Airline transported on the surface by such contractor.

(q) -The right of the Airline to . arrange, transporta-
tion to and from the Airport of its airline passengers is
hereinabove provided-shall not be construed as being applicable
to any establishment or operation by--the Airlina_of facilities
outside the Airport for the handling of airline passengers of
the Airline arriving at or departing from the Airport.

As used in this Part 1, rafara<nco to passengers,
baggage, freight or other cargo of the Airline shall be constr-ed
to moan persons, baggage, freight or cargo transported or to be
transported on aircraft of the Airline.

The Ground Carrier Parmittas of the Airline's
choice, its Passenger Surface Carrier or any other contractor
used by it shall not solicit business on the public areas of
the Airport and the Airline shall prohibit any such activity
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on the premises under the Lease or on any area at the
Airport Occupied or used by the Airline. The use, at any
time, on the premises under the Lease on the Airport oP
hand or standard megaphones, loudspeakers or any electric,
electronic or other amplifying devices is hereby expressly
prohibited and any advertising or signs shall be subject to
continuing Port Authority approval.

PART II

Ground Transportation within the Central Terminal Area

(a) The Port Authority has established at the Airport
a Central Terminal Area generally as described in Exhibit s,
attached hereto and hereby made a part hereof. If at any time
and from time to time, the Port Authority substantially rgvises
the Central Terminal Area, ,i„t shall thereafter forward to the
Airline a revised Exhibit showing the revised Central Terminal
Area which revised Exhibit shall replace Exhibit S and shall
become a part of this Agreement.

(b) The Airline hereby agrees that it will not di-
rectly, indirectly or by arrangement with any independent third
party, operate any surface vehicles.for the transportation of
its passengers to or.from the premises under the Lease and the
various other passenger.terminal facilities..or other locations
within the Centra>1 Terminal Area. The prohibition hereinabove
set forth in this paragraph (b) shall be effective as of the
Commencement Date as defined in paragraph (d) hereof and shat:
continue thereafter, but such prohibition shall be in effect
only during such periods as there is in operation at the Air-
port a CTA ground transportation service as hereinafter defined
to be provided by.,.an independent third party contractor. The
CTA ground tranapor#ation service shall.cons, ist of the follow-
ings a ground transportation service for the transportation of
airline passengers and other parsons between the various passen-
ger terminal facilities including the premises under the Lease
within the Central 'Terminal Area including the service of
transpartinq a group of passengers where the Aircraft Operator
must accommodate the group as a whole (hereinafter called "the
CTA esanibws service') and a ground transportation service for
the transportation of passengers of Aircraft Operators within
the Central Terminal Area, but only when a passenger is dis-
abled, the passenger must take a direct connection and where
time is critical # and in the very limited instance where an
Aircraft Operator must accommodate a particular passenger, trr
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(iii) It is hereby understood and agreed that
the amount to be charged for the CTA supplementary service shall
consist of an initial price and, if the Port Authority so alec,,s
from time to time, an excess price. The initial price shall be
based upon the cost of the CTA supplementary service. The Air-
line shall pay to the Port Authority as and representing the
initial price the Airline's pro rata share of the cost 'to the
Port Authority of providing the CTA supplementary service. The
Airline's pro rata share of the cost to the Port Authority of
providing the CTA supplementary service shall be that proporticn
of said cost as the number of passengers of the Airline who
actually used the CTA supplementary service bears to the total
number of passengers using the CTA supplementary aervtce. Except
as provided in the last subparagraph of subparagraph (iv) hereof,
there will be no charge to the Airline of either an initial
price or an excess price if the Airline does not have any passen-
gers using the CTA supplementary service.

(iv) The initial price payable to the Port
Authority pursuant to subparagraph (iii) hereof is for each
calendar year, but in the event the Commencement oat* as de-
fined in paragraph (d) hereof falls on a day other than the
first day of a calendar year or in the event the provisions
covering the CTA transportation services,are terminated on a
day other than the last day of a calendar year, then in any
such event the initial price payable to the Port Authority
pursuant to subparagraph (iii) hereof shall, for the year
during which such event occurs, be for such portion of said
year durinq which the Port Authority provides the CTA supple-
mentary service. In determining the initial price, the cost
of the CTA supplementary s*rvie* shall be computed, dater-
mined and ascertained for each calendar-year (or portion
thereof upon the occurrence of any of they•*vents mentioned in
the first sentence hereof) subsequent to the aforesaid
Commencement Data.

Notwithstanding°,th* foregoing and for
current monthly or other periodical billing purposes as may
from time to tisa , b* selected by the Port Authority, the Port
Authority shall establish interim billing rates to cover the
initial price for the CTA supplementary service. Such bill-
ing rates shall be based on determinations by the Port Au-
thority of its estimate of the cost-of the CTA supplementary
service for the calendar year and the number of passengers to
be using the CTA supplementary service for said calendar year
Such determinations shall be based upon the prior calendar
year's experience, if any, and upon such other reasonable
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basis as the Port Authority may determine. The Port Authority
may prospectively revise its billing rates during any calendar
year. On the 20th day of each calendar month following the
month upon which the Commencement Date hereunder falls and on
the 20th day of each and every calendar month thereafter the
Airline shall pay to the Port Authority the amount due as the
initial price for the preceding calendar month, which shall
be determined by multiplying the interim billing rate per
passenger for the initial price established by the Port Au-
thority as aforesaid by the number of the Airline's passen-
gers carried on the CTA supplementary service for the previous
calendar month. Each airline shall, on the twentieth day of
the month following the Commencement Date of the CTA ground
transportation service, and on the twentieth day of each and
every month thereafterdeliver to the. Port Authority a state-
ment setting forth the number of passengers of the Airline
using the CTA supplementary service for the preceding month.

As soon as practicable after the expira-
tion of each calendar year, the Port Authority shall determine
the cost of the CTA supplementary . ssrviak-ar4t-t, he initial price
payable therefore. Corrected billings based upon such deter-
mination shall thereupon be rendered by the Port Authority and
if any monies are due to the Port Authority they shall be
promptly paid by the Airline and if any'monies are due to the
Airline they shah be promptly credited to it.

In the event and only in the event that
the CTA supplementary service for all or any portion of a
calendar year has been provided by the Port Authority but there
bas been no use thereof by any Aircraft Operator, then the
initial price and the excess price shall be payable by all
Aircraft Operators and each Aircraft Operator's share shall bo
based on the number of passengers on its outbound and inbound
aircraft at the Airport compared to the total number of
passengers on all Wmund and outbound aircraft using the
Airport of all Aircraft Operators.

(v) The Port Authority shall have full dis-
cretion in awarding a contract for the CTA ground transportation
service and may award the same to a contractor who has not pro-
posed the lowest price for the CTA supplementary service or the
CTA omnibus service. As stated in subparagraph (iii' hereof the
Port Authority shall have the right to charge the Airline, in
addition to the initial price for the CTA supplementary service.
an additional amount herein called "the excess price", which
amount shall be applied to offset any deficit in the CTA omnibus
service.
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The amount representing the excess price
shall be an amount payable only by the Airline if it uses the
CTA supplementary service and shall be an amount fixed for each
passenger using the CTA supplementary service. The Port Authority
shall advise the Aircraft operators prior to the beginning of
each calendar year of the amount per passenger which shall
constitute the excess price for said calendar year. On the
20th day of the calendar month following the month upon which
the Commencement Gate hereunder falls and on the 20th day of
each and every calendar month thereafter the Airline shall pay
to the Port Authority the amount duo_as^.ghe excess price for
the preceding calendar month, which shal'be determined by
multiplying the amount per passenger for the excess price
established by the Port Authority as aforesaid by the number
of Airline ' s passenger

s
 carried on the CTA supplementary

service for the previous calendar month. As soon as prac-
ticable after the expiration of each calendar year, the Port
Authority shall determine the cost of the CTA omnibus service
for . said calendar year. If there it no^,deficit or if the
deficit is less than the amount receiyee'by the Port Authority
from users of the CTA omnibus sarvic&'- then the total amount
of tUe • excess price if there is ncwaef it or the amount of
the excess price which is over and above any deficit on the
CTA omnibus service shall be refunded or credited to the
Aircraft Operators based on the portions of each Aircraft
Operator ' s payments of the excess price for said calendar year
as compared to the total - amount received as the excess price
from all Aircraft Operators. In determining whether or not
there is a defit'or in determining the amount of the
deficit , r	 from the TA omnibus service shall be deemed
to be 87.5!" the cost of a CTA omnibus service whether or
not the revenues actually r2sived add up to 87.5%, but if
said revenues exceed 87.51 of the cost, the actual amount of
revenues received shall be used.

(Vif The Port Authority shall determine for
each calendar year (or portion thereof, where applicable) the
coat, to the Port Authority of providing the CTA omnibus serv-
ice sad the, cost to the Port Authority of providing the CTA
supplamentary service. Each such cost shall be determined in
accordance th the Port Authority's normal accounting prac-
tice and shall consist of those of the following items, which
are applicable to each such service:

(a) All payments made by the Port Au-
thority to the independent contractor for providing
the CTA supplementary service or the CTA omnibus
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service, as the case may be (it being understood
that the Port Authority shall not impose any.per-
centage charge or fee on the contractor for such
service);

(b) on-the-job payroll costs of Port
Authority employees working in any aspect of the
CTA supplementary service or the CTA omnibus serv-
ice, az tho'case may be, including but not limited
to contributions to any retirement system or the
cost of participation in any pension plans or the
like, social security, old age, survivors, dis-
ability and employment insurance and other in-
surance costs, sick leave pay, holiday, vacation,'
authorized absence and severance pay, other
employee fringe benefits and any other payments
made or costs incurred whether pursuant to law
or by Port Authority policy to or with respect
to said employees;

(c) The cost (including rental
charges) to the Port Authority of providing
space, equipment, materials, facilities or
services to or in connection with the CTA
omnibus service or the CTA supplementary
service, as the case may be;

(d) Payments of premiums (or to the
extent of self-insurance an amount equivalent to
what the premiums would have been) for insurance
with respect to the CTA omnibus service or the
CTA aupplemantary service, as the case may be,
including without limitation thereto, fire and
extended coverage, workman's compensation and
comprehensive general liability)

(e) other direct costs as charged
under the Post Authority's normal accounting
practical

(f) With respect to the CTA omnibus
service, ten percent (104) of the amounts paid to
the contractor providing said service under item
(a) hereof and with respect to the CTA supple-
mentary service, twenty percent (204) of the
amount paid to the contractor providing said
service under item (a) hereof,
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in the event that any specific cost in-
curred or any specific amount expended for any of the items here-
inabove set forth covers both the CTA omnibus service and the CTA
supplementary service, then the Port Authority shall divide and
allocate any such cost or amount as between the CTA omnibus
service and the CTA supplementary service in accordance with
its normal accounting principles.

(2) Upon sixty (60) days' prior written notice to
the Airline the Port Authority shall have the right to terminate
the provisions of this Part II covering the CTA ground trans
portation service and from and after said date the Airline shall
have the right directly or by arrangement with an independent
third party to operate surface vehicles for the transportation
of its passengers to and from passenger terminal facilities or
other locations within the Central Terminal Area, provided,
however, that the same shall be used exclusively for the trans-
portation of the Airline's disabled passengers, passengers who
must make a direct connection and whore time is critical, in the
very limited instances where the Airline must accommodate par-
ticular passengers, and for the transportation of passengers
travelling as a group where the Airline must accommodate the
group as a whole, it being understood that the foregoing
limitation on the right of , the Airline shall be in'effect only
during such periods as there is in operation at.the Airport a
CTA omnibus service as defined in paragraph (b) hereof (the
Port Authority having no obligation so to do), excluding the
transportation of passengers travelling as a group, and
provided , however, that if the Airline utilizes a third party
to prov de sa service, that-said third party shall be subject
to the prior and continuing approval of'the Port,Authority,
shall agree to.becomo a parmittee of the Port Authority and
shall pay the percentage of its gross receipts to the Port
Authority with respect to its service as specified in said
permit and shall comply with 411 the terms and conditions of
its permit.

M The term "Commencement-Cato" as used in Part II
of this Schedule shall moan the date stated in the notice to
be given to the Airline as the Commencement Date and the Port
Authority shall have complete discretion with respect to the
fixing of such data. The Port Authority shall give at least
thirty (30) days' prior written notice of. the astablishment
of the Commencement Date.
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(e) The agreement by the Airline under paragraph
(b) hereof as well as the agreement by the Airline under
paragraph (c)(2) hereof, in the event the provisions covering
the CTA transportation service are terminated and are no longer
in effect, are of the essence of this Schedule and the Consent
Agreement and the Airline agrees that the Port Authority shalt.
be entitled to a decree against the Airline requiring the
specific performance thereof in any court of equity having
jurisdiction. The aforesaid remedy shall not constitute the
exclusive or sole remedy which may be available to the Port
Authority hereunder in the event the Airline breaches its
agreement.

PART III

(a) Except where expressly required or permitted'
in this Schedule A to be oral, all notices, requests, consents
and approvals required to be given to or by either party shall
be in writing, and all such notices and requests shall be
personally delivered to the duly designated officer or repre-
sentative of such party or delivered to the office of such
officer or-'representative during regular business hours, or
forwarded to him or to the party at such address by registered
mail. The Airline shall from time to- time designate in writing
an office within the Port of New York District and' an office or
representative whose regular place of'business is at such office
upon whom notices and requests may be served. until further
notice, the Fort Authority-hereby designates its Executive Director
as its officer upon whom notices and requests may be served and un.ti:
such time as a substitute designation shall be received from the Air-
line the Airline designates the Lassie; and the Losses accepts such
designation as its representative upon whom noticesand requests may
be served, and the("Fort Authority designates its office at One weld
Trade Center, New York, New York 10048 as its office where notices
and requests may be served and the Airline designates the Lessee's
office under the Lease as an office where notices and requests may
be served. Notices served by registered mail shall be deemed
effoctiv4e and served as of the date of the registered mailing therec:

(b) A11"peyments required of the Airline by this
Schedule A shall°be nude at the office of the Treasurer of the Pnrt
Authority, one " WbrTat'Trade Center, New York, New York 10048, or :o
such other officer or address as may be substituted therefor.-	 .. 1 1 ...
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(c) The term "Aircraft Operators" as used in this
Schedule A shall include all Aircraft Operators who may be
occupying space within the central Terminal .4raa pursuant to
a lease with the Part Authority, or a sublease, subuse or
handling agreement with any Unit Terminal Lessee or with any
East or West Wing Building Lessee.

For the Po.rt Au or ty

Initialled: rot the Airline-

For the Lessee

M

I
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FORM E - Acknowledgment (N.Y. Corp.) 6124(72

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK

On the	 day of	 , 1994, before me came
, to me known, who, being by me duly sworn, did depose and say

that he resides at
that he is the	 of The Port Authority of New York and New
Jersey, one of the corporations described in, and which executed the foregoing instrument;
that he knows the seal of the said corporation; that the seal affixed to the said instrument
is such corporate seal; that it was so affixed by order of the Commissioners of the said
corporation; and that he signed his name thereto by like order.

(notarial seal and stamp)

STATE OF
ss.

COUNTY OF	 )

On the	 day of	 1994, before me personally came
to me known, who being by me duly

sworn, did depose and say, that he resides at

thAt he is the Chief Executive Officer of TERMINAL ONE MANAGEMENT, INC. the
General Partner of Terminal One Group Association, L.P., the limited partnership
described in and which executed the foregoing instrument; that he knows the seal of the
said corporation; that the seal affixed to the said instrument is such corporate seal; that it
was so affixed by order of the Board of Directors of the said corporation; and that he
signed his name thereto by like order.

(notarial seal and stamp)

STATE OF	 )
ss.

COUNTY OF	 )

On the	 day of	 , 1994, before me personally came
to me known, who being by me duly sworn, did

depose and say, that he resides at
that he is the	 President of	 one of the
corporations described in and which executed the foregoing instrument; that he knows the
seal of the said corporation; that the seal affixed to the said instrument is such corporate
seal; that it was so affixed by order of the Board of Directors of the said corporation; and
that he signed his name thereto by like order.

(notarial seal and stamp)
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1. EXECUTIVE SUMMARY

This report presents the results of all subsurface

investigations at Terminal One, John F. Kennedy International

Airport. A Preliminary Subsurface Investigation, a Soil Gas Survey

and a follow-up Supplemental Subsurface Investigation were

performed November 1991, April 1992 and June 1992, respectively.

These investigations will be complemented by an Underground Storage

Tank (UST) Closure Program to remove and investigate thirteen(13)

tanks associated with the terminal.	 0

The purpose of these investigations was to provide an

environmental baseline for prospective tenants, Terminal One Group

Association (TOGA), a consortium of five airlines (Air France,

Iberian Airlines, Japan Airlines, Korean Airlines, and Lufthansa)

and to investigate areas determined to have some probability of

subsurface contamination such as the hydrant fueling pits, USTs and

areas in the vicinity of a formerly leaking fuel line.

The UST Closure Program will include the removal of

thirteen(13) USTs and any surrounding contaminated soil. Key

elements of the program may include sampling and analysis of

excavated soil, sampling and analyses of soil boring cores,

groundwater monitoring well installation, and groundwater sampling

and analysis.

FI
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Ii.  1PURObDCTION

Terminal One, Building 54, is the former Eastern Airline

Terminal located in the Central Terminal Area on the southern edge

of John F. Kennedy International Airport as depicted in Figure 1.

The building was constructed in 1959, expanded to its present

features in 1972 and occupies 330,000 sq.ft. of the 35.2 acre site.

Eastern Airlines occupied the Building until February of 1990 and

operated it as a passenger terminal. The current occupants include

America West, American Trans Air, Avensa, Ladeco, MGM Grand Air,

and North American Airlines.

The site has been proposed for redevelopment into a new

dti-ssenger terminal by the Terminal One Group Association (TOGA).

The Port Authority has conducted a Preliminary investigation, a

Soil Gas Survey, and a supplemental subsurface Investigation of the

property to determine existing environmental conditions. The

purpose of this report is to summarize the results of all of the

environmental investigations conducted at this, site.

An preliminary investigation was conducted during November of

1990. Areas surrounding the USTs, fuel lines and hydrant pits on

the apron of the terminal were investigated. This investigation

included the drilling of ten(10) borings. The findings from the

November 1990 investigation are summarized in Appendix A.

3
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In April of 1992 the preliminary investigation supplemented with a

Soil Gas Survey. The Port Authority retained Roy F. Weston, Inc.

to conduct the survey. The soil gas survey grid locations and the

results are presented in Appendix B.

The Supplemental Subsurface Investigation included an

additional thirteen(13) borings with ten(10) borings completed as

groundwater monitoring wells,. Figure 2 shows the locations of the

borings and monitoring wells from both the preliminary and the

supplemental investigations. The results of the Supplemental

Subsurface Investigation are presented in Appendix C.

An UST Program will be conducted to supplement the

environmental investigations. The UST program consists of the

removal of thirteen(13) USTS, sampling and analysis of excavated

soil and possibly soil borings, monitoring well installation and

groundwater sampling and analysis. Records indicate the USTS

consist of three(3) 4,000 gal, eight(3) 500 gal and two(2) 250.gal

tanks.

III. SITE DESCRIPTION

The Terminal One site covers approximately 35.2 acres. The

majority of the site is covered by pavement which is approximately

12" in depth. This overlays the hydraulic sand fill which is

approximately 10 feet thick and consists of medium to fine grayish-

brown sand with a trace of silt.

4
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The site is surrounded by other passenger terminals and is

bounded by the Van Wyck Expressway to the north and Jamaica Bay to

the south. The closest residential area is the Laurelton section

of Queens.

The average monthly rainfall at the airport is approximately

2 to 4 inches/month.

IV. GEOLOGICAL BACKGROUND

Geological, information indicates that the grade elevation at

Terminal One is approximately +10 to +14 feet above sea level. The

top strata at the site is sand fill, 7 to 10 feet thick. This brown

And gray sand from Jamaica Bay was hydraulically placed prior to

the development of the airport in the 1940's. Underlying the fill

in most areas is a layer of relatively impermeable organic soils.

This layer varies from 2 to 7 feet in thickness and is made up of

intermittent layers of organic peat and gray organic silt and

clays. This is the original marsh soil which covered the site

prior to airport development. The organic layer is absent at

isolated locations throughout the site. Beneath the organic

material is a stratum of glacial outwash. In areas where the

organic layer exists, a perched water table is present 6 feet

below the ground surface. The water table is less saline than the

lower aquifer located in the sand underlying the organic layer.

5
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE

OF THE PORT AUTHORITY

AVIATION IN".	 Port Authority Lease No. AYC-190

I LE

PO &M-JF^!A	 Supplement No. I
Port Authority Facility - John F.
Kennedy International Airport

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of November 15, 1995, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter
referred to as "the Port Authority") and TERMINAL ONE GROUP
ASSOCIATION, L.P. (hereinafter referred to as "the Lessee"),

WITNESSETH, That:

WHEREAS, by an Agreement of Lease made as of July 13, 1994
(hereinafter called the "Lease"), the Port Authority let to the
Lessee and the Lessee hired and took from the Port Authority
certain premises (the "premises") at John F. Kennedy
International Airport (the "Airport"), all as more particularly
described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to amend
the Lease in certain respects;

NOW, THEREFORE, in consideration of the covenants and mutual
agreements herein contained, the Port Authority and the Lessee
hereby agree to amend the Lease, effective as of November 15,
1995, as follows:

1.	 (a) Effective on November 15, 1995, in addition to the
premises heretofore let to the Lessee under the Lease, the
letting as to which shall continue in full force and effect, the
Port Authority hereby lets to the Lessee and the Lessee hereby
hires and takes from the Port Authority the land areas shown in
stipple on the sketch attached hereto, hereby made a part hereof
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and marked "Exhibit A-1", together with the fixtures,
improvements and other property, if any, of the Port Authority
located or to be located therein, thereon or thereunder, the said
areas, fixtures, to be and become part of the Site as defined in
Section 1 of the Lease and part of the premises under the Lease,
as hereby amended, let to the Lessee, subject to and in
accordance with all the terms, provisions, covenants and
conditions of the Lease, as hereby amended, for and during all
the residue and remainder of the term of the letting under the
Lease. The parties acknowledge that the aforesaid areas added to
the premises pursuant to this Paragraph constitute nonresidential
real property.

(b) Paragraph (b) of Section 1 of the Lease shall be
deemed amended by adding at the end thereof the following:

"The foregoing provisions and the said height elevation
limitations described in Exhibits A and B shall likewise
apply to the areas added to the premises pursuant to
Paragraph 1 of Supplement No. 1 of the Lease."

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

M
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provided, however, that the Lessee shall not be released or
discharged from its obligation, and shall in any event continue
to be fully obligated, to pay to the Port Authority the amounts
comprising the "Cost of the Ramp and Roadway Relocation Work" (as
defined in and in accordance with Paragraph 3 below)
notwithstanding that the aforesaid areas were not added to the
premises.

(d) The Lessee acknowledges that it has not relied
upon any representation or statement of the Port Authority or its
Commissioners, officers, employees and agents as to the
suitability of the areas added to the premises pursuant to this
Paragraph for the operations permitted thereon by the Lease and
agrees to take the said areas and to use the same in their "as
is" condition at the time of the commencement of the letting
hereunder; it being understood, without limiting any other term
or provision hereof, that Section 87 of the Lease shall apply to
the new areas as if the same were originally part of the premises
under the Lease. Without limiting any of the obligations of the
Lessee under the Lease, the Lessee agrees that no portion of the
premises under the Lease will be used initially or at any time
during the letting thereof which is in a condition unsafe or
improper for the conduct of the Lessee's operations under the
Lease, as hereby amended, so that there is a possibility of
injury or damage to life or property.

(e) Without limiting Section 2 (k) of the Lease or any
other term, provision or Section thereof or hereof, the Lessee
expressly acknowledges that rights of the Port Authority under
Section 24 of the Lease shall at all times apply with full force
and effect to any and all utility lines and ductbanks lying in,
on or under the above-described areas added to the premises.

(f) (1) The above-described areas added to the
premises pursuant to this Paragraph shall be subject to a
subsurface easement in favor of the Port Authority and its
employees, contractors, agents and representatives for the
purposes of the installation and construction of foundation piles
and pile caps utilized or to be utilized for the foundation or
support of canopy structures located or to be located outside of
the premises, which structures are to be used for or in
connection with Port Authority Airport operations and purposes;
and for the purposes of the inspection of said piles and pile
caps, and also for the purposes of the maintenance, use, repair,
replacement and alteration of said piles and pile caps. Neither

-3-
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the foregoing nor any act or actions taken by the Port Authority
pursuant thereto shall or shall be deemed to limit or impair
Section 24 of the Lease or any other term or provision of the
Lease, nor shall the same be or be construed to be an eviction of
the Lessee or be made the grounds of any abatement of rental or
any claim or demand for damages, consequential or otherwise.

(2) Subject to the terms and conditions set forth
in the Lease, including without limitation Section 2 thereof, the
strip of land abutting the areas shown in stipple on Exhibit A-1
and extending approximately five (5) feet beyond the northerly
boundary of the premises, as such northerly boundary is shown on
said Exhibit A-1, shall be subject to a non-exclusive subsurface
easement in favor of the Lessee during the term of the Lease
solely for the purposes of the installation, construction,
inspection, maintenance, use, repair and replacement of pile caps
for the foundation piles to be installed and constructed by the
Lessee as part of the construction work under Section 2 of the
Lease; and without limiting any term or provision of the Lease,
the foregoing to be further subject to the requirement for Port
Authority approval of the precise location(s) of all such pile
caps, in accordance with and pursuant to the terms and provisions
of said Section 2 of the Lease.

2.	 (a) Subparagraphs (1) and (2) of paragraph (a) of
Subdivision i of Section 4 of the Lease shall be deemed amended
to read as follows:

"(1) (i) For the portion of the term of the
letting hereunder commencing on the date of the commencement
of the term of the letting hereunder, as such date is set
forth in paragraph (a) of Section 3 hereof (said date being
hereinafter referred to as the 'Basic Rental Commencement
Date'), to and including November 14, 1995, the Lessee
hereby agrees to and shall pay to the Port Authority basic
rental at the annual rate of	

(Ex. 2.a.)

and (ii) for the portion of the term of the
letting hereunder commencing on November 15, 1995 to and
including the day preceding the Date of Beneficial Occupancy
(as hereinafter defined in subparagraph (3) below), the
Lessee hereby agrees to and shall pay to the Port Authority
basic rental at the annual rate of 	 (Ex.2.a.)

provided, however, and it is

QC



190-SUPP1-1195

expressly recognized and agreed by the parties hereto, that
the payment by the Lessee of said rental for the aforesaid
portions of the term shall be deferred and that the payment
of such deferred rent, plus an agreed upon application of a
factor thereto, shall be made by the Lessee as Deferred
Basic Rental (as defined in paragraph (e) below) in
accordance with, pursuant to and in the amounts set forth in
paragraph (e) below.

(2) Effective as of the Date of Beneficial
Occupancy (as hereinafter defined in subparagraph (3) below)
the Lessee hereby agrees to and shall pay to the Port
Authority basic rental at the annual rate of	

(Ex. 2. a.)

subject to increase as provided
in paragraph (b) hereof."

(b) Item (i) of subparagraph (2) of paragraph (e).of
Subdivision I of Section 4 of the Lease shall be deemed amended
to read as follows:

"(i) For the portion of the term of the letting
hereunder commencing on the Deferred Basic Rental
Commencement Date through November 30, 2015, the Lessee
shall pay the Deferred Basic Rental at an annual rate of

(Ex.2.a.)

(c) Item (ii) of subparagraph (2) of Paragraph (e) of
Subdivision I of Section 4 of the Lease shall be deemed amended
to read as follows:

"(ii) On December 1, 2015, the Lessee shall pay
as and for the final installment of Deferred Basic Rental a
payment in the sum of

(Ex.2.a.)

3.	 (a) As used in this Paragraph the following terms
shall have the following meanings:

(i) "New Areas" shall mean the areas added to the
premises under and pursuant to the above Paragraph 1 of this
Supplemental Agreement.

-5-
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(ii) "Ramp and Roadway Relocation Work" shall
mean such work as is required, appropriate or necessary, as
determined by the Port Authority, to relocate roadway(s), sign
bridge foundations, communication and electrical ductbanks and
other utilities from the New Areas to areas outside of the
premises so as to accommodate and allow the construction by the
Lessee of the Off-Premises Vehicular Ramps Work, as defined in
Section 2 of the Lease, or the On-Premises Roadway Work as
defined in Section 2 of the Lease, or both, and necessitated by
the addition of the New Areas to the premises, including therein
without limitation any and all design and design changes, utility
verification services, road alignment and relocation studies and
investigations for, in connection with or related to the said
relocation of said roadways and utilities.

(b) (1) The Lessee hereby acknowledges and agrees
that the Ramp and Roadway Relocation Work will occur or be
performed based on the Lessee's request for the addition of the
New Areas to the premises hereunder, as such addition is provided
for under Paragraph 1 hereof, and so as to accommodate and allow
the Lessee's construction of the Off-Premises Vehicular Ramps
Work as defined in Section 2 of the Lease or the On-Premises
Roadway Work as defined in Section 2 of the Lease, or both, it
is recognized that the Port Authority will incur or expend, or
has incurred or expended, amounts for or in connection with the
Ramp and Roadway Relocation Work, and it is hereby agreed that
the Lessee shall pay to the Port Authority the Cost of the Ramp
and Roadway Relocation Work, as hereinafter defined, in the
manner described below. Notwithstanding any other provision of
the Lease, the obligation of the Lessee to pay to the Port
Authority the Cost of the Ramp and Roadway Relocation Work shall
survive the expiration or termination of the Lease.

(2) "Cost of the Ramp and Roadway Relocation
Work" or the "Cost" shall mean the sum of the actual cost,
without additional markup, of the following items expended or
incurred by the Port Authority for, in connection with or
incidental to the Ramp and Roadway Relocation Work, as determined
in accordance with the Port Authority's normal accounting
practice:

(A) All payments made by the Port Authority
to contractors, suppliers and materialmen including any
payments made to any of the foregoing in satisfaction of any

SolS
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claims or judgments arising out of or in connection with any
part of the Ramp and Roadway Relocation Work performed by
them;

(B) All payments made by the Port Authority
to consultants, architects and engineers, including any
payments made to any of the foregoing in satisfaction of any
claims or judgments arising out of or in connection with any
part of the Ramp and Roadway Relocation Work performed by
them;

(C) On-the-job payroll costs of employees
(including engineers) and supervisory personnel (including
Airport Supervisors) foremen and clerks performing services
for, in connection with or related to the Ramp and Roadway
Relocation Work, including but not limited to contributions
to any retirement system or the cost of or participation in
any pension plans or the like, social security, old age,
survivors, disability and unemployment insurance and other
insurance costs, sick leave pay, holiday, vacation,
authorized absence and severance pay, other employee fringe
benefits and any other payments made or costs incurred
whether pursuant to law or by Port Authority policy to or
with respect to said employees and personnel;

(D) The cost (including rental charges) of
all materials, supplies, equipment and utilities (including
but not limited to electricity, water and phone), and any
other direct costs as charged under the Port Authority's
normal accounting practice;

(E) The amounts of any claims or judgments
paid by the Port Authority to third persons arising out of
or in connection with the Ramp and Roadway Relocation Work,
or any portion thereof, including but not limited to those
for personal injury, death or damage to property;

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

(G) The cost of any insurance;

(H) Payments by the Port Authority to any
other third persons (excluding Port Authority employees) for
work performed of services rendered.

-7-
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(3) It is hereby agreed that the Cost of the Ramp
and Roadway Relocation Work (excluding the amounts of item (2)(E)
above, if any) equals the sum of (Ex. 2.a.)	

it being
understood and agreed that the amounts of saic item (2)(E) above
are to be added to said sum and included in said Cost, in
accordance with the provisions hereof, when the same are
determined by the Port Authority,

(c) The Cost of the Ramp and Roadway Relocation Work
shall be deemed a part of the "Port Authority's Share of the
Costs of the Off-Premises Vehicular Ramps Work" as defined in and
under Section 89 of the Lease, as herein amended, and subject to
the overall dollar limitation set forth therein; and said Cost
shall also be deemed a "Section 89 Construction Payment" made to
or on behalf of the Lessee under Section 89 of the Lease, as
herein amended, as of the presentation by the Port Authority to
the Lessee of a certificate, whereby the Port Authority certifies
and states such Cost; it being expressly understood and agreed
that until the final determination by the Port Authority of the
Cost of the Ramp and Roadway Relocation Work, the Port Authority
shall have the right to present to the Lessee a first certificate
of such Cost in the dollar amount stated in subparagraph (b)(3)
above and one or more subsequent certificates adjusting such Cost
in the event of a Port Authority audit and/or in the event of any
amounts of item (2)(E) of subparagraph (b) above, pending the
final determination of such Cost, and a final certificate of such
Cost upon the final. determination of such Cost. Accordingly, and
without limiting the foregoing:

(1) Subparagraph (2) of paragraph (a) of
Subdivision I of Section 89 of the Lease is hereby amended to
read as follows:

"(2) The term 'The Port Authority's Share of
the Costs of the Off-Premises Vehicular Ramps Work' shall
mean the sum of the above items (i) and (ii) with respect to
the Off-Premises Vehicular Ramps Work and shall include the
Cost of the Ramp and Roadway Relocation Work (as defined in
Supplement No. 1 to the Lease, but as to the sum of all of
the foregoing the Port Authority's Share of the Costs of the
Off-Premises Vehicular Ramps Work shall be limited in amount
to, and shall not exceed, a total of

-8-
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(2) The third line of paragraph (d) of
Subdivision I of Section 89 of the Lease shall be deemed amended
to read as follows:

"payments under this Section 89 (each of
which is sometimes referred to herein as a
`Section 89 Construction Payment', the Lessee
shall notify the Port".

(3) Paragraph (e) of said Section 89 shall be
deemed amended (i) by adding after the word "Work" on the fifth
line thereof the words and symbols "(including the Cost of the
Ramp and Roadway Relocation Work)", and (ii) by adding at the end
thereof before the period the following:

";it being understood and agreed, that
for purposes of the aforesaid dollar
limitation on the obligation of the Port
Authority hereunder the Costs of the Off-
Premises Vehicular Ramps Work shall be deemed
to include the Cost of the Ramp and Roadway
Relocation Work".

4.	 The following errata are hereby corrected as indicated:

(a) The designation "III" appearing in item (bb) of
paragraph (b) (1) of Subdivision III of Section 4 of the Lease is
changed to "IV".

(b) The designation "(4)" appearing in the ninth (9th)
line and in the fourteenth (14th) line of item (i) subparagraph
(b) (5) of Subdivision III of Section 4 of the Lease is in both
said places changed to "(6)".

(c) The designation "(II)" appearing in the tenth
(10th) line and in the twelfth (12th) line of subparagraph (b)
(1) of Subdivision IV of Section 4 of the Lease is in both said
places changed to "(III)".

(d) The designation "(III) (a) (3)" appearing in the
second (2nd) line and in the eighth (8th) line of item (iii) of
subparagraph (b) (1) of Subdivision IV of Section 4 of the Lease
is in both said places changed to °(III) (b) (3)".

-9-
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(e) The designation "(III) (a) (3)" appearing in the
second (2nd) line and in the fourth (4th) line of item (iv) of
subparagraph (b) (1) of Subdivision IV of Section 4 of the Lease
is in both said places changed to "(III) (b) (3)".

(f) The designation "(i)" appearing in the fourth
(4th) line of subparagraph (b) (1) of Section 88 of the Lease is
deemed deleted.

(g) The designation "(2)" shall be deemed inserted
before the sentence beginning with the words "The Port Authority"
appearing in the sixth line from the top of page 237 of the
Lease.

5. Exhibit B attached hereto shall be deemed to supersede
and replace Exhibit B attached to the Lease, and all references
to Exhibit B shall be deemed references to Exhibit B attached
hereto.

6. As hereby amended, all the terms, provisions, covenants
and conditions of the Lease shall continue in full force and
effect.

7. The Lessee represents and warrants that no broker has
been concerned in the negotiation of this Agreement and that
there is no broker who is or may be entitled to be paid a
commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from all claims for
commission or brokerage made by any and all persons, firms or
corporations whatsoever for services in connection with the
negotiation or execution of this Agreement.

B.	 Neither the Commissioners of the Port Authority nor any
of them nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability, or held
liable to the Lessee under any term or provision of this
Agreement, or because of its execution or attempted execution, or
because of any breach, or attempted or alleged breach thereof.

9.	 This Agreement together with the Lease to which it is
supplementary constitutes the entire agreement between the Port
Authority and the Lessee on the subject matter, and may not be
changed, modified,, discharged or extended except by an instrument
in writing duly executed on behalf of both the Port Authority and

-10-
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the Lessee. T	 Lessee agrees that no rep: entations or
warranties shal, be binding upon the Port A-,:hority unless
expressed in writing in the Lease or in this Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have
executed these presents as of the date first written above.

	

ATTEST:	 THE PORT AUTHORITY OF NEW ORK
AND NEW JERSEY

v
a	 /'

	

v^	 By:

	

^^	 !	 Secretary

(Title) : ^1—.	 G _^!v' r c

(Seal

	

ATTEST:	 TERMINAL ONE GROUP ASSOCIATION, L.P.
By: TERMINAL ONE MANAGEMENT, INC.

GE ERAL PARTNE
r

By:
Secretary

(Title): Chief Executive Officer,_
(Corporate Seal)

-11-	 A
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Form CSL: Ack. N.Y.; t--,-"P-

STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK	 )

	On the	 day of !U4 ^'^'^l̂ `^ 1995, before me, personally came
to me known who, being by me duly sworn, did depose and say

that he resides a^^5
that he is the A	 Ah k^- of THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY, he corporation described in and which executed the foregoing
instrument; that he knows the seal of the said corporation; that the seal affixed to the said
instrument is such corporate seal; that it was so affixed by order of the Board of
Commissioners of the said corporation; and that he ig ed his name thereto by like order.

(notarial seal and stamp)

®NEUA C. CASTiL1A
STATE OF Ne-W y 6-3k	 )	 N0""`	 C u91^ York

Ss,	 ^ ^ vaats++e Coue,ty

COUNTY OF NCVJ ` 0.0- 	 )	 CommfwionExpk+sOcl16

	On the	 15t1r	 day ofNs,hwho, being by
gmebduly sworn, did deposeto me known,	 se and say

	

aiprl{,r	 who,

that he resides t uf-A
that he is the Chief xe 	 Officer of TERMINAL ONE MANAGEMENT, INC., the
General Partner of Terminal One Group Association, L.P., the limited partnership, one of
the corporations described in, and which executed the foregoing instrument; that he knows
the seal of the said corporation; that the seal affixed to the said instrument is such
corporate seal; that it was so affixed by order of the Board of Directors of the said
corporation; and that he signed his name thereto by like order.

(	 r I seal and stamp)
JOAN GABEL

No" Public, State of bke.
. N0.314932462

QUW*d in New York Co: i
Commi®afon Expires May Z Q,
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO

LESSEE BY AN AUTHORIZED REPRESENTATIVE
AMIATM DEPT.	 OF THE PORT AUTI-IORITY

I LE
 ^1 

VVV
1 ^^

	

	 Port Authority Lease No. AYC-190
Supplement No. 2

Port Authority Facility - John F.
Kennedy International Airport

SECOND SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of January 1, 1998, by and between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to as "the Port
Authority") and TERMINAL ONE GROUP ASSOCIATION, L.P. (hereinafter referred to as
"the Lessee"),

WITNESSETH, That:

WHEREAS, by an Agreement of Lease made as of July 13, 1994 ( as the same has been
supplemented and amended is hereinafter called the "Lease"), the Port Authority let to the Lessee
and the Lessee hired and took from the Port Authority certain premises (the "premises") at John
F. Kennedy International Airport (the "Airport"), all as more particularly described in the Lease;
and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in certain

	

respects;	 I	 '

NOW, THEREFORE, in consideration of the covenants and mutual agreements herein
contained, the Port Authority and the Lessee hereby agree to amend the Lease, effective as of
January 1, 1998 (except as otherwise herein provided), as follows:

	

I.	 (a)	 Effective on the Date of Beneficial Occupancy (as defined in paragraph (a)
(3) of Subdivision I of Section 4 of the Lease, in addition to the premises heretofore let to the
Lessee under the Lease, the letting as to which shall continue in full force and effect, the Port
Authority hereby lets to the Lessee and the Lessee hereby hires and takes from the Port Authority
the land area shown in stipple on the sketch attached hereto, hereby made a part hereof and

PA LAW DEPARTMENT
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marked "Exhibit A-2", together with the fixtures, improvements and other property, if any, of the
Port Authority located or to be located therein, thereon or thereunder, the said area, fixtures,
improvements and other property, if any, to be and become part of the premises under the Lease,
as hereby amended, let to the Lessee, subject to and in accordance with all the terms, provisions,
covenants and conditions of the Lease, as hereby amended, for and during all the residue and
remainder of the term of the letting under the Lease. The parties acknowledge that the aforesaid
area added to the premises pursuant to this Paragraph 1 constitutes nonresidential real property.

(b) It is acknowledged and agreed that the area added to the premises under
this Paragraph 1 is being added to the premises pursuant and subject to Section 80 (e) of the
Lease and that said area constitutes the "Additional Roadway Frontage" referred to therein, and
that the execution of this Supplemental Agreement by the parties hereto shall be deemed to
satisfy the notice requirements for the addition of said area as set forth in said Section 80 (e) of
the Lease. It is further recognized that the "Additional Roadway Frontage Rental' referred to in
said Section 80 (e) of the Lease is incorporated into and added to the basic rental under the Lease
pursuant to the amendment to Section 4 of the Lease set forth in Paragraph 2 of this
Supplemental Agreement.

(c) The last sentence of paragraph (b) of Section 1 of the Lease, as set forth in
Supplement No. 1 to the Lease, shall be deemed amended to read as follows:

"The foregoing provisions and the said height elevation limitations described in
Exhibits A and B shall likewise apply to the areas added to the premises pursuant to
Paragraph I of Supplement No. 1 of the Lease and to the area added to the premises
pursuant to Paragraph I of Supplement No. 2 of the Lease. "

(d) If the Port Authority shall not give possession of the area described in
subparagraph (a) above on the Date of Beneficial Occupancy by reason of the failure or refusal of
any occupant to deliver possession thereof to the Port Authority or by reason of any cause or
condition beyond the control of the Port Authority, the Port Authority shall not be subject to any
liability for the failure to give possession on the said date. No such failure to give possession on
the date hereinabove specified shall in any wise affect the validity of this Agreement or the
obligations of the Lessee hereunder, nor shall the same be construed in any wise to extend the
term of the letting under the Lease beyond the date specified in the Lease for the expiration of the
term of the letting under the Lease. Tender shall be made by notice given at least five (5) days
prior to the effective date of the tender. In the event that notice of tender of the said area
described in subparagraph (a) above is not given for possession to commence on or before three
hundred sixty-five (365) days after the Date of Beneficial Occupancy, then this Agreement with
respect to the letting of the area described in subparagraph (a) above shall be deemed cancelled,
except that each party shall and does release and discharge the other party from any and all
claims and demands based on this Agreement, or a breach or alleged breach thereof.
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(e) The Lessee acknowledges that it has not relied upon any representation or
statement of the Port Authority or its Commissioners, officers, employees and agents as to the
suitability of the area added to the premises pursuant to this Paragraph 1 for the operations
permitted thereon by the Lease and agrees to take the said area and to use the same in its "as is"
condition at the time of the commencement of the letting hereunder; it being understood, without
limiting any other term or provision hereof, that Section 87 of the Lease shall apply to the said
new area as if the same were originally part of the premises under the Lease. Without limiting
any of the obligations of the Lessee under the Lease, the Lessee agrees that no portion of the
premises under the Lease will be used initially or at any time during the letting thereof which is
in a condition unsafe or improper for the conduct of the Lessee's operations under the Lease, as
hereby amended, so that there is a possibility of injury or damage to life or property.

(f) Without limiting Section 2 (k) of the Lease or any other term, provision or
Section thereof or hereof, the Lessee expressly acknowledges that rights of the Port Authority
under Section 24 of the Lease shall at all times apply with full force and effect to any and all
utility lines and ductbanks lying in, on or under the above-described area added to the premises,

(g) Subject to the terms and conditions set forth in the Lease, including
without limitation Sections 2 and 91 thereof, the Lessee, its contractors, subcontractors, suppliers
of materials and furnishers of services shall at all reasonable times have access to the areas
outside of the premises and abu^ting the portion of the northerly boundary of the premises shown
in stipple on said Exhibit A -Vsvlely as necessary for the purposes of the performance by the
Lessee of the Lessee's Canopy Work pursuant to Section 91 of the Lease and for the Lessee's
inspection, maintenance, use, repair and replacement of the canopy structures constructed by the
Lessee as part of the Lessee's Canopy Work pursuant to Section 91 of the Lease; and without
limiting any term or provision of the Lease, the foregoing to be further subject to the requirement
for Port Authority approval of the Lessee's design and construction of said Lessee's Canopy
Work and the precise location(s) of all such canopy structures, in accordance with and pursuant
to the terms and provisions of said Section 91 of the Lease.

2.	 Subparagraph (2) of paragraph (a) of Subdivision I of Section 4 of the Lease, as
previously amended, shall be deemed further amended to read as follows:

" (2) Effective as of the Date of Beneficial Occupancy (as hereinafter
defined in subparagraph (3) below) the Lessee hereby agrees to and shall pay to the Port
Authority basic rental at the annual rate of (Ex. 2.a.)

subject to annual increase as
provided in paragraph (b) hereof."

3.	 (a)	 Section 91 of the Lease entitled "Entire Agreement" shall be deemed
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renumbered to read as "Section 92" of the Lease, and the first sentence thereof shall be deemed
amended to read as follows:

"This Agreement consists of the following: Sections 1 through 92, inclusive, and
Exhibits A, A-1, A-2, A-3, B, C, M, N, S, X, and CSL and Schedule E."

(b)	 There shall be deemed added to the Lease as part thereof a new Section 91
immediately following Section 90 thereof to read as follows:

(a)	 (1)	 The Lessee hereby agrees at is sole cost and expense to design and
construct the Lessee's Canopy Work. The design and construction of the Lessee's
Canopy Work and the locations of the canopy structures shall be subject to the approval
of the Port Authority. Without limiting any tetra or provision hereof, the Lessee's
Canopy Work shall be consistent with the Port Authority's JFK Redevelopment Program.
As used herein the term 'the Lessee's Canopy Work' shall mean the design and
construction by the Lessee of the following:

(i) All necessary and appropriate work for the construction of
two (2) terminal frontage passenger walkway canopies in the areas generally located as1	 follows: one passenger walkway canopy to be located between the Lessee's covered
Arrivals roadway frontage at Terminal 1 and the vehicular parking area located directly in
front of Terminal 1 (the green parking lot); and the other passenger walkway canopy to be
located generally at the northwesterly side of the concrete median island located in front
of Terminal 1; all of said construction shall also include without limitation all appropriate
or necessary columns, foundations, utilities, drainage, utility lines, utility tie-ins, and
signage; the foregoing portion of the Lessee's Canopy Work being collectively
sometimes referred to as the 'Eligible Canopy Work';

(ii) All necessary and appropriate work for the construction of
one (1) terminal frontage passenger walkway canopy in the area generally located on the
northeasterly side of the concrete median island located in front of Terminal 1; all of said
construction shall also include without limitation all appropriate or necessary columns,
foundations, utilities, drainage, utility lines, utility tie-ins, and signage; the foregoing
portion of the Lessee's Canopy Work being collectively sometimes referred to as the
'Third Canopy Work'.

(2)	 (a)	 It is expressly understood and agreed that the following
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listed provisions of Section 2 of the Lease are hereby incorporated herein by reference
and shall apply with full force and effect to the Lessee's Canopy Work as if fully set forth
herein and that references in said provisions to 'the construction work' shall for purposes
hereof be deemed to be references to the Lessee's Canopy Work; and accordingly, the
Lessee shall, without limiting any other term or provision of the Lease as hereby
amended, perform the Lessee's Canopy Work in accordance with the following terms
and provisions of said Section 2: Section 2--paragraphs (c) (2), (d) [as modified in part
by subparagraph (b) below), (f), (g), (h), Q) [as modified in part by subparagraph (c)
below), and (k).

(b) (1) For purposes of this Section 91, the second subparagraph of
paragraph (d) (2) of Section 2 of the Lease, as incorporated into this Section 91 and
applied to the Lessee's Canopy Work as above-provided, shall be deemed to read as
follows:

' The Lessee shall complete the Eligible Canopy Work no later than September
30, 1998.

The Lessee shall complete the Third Canopy Work no later than January 1, 2000.
In the event that the Lessee shall fail to complete the Third Canopy Work by
January 1, 2000, then the Lessee shall and hereby agrees at its sole cost and
expense to perform all work, necessary, required or appropriate, to completely
restore the concrete island and eliminating the curbcut in the area generally shown
in stipple on the drawing attached to Supplement No. 2 of the Lease, made a part
hereof and marked as Exhibit A-3, The Lessee shall perform said work to restore
the concrete island and eliminating the cwbcut in accordance with an appropriate
Construction Application, which the Lessee shall submit to the Port Authority not
later than January 1, 2000, and as the same may be approved by the Port
Authority and in accordance with the terms and conditions of the Lease, including
without limitation Section 48 thereof. The Lessee shall and hereby agrees to
complete the said restoration work not later than March 31, 2000.'

(2)	 For purposes of paragraph (d) (11) of Section 2 of the Lease, as
incorporated into this Section as above-provided and applied to the Lessee's Canopy
Work, the Lessee shall provide to the Port Authority the evidence of the insurance
required thereunder with respect to the Lessee's Canopy Work not later than thirty (30)
days prior to its commencement of the Lessee's Canopy Work.

(c) For purposes of this Section 91, the second subparagraph of paragraph 0)
(2) of Section 2 of the Lease, as incorporated into this Section 91 as above-provided, shall
be deemed to read as follows:
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'The term 'Eligible Canopy Work Completion Date' for the purpose of this Lease
shall mean the date appearing on the certificate issued by the Port Authority pursuant to
subparagraph (1) of this paragraph 0) after the substantial completion of the Eligible
Canopy Work. The term 'Third Canopy Work Completion Date' for the purpose of this
Lease shall mean the date appearing on the certificate issued by the Port Authority
pursuant to subparagraph (1) of this paragraph Q) after the substantial completion of the
Third Canopy Work.'

(d) Title to the Lessee Canopy Work shall pass to the City of New York as the
same or any part thereof is erected, constructed or installed, and the portion thereof
located on the premises under the Lease shall be and become part of the premises under
the Lease.

(e) (1)	 As used herein the term 'the Cost of the Eligible Canopy Work'
shall mean the sum of the following actually paid or incurred by the Lessee to the extent
that the inclusion of the same is permitted by generally accepted accounting principles
consistently applied:

(i) amounts actually paid and costs actually incurred
by the Lessee to independent contractors for work actually performed and
labor and materials actually furnished in connection with the Eligible
Canopy Work;

(ii) amounts actually paid and costs actually incurred by
the Lessee in connection with the Eligible Canopy Work for engineering,
architectural, professional and consulting services and supervision of
construction provided, however, that payments under this item (ii) shall
not exceed (Ex. 2. a.)

Additionally, the Cost of the Eligible Canopy Work shall include
only that Eligible Canopy Work performed by the Lessee in accordance
with all the terms and provisions of this Lease and the Construction
Application(s) (including the final plans and specifications forming a part
thereof) as approved by the Port Authority; and the Cost of the Eligible
Canopy Work shall in no event include any amounts paid or incurred for
or in connection with any trade fixtures or other personal property of the
Lessee. Further, the Cost of the Eligible Canopy Work shall not include
any cost or item or work forming a part of the work described in Sections
2, 88 or 89 of the Lease or for which the Port Authority makes any
payment under said Section 88 or Section 89.
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'l	 The sum of the costs approved under item (ii) of this subparagraph shall not
exceed (Ex. 2. a.)	 if in fact there is
any such excess, such excess shall not be a part of the cost incurrea by the Lessee in the
performance of the Eligible Canopy Work for the purposes of this Section 91, No
payment or payments on account of administrative or other overhead costs shall be
included in the Cost of the Eligible Canopy Work in excess of the amount set forth in
item (ii) above whether or not allocated to the Cost of the Eligible Canopy Work by the
Lessee's own accounting practices.

(2) The term "Final Date" as used in this Section 91 shall mean the
earlier to occur of (i) the last day of the sixth (6th) consecutive month following the
Eligible Canopy Work Completion Date, or (ii) March 31, 1999 .

(3) It is specifically understood and agreed that notwithstanding
anything to the contrary herein, all-costs and expenses of the Eligible Canopy Work shall
be borne fully and solely by the Lessee without reimbursement or payment by the Port
Authority except to the extent provided for herein with respect to, and properly includable
in, the Cost of the Eligible Canopy Work and also subject to the limitations set forth in
subparagraphs (1) and (5) hereof There shall be no Port Authority reimbursement to the
Lessee for any of the costs of the Third Canopy Work.

1

	

	 (A)	 The Port Authority shall reimburse the Lessee for the Cost of the
Eligible Canopy Work, as follows:

(i) The Lessee shall periodically during the performance of the
Eligible Canopy Work (but not more often than once a month) deliver to the Port
Authority certificates which shall be signed by a responsible fiscal officer of the Lessee,
sworn to before a notary public and which shall set forth a representation by the Lessee
that it will apply the reimbursement payment only to the Cost of the Eligible Canopy
Work and for no other purpose whatsoever and shall contain and have attached thereto all
of the certifications and other documentation and items required to be attached thereto as
described in this Section 91 (each such certificate being hereinafter referred to as a
"Certificate"), Each such Certificate shall contain the Lessee's certification as to each of
the amounts, payments and expenses and costs contained therein and that the same
constitute portions of the Cost of the Eligible Canopy Work in accordance with and as
described and defined in subparagraph (1) above. Each such Certificate shall also have
attached thereto reproduction copies or duplicate originals of the invoices of the
independent contractors of the Lessee and for such invoices an acknowledgment by the
said independent contractors of the receipt by them of such amounts and payments;
contain the Lessee's certification that the work for which payment is requested has been
accomplished and that the amounts requested have been paid; set forth the total
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cumulative payments made by the Lessee as aforesaid from the commencement of the
Eligible Canopy Work to the date of the Certificate; contain a certification by the Lessee
that each portion of the Eligible Canopy Work covered by said Certificate has been
performed strictly in accordance with the terms of this Agreement and the Construction
Application(s); have attached thereto accurate, readable and complete copies of all change
estimates, change orders, extra work authorizations, design change authorizations,
purchase orders in connection with the Eligible Canopy Work; have attached thereto true
copies of any and all reports and schedules of any type submitted or kept, or required to
be submitted or kept, by the Lessee or any contractor, architect, engineer or other
consultant of the Lessee; and have attached thereto true copies of the items described in
and required under subsubparagraph (ii) below. Each such Certificate shall also contain
the Lessee's certification that the work for which payment is requested has been
accomplished, that the amounts requested have been paid to the Lessee's contractors, and,
subject to the concurrence of the port Authority, that said work is in place and has a value
of not less than the amount requested to be reimbursed by the Port Authority.

(ii) In addition to and without limiting any term or provision of this
Agreement, it is hereby expressly agreed that the Port Authority shall have, and the
Lessee shall convey or cause to be conveyed to the Port Authority, full and unrestricted
ownership (and free and clear of any and all security interests, liens, or other
encumbrances) and all proprietary rights and interests in and to all documents produced
for the design and construction of the Eligible Canopy Work and each and every portion
thereof, including without limitation drawings and specifications, work product, and the
like, (including such which are or are to become the property of any 'Owner' named as
such in such a contract or other agreements,) upon any payment made hereunder or
otherwise therefore, or upon such earlier time or times as may be provided under the
applicable contract(s)or other agreement(s), by the Port Authority for any item of the
Eligible Canopy Work, or applicable portion thereof, and each contract, purchase order,
consultant agreement, architectural agreement, or any other type of agreement entered
into by or on behalf of the Lessee for the Eligible Canopy Work or of any portion thereof
shall reflect and or provide for the foregoing. It is further hereby expressly agreed that if'
the applicable contract or other agreement gives to the Lessee any such rights of
ownership that the same shall be deemed given to the Port Authority automatically
without the requirement for any execution of any further documentation, The Lessee
shall and hereby agrees, without limiting the foregoing, to execute and all documents
which may be required by the Port Authority to transfer or evidence such ownership and
proprietary rights of the Port Authority.

(iii) Each Certificate shall also contain such further information and
documentation with respect to the Cost of the Eligible Canopy Work as the Port
Authority at any time and from time to time may require.
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(iv) Within thirty (30) days after the delivery of a duty submitted
Certificate by the Lessee, the Port Authority shall pay to the Lessee the amounts paid by
the Lessee for the Cost of the Eligible Canopy Work during the period covered by such
Certificate, as certified in such Certificate (but only to the extent that such amounts or any
portion thereof have not theretofore been included in a prior Certificate) subject to the
limitations stated in subparagraph (5) below; provided, however, in the event the Lease is
not in full force and effect or if the Lessee shall be under a notice of termination of the
Lease or in default under any term or provision thereof, the Port Authority shall have the
right, in its discretion, to withhold payment to the Lessee, provided, further, no payment
or withholding of a payment shall be or be deemed to have waived any rights of the Port
Authority with respect to the termination of the Lease or to a default by the Lessee under
any term or provision thereof or to the withholding or payment of future payments.

It is understood that at the election of the Port Authority no payment will
be made if the Port Authority's inspection or audit does not substantiate the contents of
any of said Certificates and until such matters have been resolved to the satisfaction of
the Port Authority, but the Port Authority shall have no obligation to conduct any such
inspection or audit at such time.

(v) The Lessee shall set forth in its final Certificate its final statement
of the Cost of the Eligible Canopy Work and shall mark such final certificate as 'Final'.
The Lessee shall not submit any Certificate for the Cost of the Eligible Canopy Work
later than the Final Date as defined above, After submitting said final Certificate, the
Lessee shall submit no further Certificate hereunder with respect to the Cost of the
Eligible Canopy Work.

(vi) Notwithstanding anything to the contrary above, the final
reimbursement by the Port Authority to the Lessee based on the Lessee's Final Certificate
shall not become due unless and until the Lessee has, to the satisfaction of the Port
Authority, fully complied with all of the terms of this Section 91 and all other applicable
terms of this Agreement; submitted to the Port Authority all certifications, documentation
and the like required under this Section 91; submitted such evidence of title to the
Eligible Canopy Work to the Port Authority in accordance with the provisions of this
Section 91, including without limitation any certifications, warranties, documentation,
releases or waivers the Port Authority may require in connection therewith; and obtained
the acceptance of the Port Authority of the Lessee's completion of the Eligible . Canopy
Work. No-such final payment by the Port Authority shall constitute any waiver of claims
or release by the Port Authority against the Lessee or any of its contractors,
subcontractors, architects or others, nor any waiver of the Port Authority's rights of audit
and inspection, nor any waiver of any other rights or remedies, legal or equitable, of the

,^I^
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Port Authority,

(vii) In addition to and without limiting the foregoing provisions and without
limiting or impairing or waiving any other right or remedy of the Port Authority under
this Lease or otherwise, the Port Authority shall have the right, in its discretion, to
withhold from any of the aforesaid payments to the Lessee the amounts of any or all
items contained in a Certificate in any one or more of the following events or upon any of
the following bases (and the Port Authority shall notify the Lessee of the same and the
basis therefor):

(aa) Any contractor or other person included or covered by the
Certificate is in default or under a notice of termination with respect to its contract or
agreement, or has not complied with all of the applicable terms or provision of its
contract or agreement;

(bb) The Certificate or any of the certifications and documentation and
other items required to be contained therein, attached thereto or submitted therewith is not
in accord with the terms of this Lease or the applicable contract, or is not complete or is
otherwise improper or inadequate, or the same fails to include or omits required items;

(cc)	 Inadequate or defective work or work not in accordance with this
Lease or the approved Construction Application(s) or the approved plans and
specifications, or materials and equipment are not properly stored or protected;

(dd) Claims related to the Eligible Canopy Work made by the Port
Authority against a contractor included in such Certificate which are outstanding;

(cc) Failure of the Lessee to make payments to the contractor in
connection with the Eligible Canopy Work;

(ff)	 Work not performed but for which a Certificate has been
submitted; or

(gg) Materials or supplies delivered to the premises but not incorporated
in the realty.

(5)	 The entire obligation of the Port Authority under this Agreement to
reimburse the Lessee for the Cost of the Eligible Canopy Work shall be limited in amount
to a total sum of (Ex.2.a.)

, provided, however, that such obligation shall be further limited in time
to Eligible Canopy Work covered by Certificates of the Lessee in accordance with

H
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subparagraph (4) above properly submitted by the Lessee in accordance with and under
said subparagraph (4) on or prior to the Final Date as defined above.

(6) In addition to and without limiting any other right or remedy ofthe Port
Authority, the Port Authority shall have the right by its agents, employees and
representatives to audit and inspect during regular business hours after the submission of
the final Certificate called for in subparagraph (4) hereof, the books and records and other
data of the Lessee relating to the Cost of the Eligible Canopy Work, as aforesaid; it being
specifically understood that the Port Authority shall not be bound by any prior audit or
inspection conducted by it. The Lessee agrees to keep such books, records and other data
within the Port of New York District, but the Lessee shall not be required to maintain any
such books, records and other data for more for more than seven (7) years after it has
delivered the final Certificate called for under subparagraph (4) above; unless they are
material to litigation initiated within that time, in which event they shall be preserved
until the final determination of the controversy.

(7) If the Lessee has included in any portion of the Cost of the Eligible
Canopy Work any item as having been incurred, but which in the opinion of the Port
Authority was not so. incurred, or which in the opinion of the Port Authority if so incurred
is not an item properly chargeable to such element of cost under sound accounting
practice or to the Cost of the Eligible Canopy Work, or does not represent an appropriate
division of the costs of a particular contract which are required to be designated according
to time of performance or delivery, and the parties have been unable to resolve their
differences within ninety . (90) days after Port Authority gave its notice objecting to the
same, the Port Authority's decision as to the nature of the item of construction cost shall
be final.

(8) In the event that a Port Authority audit shall disclose that amounts paid by
the Port Authority exceed the Cost of the Eligible Canopy Work based upon certificates
or otherwise then, upon ten (10) days demand, the Lessee shall immediately pay to the
Port Authority an amount equal to the excess amount paid by the Port Authority; the
foregoing shall not be or be deemed to be any limitation, impairment or waiver of any
other right or remedy of the Port Authority under the Lease or otherwise.

(9) Nothing herein shall or shall be deemed to be for the benefit of any
contractor (s) of the Lessee."

4.	 Subparagraph (7) of paragraph (b) of Section 14 of the Lease shall be deemed
amended by adding at the end thereof the following:
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"Without limiting the foregoing, die Lessee understands and agrees that the
Lessee shall be responsible for all maintenance (routine and non-routine),
cleaning and snow removal of the Lessee Canopy Work including without
limitation the canopies to be constructed by the Lessee as part thereof pursuant to
Section 91 hereof, the concrete median island on which one of the said canopies is
to be constructed and the taxi dispatch booth to be located on said concrete
median island."

5. Section 55 of the Lease shall be deemed amended by adding at the end of
paragraph (a) thereof the following new subparagraph reading as follows:

"The Port Authority shall also furnish to the Lessee without additional
charge electricity for the 'illumination only' of the 'Terminal 1 Canopy
Structures'. For purposes of the foregoing sentence, 'illumination only' shall
mean the energizing of incandescent and fluorescent bulbs (to be supplied by the
Lessee) through existing wires, conduits and outlets, if any, and through the lines
to be constructed by the Lessee as part of the Eligible Canopy Work under Section
91 hereof, 'Terminal 1 Canopy Structures' shall mean the two (2) canopies
constructed by the Lessee as part of the Eligible Canopy Work pursuant to Section
91 hereof. The Lessee shall be responsible for all electricity required for the
operation and illumination of the third canopy to be constructed by the Lessee as
part of the Third Canopy Work pursuant to Section 91 hereof."

6. As hereby amended, all the terms, provisions, covenants and conditions of the
Lease shall continue in full force and effect,

T	 The Lessee represents and warrants that no broker has been concerned in the
negotiation of this Supplemental Agreement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. The Lessee shall indemnify and save harmless
the Port Authority of and from all claims for commission or brokerage made by any and all
persons, firms or corporations whatsoever for services in connection with die negotiation or
execution of this Supplemental Agreement,

8.	 Neither the Commissioners of the Port Authority nor any of them nor any officer,
agent or employee thereof, shall be charged personally by the Lessee with any liability, or held
Iiable to the Lessee under any term or provision of this Supplemental Agreement, or because of
its execution or attempted execution, or because of any breach, or attempted or alleged breach
thereof.

12
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9.	 This Supplemental Agreement together with the Lease to which it is
supplementary constitutes the entire agreement between the Port Authority and the Lessee on the
subject matter, and may not be changed, modified, discharged or extended except by an
instrument in writing duly executed on behalf of both the Port Authority and the Lessee. The
Lessee agrees that no representations or warranties shall be binding upon the Port Authority
unless expressed in writing in the Lease or in this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first written above.

THE PORT AU ORITY OF NEW YORK
AN 

r

 1ERS Y

By.

Gtneratl Mamger
(Title):	 ft"aw i Pwpagti ft

(Seal)

TERMINAL ONE GROUP ASSOCIATION, L.P.
By: TERMINAL ONE MANAGEMENT, INC.

JNERALPARTNER

By:

D'tetee-	
*_.

(Title);r xecutiveOffice r
(Corporate Seal)

APPROVED:
FO	 TE Ms

t

ATTEST:

M	 i

ATTEST:

Secretary
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FORM E - Acknowledgment (N.Y, Corp.) 6/24/72

STATE OF NEW YORK	 )
} ss,

COUNTY OF NEW YORK	 )

Ou the ! (0 day of	 1994efore me came:	 C /^yLc	 to me
known, who, b^ggfog by me du y sworn, did depose and say that he resides at (014 ' IV
that be is the0A bo, f of fp . of The Port Authority of New York and New Jersey, one of the
corporations. described in, and which executed the foregoing instrument; that he knows the seal of
the said corporation; that the seal affixed to the said Instrument is such corporate seal; that it was
so affixed by order of the Commissioners of the said corporation; and that he signed his name
thereto by like order.

( otarial seal and stamp)

KAREN E. EASTMAN
Notary Public, State of New York

No.4766314
Qualified In NowYork County

commission Expires Fob. 26, 1999

STATE OF (/ Oi K	 }
ss.

Coum OF Z J^^%u5	 )

Ou the c70 day or,5^AIAW 441, 199$, before me personally came ao5? 4 Cr	 r

to me known, who being by me duly sworn,, did depose and say, that he resides at

^iRRAte3 C47"'vr A' daG—
that he is the Chief Executive Officer of TERMINAL ONE MANAGEMENT, INC., the General
Partner of Terminal One Group Association, L P., one of the corporations described in and which
executed the foregoing Instrument; that he knows the seal of the said corporation; that the seat
affixed to the said Instrument is such corporate seal; that it was so affixed by order of the Board of
Directors of the said corporation; and that he signed his name thereto by like orde

(notarial seal and stamp)

^^l^No. n
9witfie i Nos 	 Cpu

^miation ExWres Nq 92, IA ^,
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Lease No. AYC- 190
Supplement No. 3
Port Authority Facility-- John F. Kennedy

Intemational Airport

TFHRD SUPPLEMENTAL AGREEMENT

THIS AGREEMENT ("Supplemental Agreement No. 3" or "Supplemental
Agreement"), made as of December 6, 2005 ("Effective Date") by and between THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to
as "the Port Authority") and TERMINAL ONE GROUP ASSOCIATION, L.P., a
limited partnership formed under the laws of the State of New York (hereinafter called
"the Lessee"), having an office and place of business at Terminal One, JFK International
Airport, Jamaica, New York 11430 and having one general partner, Terminal One
Management, Inc., a corporation organized and existing under the laws of the State of
New York, and four limited partners; as follows: Socidtd Air France (a wholly-owned
subsidiary of Air France-KLM, and formerly named Air France-Compagnie Adrienne
successor to Compagnie Nationale Air France by assignment from Air France-KLM as
more fully described below), Japan Airlines Intemational Co., Ltd. (formerly named
Japan Airlines Company, Ltd., a wholly-owned subsidiary of Japan Airlines
Corporation), Korean Air Lines Co., Ltd., and Deutsche Lufthansa Aktiengesellschaft,
and the Lessee's representative is Mr. Arthur J. Molins, Chief Executive Officer of said
Terminal One Management, Inc.

WITNESSETH, That:

WHEREAS, by an Agreement of Lease made as of July 13, 1994 (as the same has
been supplemented and amended is hereinafter called the "Lease"), the Port Authority let
to the Lessee and the Lessee hired and took from the Port Authority certain premises (the
"premtses") at John F. Kennedy International Airport (the "Airport"), all as more .
particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in
certain respects;

TOGA supp 3 ayc-190
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NOW, THEREFORE, in consideration of the covenants and mutual agreements
herein contained, the Port Authority and the Lessee hereby agree to amend the Lease,
effective as of the Effective Date except as otherwise stated, as follows:

1. (a)	 The term of the Lease and the letting thereunder is, pursuant to Section 3A
of the Lease, hereby extended to May 27, 2023 (the day preceding the twenty-fifth
anniversary of the Date of Beneficial Occupancy as defined in Section 4 of the Lease),
unless sooner terminated, at the rentals under the Lease and as herein amended and upon
all the terms, covenants, provisions and conditions of the Lease, as hereby amended; said
extension being expressly subject to the accuracy, completeness and truth of the Lessee's
representations, warranties and cortifrcations set forth below.

(b)	 Knowing that the Port Authority is relying on the truth and accuracy of the
following Lessee's representations, warranties and certifications of the Lessee in granting
the extension of the term under subparagraph (a) above, the Lessee hereby represents,
warrants and certifies to the Port Authority, that all of the terms and conditions set forth
in Section 3A subparagraphs (1) through 7 are fully satisfied so as to allow the said
extension of the tern of the letting of the Lease set forth in subparagraph (a) above.

2. Added Area to the Premises

(a) In addition to the premises heretofore let to the Lessee under the Lease,
the letting as to which shall continue in full force and effect, the Port Authority hereby
lets to the Lessee and the Lessee hereby hires and takes from the Port Authority the land
area shown in stipple on the sketch attached hereto, hereby made a part hereof and
marked `Exhibit A-4", together with the fixtures, improvements and other property, if
any, of the Port Authority located or to be located therein, thereon or thereunder, the said
area, fixtures, improvements and other property, if any, (the "Added Area") to be and
become part of the premises under the Lease, as hereby amended, let to the Lessee,
subject to the Access Roadway provisions described in Paragraph 3 below, and subject to
and in accordance with all the terms, provisions, covenants and conditions of the Lease,
as hereby amended, for and during all the residue and remainder of the term of the letting
under the Lease.

(b) The parties acknowledge that the Added Area added to the premises
pursuant to this Paragraph constitutes nonresidential real property.

(c) The last sentence of Paragraph (b) of Section I of the Lease, as set forth in
Supplement No. 1 to the Lease, shall be deemed amended to read as follows:

"The foregoing provisions and the said height elevation limitations
described in Exhibits A and B shall likewise apply to the areas added to the
premises pursuant to Paragraph I of Supplement No. 1 of the Lease and to the
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area added to the premises pursuant to Paragraph I of Supplement No. 2 of the
Lease and to the area added to the premises pursuant to Paragraph 2 of
Supplement No. 3 of the Lease "

(d) The Lessee shall use the Added Area in connection with the aircraft
parking and fueling operations of the Lessee under the Lease subject to and in accordance
with the terms and provisions of the Lease, including but not limited to the restrictions set
forth in Paragraph 2 below and Section 5 of the Lease, and for any other purpose or
activity for which the Port Authority, expressly in writing, authorizes. In addition to, and
without limiting any of, the terms and provisions of the Lease, the Lessee shall, subject to
the terms and conditions of the Lease, as hereby amended, including but not limited to
Sections 10, 12, 47 and 48 of the Lease and approval by the Port Authority of one or
more Tenant Alteration Applications to be submitted by the Lessee, construct perimeter
fencing so as to fully secure the Added Area in accordance with all requirements of the
Port Authority and of each and every Governmental Authority.

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

(f) The Port Authority shall deliver the Added Area to the Lessee in its
presently existing "as is" condition. The Lessee acknowledges that prior to the execution
of this Agreement, it has thoroughly examined and inspected the Added Area and has
found it suitable for the Lessee's operations therein under the Lease as herein amended.
The Lessee agrees to and shall take the Added Area in its "as is" condition and the Port
Authority shall have no obligation under the Lease as herein amended for finishing work
or preparation of any portion of the Added Area for the Lessee's use. The Lessee
acknowledges that it has not relied upon any representation or statement of the Port
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Authority or its Commissioners, officers, employees or agents as to the suitability of the
Added Area for the operations permitted thereon by the Lease as herein amended,
Without limiting any obligation of the Lessee to commence operations under the Lease as
herein amended at the time and in the manner stated elsewhere in this Agreement, the
Lessee agrees that no portion of the Added Area will be used initially or at any time
during the term of the letting thereof which is in a condition unsafe or improper for the
conduct of the Lessee's operations therein under the Lease as herein amended so that
there is possibility of injury or damage to life or property, and the Lessee further agrees
that before any use it will immediately correct any such unsafe or improper condition.

The Lessee hereby further agrees to relieve the Port Authority from and to assume
all responsibility for any and all risks, costs and expenses of any kind whatsoever caused
by, arising out of or in connection with, the condition of the Added Area and all parts
thereof whether any aspect of such condition existed prior to, on or after the applicable
effective date of the letting of the Added Area hereunder, including without limitation all
Environmental Requirements (as defined in Section 85 of the Lease as amended in this
Supplemental Agreement) and Environmental Damages (as defined in Section 85 of the
Lease as amended in this Supplemental Agreement), and to indemnify and hold harmless
the Port Authority for all such risks, responsibilities, costs and expenses. If so directed,
the Lessee shall at its own expense defend any suit based upon any such claim or demand
(even if such suit, claim or demand is groundless, false or fraudulent), and in handling
such it shall not, without obtaining express advance written permission from the General
Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of
the tribunal over the person of the Port Authority, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental nature of the Port
Authority, or the provisions of any statutes respecting suits against the Port Authority. It
is hereby understood and agreed that whenever reference is made in this Lease to the
condition of the Added Area as of the commencement of the term thereof, the same shall
be deemed to mean the condition of the premises as of the commencement date of the
letting thereof as set forth above, and as to the improvements made and the alteration
work performed during the term of the Lease in the condition existing after the
completion of the same. All the obligations of the Lessee under this paragraph with
respect to responsibilities, risks, costs and expenses assumed by the Lessee shall survive
the expiration or termination of the Lease.

3. Access Roadway Easement

The premises under the Lease including the Added Area shall be subject to a
vehicular roadway easement in favor of the Port Authority and its employees, contractors,
agents and representatives and other persons who may be authorized by the Port
Authority to use said roadway ("Access Roadway Users'), for the purposes of vehicular
access to, and passage on and through, and ingress to and egress from, the premises over
the vehicular roadway area shown in cross-hatch on Exhibit A-4 (said easement and
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easement area as shown in cross-hatch on Exhibit A-4, being herein referred to as the
"Access Roadway Easement"). The Access Roadway Easement shalt be available to the
Access Roadway Users, without any charge or cost to the Access Roadway Users, for
said vehicular roadway use on an unrestricted basis at all times (24 hours a day, 7 days a
week) during the term of the letting under the Lease, and the Lessee shall, and hereby
agrees, to keep and maintain, in accordance with the terms and provisions of the Lease,
the Access Roadway Easement during the term of the Lease, as hereby amended, free and
clear of obstructions or impediments, and the Lessee shall not change or alter the Access
Roadway Easement or park or place, or allow any Approved Sublessee or any other
sublessee or person or entity to park or place, any aircraft, equipment, vehicles or other
property on the Access Roadway Easement or in any way to impede or obstruct the
Access Roadway Easement. The Lessee acknowledges and has been advised by the Port
Authority that such Access Roadway Easement is or may be required at any time and
without any notice by the Port Authority in connection with emergency operations at the
Airport and accordingly the Lessee hereby agrees, without limiting the foregoing, that the
Port Authority shall have the right to remove any Lessee or sublessee or other equipment,
vehicles or property obstructing the Access Roadway Easement. Any failure by the
Lessee to keep and maintain the Access Roadway Easement in accordance with the
foregoing and other terms and conditions of the Lease shall constitute a material breach
of this Lease. Neither the foregoing nor any act or actions taken by the Port Authority
pursuant thereto shall or shall be deemed to limit or impair Section 24 of the Lease or any
other term or provision of the Lease or any right or remedy of the Port Authority
thereunder, nor shall the same be or be construed to reduce or limit any of the duties,
liabilities or obligations of the Lessee under the Lease, as herein amended, or constitute
an eviction of the Lessee or be made the grounds of any abatement of rental or any claim
or demand for damages, consequential- or otherwise; and the Lessee shall continue to be
responsible for all care and maintenance of the area constituting the Access Roadway
Easement,

4. Surrendered Premises

(a)	 Effective as of the Effective Date (hereinafter in this
Paragraph 4 referred to as the "Surrender Date"), the Lessee hereby surrenders and yields
up and does by these presents grant, bargain, sell, surrender and yield up to the Port
Authority, its successors and assigns forever the portion of the premises shown in
diagonal-hatching on Exhibit A-4 (hereinafter refer red to as the "Surrendered
Premises"), and the term of the letting with respect thereto under the Lease yet to come
and has given, granted and surrendered and by these presents does give, grant and
surrender to the Port Authority, its successors and assigns, all the rights, rights of
renewal, licenses, privileges and options of the Lessee granted by the Lease with respect
to the Surrendered Premises, all to the intent and purpose that the said term under the
Lease and the said rights of renewal, licenses, privileges and options may be wholly
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merged, extinguished and determined on the Surrender Date with the same force and
effect as if the said tern were in and by the provisions of the Lease originally fixed to
expire on such date;

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

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

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

(d) The Lessee does by these presents release and discharge the
Port Authority from any and all obligations of every kind, past, present or future on the
part of the Port Authority to be performed under the Lease with respect to the
Surrendered Premises. The Port Authority does by these presents release and discharge
the Lessee from any and all obligations on the part of the Lessee to be performed under
the Lease with respect to the Surrendered Premises for that portion of the term
subsequent to the Surrender Date, except, however, for obligations of the Lessee with
regard to Environmental Requirements relating to Hazardous Substances and
Environmental Damages with respect to the Surrendered Premises; it being understood
that nothing herein contained shall release, relieve or discharge the Lessee from any
liability for rentals or for other charges that may be due or become due to the Port
Authority for any period or periods prior to the Surrender Date, or for breach of any other
obligation on the Lessee's part to be performed under the Lease for or during such period
or periods or maturing pursuant to paragraph (c) above.

(e) In consideration of the making of this Agreement by the
Port Authority, the Lessee hereby agrees to terminate its occupancy of the Surrendered
Premises and to deliver actual physical possession of the same to the Port Authority on or
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before the Surrender Date, in the condition required by the Lease upon surrender. The
Lessee further agrees that it will remove from the Surrendered Premises prior to the
Surrender Date all equipment, inventories, removable fixtures and other personal
property of the Lessee or for which the Lessee is responsible. With respect to any such
property not so removed, the Port Authority may at its option, as agent for the Lessee and
at the risk and expense of the Lessee, remove such property to a public warehouse or may
retain the same in its own possession and in either event, after the expiration of thirty (30)
days, may sell or consent to the sale of the same at a public auction; the proceeds of any
such sale shall he applied first to the expenses of removal, sale and storage, and second to
any sums owed by the Lessee to the Port Authority; any balance remaining shall be paid
to the Lessee. The Lessee shall pay to the Port Authority any excess of the total cost of
removal, storage and sale over the proceeds of sale.

5. The A380 construction work

A new paragraph (1) shall be added at the end of Section 2 of the Lease to read as
follows:

"(I)	 The A380 construction work:

(i)	 It is recognized that the Lessee intends to perform at its sole cost
and expense certain new construction work on the premises involving
modifications to four aircraft gate positions to accommodate new A380 aircraft at
the premises, other terminal building and passenger load bridges modifications,
fuel pit modifications and relocations, aircraft apron modifications; and paving of
the Added Area (as defined in Paragraph 2 of Supplement No. 3 of the Lease).
The Lessee shall design and construct the A38O construction work at its sole cost
and expense on the premises in accordance with all applicable provisions of the
Lease and this Supplement 3 and the approved TAAs; such design and
construction of said work being herein called the "A38O construction work". The
Lessee acknowledges that it will be continuing its operations at the premises
under the Lease during the period of time it is performing the A380 construction
work hereunder. The Lessee further acknowledges that this may involve among
other things inconvenience, noise, dust, interference and disturbance to the Lessee
in its operations at the premises as well as to its customers, patrons, invitees and
employees and possibly other risks as well. The Lessee hereby expressly assumes
all of the foregoing risks and agrees that there will be no reduction or abatement
of any of the rentals, fees or charges payable by the Lessee under the Lease or
otherwise on account of its performance of the A38O construction work and that
the performance of the A380 construction work shall not constitute an eviction or
constructive eviction of the Lessee nor be grounds for any abatement of rents, fees
or charges payable by the Lessee under the Lease or otherwise nor give rise to or
be the basis of any claim or demand by the Lessee against the Port Authority, its
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Commissioners, officers, employees or agents for damages, consequential or
otherwise.

(ii)	 The Lessee shall deliver to the Port Authority its complete plans
and specifications for the A380 construction work including all required
supporting information including but not limited to drawings, reports, calculations
and computer printout of analysis therefor. The following terms and provisions of
this Section 2 (and the amendments thereof and additions thereto set forth below)
as they apply to the original construction work shall apply to the A380
construction work and are hereby incorporated by reference as if fully set forth
herein, and the words "construction work" as used in the following cited
paragraphs shall be deemed to mean the "A380 construction work": paragraph (a)
(submission of a comprehensive plan covering the A380 construction work;
paragraph (c) (2) (plans and specifications for the submission of a comprehensive
plan covering the A380 construction work; paragraph (d) (terms and conditions
set forth in subparagraphs (1)(as set forth below) through (18) thereof, and the
additional subparagraphs (19) and (20) thereof set forth below); paragraph (f)
(partial approvals); paragraph (g) (as amended below in this Supplement No. 3);
paragraph (h). (anti-pollution); paragraph (i) (title); paragraph a) completion
certificates; paragraph (k) utility lines. The Lessee shall, and hereby agrees to,
comply with all of the said terms and provisions.

(iii) The following additions and amendments to Section 2 shall also apply to the
A380 construction work:

(aa) Subparagraph (1) of paragraph (d) of this Section 2 of the Lease is
hereby amended to add at the end thereof the following:

"With respect to the A380 construction work, the Lessee hereby assumes
the risk of loss or damage to all of the A380 construction work prior to the
completion thereof and the risk of loss or damage to all property of the Port
Authority and others and the risk of personal injury and death to all persons
arising out of or in connection with the performance of the A380 construction
work including, without limitation, for all Environmental Requirements and
Environmental Damages. In the event of such loss or damage, the Lessee shall
forthwith repair, replace and make good the A380 construction work and the
property of the Port Authority without cost or expense to the Port Authority. The
Lessee shall itself and shall also require its contractors to indemnify and hold
harmless the Port Authority, its Commissioners, officers, agents and employees
from and against all claims and demands, just or unjust, of third persons
(including employees, officers, and agents of the Port Authority) arising or
alleged to arise out of the performance of the A380 construction work and for all
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expenses incurred by it and by them in the defense, settlement or satisfaction
thereof, including without limitation thereto, claims and demands for death, for
personal injury or for property damage, direct or consequential; all the foregoing
to include without limitation all claims and demands arising out of or in
connection with any Hazardous Substance and whether they arise from the acts or
omissions of the Lessee, of any contractors of the Lessee, of the Port Authority, or
of third persons, or from acts of God or of the public enemy, or otherwise
(including claims of the City of New York against the Port Authority pursuant to
the provisions of the Basic Lease whereby the Port Authority has agreed to
indemnify the City against claims), excepting only claims and demands which
result solely from affirmative willful acts done by the Port Authority, its
Commissioners, officers, agents and employees with respect to the A380
construction work, provided, however, that the Lessee shall not be required to
indemnify the Port Authority where indemnity would be precluded pursuant to the
provisions of Section 5-322.1 of the General Obligations Law of the State of New
York.

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

(bb) Subparagraph (9) of paragraph (d) of Section 2 of the Lease is hereby
amended by adding at the end thereof the following:

"With respect to the A380 construction work: (i) Without limiting the
generality of any other term or condition of this Lease, title to any soil, dirt, sand,
asbestos or other material on the premises or the Airport removed or excavated by
the Lessee during the course of the A380 construction work (all the foregoing
being hereinafter called the `Removed Material') and not used at the premises
shall vest in the Lessee upon the removal or excavation thereof and all such
Removed Material shall be delivered and deposited by the Lessee at the Lessee's
sole cost and expense to a location off the Airport in accordance with the terns
and conditions of this Lease, including without limitation this Section 2 and all
applicable Environmental Requirements (including, if required, disposal of
asbestos in a long-term disposal facility at the Lessee's sole cost and expense) and
all in a manner satisfactory to the Port Authority. The entire proceeds, if any, of
the sale or other disposition of the Removed Material shall belong to the Lessee.
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(ii) Promptly upon final disposition of any Hazardous Substance from the
Premises or the Airport in the performance of the A380 construction work, the
Lessee shall submit to the Port Authority a "Certification of Final Disposal'
stating the type and amount of material disposed, the method of disposal and the
owner and location of the disposal facility. The format of such certification shall
follow the requirements, if any, of governmental agencies having jurisdiction as if
the Port Authority were a private organization and the name of the Port Authority
shall not appear on any certificate or other document as a generator or owner of
such material. (iii) In the event any Hazardous Substance is discovered in the
performance of the A380 construction work, the Lessee in reporting such
Hazardous Substance shall direct such report to the attention of such individual at
the subject governmental authority as the General Manager of the Airport shall
require in order to assure consistency in the environmental management of the
Airport."

(cc) Subparagraph (11) of paragraph (d) of Section 2 is hereby amended by
adding at the end thereof the following:

"(iv) With respect to the A380 construction work the Lessee in its own
name as insured and including the Port Authority as an additional insured shall
procure and maintain Commercial General Liability Insurance, including but not
limited to property damage liability, premises-operations, products liability, broad
form property damage, completed operations, explosion, collapse and
underground property damages personal injury (including death) and independent
contractors in not less than the minimum limit set forth below, and with a
contractual liability endorsement covering the obligations assumed by the Lessee
pursuant to subparagraphs (1) and (5) of this paragraph (d) and the obligations
required of the Lessee's contractors pursuant to subparagraph (1) of this
paragraph (d), and Commercial Automobile Liability Insurance covering owned,
non-owned and hired vehicles and automatically covering newly acquired
vehicles in not less that the minimum limit set forth below, and such other
insurance as the Port Authority may require in connection with the performance
of the A380 construction work. The Lessee may provide such insurance by
requiring each contractor engaged by it for the A380 construction work to procure
and maintain such insurance including such contractual liability endorsement, said
insurance, whether procured by the Lessee or by a contractor engaged by it as
aforesaid, not to contain any care, custody or control exclusions, and not to
contain any exclusion for bodily injury to or sickness, disease or death of any
employee of the Lessee or of any of its contractors which would conflict with or
in any way impair coverage under the contractual liability endorsement. The said
policy or policies of insurance shall also provide or contain an endorsement
providing that the protections afforded the Lessee thereunder with respect to any
claim or action against the Lessee by a third person shall pertain and apply with
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like effect with respect to any claim or action against the Lessee by the Port
Authority, and shall also provide or contain an endorsement providing that the
protections afforded the Port Authority thereunder with respect to any claim or
action against the Port Authority by the Lessee shall be the same as the
protections afforded the Lessee thereunder with respect to any claim or action
against the Lessee by a third person as if the Port Authority were the named
insured thereunder, but such provision or endorsement shall not limit, vary or
affect the protections afforded the Port Authority thereunder as an additional
insured. In addition, each of the said policy or policies of insurance shall be
endorsed to state they are primary in relation to any insurance carried or
maintained by the Port Authority, including without limitation, any self-insurance,
regardless of type. All the foregoing insurance requirements shall be in addition
to all policies of insurance otherwise required by the Lease.

Minimum Limits

Commercial General Liability
Combined single limit per
occurrence for death, bodily injury
and property damage liability: 	 $25,000,000.00

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

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

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

The insurance required hereunder in this sub-subparagraph (iv) shall be
maintained in effect during the performance of the A380 construction work and a
certified copy of each of the policies or a certificate or certificates evidencing the
existence thereof, or binders, shall be delivered to the Port Authority at least

TOGA supp 3 aye-I90
exec

II



TOGA supp 3 ayc-190
exec

fifteen (15) days prior to the commencement of the A380 construction work or any
portion thereof. In the event any binder is delivered, it shall be replaced within
thirty (30) days by a certified copy of the policy or a certificate. Each such copy,
certificate and binder shall bear the endorsement of or be accompanied by
evidence of payment of the premium thereof and, also, contain a valid provision
or endorsement that the policy may not be canceled, terminated, changed or
modified without giving thirty (30) days' written advance notice thereof to the
Port Authority and the City of New York. Each such copy and each such
certificate with respect to the insurance required under this subparagraph (1I) shall
contain an additional endorsement providing that the insurance carrier shall not,
without obtaining express advance permission from the General Counsel of the
Port Authority, raise any defense involving in any way the jurisdiction of the
tribunal over the person of the Port. Authority, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the governmental nature of the
Port Authority or the provisions of any statutes respecting suits against the Port
Authority. Any renewal policy or certificate shall be delivered to the Port
Authority prior to the expiration of each expiring policy. The aforesaid policies
of insurance shall be written by a company or companies approved by the Port
Authority, the Port Authority agreeing not to withhold its approval unreasonably.
If at any time any of the insurance policies shall be or become unsatisfactory to
the Port Authority as to form or substance or if an y of the carriers issuing such
policies shall be or become unsatisfactory to the Port Authority, the Lessee shall
promptly obtain a new and satisfactory policy in replacement, the Port Authority
agreeing not to act unreasonably hereunder, If the Port Authority at any time so
requests, a certified copy of each of the policies shall be delivered to the Port
Authority.

(v)	 The Lessee shall procure and maintain Builder's Risk (All Risk)
Completed Value Insurance covering the A380 construction work during the
performance thereof including material delivered to the premises or the
construction site but not attached to the realty. Such insurance shall be in
compliance with and subject to the applicable provisions of Section 15 of the
Lease entitled "Insurance" and shall name the Port Authority, the City of New
York and the Lessee and its contractors and subcontractors as insureds as their
interests may appear and such policy shall provide that the loss shall be adjusted
with and payable to the Lessee. Such proceeds shall be used by the Lessee for the
repair, replacement or rebuilding of the A380 construction work and any excess
shall be paid over to the Port Authority. The policies or certificates representing
insurance covered by this sub-subparagraph (v) shall be delivered by the Lessee to
the Port Authority at least thirty (30) days prior to the commencement of
construction of the A380 construction work or any portion thereof, and each
policy or certificate delivered shall bear the endorsement of or be accompanied by
evidence of payment of the premium thereof and also contain a valid provision
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obligating the insurance company to furnish the Port Authority and the City of
New York thirty (30) days' advance notice of the cancellation, termination,
change or modification of the insurance evidenced by said policy or certificate.
Renewal policies or certificates shall be delivered to the Port Authority at least
thirty (30) days before the expiration of the insurance which such policies are to
renew.

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

(dd) Subparagraph (18) of paragraph (d) of Section 2 is hereby amended as
follows:

(A) The following shall be deemed inserted before the second (2nd) sentence of
clause (i) thereof:

"Without limiting any other terms, provisions and conditions of the Lease,
the Lessee understands and agrees that it shall put into effect prior to the
commencement of any of the A380 construction work an affirmative action
program and Minority Business Enterprise (MBE) program and Women-owned
Business Enterprise (WBE) program in accordance with the provisions of
Schedule E attached to Supplement No. 3 of the Lease and hereby made a part
hereof (hereinafter "Schedule E"); as used in Schedule E the term "construction
work" shall apply to the A380 construction work."

(B) A new clause "(iii)" shall be deemed added thereto reading as follows:

"(iii) The Lessee in the performance of the A380 construction work shall
commit itself to and use good faith efforts to implement an extensive program to
utilize Local Business Enterprises in accordance with and as set forth the schedule
attached hereto, hereby made a part hereof and marked `Schedule F'."
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(ee)	 Paragraph (d) of Section 2 of the Lease is herby further amended by
adding at the end thereof new subparagraphs "(19)" and "(20)" reading as follows:

"(19) In connection with the performance of the A380 construction
work, the Lessee shall be responsible for identifying the location of all utilities
and shall prior to the commencement of any of the A380 construction work
coordinate the A380 construction work with the New York City and Long Island
One Call toll free information service (1-800-272-4480) and ascertain the location
of underground utilities, if any, at the premises and off the premises in the vicinity
where any of the A380 construction work is to be performed. The Lessee shall
provide the Port Authority with the written evidence of such coordination."

(20) The Lessee acknowledges that the Port Authority as well as other
users, lessees, tenants, airport patrons and invitees and others will be continuing
their operations in the Central Terminal Area during the period of time the Lessee
is performing the A380 construction work hereunder and that this will involve
among other things inconvenience, noise, dust, interference and disturbance to
said operations and possibly other risks as well. The Lessee hereby expressly
assurnes all of the foregoing risks. Without limiting the foregoing, the Lessee
shall and expressly her 	 agrees to perform, and to require each of its contractors
and subcontractors to perform, the A380 construction work and each portion
thereof in such a manner so as to minimize the impact and any disruption
resulting therefrom on said operations and on traffic control and traffic flow in the
CTA. The Lessee shall, without limiting any other term or provision hereof,
communicate and cooperate (and require each of its contractors to communicate
and cooperate) with the Port Authority and with each of the users, lessees, tenants,
airport patrons, invitees and others in all aspects of the A380 construction work,
and the Lessee shall coordinate and work in harmony with all said persons,
including without limitation the users and occupants of the premises and Port
Authority contractors, The Lessee shall include in each of its contracts and
subcontracts covering the A380 construction work or any portion thereof the
foregoing requirements for minimization of disruption and for contractor
cooperation, communication and coordination.

The Lessee acknowledges that the A380 construction work may impact on
the fuel distribution system at the Airport. The Lessee hereby expressly assumes
all of the risks from any disruption, interference and interruption of said fuel
distribution system resulting from the A380 construction work. Without limiting
the foregoing, the Lessee shall and expressly hereby agrees to perform, and to
require each of its contractors and subcontractors to perform the A380
construction work and each portion thereof in such a manner so as to minimize
the disruption, interference and interruption resulting therefrom on said fuel
distribution system. The Lessee shall include in each of its contracts and
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subcontracts covering the A380 construction work or any portion thereof the
foregoing requirements for minimization of disruption, interference and
interruption and for contractor cooperation, communication and coordination."

(ff) Paragraph (g) of Section 2 of the Lease is hereby amended by adding at
the end thereof the following:

"(g) The Port Authority may assign to the A380 construction work a full
time field engineer or engineers during any time that any A380 construction work
is being performed pursuant to this Section. The Lessee shall pay to the Port
Authority for the services of said engineer or engineers, the sum o£' (Ex. 2. a.)

per engineer for each day or part thereofthat the
engineer or engineers are so assigned during the calendar year 2005; and the sum
of	 (Ex.2.a.)	 per engineer for each
day or part thereof that the engineer or engineers are so assigned during the
calendar year 2006; and the sum of (Ex. 2.a.)

per engineer for each day or part thereof that the engineer or engineers
are so assigned during the calendar year 2007; and the sum of (Ex. 2. a.)

per engineer for each day or part thereof
that the engineer or engineers are so assigned during the calendar year 2008; and
the sum of (Ex.2.a.)	 per
engineer for each day or part thereof that the engineer or engineers are so assigned
during the calendar year 2009; and the sum of (Ex. 2.a.)

per engineer for each day or part thereof that the engineer or
engineers are so assigned during the calendar year 2010; provided, however, and
notwithstanding the foregoing, in the event any such field engineer shall be so
assigned for a half-day or less, then the rate the Lessee shall pay to the Port
Authority for such day for such engineer shall be equal to one half of the
applicable daily rate set forth above for such engineer. Nothing contained herein
shall affect any of the provisions of paragraph (k) hereof or the rights of the Port
Authority thereunder."

6,	 (a)	 Subparagraph (2) of paragraph (a) of Subdivision I of Section 4 of the
Lease, as previously amended, is hereby further amended by adding at the end thereof the
following:

"(2) Effective as of the Effective Date of Supplement No. 3 to the Lease
(as defined therein) the annual basic rental, in the amount then in effect, shall be
increased by adding thereto the amount of (Ex.2.a.)

and accordingly the Lessee
hereby agrees and shall pay to the Port Authority effective as of said Effective
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Date basic rental at the annual rate of 	 (Ex. 2. a.)
bject

to increase as provided in paragraph (b) hereof."

(b)	 Item (ii) of subparagraph (2) of Paragraph (e) of Subdivision I of Section 4
of the Lease as previously amended, is hereby further amended to read as follows:

"(ii) For the portion of the term of the letting hereunder commencing on
December 1, 2015 through November 30, 2022, the Lessee shall pay the Deferred
Basic Rental at an annual rate of 	 (Ex. 2. a.)

(d) Subparagraph (3) of paragraph (e) of Subdivision I of Section 4 of the
Lease is hereby amended as follows:

(1) The second sentence thereof shall be deemed amended to read as
follows:

"The Deferred Basic Rental payment set forth in the foregoing item (ii) of
subparagraph (2) of this paragraph (e) shall be payable by the Lessee in equal
monthly installments on the first day of each and every calendar month during the
portion of the term set forth in said item (ii) of subparagraph (2) of this paragraph

(2) The words "or in item (ii)" shall be deemed inserted in the third (P)
sentence thereof following the words "item (i)" appearing therein.

7. With respect to subparagraph (5) of paragraph (b) of Subdivision III of Section 4
of the Lease, it is acknowledged and agreed that effective as of July 1, 1995 the Lessee's
Airline Partner then named Compagnie Nationale Air France disposed of all of its stock
in Soci6t6 Anonyme Beige D'Exploitation de is Navigation Aerienne (named and
described therein and herein as "SABENA"), and that SABENA thus ceased to be a
Subsidiary Airline (as defined in subparagraph (5) of paragraph (b) of Subdivision RI of
Section 4 of the Lease), and accordingly, effective from and after said date there shall not
be any exemption from the percentage fees provisions of the Lease with respect to said
SABENA; and said SABENA shall not be a Subsidiary Airline under the Lease.

8. With respect to the warranties and representations made by the Lessee in
subparagraph (c) (1) of Section 26 of the Lease, the Lessee hereby represents and
warrants to the Port Authority, knowing that the Port Authority is relying on the accuracy
of such representations and warranties:
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(a) that effective as September 25, 1998 the Lessee's Airline Partner
Compagnie Nationale Air France changed its corporate name to "Socidtd Air
France";

(b) that on May 5, 2004 Socidtd Air France combined with KLNI Royal
Dutch Airlines ("KLDT') after completion of an exchange offer launched by
Socidtd Air France to acquire all of the outstanding common shares of KLM in
exchange for Soci6td Air France shares and warrants, such combination being
more fully described in that certain agreement entitled "Agreement for
Contribution of Assets" between Soci6td Air France and Air France-Compagnie
Adrienne, a corporation of the Republic of France, dated September 15, 2004
("Transfer Agreement'), (such combination being sometimes denoted as
"merger" in the portion of the Transfer Agreement denoted as "Presentation of the
Transaction" in the English language version of the Transfer Agreement);

(c) that effective as of September 15, 2004 (1) said Socidtd Air France
transferred substantially all of its assets and obligations, including but not limited
to the sublease ("Terminal One Facility Use and Lease Agreement") between it
and the Lessee, to said Air France-Compagnie Adrienne, pursuant to the Transfer
Agreement and changed its corporate name to Air France-KLM (the Assignor
described in the Second Supplemental Agreement to Original Consent To Facility
Sublease Agreement being entered into contemporaneously with this Supplement
No. 3 among the Port Authority, the Lessee, Air France-KLM and Societe Air
France); (ii) that said Air France-KLM became a holding company with wholly-
owned subsidiaries consisting of said Air France-Compagnie Adrienne and KLM;
and (iii) that said Air France-Compagnie Adrienne changed its corporate name to
Soci&6 Air France (the Assignee described in the Second Supplemental
Agreement to Original Consent To Facility Sublease Agreement being entered
into contemporaneously with this Supplement No. 3 among the Port Authority,
the Lessee, Air France-KLM and Societe Air France); all as described in the
following documents which have been submitted to the Port Authority: the
Shareholders Resolutions described in subparagraph (d) below; an opinion of
special French legal counsel of Socidtd Air France, August & Debouzy issued to
the Port Authority dated December 6, 2005; an opinion of legal counsel of the
Lessee, Clifford Chance US LLP dated December 6, 2005 issued to the Port
Authority; and an opinion of legal counsel of Socidtd Air France, Silverberg,
Goldman & Bikoff, L.L.P. dated December 6, 2005 issued to the Port Authority
(the foregoing opinions of legal counsel being collectively referred to as the
"Legal Opinions");

(d) that the four Airline Partners of the Lessee have adopted and signed a
shareholders resolution entitled "Shareholders Unanimous Written Consent in
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Lieu of Meeting" dated June 29, 2005 and a shareholders resolution entitled
"Shareholders Unanimous Written Consent in Lieu of Meeting" dated November
7, 2005, and have submitted copies of the same to the Port Authority, whereby
said four Airline Partners constituting all of the Shareholders of Terminal One
Management, Inc., the General Partner of the Lessee, adopted Resolutions
approving the transfer to Socidtd Air France (a wholly-owned subsidiary of Air
France-KLM, and formerly named Air France-Compagnie Adrienne successor to
Compagnie Nationale Air France by assignment from Air France-KLM ) of the
limited partnership interest of Air France-KLM in the Lessee, one hundred (100)
shares of Class A common stock in the said General Partner, and all specified
assets, rights and obligations and liabilities of Air France-KLM relating to the
General Partner and the Lessee;

(e) that Socidte Air France (a wholly-owned subsidiary of Air France-
KLM, and formerly named Air France-Compagnie Adrienne successor to
Compagnie Nationale Air France by assignment from Air France-KLM) is on the
date of the execution of this Supplemental Agreement a limited partner in the
Limited Partnership that is the Lessee and an Airline Partner of the Lessee;

(f) that the four Airline Partners of the Lessee have adopted and signed a
shareholders resolution entitled "Shareholders Unanimous Written Consent in
Lieu of Meeting" dated April 20, 2005 approving the change of corporate name of
the Lessee's Airline Partner named on the first page of the Lease and in Section
26 (c) (1) of the Lease as "Japan Airlines Company, Ltd." to "Japan Airlines
International Co., Ltd.'+; (a copy of such Resolution having been submitted by the
Lessee to the Port Authority) and as described in the aforesaid legal opinion. of
Clifford Chance US LLP dated December 6,2005;

(g) that said Japan Airlines International Co, Ltd, notwithstanding its
change of corporate name or any matter relating thereto, has at all times during
the term of the Lease continued to be, and on the date of the execution of this
Supplemental Agreement is, a limited partner in the Limited Partnership that is
the Lessee and an Airline Partner of the Lessee;

(h) with respect to the General Partner, that there have been issued and are
outstanding 400 voting securities which constitute all of the outstanding voting
securities and that all of said voting securities are owned by the Airline Partners
as follows:

Class A -- 100 Shares - Socidte Air France
Class B -- 100 Shares -Japan Airlines International Co., Ltd.
Class C -- 100 Shares - Korean Air Lines Co., Ltd,
Class D -- 100 Shares - Deutsche Lufthansa Aktiengesellschaft
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and that said Voting Securities constitute all of the outstanding Voting Securities
of the General Partner and that all of said Voting Securities are held by the Airline
Partners as herein set forth; and

(i) that the foregoing representations and warranties are also being given
by each of the Airline Partners in a supplement to each of the four Consent
Agreements (as such term is described in paragraph (d) (1) of Section 28 of the
Lease) which are being entered into contemporaneously with this Supplement No.
3 by and among the Port Authority, the Lessee and each of the Airline Partners.

9. Paragraph (a) of Section 10 of the Lease shall be deemed amended to read as follows:

"(a) The Lessee shall promptly comply with, observe and execute all
laws and ordinances and governmental rules, regulations, orders, requirements
and similar items, including, without limitation, all Environmental Requirements,
now or at any time during the term of this Agreement which as a matter of law are
applicable to or which affect (i) the premises or the groundwater thereunder, (ii)
the operations of the Lessee at the premises or the Airport, (iii) the occupancy and
use of the premises and/or (iv) any Hazardous Substance which has migrated from
or from under the premises. The Lessee shall, in accordance with and subject to
the provisions of Section 48 hereof entitled "Other Construction by the Lessee",
make any and all structural and non-structural improvements, alterations or
repairs of the premises and perform all remediation, containment and clean-up of
Hazardous Substances required in order to fully satisfy the compliance obligations
set forth herein."

10,	 Section 12 of the Lease shall be deemed amended by adding at the end thereof the
following:

"(m) Without limiting any other of the Lessee's obligations under the
Lease and except with respect to the matters for which the Lessee is not
responsible as listed in clauses (1) through (7) of paragraph (c) of Section 87
hereof, the Lessee shall provide the General Manager of the Airport at the cost
and expense of the Lessee with such information, documentation, records,
correspondence, no 	 reports, tests, results, and certifications and any other
information as the Port Authority shall request in connection with any
Environmental Requirements or Environmental Damages, and the Lessee shall
promptly acknowledge, swear to, sign or otherwise fully execute the same. The
Lessee agrees that any of the foregoing may be filed by the Port Authority with
the appropriate governmental authority on behalf of the Lessee at the Lessee's
cost and expense. Further, the Lessee agrees unless directed otherwise by the Port
Authority, to provide the General Manager of the Airport with copies of all
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information, documentation, records, correspondence, notice, certifications,
reports, test results and all other submissions provided by the Lessee to a
governmental authority and by a governmental authority to the Lessee within ten
(10) business days that the same are made available to or received by the Lessee
with respect to any Environmental Requirements.

(n)	 (1) In addition to and without limiting the generality of the
obligations of the Lessee set forth above and elsewhere in the Lease and except
with respect to the matters for which the Lessee is not responsible as listed in
clauses (1) through (7) of paragraph (c) of Section 87 hereof, the Lessee shall at
its sole cost and expense and in accordance with and subject to the provisions of
Section 48 hereof, upon notice from the Port Authority, promptly take all actions
to completely remove and remediate all Hazardous Substances on the premises or
the Airport which result from the Lessee's use and occupancy of the premises or
which have been disposed of, released, discharged or otherwise placed on, under
or about the premises during the term of the letting hereunder, and to cleanup and
remediate all other Hazardous Substances on, about or under the premises or
which have migrated from the premises to any adjoining property, which any
federal, state or local governmental agency or political subdivision or any
Environmental Requirement or any violation thereof require to be remediated, and
to cleanup and remediate all Hazardous Substances necessary to mitigate
Environmental Damages. The foregoing obligations of the Lessee shall include
without limitation the investigation of the environmental condition of the area to
be remediated, the presentation of feasibility studies, reports and remedial plans,
and the performance of any cleanup, remediation, containment, operation,
maintenance, monitoring or restoration work; the standard for any of the
foregoing to be that standard as required under Environmental Requirements and
in the event that any Environmental Requirement sets, forth more than one
standard, the standard to be applied shall be that which requires the lowest level
of a Hazardous Substance. Any actions of the Lessee under the foregoing shall be
performed in a good, safe and workmanlike manner and shall minimize any
impact on activities off the premises. The Lessee shall promptly provide to the
Port Authority all copies of test results and reports generated in connection with
such actions. Promptly upon completion of such investigation and remediation,
the Lessee shall seal or cap all monitoring wells and test holes, remove all
associated equipment and restore the remediated property.

Nothing herein shall limit, modify, waive or otherwise alter the rights,
claims and remedies which the Port Authority or the Lessee may have against
third parties or persons, whether at law, equity or otherwise.

(2) Without limiting the generality of any other provision contained in this
Agreement and except with respect to the matters for which the Lessee is not
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responsible as listed in clauses (1) through (7) of paragraph (c) of Section 87
hereof, the Lessee shall indemnify, hold harmless and reimburse the Port
Authority, its Commissioners, officers, employees and representatives from all
claims, demands, penalties, fines, liabilities (including strict liability), settlements,
attorney and consultant fees, investigation and laboratory fees, removal and
remediation costs, court costs and litigation expenses, damages, judgments,
losses, costs and expenses of whatsoever kind or nature and whether known or
unknown, contingent or otherwise, just or unjust, groundless, unforeseeable or
otherwise, arising or alleged to arise out of or in any way related to any
Environmental Damages or any Environmental Requirement which the Lessee is
obligated to comply with pursuant to this Agreement, or the risks and
responsibilities assumed hereunder by the Lessee for the condition of the premises
or a breach or default of the Lessee's obligations under Section 87 hereof. If so
directed, the Lessee shall at its own expense defend any suit based upon the
foregoing, and in handling such it shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the person of the Port
Authority, the' immunity of the Port Authority, its Commissioners, officers, agents
or employees; the governmental nature of the Port Authority or the provisions of
any statutes respecting suits against the Port Authority."

11. (a)	 Section 13 of the Lease shall be deemed amended by adding at the end
thereof the following:

"(o) The Lessee shall not dispose of, release or discharge nor permit
anyone to dispose of, release or discharge any Hazardous Substance on the
premises or at the Airport. Any Hazardous Substance disposed of, released or
discharged by the Lessee (or permitted by the Lessee to be disposed of, released
or discharged) on the premises or at the Airport, shall upon notice by the Port
Authority to the Lessee and subject to the provisions of Section 48 hereof and all
Environmental Requirements, be completely removed, cleaned up and/or
remediated by the Lessee. The obligations of the Lessee pursuant to this
paragraph (o) shall survive the expiration or termination of this Agreement,"

12. Section 6 of the Lease is hereby amended as follows:

A new paragraph "(h)" shall be deemed inserted at the end thereof reading as
follows:

"(b) In the event that upon conducting an examination and audit as
described in this Section the Port Authority determines that unpaid amounts are
due to the Port Authority by the Lessee, the Lessee shall be obligated, and hereby
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agrees, to pay to the Port Authority a service charge in the amount of five percent
(5%) of each amount determined by the Port Authority audit findings to be
unpaid. Each such service charge shall be payable immediately upon demand (by
notice, bill or otherwise) made at any time therefor by the Port Authority. Such
service charge (s) shall be exclusive of, and in addition to, any and all other
moneys or amounts due to the Port Authority by the Lessee under this Agreement
or otherwise. No acceptance by the Port Authority of payment of any unpaid
amount or of any unpaid service charge shall be deemed a waiver of the right of
the Port Authority of payment of any late charge or late charges or other service
charges payable under the provisions of this Section with respect to such unpaid
amount. Each such service charge shall be and become additional rent,
recoverable by the Port Authority in the same manner and with like remedies as if
it were originally a part of the rental. Nothing in this Section is intended to, or
shall be deemed to, affect, alter, modify or diminish in any way (1) any rights of
the Port Authority under this Agreement, including, without limitation, the Port
Authority's rights to terminate set forth in Section 29 of this Agreement or (ii) any
obligations of the Lessee under this Agreement."

13. Subparagraph (7) of Paragraph (b) of Section 33 of the Lease is hereby amended
to read as follows:

"(7) An amount equal to all costs and expenses reasonably incurred by
the Port Authority in connection with such termination, cancellation, re-entry,
regaining or resumption of possession, collecting all amounts due to the Port
Authority, the restoration of the premises (on failure of the Lessee to have
restored), the reletting of the premises, the care and maintenance of the premises
during any period of vacancy of the premises, the foregoing to include without
limitation, personnel costs and legal expenses (including but not limited to the
cost to the Port Authority of in-house legal services), brokerage fees and
commissions, repairing and altering the premises and putting the premises in
order (such as but not limited to cleaning and decorating the premises)."

14. (a) Section 39 of the Lease is hereby amended to read as follows:

"Section 39. Basic Lease

(a) The Lessee acknowledges that it has received, and is familiar with the
contents of, a copy of the Amended and Restated Agreement of Lease of the
Municipal Air Terminals between The City of New York, as Landlord (the
`City'), and The Port Authority of New York and New Jersey, as Tenant, dated as
of November 24, 2004 (the "Basic Lease"). The rights of the Port Authority in the
premises are those granted to it by the Basic Lease, and no greater rights are

TOGA supp 3 ayc-190
exec

22



TOGA supp 3 aye . 190
exec

granted or intended to be granted to the Lessee than the Port Authority has power
thereunder to grant.

(b) In accordance with the provisions of the Basic Lease, the Port
Authority and the Lessee hereby agree as follows:

(1) This Lease is subject and subordinate to the Basic Lease and to any
interest superior to that of the Port Authority;

(2) The Lessee shall not pay rent or other sums under this Agreement for
more than one (1) month in advance (excluding security and other deposits
required under this Lease);

(3) With respect to this Agreement, the Lessee on the termination of the
Basic Lease will, at the option of the City attorn to, or enter into a direct lease on
identical terms with, the City;

(4) The Lessee shall indemnify the City with respect to all matters
described in Section 31 of the Basic Lease;

(5) The Lessee shall not use the premises hereunder for any use other than
as permitted under the Basic Lease;

(6) The Lessee shall use, operate and maintain the premises hereunder in a
manner consistent with the Port Authority's obligations under Section 28 of the
Basic Lease;

(7) The failure of the Lessee to comply with the forgoing provisions shall
be an event of default under this Agreement, which, after the giving of reasonable
notice, shall provide the Port Authority with the right to terminate this Agreement
and exercise any other rights that the Port Authority may have as the landlord
hereunder; and

(8) The City shall be named as an additional insured or loss payee, as
applicable, under each policy of insurance procured by the Lessee pursuant to this
Agreement."

(b)	 (1) Pararaph (c) of Section 19 of the Lease is hereby amended as
follows: The seventh (7 t ) line of the first subparagraph thereof shall be deemed amended
to read as follows:
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"Port Authority and the City of New York as additional insureds shall
maintain and pay".

(2) The fourth (4 `h ) sentence of paragraph (e) of said Section 19 of the Lease shall
be deemed amended to read as follows:

"Each such copy or certificate shall contain a valid provision or
endorsement that the policy may not be cancelled, terminated, changed or
modified without giving thirty (30) days' written advance notice thereof to the
Port Authority and the City of New York."

(c) Section 25 of the Lease entitled "Condemnation" is hereby amended to read as
follows:

"Section 25. Condemnation

(a)	 Definitions:

The following terms, when used in this Section 25, shall, unless the.
context shall require otherwise, have the respective meanings given below:

(1) "Date of Taking" shall be deemed to be the date on which title to
all or a portion of the premises, as the case may be, shall have vested in any
lawful power or authority pursuant a Taking.

(2) "Material Part" with reference to the premises or with reference to
the Public Landing Area shall mean such portion of the premises or the Public
Landing Area as when so taken would leave remaining a balance of the premises,
due either to the area so taken or the location of the part so taken in relation to the
part not so taken, that would not under economic conditions and after
performance by the Lessee of all covenants, agreements, terms and provisions
contained herein or required by law to be observed or performed by the Lessee,
permit the restoration of the premises so as to enable the Lessee to operate,
maintain and develop the premises in accordance with Sections 2 and 5 of this
Agreement,

(3)"Taking" shall mean the acquisition of a real property interest,
through condemnation or the exercise of the power of eminent domain, by any
body having a superior power of eminent domain.

(b)	 Permanent Taking of All or a Portion of the Premises and the
Public Landing Area
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(1) If a Taking is permanent and covers the entire premises, then this
Agreement shall, as of the Date of Taking, cease and determine in the same
manner and with the same effect as if such date were the original date of
expiration hereof.

(2) If a Taking is permanent but covers less than all of the premises,
this Agreement and the term hereof shall continue as to the portion of the
premises not so taken, and the letting as to the part of the premises so taken shall,
as of the Date of Taking cease and determine in the same manner and with the
same effect as if the term of the letting had on that date expired, and the rentals
shall be abated as provided in Section 4 hereof.

(3) If a Taking covers only a Material Part of the premises or of the
Public Landing Area, then the Lessee and the Port Authority shall each have an
option exercisable by notice given within ten (10) days after the Date of Taking to
terminate the letting hereunder with respect to the premises not taken, as of the
Date of Taking, and such termination shall be effective as if the Date of Taking
were the original date of expiration hereof. If the Port Authority exercises this
option, it shall purchase from the Lessee the Lessee's leasehold interest (excluding
any personal property whatsoever) in the premises not taken for a consideration
equal to the Lessee's Unamortized Capital Investment, if any, in the premises not
taken. If the letting of the entire premises is not terminated, the rentals shall be
abated in accordance with Section 4 hereof after the date of surrender of
possession of the portion of the premises taken,

(4) If a Taking is permanent but covers less than the entire premises
and the letting of the portion of the premises not taken is not terminated pursuant
to paragraph (b)(3) of this Section, the Lessee (subject to Section 48 hereof
entitled "Other Construction by the Lessee" and Section 73 hereof entitled "Force
Majeure" and all other applicable terms and previsions of this Lease) shall
proceed diligently to restore the remaining part of the premises not so taken so
that the premises shall be a complete, operable, self-contained architectural unit in
good condition and repair and the proceeds of that portion of any award paid in
trust to the Port Authority pursuant to Section 23.3 of the Basic Lease attributable
to the improvements on the premises not so taken shall be made available by the
Port Authority to and be used by the Lessee for that purpose. The Port Authority
shall retain any excess of such award over the costs of the restoration.

(5) If a Taking (x) covers all or "substantially all of a Municipal Air
Terminal", as defined in the Basic Lease, and (y) the Basic Lease (with respect to
the Airport) and this Agreement are consequently terminated, then the Port
Authority shall pay to the Lessee its Unamortized Capital Investment, if any, in
the premises,rop vided, however, that the Port Authority's foregoing payment
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obligation to the Lessee shall be limited to a proportionate share (as determined
by the Port Authority in its sole discretion following consultation with all of the
Port Authority's tenants at the Airport) of the condemnation proceeds available to
be paid to the Lessee and the Port Authority's other tenants at the Airport, and
rovided, further, that such available condemnation proceeds shall be limited to

the amount of the condemnation proceeds received from the City remaining after
the Port Authority has been compensated for (p) the value of its leasehold interest
in the Airport or (q) the sum of the unamortized portion of the Port Authority's
investment in improvements at the Airport and any remaining deferred charges
for equipment acquired by the Port Authority for use at or in connection with its
operation of the Airport, whichever of (p) or (q) is greater (such greater amount,
the "Port Authority Share"). In making the determination of "proportionate
share" provided in the first proviso of the preceding, sentence, the Port Authority
shall in no event be liable, in any respect, to the Lessee or any other party by
reason of such determination or the resulting distribution of proceeds, and the
Lessee shall, prior to receipt of any such distribution, execute and deliver to the
Port Authority such form of waiver, release and indemnification as the Port
Authority may request. The Lessee understands and accepts that after payment of
the Port Authority Share, there may be insufficient condemnation proceeds (or
none at all) remaining to pay all or any portion of the Lessee's Unamortized
Capital Investment.

(c)Temoor arm Taking of All or Any Part of the nremises or the Public
Landing Area.

(1) If the temporary use of the whole or any part of the premises shall
be taken for any public or quasi-public purpose by any lawful power or authority
pursuant to a Taking or by agreement between the Port Authority and such lawful
power or authority, (w) the Lessee shall give prompt notice thereof to the Port
Authority, (x) the term of the letting hereunder shall not be reduced or affected in
any way and (y) the Lessee shall continue to pay in full all rentals payable by the
Lessee hereunder without reduction or abatement except as set forth in paragraph
(c)(2) below.

(2) If a temporary Taking covers all or a Material Part of the premises
or the Public Landing Area, then the Lessee and the Port Authority shall each
have an option, exercisable by notice given within ten (10) days after the Date of
Taking, to suspend the term of the letting of such of the premises as are not so
taken during the period of the Taking, and, in that event, the rentals for such
portion of the premises not so taken shall abate for the period of the suspension in
accordance with Section 4. If the Port Authority exercises this option, it shall
purchase from the Lessee the Lessee's leasehold interest (excluding any personal
property whatsoever) in the premises not taken for the period of suspension for a
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consideration equal to the Lessee's Unamortized Capital Investment, if any, in
such premises which is to be amortized over the period of such suspension.

(d) Lessee's Cooperation

The Lessee shall execute any and all documents that may be reasonably
required in order to facilitate collection by the appropriate party of awards or
payments covered by this Section.

(e) Condemnation Claims by Lessee

To the extent a condemnation claim by the Lessee shall not diminish any
claim, award, compensation or damages of or to the City or of the Port Authority
on account of any condemnation and such condemnation claim is permitted by
Section 23 of the Basic Lease, the Lessee may file a claim in a condemnation
proceeding."

15. Amendment of Section 47 of the Lease

Section 47 of the Lease is hereby amended as follows:

(a) The title thereof shall be amended to read "The Lessee's Ongoing Affirmative
Action-Equal Opportunity Commitment/ Local Business Enterprise Commitment/
Application of Schedule E to all construction work and all alteration work".

(b) The symbol "I" shall be deemed inserted before the symbol "(a)" appearing in
the first line of the first paragraph thereof.

(c) New subdivisions "II" and "III" shall be added to said Section 47 reading as
follows:

"II.	 The Lessee's Local Business Enterprise Commitment

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

Ill.	 Continuing application of Schedule E to all construction and alteration
work at the premises
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The Lessee in connection with any construction work or tenant alteration
work on the premises, or any portion thereof shall throughout the term of the
letting hereunder commit itself to putting into effect prior to the commencement
of any such construction work or tenant alteration work an affirmative action
program and Minority Business Enterprises (MBE) program and Women-owned
Business Enterprise (WBE) program in accordance with the provisions of
Schedule E (attached to Supplement No. 3 of the Lease); and in accordance with
Section 2 (c) 18 of the Lease; and of the foregoing the terms and provisions of
said Section 2 (c) (18) shall be deemed incorporated in and made a part of said
Schedule E as if set forth therein in full."

16.	 Amendment of Section 61 of the Lease:

(a) The first sentence of the first paragraph of Section 61 of the Lease
entitled "Vending Machines, Public Telephones, Advertising Displays" shall be amended
to read as follows:

"If requested by the Lessee, the Port Authority, by itself or through
contractors, lessees, or permittees, shall install and maintain in the premises
public telephones (sometimes also referred to as `pay phones', `pay telephones' or
`public phones'), pre-paid phone cards, facsimile transmission machines and other
public communications services, including without limitation, all voice and data
communications services and facilities, whether wired or wireless and whether
within licensed or unlicensed frequency allocations, and also including all Port
Authority-owned or operated information and communications technology
infrastructure for common Airport use, provided that the Lessee shall retain the
right to control the placement of public telephones, phone banks, phone kiosks,
facsimile transmission machines and other public communications services (e.g.,
internet kiosks) within the premises, and the right to deny, upon reasonable
grounds, the placement of any particular public telephone facility, facsimile
transmission machine or intemet kiosk. The Lessee shall provide the necessary
wires and conduits for the supply of electricity for such machines and displays."

(b) The words "other public communications services" shall be deemed
inserted following the words "public telephones" in the second paragraph of Section 61
of the Lease.

17.	 Section 85 of the Lease entitled "Definitions" is hereby amended as follows:

(a) The definition of "Basic Lease" shall be deemed amended to read as follows:
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"(d) `Basic Lease' shall have the meaning given to such term in Section
39 of the Lease (as set forth in Supplement Number 3 to the Lease)."

(b) The following new terms and definitions shall be deemed added to said Section 85 of
the Lease.

"Environmental Dainages" shall mean any one or more of the following:
(i) the presence in, on, or under the premises of any Hazardous Substance whether
such presence occurred prior to or during the term of the letting under this
Agreement or resulted from any act or omission of the Lessee or others, and/or
(ii) the disposal, discharge, release or threatened release of any Hazardous
Substance from the premises or of any Hazardous Substance from under the
premises and/or (iii) the presence of any Hazardous Substance in, on or under
other property at the Airport as a result of (a) the Lessee's use and occupancy of
the premises or the performance of the construction work or any other work or
activities at the premises or (b) a migration of a Hazardous Substance from the
premises or from under the premises or (c) the Lessee's operations at the Airport,
and/or (iv) any personal injury, including wrongful death, or property damage,
arising out of or related to any Hazardous Substance described in (i), (ii) or (iii)
above, and/or (v) the violation of any Environmental Requirement pertaining to
any Hazardous Substance described in (i), (ii) or (iii) above, the promises and/or
the activities thereon.

"Enviromnental Requirement" shall mean in the singular and
"Environmental Requirements" shall mean in the plural all common law and all
past, present and future laws, statutes, enactments, resolutions, regulations, rules,
directives, ordinances, codes, licenses, permits, orders, memoranda of
understanding and memoranda of agreement, guidances, approvals, plans,
authorizations, concessions, franchises, requirements and similar items of all
governmental agencies, departments, commissions, boards, bureaus or
instrumentalities of the United States, states and political subdivisions thereof, all
pollution prevention programs, "best management practices plans", and other
programs adopted and agreements made by the Port Authority (whether adopted
or made with or without consideration or with or without compulsion), with any
government agencies, departments, commissions, boards, bureaus or
instrumentalities of the United States, states and political subdivisions thereof,
and all judicial, administrative, voluntary and regulatory decrees, judgments,
orders and agreements relating to the protection of human health or the
environment, and in the event that there shall be more than one compliance
standard, the standard for any of the foregoing to be that which requires the
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lowest level of a Hazardous Substance, the foregoing to include without
limitation:

(i) All requirements pertaining to reporting, licensing, permitting,
investigation and remediation of emissions, discharges, releases or threatened
releases of Hazardous Substances into the air, surface water, groundwater or land,
or relating to the manufacture, processing, distribution, use, treatment, storage,
disposal, transport or handling of Hazardous Substances, or the transfer of
property on which Hazardous Substances exist;

(ii) All requirements pertaining to the protection from Hazardous
Substances of the health and safety of employees or the public; and

(iii) The Atomic Energy Act of 1954, 42 U.S.C. Section 2011 et. seq.;
the Clean Water Act also known as the Federal Water Pollution Control Act, 33
U.S.C. Section 1251 et. seq.; the Clean Air Act, 42 U.S.C. Section 7401 et. seq.;
the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. Section 136 et.
seq.; the Comprehensive Environmental Response, Compensation, and Liability
Act, 42 U.S.C. Section 9601 et. seq.; the Superfund Amendments and
Reauthorization Act of 1986 ("SARA"), Section 2701 et, seq. ; the Emergency
Planning and Community Right to Know Act, 42 U.S.C. Section 11001 et. seq.;
the Occupational Safety and health Act, 29 U.S.C. Section 651 et, seq.; the
Hazardous Materials Transportation Act, 49 U.S.C. Section 5101 et, seq.; the
Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act, 42 U.S.C. Section 6901 et, sue.; the Toxic Substances Control
Act, 15 U.S.C. Section 2601 et, seg.; time Safe Drinking Water Act of 1974, 42
U.S.C. Sections 300f-300h-11 et. seq.; the Oil Pollution Act, 33 U.S.C. Section
2701 et seq,; the National Environmental Policy Act, 42 USC Section 4321 et.
seq.; the State Environmental Quality Review Act (SEQRA), NY ECL Section 8-
0101 et. seq; the New York State Environmental Conservation Law; the New
York State Navigation Law; together, in each case, with any amendment thereto,
and the regulations adopted, guidances, memoranda and publications promulgated
thereunder and all substitutions thereof and any other analogous current or future
federal, state municipal, city or local laws,"

"Hazardous Substance' shall mean and include in the singular and
"Hazardous Substances" shall mean and include in the plural any pollutant,
contaminant, toxic or hazardous waste, dangerous substance, noxious substance,
toxic substance, flammable, explosive or radioactive material, urea formaldehyde
foam insulation, asbestos, polychlorinated biphenyls ("PCBs"), radon, chemicals
known to cause cancer, endocrine disruption or reproductive toxicity, petroleum
and petroleum products, fractions, derivatives and constituents thereof, of any
kind and in any form, including, but not limited to, oil, petroleum, fuel, fuel oil,
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sludge, crude oil, gasoline, kerosene, and mixtures of, or waste materials
containing any of the foregoing, and other gases, chemicals, materials and
substances which have been or in the future shall be declared to be hazardous or
toxic, or the removal, containment or restriction of which have been or in the
future shall be required, or the manufacture, preparation, production, generation,
use, maintenance, treatment, storage, transfer, handling or ownership of which
have or in the future shall be restricted, prohibited, regulated or penalized by any
federal, state, county, or municipal or other local statute or law now or at any time
hereafter in effect as amended or supplemented and by the regulations adopted
and publications promulgated pursuant thereto."

(c)	 The date appearing as "December 30, 2015" in the first (1 st) sentence of
paragraph "(w)" of Section 85 of the Lease shall be deemed amended to read "May 27,
2023".

18, Section 83 of the Lease is hereby amended to read as follows:

"Section 83. Security Deposit

(a)	 As used in this Section 83 the following terms shall have the
following meanings:

(1) 'Agreements' shall collectively mean this Lease and all other
agreements now or in the future the Lessee shall have with the Port Authority,
including any extensions thereof.

(2) 'Effective Period' shall mean the period commencing on the
Effective Date (as defined in Supplement No. 3 to the Lease) and expiring on the
last day of the sixth full calendar month occurring after the expiration or earlier
termination or revocation of this Lease.

(3) 'Letter of Credit' shall mean in the singular each of and 'Letters of
Credit' shall mean in the plural all of the letters of credit required to delivered by
the Lessee to the Port Authority pursuant to the provisions of this Section and
which meet all the requirements set forth in paragraph (c) below.

(4) 'Obligations' shall mean all of the provisions, terms and conditions
of the Agreements on the part of the Lessee to be fulfilled, kept, performed or
observed and (ii) the payment of all rentals, fees and other amounts, charges and
obligations now or in the future to become due and owing to the Port Authority by
the Lessee, and (iii) the performance of all other present and future obligations of
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the Lessee to the Port Authority whether covered by a written agreement or
otherwise.

(5)	 'Security Amount' shall mean the amount of

(b) The Lessee hereby agrees that on or before the Effective Date the
Lessee shall cause to be delivered to the Port Authority a Letter of Credit in the
Security Amount meeting all the requirements set forth in paragraph (c) below as
security for the full, faithful and prompt perfonnance of and compliance with, on
the part of the Lessee of all of the Obligations.

(c) Each Letter of Credit shall be clean, irrevocable and issued to and
in favor of the Port Authority by a banking institution acceptable to the Port
Authority and having its main office in the Port of New York District. The form
and terms of each Letter of Credit, as well as the institution issuing it, shall be
subject to the prior and continuing approval of the Port Authority. Each Letter of
Credit shall provide that it shall continue until the last day of the Effective Period.
Such continuance may be by provision for automatic renewal or by delivery to the
Port Authority of a substitute letter of credit satisfactory to the Port Authority and
meeting all the requirements set forth in this paragraph (c) in an amount so that at
all times during the Effective Period the Port Authority shall have a Letter of
Credit or Letters of Credit in the Security Amount. If requested by the Port

Authority, any Letter of Credit delivered pursuant to this Section shall be
accompanied by a letter expressing the opinion of counsel for the banking
institution issuing the Letter of Credit that the issuance of said Letter of Credit is
an appropriate and valid exercise by the banking institution of the corporate
power conferred upon it by law.

(d) Upon notice of cancellation of a Letter of Credit or upon notice
that a Letter of Credit will not be extended the Lessee agrees that unless, by a date
thirty (30) days prior to the effective date of such cancellation or expiration, such
Letter of Credit is replaced by another letter of credit satisfactory to the Port
Authority and meeting all the requirements of paragraph (c) above in an amount
so that at all times during the Effective Period the Port Authority shall have a
Letter of Credit or Letters of Credit in the Security Amount, the Port Authority
may draw down the full amount thereof and thereafter the Port Authority will
hold the same as security under this Agreement.

(e) In addition to any and all other remedies available to it, the Port
Authority shall have the right, at its option at any time and from time to time, with
or without notice, to draw upon each Letter of Credit or any part thereof in whole
or partial satisfaction of any of its claims or demands against the Lessee. There
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shall be no obligation on the Port Authority to exercise such right and neither the
existence of such right nor the holding of a Letter of Credit or Letters of Credit
shall cure any default or breach of the Obligations.

(f) If at any time any bank shall fail to make any payment to the Port
Authority in accordance with any Letter of Credit issued by any such bank, the
Lessee shall cause to be delivered to the Port Authority on demand another letter
of credit satisfactory to the Port Authority and meeting all the requirements set
forth in paragraph (c) above in an amount so that at all times during the Effective
Period the Port Authority shall have a Letter of Credit or Letters of Credit in the
Security Amount.

(g) If at any time and from time to time during the Effective Period a
payment is made to the Port Authority under any Letter of Credit, the Lessee
within ten (10) days thereafter shall bring the Letter of Credit back up to the
Security Amount or shall cause to be delivered to the Port Authority an additional
letter of credit satisfactory to the Port Authority and meeting all the requirements
set forth in paragraph (c) above, in such an amount so that at all times during the
Effective Period the Port Authority shall have a Letter of Credit or Letters of
Credit in the Security Amount.

(h) No action by the Port Authority pursuant to the terms of any
Letter of Credit, or receipt by the Port Authority of funds from any bank issuing
any Letter of Credit, shall be or be deemed to be a waiver of any breach or default
by the Lessee of the Obligations and all rights and remedies under the
Agreements, or otherwise consequent upon such breach or default shall not be
affected by the existence of or recourse to any such Letter of Credit.

(i) After the expiration of the Effective Period, and upon the condition
that the Lessee shall then be in no wise in default of any of the Obligations, and
upon written request therefor by the Lessee, the Port Authority will return to the
Lessee the Letter of Credit or Letters of Credit which have been caused to be,
delivered to the Port Authority by the Lessee hereunder and are in the possession
of the Port Authority less the amount by partial or full drawings of any and all
unpaid claims and demands (including estimated damages) of the Port Authority
by reason of any default or breach by the Lessee of the Obligations.

0)	 Anything to the contrary herein notwithstanding, nothing in this
Section or in Section 58 or elsewhere in the Lease shall or shall be construed as
preventing or precluding the Port Authority from requiring an increase in the
Security Amount or from requiring the Lessee to submit new or additional
security under and pursuant to the terms and provisions ol^ or as a condition of
entering into, any agreement (including without limitation extensions,
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amendments or supplements to existing agreements) which may be entered into
between the Port Authority and the Lessee subsequent to the Effective Date.
Nothing herein shall be deemed to limit or impair any rights under any other
agreement with the Lessee that requires security or to impair or limit any rights or
remedies of the Port Authority with respect to such security or to the Letter of
Credit submitted hereunder.

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

(1)	 The Lessee hereby agrees that a breach or failure to perform or
comply with any of the terms and conditions of this Agreement, including without
limitation, failure to provide a Letter of Credit or Letters of Credit In accordance
with the terms and provisions of this Agreement at any time during the Effective
Period valid and available to the Port Authority or any failure of any banking
institution issuing a Letter of Credit to make one or more payments as provided in
such Letter of Credit, shall constitute a material breach of each and every
Obligation, including without limitation, each of the Agreements, thereby
entitling the Port Authority to immediately exercise any and all rights available to
it as fully as if such breach, failure or non-compliance was a breach of the
Obligations, including without limitation, the right to terminate or revoke any or
all of the Agreements for cause.

(m)	 The Lessee agrees that it will not assign or encumber any Letter of
Credit and any such assignment or encumbrance shall be void as to the Port
Authority.
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(n)	 (i)	 In the event of any increase or increases of the rentals
payable by the Lessee under the Lease from time to time so that rentals for two
(2) consecutive months shall exceed the existing Security Amount (the amount of
such rentals being herein called the "Increased 2-Month Rentals"), the Security
Amount may be increased by the Port Authority upon ten (10) days notice from
the Port Authority to the Lessee to an amount equal to the Increased 2-Month
Rentals and the Lessee shall deliver to the Port Authority before the expiration of
such 10 day period an amendment to the Letter of Credit then being held by the
Port Authority providing for the increase in the Letter of Credit to the new
Security Amount set forth in such notice.

(ii)	 In the event of any decrease or decreases of the rentals
payable by the Lessee under the Lease from time to time made pursuant to an
written supplement to the Lease so that the rentals payable by the Lessee under
the Lease for two (2) consecutive months shall be less than the existing Security
Amount (the amount of such rentals being herein called the "Decreased 2-Month
Rentals"), the Security Amount may be decreased by the Port Authority after ten
(10) days notice from the Port Authority to the Lessee to an amount equal to the
Decreased 2-Month Rentals, provided, however, in no event shall the Security
Amount be so decreased or such notice be effective if (x) the Lessee shall have
been in default at any time in the twelve month period immediately preceding the
date of the receipt of such notice by the Lessee in the performance or observance
of any term, provision, covenant, condition or agreement of this Agreement and
(y) the Port Authority has not at any time during such twelve month period paid
any sum or sums or incurred any obligations,, expense or cost by reason of the
failure, neglect or refusal of the Lessee to perform or fulfill any one or more of
such terms, provisions, covenants, conditions and agreements. Such decrease in
the Security Amount shall be effectuated by the delivery by the Lessee to the Port
Authority of an amendment to the Letter of Credit than being held by the Port
Authority providing for the decrease in the Letter of Credit to the new Security
Amount set forth in the aforesaid notice from the Port Authority."

(o)	 For purposes of the foregoing, the Lessee hereby certifies that its
I.R.S. Employee Identification No. is

19. Section 91 of the Lease entitled "Entire Agreement" shall be renumbered as Section
92 and the reference to "Section 91" therein shall be deemed changed to "Section 92, and
the following new Section 91 shall be deemed inserted into the Lease reading as follows:

"Section 91. Storage Tanks
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(a)	 All underground storage tanks and all above ground storage tanks
installed in the premises as of the commencement of the Lessee's occupancy of
the premises or any portion thereof, (other than the Existing Tanks as defined in
paragraph (b) (3) of Section 87 hereof) together with all underground storage
tanks and all above ground storage tanks installed in the premises during the term
of the letting hereunder or during the letting or use of the premises by the Lessee
under any previous agreement, and its or their appurtenances, pipes, lines, fixtures
and other related equipment are hereinafter collectively called the "Tanks" and
singularly called a "Tank". Notwithstanding any other facts or circumstances the
contrary including without limitation any vesting of title to the Tanks in the City
of New York pursuant to any construction or alteration application or otherwise,
the Lessee hereby agrees that title and ownership of the Tanks shall be and remain
in the Lessee, that all Tanks shall be registered by the Lessee in the name of the
Lessee as operator and owner and that the Lessee shall have full and sole
responsibility for all the Tanks, and shall release and relieve the Port Authority
from all costs and responsibility for the Tanks. The Port Authority has made no
representations or warranties with respect to the Tanks or their location and shall
assume no responsibility for the Tanks. All Tanks installed by the Lessee shall be
installed pursuant to the terms and conditions of the Lease including without
limitation Section 48 hereof entitled "Other Construction by the Lessee" and
nothing in this Section shall or shall be deemed to be permission or authorization
to install any Tanks.

(b) Without limiting the generality Of any of the provisions of the
Lease, the Lessee agrees that it shall be solely' responsible for maintaining, testing
and repairing the Tanks. The Lessee shall not perform any servicing, repair or
non-routine maintenance to the Tanks without the prior written approval of the
Port Authority provided that in the event of an emergency the Lessee, in
accordance with Environmental Requirements and this Lease, shall immediately
notify the Port Authority as well as all other applicable Governmental Authorities
and immediately perform servicing, repair and maintenance to properly address
such emergency. In addition, the Lessee, at its sole cost and expense, shall make
all modifications to the Tanks and take all other actions so that the Tanks shall at
all times comply with all applicable Environmental Requirements.

(c) (1)	 The Lessee shall remove all the Tanks from the premises
on or before the expiration of the Lease (unless the Lessee shall have received the
prior written approval of the Port Authority to have abandoned a tank in place and
such abandonment continues to meet all applicable Environmental Requirements)
and the Lessee agrees to dispose of the Tanks off the Airport in accordance with
all applicable Environmental Requirements.
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(2)	 Any removal of the Tanks shall be performed pursuant to
an alteration application prepared by the Lessee and submitted to the Port
Authority for the Port Authority's approval and in connection with such removal,
the Lessee shall restore the premises to the same condition existing prior to the
installation of the Tanks, shall perform such testing of the Tanks and of the soil,
sub-soil and ground water in the vicinity of the Tanks as shall be required by the
Port Authority and shall clean-up and remediate any contamination disclosed by
said testing. In the event the Lessee does not remove the Tanks as required by
subparagraph (1) above, the Port Authority may enter upon the premises and effect
the removal and disposal of the Tanks, restoration of the premises and such
remediation and the Lessee hereby agrees to pay all costs and expenses of the Port
Authority arising out of such removal, disposal, restoration and remediation.

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

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

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

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

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

(g) In addition to the requirements of Section 10 hereof entitled
"Compliance with Governmental Regulations" and paragraph (d) of this Section,
the Port Authority shall have the right upon notice to the Lessee to direct the
Lessee, at the Lessee's sole cost and expense, (i) to perform such reasonable
testing of the Tanks as the Port Authority shall direct and to perform such testing
of the soil, subsoil and ground water of the premises and of such surrounding area
as the Port Authority shall direct, and (ii) to clean-up and remediate any
Discharge, regardless of whether any Environmental Requirement or
Governmental Authority shall require such testing, clean-up or remcdiation,
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which testing, clean-up and remediation shall be performed pursuant to an
alteration application prepared by the Lessee and submitted to the Port Authority
for the Port Authority's approval.

(h) In the Lessee's use and operation of the Tanks, the Lessee shall
not permit any Hazardous Substance from entering the ground including without
limitation (subject to Section 48 hereof entitled "Other Construction by the
Lessee") installing appropriate spill and overfill devices and placing an
impervious material, such as asphalt or concrete, over the ground area above or
under, as the case shall be, and in the vicinity of the Tanks,

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

20.	 Effective as of January 1 2004: Amendments to various sections of the Lease
relatinto or resultine from the new Freedom Aneement (JFK Flight Fees Agreement

Effective as of January 1, 2004, the following amendments shall be made to the
Lease in recognition that the Freedom Agreement ,(JFK Flight Fees Agreement as
hereinafter defined), became effective and replaced the General Airport Agreement
(except as to certain provisions thereof covering the aviation fuel system at the Airport)
as of as of January 1, 2004.

(a)	 Section 90 of the Lease entitled "General Airport
Agreement" shall be deemed amended to read as follows:

"It is recognized that the JFK Flight Fees Agreements and the principles
and formula set forth therein for the calculation of flight fees, including the costs
recovery accounting principles, have by agreement become the basis for
determining flight fees payable by various Aircraft Operators at the Airport who
are the actual signatories to JFK Flight Fees Agreements. In the event of the
expiration and non-extension or non-renewal of the JFK Flight Fees Agreement,
the same formula, accounting principles and costs recovery methodology now set
forth in the JFK Flight Fees Agreements for the calculation of flight fees shall
continue to be utilized for the calculation of flight fees at the Airport for the
Approved Sublessees until such time as the JFK Flight Fees Agreements are
formally replaced by a new agreement or agreements or by a new policy or
policies. The Port Authority has advised the Lessee that it is the intention of the
Port Authority that with respect to the formula, accounting principles and the
costs recovery methodology for the calculation of flight fees upon the expiration
and non-extension or non-renewal of the JFK Flight Fees Agreements all Aircraft
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Operators at the Airport which are similarly situated will be treated in a similar
manner. It is agreed that the foregoing provision shall be set forth in the Consent
Agreement (by appropriate amendment thereto) of each of the Approved
Sublessees.

(b) The parties hereto agree that in the event any provisions
contained in the JFK Flight Fees Agreement conflict with any one or more provisions of
this Lease, the provisions this Lease shall control with respect to all areas and subject
matters covered by this Lease, except only as to the Lessee's operations on the Public
Aircraft Facilities at the Airport and to the extent that any of the provisions of this Lease
conflict with the provisions of the JFK Flight Fees Agreement concerning the rights and
obligations as to operations on the Public Aircraft Facilities at the Airport, the Lessee's
JFK Flight Fees Agreement shall control with respect to rights and obligations as to
operations on the Public Aircraft Facilities at the Airport'%

(c) Section 80 of the Lease entitled "Restrictions on Use of
Passenger Terminal Frontage Roadways - Use of Airport Taxi Dispatchers and Addition
of Roadway Area to the Premises" shall be deemed amended by inserting the phrase, "or
the JFK Flight Fees Agreements, as applicable," immediately after the word "Agreement"
and before the word "and" appearing in paragraph (b) thereof and immediately after the
word "Agreement" and before the period appearing at the end of paragraph (b) thereof.

(d) Section 79 of the Lease entitled "Future Airport
Transportation Facilities and Operations Use of Portions of the Premises" shall be
deemed amended by inserting the phrase, "or the JFK Flight Fees Agreements, as
applicable," immediately after the word "Agreement" and before the word "for"
appearing in paragraph (d) thereof and immediately after the word "Agreement" and
before the period appearing at the end of paragraph (d) thereof,

(e) The following amendments shall be deemed to have been
made to Section 85 of the Lease as of January 1, 2004:

(i) The definition of "Distribution Portion of the
System" shall be amended to read as follows:

"Distribution Portion of the System' shall mean the Distribution Portion of
the System as described in the Airport Fueling Agreements,"

(ii) The definition of "General Airport Agreement"
shall be amended by inserting the following phrase after the term "Airport" and before
the period appearing at the end thereof.
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11, as the same has been extended by the Standstill Agreement and the
Second Standstill Agreement"

(iii) The definition of Runways shalt be amended to read
as follows:

"Runways" shall mean runways (including aerial approaches) at the
Airport used for the purpose of the landing and taking-off of Aircraft.

(iv) The definition of Taxiways shall be amended to
read as follows and the definition of"Public Aircraft Parking and Storage Space added to
read as follows:

"Taxiways" shall mean taxiways at the Airport for the purpose of the
ground movement of Aircraft to, from and between the Runways, the Public
Ramp and Apron Area, the Public Aircraft Parking and Storage Space and other
portions of the Airport (not including, however, any taxilanes, the exclusive use
of which is granted to the Lessee or any other Person by lease, permit or
otherwise)."

"Public Aircraft Parking and Storage Space" shall mean areas at the
Airport for public and common use for the purpose of parking and storing aircraft,
for the purpose of servicing aircraft with fuel and lubricants and other supplies for
use thereon, and for the purpose of making minor or emergency repairs to
aircraft."

(v) The following new definitions shall be deemed added to
Section 85 to read as follows:

"Aircraft" shall mean airplanes, helicopters and every other contrivance
now or hereafter used for the navigation of or flight in air or space.

"JFK Flight Fees Agreement" and °JFK Flight Fees Agreements ` (and
"Freedom Agreement') shall mean the agreement or agreements designated
therein as the JFK Flight Fees Agreement effective as of January I, 2004 entered
into between the Port Authority and each of the Approved Sublessees covering
the payment of flight fees at the Airport and other matters covered therein.

"Airport Fueling Agreements" shall mean such of the separate agreement
or agreements if and when entered into by the Port Authority and airlines
operating at the Airport which would cover the operations of the Airport Fuel
Storage and Distribution System in replacement of the aviation fuel provisions of
the General Airport Agreement.
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"Second Standstill Agreement" shall mean the certain agreement entered
into between the Port Authority and the Lessee covering the extension of the
General Airport Agreement through September 30, 2004, or through such later
date as may thereafter be agreed upon by extension, restatement or modification
of such agreement, with the extension of the fuel fee provisions of the General
Airport Agreement extended through December 31, 2004, or through such later
date as may thereafter be agreed upon by extension, restatement or modification
of such agreement.

"Standstill Agreement" shall mean the certain agreement entered into
between the Port Authority and the Lessee (or the Approved Sublessees) covering
the extension of the General Airport Agreement through March 31, 2004.

"Standstill Agreements" shall mean collectively the Standstill Agreement
and the Second Standstill Agreement.

21.	 Section 44 of the Lease entitled "Notices" is hereby amended as follows: The
address for delivery of notices to the Port Authority appearing on the 16 ei through 18"'
lines thereof shall be deemed amended to read "225 Park Avenue South, New York, New
York, 10003".

21	 Section 49 of the Lease entitled "Place of Payments" is hereby amended to read as
follows:

"All payments required of the Lessee by this Agreement shall be sent to
the following address:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

P.O. BOX 95000-1517
PHILADELPHIA, PENNSYLVANIA 19195-1517

or via the following wire transfer instructions:
Bank: Commerce Bank
Bank ABA Number: 026013673
Account Number: (Ex. 1)

or to such other address, office or location as may hereafter be substituted therefor
by the Port Authority, from time to time, by notice to the Lessee."
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21	 As hereby amended, all the terms, provisions, covenants and conditions ofthe
Lease shall continue in full force and effect.

24. The Lessee represents and warrants that no broker has been concerned in the
negotiation of this Supplemental Agreement and that there is no broker who is or may be
entitled to be paid a commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from all claims for commission or brokerage
made by any and all persons, firms or corporations whatsoever for services in connection
with the negotiation or execution of this Supplemental Agreement.

25. Neither the Commissioners of the Port Authority nor any of them nor any officer,
agent or employee thereof, shall be charged personally by the Lessee with any liability, or
held liable to the Lessee under any term or provision of this Supplemental Agreement, or
because of its execution or attempted execution, or because of any breach, or attempted
or alleged breach thereof.

26. This Supplemental Agreement together with the Lease to which it is
supplementary constitutes the entire agreement between the Port Authority and the
Lessee on the subject matter, and may not be changed, modified, discharged or extended
except by an instrument in writing duly executed on behalf of both the Port Authority and
the Lessee. The Lessee agrees that no representations or warranties shall be binding upon
the Port Authority unless expressed in writing in the Lease or in this Supplemental
Agreement.

27. Each of the Lessee's Airline Partners by its consent endorsement hereof hereby
affirms the continuance in full force and effect of its Obligor's Agreement (as defined
and described in Section 58 of the Lease) during the extended term of the letting of the
Lease as herein provided.

28. This Supplemental Agreement may be simultaneously executed in any number of
counterparts, each of which shall be deemed an original and all of which together shall
constitute one and the same instrument.
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IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

(Title)	 L L	 eJ
(Seal)

ATTEST:
	

TERMINAL ONE GROUP ASSOCIATION, L.P.
(Lessee)	

By: TERMINAL ONE MANAGEMENT, INC.
GENERAL PARTNER

By
Secretary

(Title) Chief Executive Officer
(Corporate Seal)

APPROVED
FORM	 TERMS
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IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written,

ATTEST:
	

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By

Secretary

(Title)
(Seal)

ATTEST:	 TERMINAL ONE GROUP ASSOCIATION. L.P.
(Lessee)

By: TERMINAL ONE MANAGE NT, INC.

p	

GENE	 A NER

N_•^-	 By

Sec etary
(Title) Chief Executive Officer

(Corporate Seal)
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CONSENT ENDORSEMENT OF EACH AIRLINE PARTNER .
OF THE LESSEE AS OBLIGOR UNDER ITS OBLIGOR'S AGREEMENT

AYTTIESS	 SOCI$ AIR RANGE
(A' I' e Partner/Obligor

By

CLUC Gszp^ A

PAC-t '^A A. Iflm vft	 (Title)	 t)lu PresidentK&evS0J HaaV.0SA
Ulu posicPe,,,,T Makchl 'j '*J.A 	no aYpv^ait leaf

^SK hv^lLCi1, A I Y rwrh6Q FRAM
ATTEST:	 DEUTSCHE LUFTHANSA 	 PS4	 O

AKTIENGESELLSCHAFT
(Airline Partner/Obligor)

y NYC . AJ
By

Secretary	
(Title)	 President	

3 JQ^C}

(Corporate Seal).

By

Secretary

(Title)	 President
(Corporate Seal)

ATTEST:	 JAPAN AIRLINES INTERNATIONAL CO.
LTD.

(Airline Partner/Obligor)

VA
Secretary

(Title) _	 President.
(Corporate Seal)

ATTEST:	 KOREAN AIR LINES CO., D.
(Airline Partner/Obligor)

By

Secretary
(Title)

	

	 President
(Corporate Seal)
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CONSENT ENDORSEMENT OF EACH AIRLINE PARTNER
OF THE LESSEE AS OBLIGOR UNDER ITS OBLIGOR'S AGREEMENT

ATTEST:
	

SOCLI Tt AIR FRANCE
(Airline Partner/Obligor)

By
Secretary

(Title)	 President
(Corporate Seal)

*TzTS .
Weis^=5s^

By

4 'niG:.t!ICA	 (Title)

ATTEST:

Secretary

ATTEST:

By	 I _	 -"

Diec r Passenger Sales
{Ttt1e) -North America

(Corporate Seal)

JAPAN AIRLINES INTERNATIONAL CO.
LTD.

(Airline Partner/Obligor)

By

(Title)	 President
(Corporate Seal)

KOREAN AIR LINES CO LTD
(Airline Partner/Obligor)

By
Secretary

(Title)	 President
(Corporate Seal)
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ATTEST:
	

SOCIETE AIR FRANCE
(Airline Partner/Obligor)

By

Secretary
(Title)

	

	 President
(Corporate Seal)

ATTEST: DEUTSCHE LUFTHANSA
AKTIENGESELLSCIL FT
(Airline Partner/Obligor)

By

Secretary

(Title)

	

	 President
(Corporate Seal)

By

Secretary

(Title)

	

	 President
(Corporate Seal)

JAPAN AIRLINES INTERNATIONAL CO.
LTD.

(Airline Partner/Obligor)

By ^G7%vc-
Seeretsry^n^,^.ye,>.ki kuwahc+so^	 ^^h1+'p-c'. Gs\-,; r-no__
Director, Administration	 (Title)	 Vice President

(Corporate Seal)

tdITN);SS'i

ATTEST:

Secretary

KOREAN AIR LINES CO. LTD.
(Airline Partner/Obligor)

By

(Title)	 President
(Corporate Seal)
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SOCIATA AIR FRANCE
(Airline Partner/Obligor)

By

Secretary

ATTEST:

Secretary

(Title)	 President
(Corporate Sea])

DEUTSCHELUFTHANSA
AKTIENGESELLSCHAFT
(Airline Partner/Obligor)

By

(Title)	 President
(Corporate Seal)

By

Secretary
(Title)	 President

(Corporate Seal)

ATTEST:

Secretary

JAPAN AIRLINES rNTERNATIONAL CO
LTD.

(Airline Partner/Obligor)

By

(Title)	 President
(Corporate Seal)

KOREAN AIR LINES CO. LTD
(Airline Partner/Obligor)

By 	
f^

(Title) _	 (fW J	 Y - President
(Corporat Seal)

ATTEST:
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SCHEDULE E

ENTERPRISES --=
REQUIREMENTS

Part I. Affirmative Action Guidelines • Equal Employment Opportunity

Without limiting any of the terms and conditions of the Lease between
The Port Authority of New York and New Jersey (the "Port Authority") and
TERMINAL ONE GROUP ASSOCIATION, L.P. (the "Lessee") under Lease No.
AYC-190 (the "Lease"), the Lessee understands and agrees that it shall put into effect
prior to the commencement of any construction work (including but not limited to any
work under a Tenant Alteration Application) an affirmative action program and Minority
Business Enterprise (MITE) program and Women-owned Business Enterprise (WEE)
program in accordance with the provisions of this Schedule E. As used in this Schedule
E the term "construction work" shall be deemed to mean also any and all construction
work and/or alteration work under each Tenant Alteration Application. The provisions of
this Schedule E shall be applicable to the Lessee's contractor or contractors and
subcontractors at any tier of construction as well as to the Lessee itself and the Lessee
shall include the provisions of this Schedule E within all of its construction contracts so
as to make said provisions and undertakings the direct obligation of the construction
contractor or contractors and subcontractors at any tier of construction. The Lessee shall
and shall require its said contractor, contractors and subcontractors to furnish to the Port
Authority such data, including but not limited to compliance reports relating to the
operation and implementation of the affirmative action, Minority Business Enterprise
(MBE) and Women-owned Business Enterprise (WEE) programs called for hereunder as
the Port Authority may request at any time and from time to time regarding the
affirmative action, Minority Business Enterprises (MBE) and Women-owned Business
Enterprises (WBE) programs of the Lessee and its contractor, contractors, and
subcontractors at any tier of construction, and the Lessee shall and shall also require that
its contractor, contractors and subcontractors at any tier of construction make and put into
effect such modifications and additions thereto as may be directed by the Port Authority
pursuant to the provisions hereof and this Schedule E to effectuate the goals of
affirmative action and Minority Business Enterprise (MBE) and Women-owned Business
Enterprise (WBE) programs.

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

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

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

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

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

1.	 As a matter of policy the Port Authority hereby requires the Lessee and
the Lessee shall require the Contractor, as hereinafter defined, to comply with all of the'
provisions of this Schedule E, the foregoing provisions set forth above and the provisions
set forth hereinafter in this Schedule E. The provisions set forth in this Part I are similar
to the conditions for bidding on federal government contract adopted by the Office of
Federal Contract Compliance and effective May 8, 1978.
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The Lessee as well as each bidder, contractor and subcontractor of the Lessee and
each subcontractor of a contractor at any tier of construction (herein collectively referred
to as "the Contractor") must fully comply with the following conditions set forth herein
as to each construction trade to be used on the construction work or any portion thereof
(said conditions being herein called "Bid Conditions"). The Lessee hereby commits itself
to the goals for minority and female utilization set forth below and all other requirements,
terms and conditions of the Bid Conditions. The Lessee shall likewise require the
Contractor to commit itself to the said goals for minority and female utilization set forth
below and all other requirements, terms and conditions of the Bid Conditions by
submitting a properly signed bid.

	

IT.	 The Lessee and the Contractor shall each appoint an executive of its
company to assume the responsibility for the implementation of the requirements, terms
and conditions of the following Bid Conditions:

	

(a)	 The goals for minority and female participation expressed in percentage
terms for the Contractor's aggregate workforce in each trade on all construction work are
as follows:

(1) Minority participation
Minority, except laborers	 30%
Minority, laborers 	 40%

(2) Female participation
Female, except laborers 	 6.9%
Female, laborers	 6.9%

These goals are applicable to all the Contractor's construction work performed in
and for the premises.

The Contractor's specific affirmative action obligations required herein of
minority and female employment and training must be substantially uniform throughout
the length of the contract, and in each trade, and the Contractor shall make good faith
efforts to employ minorities and women evenly on each of its projects. The transfer of
minority or female employees or trainees from contractor to contractor or from project to
project for the sole purpose of meeting the Contractor's goals shall be a violation of the
contract. Compliance with the goals will be measured against the total work hours
performed.

	

(6)	 The Contractor shall provide written notification to the Lessee and the
Lessee shad provide written notification to the Manager of the Office of Business and Job
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Opportunity of the Port Authority within 10 working days of award of any construction
subcontract in excess of$10,000 at any tier for construction work. The notification shall
list the name, address and telephone number of the subcontractor; employer identification
number; estimated starting and completion dates of the subcontract; and the geographical
area in which the subcontract is to be performed.

(c)	 As used in these specifications:

(1) "Employer identification number" means the Federal Social Security
number used on the Employer's Quarterly Federal Tax Return, U.S. Treasury Department
Form 941:

(2) "Minority" includes:

(i) Black (all persons having origins in any of the Black African racial groups
not of Hispanic origin);

(ii) Hispanic (all persons of Mexican, Puerto Rican, Dominican, Cuban,
Central or South American culture or origin, regardless of race);

(iii) Asian and Pacific Islander (all persons having origins in any of the
original peoples of the Far East, Southeast Asia, the Indian Subcontinent, or the Pacific
Islands); and

(iv) American Indian or Alaskan Native (all persons having origins in any of
the original peoples of North America and maintaining identifiable tribal affiliations
through membership and participation or community identification).

(d)	 Whenever the Contractor, or any subcontractor at any tier, subcontracts a
portion of the construction work involving any construction trade, it shall physically
include in each subcontract in excess of $10,000 those provisions which include the
applicable goals for minority and female participation.

(e)	 The Contractor shall implement the specific affirmative action standards
provided in subparagraphs (1) through (16) of Paragraph (h) hereof. The goals set forth
above are expressed as percentages of the total hours of employment and training of
minority and female utilization the Contractor should reasonably be able to achieve in
each construction trade in which it has employees in the premises. The Contractor is
expected to make substantially uniform progress toward its goals in each craft during the
period specified.
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(f) Neither the provisions of any collective bargaining agreement, nor the
failure by a union with whom the Contractor has a collective bargaining agreement, to
refer either minorities or women shall excuse the Contractor's obligations hereunder.

(g) In order for the nonworking training hours of apprentices and trainees to
be counted in meeting the goals, such apprentices and trainees must be employed by the
Contractor during the training period, and the Contractor must have made a commitment
to employ the apprentices and trainees at the completion of their training subject to the
availability of employment opportunities. Trainees must be trained pursuant to training
programs approved by the U.S. Department of Labor.

(h) The Contractor shall take specific affirmative actions to ensure equal
employment opportunity ("EEO").

The evaluation of the Contractor's compliance with these provisions shall be
based upon its good faith efforts to achieve maximum results from its actions. The
Contractor shall document these efforts fully, and shall implement affirmative action
steps at least as extensive as the following:

(1) Ensure and maintain a working environment free of harassment,
intimidation, and coercion at all sites, and in all facilities at which the Contractor's
employees are assigned to work. The Contractor, where possible, will assign two or
more women to each Phase of the construction project. The Contractor, shall specifically
ensure that all foremen, superintendents, and other supervisory personnel at the premises
are aware of and carry out the Contractor's obligation to maintain such a working
environment, with specific attention to minority or female individuals working at the
premises.

(2) Establish and maintain a current list of minority and female recruitment
sources, provide written notification to minority and female recruitment sources and to
community organizations when the Contractor or its unions have employment
opportunities available, and maintain a record of the organizations' responses.

(3) Maintain a current file of the names, addresses and telephone number of
each minority and female off-the-street applicant and minority or female referral from a
union, a recruitment source or community organization and of what action was taken with
respect to each such individual. If such individual was sent to the union hiring hall for
referral and was not referred back to the Contractor by union or, if referred, not employed
by the Contractor, this shall be documented in the file with the reason therefor, along
with whatever additional actions the Contractor may have taken.

TOGA
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(4)	 Provide immediate written notification to the Lessee when the union or
unions with which the Contractor has a collective bargaining agreement has not referred
to the Contractor a minority person or woman sent by the Contractor, or when the
Contractor has other information that the union referral process has impeded the
Contractor's efforts to meet its obligations.

(5).	 Develop on-the-job training opportunities and/or participate in training
programs for the area which expressly include minorities and women, including
upgrading programs and apprenticeship and training programs relevant to the
Contractor's employment needs, especially those programs funded or approved by the
Department of Labor. The Contractor shall provide notice of these programs to the
sources compiled under subparagraph (2) above.

(6) Disseminate the Contractor's EEO Policy by providing notice of the policy
to unions and training programs and requesting their coo peration in assisting the
Contractor in meeting its EEO obligations; by including it in any policy manual and
collective bargaining agreement; by publicizing it in the Contractor's newspaper, annual
report, etc.; by specific review of the policy with all management personnel and with all
minority and female employees at least once a year; and by posting the Contractor's EEO
policy, on bulletin boards accessible to all employees at each location where construction
work is performed.

(7) Review, at least every six months the Contractor's EEO policy and
affirmative action obligations hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment decision including specific
review of these items with on-premises supervisory personnel such as Superintendents,
General Foremen, etc., prior to the initiation of construction work at the premises. A
written record shall be made and maintained identifying the time and place of these
meetings, persons attending, subject matter discussed, and disposition of the subject
matter.

(8) Disseminate the Contractor's EEO policy externally by including it in any
advertising in the news media, specifically including minority and female news media,
and providing written notification to and discussing the Contractor's EEO policy with
other Contractors and Subcontractors with whom the Contractor does or anticipates doing
business.

(9) Direct its recruitment efforts, both oral and written, to minority, female
and community organizations, to schools with minority and female students and to
minority and female recruitment and training organizations and to State-certified minority
referral agencies serving the Contractor's recruitment area and employment needs. Not
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later than one month prior to the date for the acceptance of applications for
apprenticeship or other training by any recruitment source, the Contractor shall send
written notification to organizations such as the above, describing the openings, screening
procedures, and tests to be used in the selection process.

(10) Encourage present minority and female employees to recruit other
minority persons and women and, where reasonable, provide after school, summer and
vacation employment to minority and female youth both on the premises and in areas of a
Contractor's workforce.

(11) Tests and other selecting requirements shall comply with 41 CFR Part
60-3

(12) Conduct; at least every six months, an inventory and evaluation at least of
all minority and female personnel for promotional opportunities and encourage these
employees to seek or to prepare for, through appropriate training, etc., such opportunities.

(13) Ensure that seniority practices, job classifications, work assignments and
other personnel practices, do not have a discriminatory effect by continually monitoring
all personnel and employment related activities to ensure that the EEO policy and the
Contractor's obligations hereunder are being carried out.

(14) Ensure that all facilities and company activities are nonsegregated except
that separate or single-user toilet and necessary changing facilities shall be provided to
assure privacy between the sexes,

(15) Document and maintain a record of all solicitations of offers for
subcontracts from minority and female construction contractors and suppliers, including
circulation of solicitations to minority and female contractor associations and other
business associations.

(16) Conduct a review, at least every six months, of atl supervisors' adherence
to and performance under the Contractors' EEO policies and affirmative action
obligations.

(i)	 Contractors are encouraged to participate in voluntary associations which
assist in fulfilling one or more of their affirmative action obligations (subparagraphs
(1)-(16) of Paragraph (h) above). The efforts of a contractor association, joint
contractor-union, contractor-community, or other similar group of which the Contractor
is a member and participant, may be asserted as fulfilling any one or more of its
obligations under Paragraph (h) hereof provided that: the Contractor actively participates
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in the group, makes good faith efforts to assure that the group has a positive impact on
the employment of minorities and women in the industry, ensures that the concrete
benefits of the program are reflected in the Contractor's minority and female workforce
participation, makes good faith efforts to meet its individual goals and timetables, and
can provide access to documentation which demonstrates the effectiveness of actions
taken on behalf of the Contractor. The obligation to comply, however, is the Contractor's
and failure of such a group to fulfill an obligation shall not be a defense for the
Contractor's non-compliance.

0)	 A single goal for minorities and a separate single goal for women have
been established. The Contractor, however, is required to provide equal opportunity and
to take affirmative action for all minority groups, both male and female, and all women,
both minority and non-minority. Consequently, the Contractor may be in violation hereof
if a particular group is employed in a substantially disparate manner (for example, even
though the Contractor has achieved its goals for women generally, the Contractor may be
in violation hereof if a specific minority group of women is underutilized).

(k)	 The Contractor shall not use the goals and timetables or affirmative action
standards to discriminate against any person because of race, color, religion, sex or
national origin.

(1)	 The Contractor shall not enter into any subcontract with any person or
firm debarred from Government contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions and penalties for violation of
this clause including suspension, termination and cancellation of existing subcontracts as
may be imposed or ordered by the Lessee. Any Contractor who fails to carry out such
sanctions and penalties shall be in violation hereof.

(n) The Contractor, in fulfilling its obligations hereunder shall implement
specific affirmative actions steps, at least as extensive as those standards prescribed in
paragraph (h) hereof so as to achieve maximum results from its efforts to ensure equal
employment opportunity. If the Contractor fails to comply with the requirements of these
provisions, the Lessee shall proceed accordingly.

(o) The Contractor shall designate a responsible official to monitor all
employment related activity to ensure that the company EEO policy is being carried out,
to submit reports relating to the provisions hereof as may be required and to keep records.
Records shall at least include for each employee the name, address, telephone numbers,
construction trade, union affiliation if any, employee identification number when
assigned, social security number, race, sex, status (e.g. mechanical apprentice, trainee,
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helper, or laborer), dates of changes in status, hours worked per week in the indicated
trade, rate of pay, and location at which the work is performed. Records shall be
maintained in an easily understandable and retrievable form; however, to the degree that
existing records satisfy this requirement, contractors shall not be required to maintain
separate records.

(p) Nothing herein provided shall be construed as a limitation upon the
application of any laws which establish different standards of compliance or upon the
application of requirements for the hiring of local or other area residents (e.g., those
under the Public Works Employment Act of 1977 and the Community Development
Block Grant Program).

(q) Without limiting any other obligation, term or provision under the Lease,
the Contractor shall cooperate with all federal, state or local agencies established for the
purpose of implementing affirmative action compliance programs and shall comply with
all procedures and guidelines established or which may be established by the Port
Authority.

PART IL

MINORITY BUSINESS ENTERPRISESIWOMEN-OWNED BUSINESS
ENTERPRISES

As a matter of policy the Port Authority requires the Lessee and the Lessee shall
itself and shall require the general contractor or other construction supervisor and each of
the Lessee's contractors to use every good faith effort to provide for meaningful
participation by Minority Business Enterprises (MBEs) and Women-owned'Business
Enterprises (WBEs) in the construction work pursuant to the provisions of this Schedule
E. For purposes hereof, "Minority Bushtess Enterprise" "(MBE)" shall mean any
business enterprise which is at least fifty-one percentum owned by, or in the case of a
publicly owned business, at least fifty-one percentum of the stock of which is owned by
citizens or permanent resident aliens who are minorities and such ownership is real,
substantial and continuing. For the purposes hereof; "Women-owned Business
Enterprise" "(WBE)" shall mean any business enterprise which is at least fifty-one
percentum owned by, or in the case of a publicly owned business, at least fifty-one
percentum of the stock of which is owned by women and such ownership is real,
substantial and continuing. A minority shall be as defined in paragraph II(c) of Part I of
this Schedule E. "Meaningful participation" shall mean that at least seventeen percent
(17%) of the total dollar value of the construction contracts (including subcontracts)
covering the construction work are for the participation of Minority Business Enterprises
and Women-owned Business Enterprises, of which at least twelve percent (12%) are for
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the participation of Minority Business Enterprises. Good faith efforts to include
meaningful participation by MBEs and WBEs shall include at least the following:

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

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

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

(d) Utilizing the list of eligible MBEs and 6VBEs maintained by the Port
Authority or seeking minorities and women from other sources for the purpose of
soliciting bids for subcontractors.

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

(f) Insuring that provision is made to provide progress payments to MBEs
and WBEs on a timely basis.

(g) Not requiring. bonds from and/or providing bonds and insurance for MBEs
and WBEs, where appropriate.

Certification of MBEs and WBEs hereunder shall be made by the Office of
Business and Job Opportunity of the Port Authority. If the Contractor wishes to utilize a
firm not already certified by the Port Authority, it shall submit to the Port Authority a
written request for a determination that the proposed firm is eligible for certification.
This shall be done by completing and forwarding such form as may be then required by
the Port Authority. All such requests shall be in writing addressed to the Office of
Business and Job Opportunity, the Port Authority of New York and New Jersey, 225 Park
Avenue South, New York, New York 10003 or such other address as the Port Authority
may specify by notice to the Lessee, Certification shall be effective only if made in
writing by the Director in charge of the Office of Business and Job Opportunity of the
Port Authority. The determination of the Port Authority shall be final and binding.
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The Port Authority has compiled a list of the firms that the Port Authority has
determined satisfy the criteria for MBE and WBE certification. This list may be
supplemented and revised from time to time by the Port Authority. Such list shall be
made available to the Contractor upon request. The Port Authority makes no
representation as to the financial responsibility of such, firms, their technical competence
to perform, or any other performance-related qualifications.

Only MBE's and WBE's certified by the Port Authority will count toward the
MBE and WBE goals.

Please note that only sixty percent (60 1/6) of expenditures to MBE or WBE
suppliers will count towards meeting the MBE and WEE goals. However, expenditures
to MBE or WBE manufacturer's (i.e. suppliers that produce goods from raw materials or
substantially alter them before resale) are counted dollar for dollar.

c

For thqNPuthority

Initialled:

Fo th	 ssee
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SCHEDULE F
LOCAL BUSINESS ENTERPRISES COMMITMENT

As a matter of policy the Port Authority hereby requires the Lessee and
the Lessee shall require any Contractor utilized by the Lessee to perform construction
work on the premises to comply with the provisions set forth hereinafter in this Schedule
F.

(1)	 The Lessee and each Contractor shall use every good faith effort
to maximize the participation of Local Business Enterprises (LBEs) in all construction
work on the premises, including without limitation the A380 construction work. In order
to assure familiarity with the services and materials provided by LBEs, the Contractor
shall attend such meetings as may be called by the General Manager of the Airport on
LBEs and shall contact the Queens Air Services Development Office (ASDO), located at
John F. Kennedy International Airport, Bldg. 80, First Floor, South Service Court,
Jamaica, NY 11430 to obtain LBE Vendor Profiles and access ASDO's on-line vendor
retrieval system (BASIS). The Port Authority has not checked the references, capabilities
or financial background of the LBEs registered with the ASDO, but is referring the
Contractor to the ASDO and BASIS solely for the.purpose of advising Contractors of
LBDs who may be interested in providing services and/or materials to the Contractor.

(2)	 Good faith efforts to include participation by LBEs in construction
work shall include at least the following:

(i) Dividing the work to be subcontracted and services and
materials to be procured into small portions, where feasible

(ii) Soliciting bids on portions of the work to be subcontracted
and services and materials to be procured from LSE's registered with ASDO and such
other LBEs as the Contractor deems appropriate.

(3)	 The Port Authority is committed to making employment
opportunities available to local residents and expects that the Contractor will utilized
LBEs.

(4)	 It is specifically understood and agreed that the requirements set
forth herein for the participation of LBEs shall not alter, limit, diminish or modify any of
the obligations under this Lease including, without limitation, the obligation to put into
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effect the affirmative action program and the MBE and WBE programs in accordance
with the provisions set forth above in Schedule E hereof.
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Form - All-Purpose Ack. N.Y. (rev 1/4/2000)

FOR THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK )

p^h^ t
x,

On the	 day of	 o the year 2005, before me, the

LT
d r , ed, a Notary Public in and for said state, personally appeared

,/bit Knt- C1 l7P, , personally known tome or proved tome on the basis of satisfactory evidence
to be the individual( whose name*) is ( ) subscribed to the within instrument and
acknowledged to me that be/she/*k y executed the same in ii / er/tlwr capacity(*, and
that by M/her/t}* signature( on the instrument, the individual*, or the person upon
behalf of which the individual(* acted, executed the instrument.

(notarial seal and stamp)

HOWARD G, KADIN
Notary Public, State of New York

No. 02KA4753066
Qualified in New York County

commission Expires duty at, 201

FOR TERMINAL ONE GROUP ASSOCIATION, L.P.

STATE OF	 )
ss.

COUNTY OF	 )

On the	 day of	 in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

, personalty known to me or proved to me on the basis of satisfactory evidence
to be the individual(s) whose names) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)
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Form - All-Purpose Ack. N.Y. (rev 1/4/2000)

FOR THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

STATE OF NEW YORK 	 )
ss.

COUNTY OF NEW YORK }

On the	 day of	 in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

, personally known to me or proved to me. on the basis of satisfactory evidence
to be the individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR TERMINAL ONE GROUP ASSOCIATION, L.P.

STATE OF As,,.) YaRK	 )
ss.

COUNTY OF New yafr. 	 )

On the STS	 day of Decc-.-tmr_ in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

ARTK,)v J. npy personally known to me or proved to me on the basis of satisfactory evidence
to be the individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument,

seal and stamp)

OuaMq
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FOR DEUTSCHE LUFTHANSA AKTIENGESELLSCHAFT

STATE OF NEW rO4e )
) ss.

COUNTY OF 01/A,̂ ; 54U )

On the Z	 day ofi°ce,4e in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

f01'I ^j S 0 &f ILszJM+ AJ,, personally known to me or proved to me on the basis of satisfactory evidence
to be the individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the personupon
behalf of which the individual(s) acted, executed the instrumeN

W—CIA^--^'

r

(notarial sedivamdsttnp.)Ivw
iNouj, - :',.;i>lic, Stara of Now York

No. 473 i 75i
Oualified in Queens County

Commission Expires July 37, ry^^^

FOR DEUTSCHE LUFTHANSA AME, NGESELLSCHAFT

STATE OF b'eP`- r0ec)
ss.

COUNTY OF yt,-5,^4a )	
//

On the Z	 day of,)2ee-^¢Y,r^rG in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

14—t7-ir A S' ! C lee S , personally known tome or proved tome. on the basis of satisfactory evidence
to be the individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by hislh6 their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)
ARTHUR J. nnOLOQ;5

Notary Public, &tam of New York
No.4731752

Qualified in Queens county
Commission Expires July 37,E
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FOR	 AIR FRANCE

STATE OF t-Ek) *Ivy	)
) as.

COUNTY OF R 'Fcr2.- )

On the ^Z ti	 day of kkc2a,1'e r' in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

i (an^ .^afxp M de, personally known to me or proved to me on the basis of satisfactory evidence
to be the individual(s} whose name(s) is (ate) subscribed to the within instrument and
acknowledged to me that h0ahefY}tey executed the same in his/he4t4air capacity(ies), and
that by hisPhet^t}3sir signature(s) on the instrument, the individual(&), or the person upon
behalf of which the individual(&) acted, executed the instrument.

notarial seal and s
Notary Put !o' SiiMs, r 

Cualificd i,^ Ni3cA Yr, r	 Y
Commission. Erair a 'A,r^y2,rii

FOR KOREAN AIR LINES CO., LTD.

STATE OF	 }
} ss.

COUNTY OF	 )

On the	 day of	 in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

, personally known to me or proved to me on the basis of satisfactory evidence
to be the individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signatare(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)
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FOR COMPAGNIE NATIONALE AIR FRANCE

STATE OF	 )
ss.

COUNTY OF	 )

On the	 day of	 in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

, personally known to me or proved to me on the basis of satisfactory evidence
to be the individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same. in his/her/their capacity(ies), and
that by his/her/their signatures) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR KOREAN AIR LINES CO., LTD.

STATE OF NEW 1̀4er— )

) ss.
COUNTY OF AIEW' 4	 )

On the	 day of a(cQAtkr in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

ZI
f &L, personally known to me or proved to me on the basis of satisfactory evidence

t be the. individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he./she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

GRR.AI.IIINE IL BRODY
Notary Public, State of Now York

No. 84.8046476
gaalifiod In Kind* Canty

commission Expires Marsh lb, to
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FOR JAPAN AIRLINES INTERNATIONAL CO., LTD.

STATE OF 'Qe-i, D y ock )
) ss.

COUNTY OF l	 yon Y-)

On the	 3 0 th	 day of November in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

i oswnan Osl -reek, personally known to me or proved to me on the basis of satisfactory evidence
to be the individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

( to 'al seal	 tamp)

JASON D. JONES
Notary Public, State of New York

No. 01 J08122905
Qualified in Queens County

commission Expires Feb. 22, 2009
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Lease No. AYC-190
Supplement No. 4
Port Authority Facility-- John F. Kennedy

International Airport

FOURTH SUPPLEMENTAL AGREEMENT

THIS AGREEMENT ("Supplement No. 4" or "Supplemental Agreement"),
made as of October 10, 2006 ("Effective Date") by and between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to as "the
Port Authority") and TERMINAL ONE GROUP ASSOCIATION, L.P., a limited
partnership formed under the laws of the State of New York(hereinafter called "the
Lessee"), having an office and place of business at Terminal One, JFI{ International
Airport, Jamaica, New York 11430 and having one general partner, Terminal One
Management, Inc., a corporation organized and existing under the laws of the State of
New York, and four limited partners, as follows: Societe Air France (a wholly-owned
subsidiary of Air France-KLM, and formerly named Air France-Compagnie Aerienne
successor to Compagnie Nationale Air France by assignment from Air France-KLM),
Japan Airlines International Co„ Ltd. (formerly named Japan Airlines Company, Ltd., a
wholly-owned subsidiary of Japan Airlines Corporation), Korean Air Lines Co., Ltd., and
Deutsche Lufthansa Aktiengesellschaft, and the Lessee's representative is Mr. Arthur J.
Molins, Chief Executive Officer of said Terminal One Management, Inc.

WITNESSETH, That:

WHEREAS, by an Agreement of Lease made as of July 13, 1994 (as the same
has been supplemented and amended is hereinafter called the "Lease"), the Port Authority
let to the Lessee and the Lessee hired and tools front the Port Authority certain premises
(the ' premises") at John F. Kennedy International Airport (the "Airport'), all as more
particularly described in the Lease; and

WHEREAS, The Port Authority and the United States of America as represented
by the Transportation Security Administration (the "TSA") have, prior to the execution of
this Supplement No. 4, entered into a separate agreement denominated as an Other
Transaction Agreement ("OTA") effective as of the date set forth therein (a copy of
which is attached hereto as an exhibit); and
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WHEREAS, The OTA covers payment obligations and other responsibil i ties of
the TSA and the Port Authority, as more fully set forth therein, relating to (1) 100%
design effort and (2) the construction and site preparation effort to remove and dispose of
four integrated and two semi-integrated x-ray units which will be replaced with four
inline Explosives Detection Systems ("EDS") CTX-9000 units, including, but not limited
to, the installation of the four inline EDS CTX-9000 units, as well as the removal and
disposal of the four VIVID x-ray units and the two inline CTX-5500s and the required
modifications to the Explosive Trace Detection ("ETD") resolution room at the premises
(the "Project") in order to achieve continued compliance with the Aviation and
Transportation Security Act (ATSA) Public Law 107-71, November 19, 2001; and

WHEREAS, the Lessee is responsible for the operation, maintenance and
management of the premises pursuant to the Lease, the Lessee will, and the Lessee
hereby agrees to, perform the entire scope of work as set forth in Article II B of the OTA
subject to and in accordance with all of the terms andprovisions and conditions of the
OTA, the Lease and of the terms and provisions set forth herein; and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in
certain respects;

NOW, THEREFORE, in consideration of the covenants and mutual agreements
herein contained, the Port Authority and the Lessee hereby agree to amend the Lease,
effective as of the Effective Date except as otherwise stated, as follows:

1	 It is hereby acknowledged and agreed that the Lessee shall perform the
Work (as defined in Paragraph 2 below) at its sole cost and expense, subject to the tomes
and conditions set forth in the OTA for payment by TSA to the Port Authority and
subject to the terms and conditions of this Supplement No. 4 covering the release by the
Port Authority to the Lessee of sums, if any, paid to the Port Authority by the TSA for the
Work. The TSA, pursuant to Article II A (1) of the OTA, will review all Project design
drawings and specifications and construction contract documents ("Design Documents")
for conformity with the Checked Baggage Inspection Performance and Commissioning
Requirements "(`Test Plan"), which Test Plan as been provided by the TSA to the Port
Authority's General Manager of the Airport.

2.	 The Lessee hereby agrees to perform the entire scope of work as set forth
in Article II B of the OTA, including, but not limited to, all work as may be needed for
the Project to pass the TSA's site acceptance test ("ISAT') of integrated systems EDS as
set forth in Article II A 4 of the OTA and the system test referred to in Article III of the
OTA (collecflvely the "Work"). The Lessee shall perform the Work in accordance with
the Tenant Alteration Application(s), described in Paragraph 4 below, as approved by the
Port Authority. The Work shall be performed and completed by the Lessee strictly in
accordance with the Lease, the OTA and with the following further terms and conditions
contained in this Supplement No. 4.
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3.	 The Lessee hereby assumes, and shall indemnify and hold harmless the
Port Authority, its Commissioners, officers, agents and employees, against the following
distinct and several risks, whether such risks arise from acts or omissions of the Lessee,
of any contractors of the Lessee, of the Port Authority, or of third persons, or from acts of
God or of the public enemy, or otherwise:

(a) The risk of loss or damage to all such Work prior to the completion
thereof and the risk of loss or damage of any property of the Port Authority or others
arising out or in connection with the performance of the Work. In the event of such loss
or damage, the Lessee shall forthwith repair, replace and make good the Work and the
property of the Port Authority or others without cost or expense to the Port Authority;

(b) The risk of death, injury or damage, direct or consequential, to the
Port Authority, its Commissioners, officers, agents and employees, and to its or their
property, arising out of or in connection with the performance of the Work. The Lessee
shall indemnify the Port Authority, its Commissioners, officers, agents and employees for
all such injuries and damages, and for all loss suffered by reason thereof;

(c) The risk of all claims and demands, just or unjust, by the TSA and
all other third persons (including, but not limited to, employees, officers and agents of the
Port Authority and each qui tam person as defined in Paragraph 29 (d) hereof) against the
Port Authority, its Commissioners, officers, agents and employees arising or alleged to
arise out of the performance of the Work or out of any breach or other default by Lessee
of this Supplement No. 4 or the Lease, or out of any payment made or requested to be
made under this Supplement No. 4 or the OTA. The Lessee shall indemnify the Port
Authority, its Commissioners, officers, agents and employees against and from all such
claims and demands, and for all loss and expenses incurred by it and by them in the
defense, settlement or satisfaction thereof, including without limitation thereto, claims
and demands for death, for personal injury or for property damage, direct or
consequential. If so directed, the Lessee shall at its own expense defend any suit based
upon any such claim or demand (even if such suit, claim or demand is groundless, false
or fraudulent), and in handling such it shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving
in any way thejurisdiction of the tribunal over the person of the Port Authority, the
immunity of the Port Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provision of any statutes respecting suits
against the Port Authority.

(d) The duties, responsibilities and obligations of the Lessee set forth
in sub-subparagraphs (a) through (c) of this Paragraph 3 shall survive termination or
expiration of the Lease, as herein amended.

4. The Lessee shall submit to the Port Authority for its approval one or more
Tenant Alteration Application or Applications, in the form supplied by the Port Authority
and containing such terms and conditions as the Port Authority may include, setting forth
in detail and by appropriate plans and specifications the Work, and the manner of and
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time periods for performing the same. The Lessee shalt comply with all the terms and
provisions of the approved Tenant Alteration Application(s) and the Lease. In the event
of any inconsistency between the terms of any Tenant Alteration Application coffering
the Work (or portion thereof} and the terms of this Supplement No. 4, the terms of this
Supplement No. 4 and the Lease shall prevail and control. The Lessee shall also comply
with all applicable governmental laws, ordinances, orders, enactments, resolutions, rules
and directives including, but not limited to, all requirements of the TSA. The data to be
supplied by the Lessee shall describe in detail the Work. The Lessee shall be responsible
at its sole cost and expense for retaining all architectural, engineering and other technical
consultants and services as may be directed by the Port Authority and for developing,
completing and submitting detailed plans and specifications for the Work, including but
not limited to the Design Documents. The plans and specifications to be submitted by
the Lessee to the Port Authority shall bear the seal of a qualified architect or professional
engineer and shall be in sufficient detail for a contractor to perforni the Work. The
Lessee shall not engage any contractor or permit the use of any subcontractor unless and
until each such contractor or subcontractor has been approved by the Port Authority and
the Lessee upon request will furnish the Port Authority with a copy of each of its
proposed contracts with its contractors. The Lessee shall include in any such contract or
subcontract such provisions as required by this Supplement No. 4 and also such other
provisions as the Port Authority and the TSA may require. The Lessee shall file with the
Port Authority a copy of its contracts and subcontracts covering the Work or any portion
thereof. The Lessee or its contractors and subcontractors shall obtain and maintain in
force such insurance coverages and performance bonds in such amounts as the Port
Authority may specify. All of the Work hereunder shall be done in accordance with the
said Tenant Alteration Application(s) and final plans and specifications approved by the
Port Authority and reviewed by the TSA, shall be subject to inspection by the Port
Authority and the TSA during the progress of the said Work and after the completion
thereof; and the Lessee shall redo or replace at its own expense any of said work not done
in accordance therewith, or as otherwise required to be redone or replaced by the TSA.
Upon approval of such plans and specifications by the Port Authority, and review thereof
by the TSA, the Lessee shall proceed diligently at is sole cost and expense to perform and
complete the Work.

5.	 (a)	 Without limiting any of the terms and conditions of this
Supplement No. 4 or the Lease, the Lessee understands and agrees that it shall put into
effect prior to the commencement of the Work an affirmative action program and
Minority Business Enterprise (MBE) program and Women-owned Business Enterprise
(WBE) program in accordance with the provisions of Schedule E attached to Supplement
No. 3 of the Lease. As used in said Schedule E, the term "construction work" shall be
deemed to include the Work.

(b) The Lessee in the performance of the Work shall commit itself to
and use good faith efforts to implement an extensive program to utilize Local Business
Enterprises in accordance with and as set forth the Schedule F attached to Supplement
No. 3 of the Lease.

TOGA supp 4 ayc-190—ex

rev 10 10	 -4-



TOGA supp 4 ayc-190—ex
rev1010

6. All of the Work, including workmanship and materials, shall be of first
class quality.

7. upon completion of the Work, including successful completion of testing
by the TSA under Article II A (4) and Article III of the OTA and acceptance by the TSA
pursuant thereto, the Lessee shall supply the Port Authority with (i) as-built plans and
drawings in form and number requested by the Port Authority, and (ii) an additional
duplicate set of such "as built" drawings to be attached to the final Certificate, as
hereinafter defined, in accordance with the provisions of Paragraph 15 (a)(xv) of this
Supplement No. 4. Notwithstanding the submission by the Lessee to the Port Authority
of the contracts to be entered into by the Lessee or the incorporation therein of Port
Authority requirements or recommendations, and notwithstanding any rights the Port
Authority may have reserved to itself hereunder, the Port Authority shall have no
liabilities or obligations of any kind to the Lessee or to any contractors engaged by the
Lessee or to others in connection with any proposed or actual contracts entered into by
the Lessee for the Work or for any other matter in connection therewith and the Lessee
hereby releases and discharges the Port Authority, its Commissioners, officers,
representatives and employees of and from any and all liability, claim for damages or
losses of any kind, whether legal or equitable, or from any action or cause of action
arising or alleged to arise out of the performance of any of the Work by the Lessee or
pursuant to the contracts between the Lessee and its contractors.

8. The Lessee shall pay all claims Iawfully made against it by its contractors,
subcontractors, materialmen and workmen, and all claims lawfully made against it by
other third persons arising out of or in connection with or because of the performance of
the Work; and shall cause its contractors and subcontractors to pay all such claims
lawfully made against them. The Lessee shall indemnify the Port Authority against all
claims, damages or losses that may arise or result therefrom, including interest thereon,
and costs and expenses including attorneys' fees and penalties or fines. Nothing herein
contained shall be deemed to constitute consent to the creation of any lien or claim
against the Work or the Airport, or any portion thereof nor to create any rights iu said
third persons against the Port Authority.

9. The Lessee shall be solely responsible for obtaining the acceptance of the
TSA of the Work pursuant to Article II A 4 and Article III of the OTA. The Lessee shall
be solely responsible for the plans and specifications used by it, and for the adequacy or
sufficiency of such plans, specifications and all the improvements, alterations,
installations and decorations depicted thereon or covered thereby, regardless of the
consent thereto or approval thereof by the Port Authority or the incorporation therein of
any Port Authority requirements or recommendations. The Port Authority shall have no
obligations or liabilities in connection with the performance of the improvements,
alterations, decorations and installations constituting the Work, whether performed by the
Lessee or on its behalf, or the contracts for the performance thereof entered into by the
Lessee. Any warranties extended or available to the Lessee in connection with the Work
shall be for the benefit of the Port Authority as well as the Lessee.
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10.	 In accordance with and pursuant to the provisions of Paragraph 15 of this
Supplement No. 4, the Lessee hereby agrees and acknowledges that it shall submit with
respect to the Work no more than three Certificates, as defined in subparagraph (a) of
said Paragraph 15. When a portion of the Work for which the Lessee is submitting a
Certificate, as defined in said Paragraph 15 (a), has been completed, including successful
completion of all testing under Article II A (4) and &rticle III of the OTA, and
acceptance by the TSA in accordance therewith, the Lessee shall deliver to the Port
Authority a certificate to such effect signed by an authorized officer of the Lessee and
also signed by the Lessee's licensed architect or engineer certifying that each such portion
of the Work has been performed in accordance with the approved Tenant Alteration
Application(s) and the approved plans and specifications, data and materials forming a
part thereof, the Design Documents and the provisions of this Supplement No. 4 and in
compliance with all applicable laws, ordinances and governmental rules, regulations,
orders and directives, and that each such portion of the Work has been accepted by the
TSA after successful completion of all testing in accordance with Article II A 4 and
Article III of the OTA. Thereafter each such portion of the Work will be inspected by the
Port Authority and if the same has been completed as certified by the Lessee and the
Lessee's licensed architect or engineer, as aforesaid, and has been accepted by the TSA
pursuant to Article II A 4 and Article III of the OTA, of certificate to such effect shall be
delivered to the Lessee by the Port Authority subject to the condition that all risks
thereafter with respect to each such portion of the Work and any liability therefor for
negligence or other reason shall be home by the Lessee. The date specified in the first
such certificate or the date of delivery of such first certificate to the Lessee, whichever is
later, shall constitute the "First Work Completion Date" for purposes of this Supplement
No. 4; the date specified in the second such certificate or the date of delivery of such
second certificate to the Lessee, whichever is later, shall constitute the "Second Work
Completion Date" for purposes of this Supplement No. 4; and the date specified in the
third such certificate or the date of delivery of such third certificate to the Lessee,
whichever is later, shall constitute the "Final Work Completion Date" for purposes of
this Supplement No. 4.

11.	 Without limiting Paragraph 12 hereof or any other tern or provision of
this Supplement No. 4 or of the Lease or the OTA, the Lessee hereby expressly
acknowledges and agrees:

(a)	 that the total maximum of the costs of the Work eligible for
reimbursement to the Lessee under the OTA for federal funds is (Ex. 2.a.)

hat said
maximum amount includes the costs of the Project as defined in the OTA as well as the
items listed in Article II B of the OTA that the TSA will not be responsible for under the
OTA. Under the OTA, the TSA agrees to reimburse the Port Authority 100% percent of
the actual allowable, allocable and reasonable costs of the Work incurred by the Lessee in
the performance and completion of the Work, including the cost of all necessary design,
supervision said construction management associated therewith, but not to exceed a total
reimbursement of (Ex. 2.a.)

hat determination of allowable, allocable and reasonable costs
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shall be governed the ".FAA's Cost Principles" as referred to in Article V D of the OTA);
and that the TSA will determine the costs that will be eligible for reimbursement in
accordance with said FAA's Cost Principles; that the TSA will reimburse the Port
Authority on an actual incurred-cost actual expense basis when supported by one or more
proper invoices submitted by the Port Authority in accordance with the OTA; that 100%
percent of all allowable, allocable, and reasonable costs of the Work will be paid by the
TSA up to the not-to-exceed ceiling amount of: (Ex. 2.a.)

that all costs in excess of that
amount as well as any costs that do not comply with said FAA's Cost Principles, shall
not be borne by the TSA, unless otherwise agreed by the TSA in a modification to the
OTA in accordance with Article X11; and that should the TSA contributions of the total
amount represent more than 100% percent of the total final allowable, allocable, and
reasonable costs, the Port Authority will refund TSA the difference to achieve a 100%
percent level and the Lessee shall have the obligation to refund such difference to the
Port Authority;

(b) that the TSA will hold back from the Port Authority the amount of
(Ex. 2.a.)	 from the last invoice

until such time as the Port Authority delivers to the TSA final and complete "as built"
drawings of the Project.

(c) that the TSA will provide maintenance, repair, and refurbishment
of the EDS equipment throughout the equipment's life cycle at no cost to the Port
Authority; that to the extent that the EDS equipment can no longer be used at the end of
the equipment's life cycle, the TSA will provide for the removal and disposition of the
units at no cost to the Port Authority, subject to the availability of funds, however, the
costs associated with facility or conveyor modifications necessary to facilitate the
removal and disposition of the screening equipment will not be the responsibility of the
TSA; that the Lessee shall, subject to this Supplement No. 4 and the Lease, have the
obligation to provide full ingress and egress to the TSA and its contractors for the
installation, operation, testing, maintenance, and repair of EDS equipment at all times
during the term of the letting under the Lease;

(d) that except for the EDS and the ETD Security Equipment owned
by the TSA and separately provided for use at the Airport (the "Security Equipment"),
the City of New York or the Port Authority, as applicable, shall own and have title to all
personal property, improvements to real property, or other assets which are acquired
under the OTA, subject to and in accordance with the provisions of the Lease, and that it
shall be the responsibility of the Lessee, pursuant to and in accordance with the
provisions of this Supplement No. 4 and the Lease, to operate, maintain, and if it
becomes necessary, replace such property to support the efficient use of the Security
Equipment;

(e) that title to the non-security equipment such as ancillary equipment
or infrastructure that was purchased or reimbursed using Federal funds, or installed by the
TSA, or its agents or contractors at the TSA's expense, or by the Port Authority or its
agents or contractors, or the Lessee or its agents or contractors, will vest in the City of
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New York or the Port Authority, as applicable, upon acceptance in accordance with
Article II A 4 and Article III of the OTA, as applicable, and Paragraph 10 of this
Supplement No. 4, subject to and in accordance with the provisions of the .Lease;

(f) that except for the responsibilities of the TSA as outlined in Article
II A of the OTA, the Project will be managed by the Lessee, who will oversee, perform
and complete the Work, including, but not limited to, the responsibilities outlined in
Article II B of the OTA, subject to the provisions of the OTA, the Lease and of this
Supplement No. 4;

(g) that the Lessee shall have the obligation to use its best efforts to
have the Work completed within the prescribed costs and schedule contained in, or
provided pursuant to, the OTA.

12.	 Without limiting any term or provision hereof, it is expressly understood
and agreed that certain obligations, duties, requirements, and responsibilities recited,
stated or otherwise described or deemed to be included in the OTA are incorporated
herein as obligations, duties, requirements and responsibilities of the Lessee under this
Supplement No. 4, and the Lessee hereby accepts and agrees to the same, including but
not limited to the following: the obligation to perform the obligations set forth in Article
II B of the OTA; the obligation to refund to the Port Authority the amount of any and all
payments required by the TSA to be refunded to the TSA by the Port Authority pursuant
Article V D (1)(b) of the OTA; the obligation to comply with the audit and record-
keeping provisions of Article VI of the OTA; the obligation to comply with the Flow
Down Provisions of Article VII of the OTA; the obligation under Article V D (1)(d) of
the OTA to contact the TSA Contracting Officer immediately in the event the Lessee
receives, or the Port Authority advises the Lessee that the Port Authority has received,
any communication which it interprets as a direction to change the work addressed by the
OTA, or to incur costs not covered by funding obligated at that time and to refrain from
taking any action as a result of that communication as'described in said Article V D
(1)(d) of the OTA; and the obligation pursuant to Article VIII A of the OTA to inform the
TSA "Contracting Officer" (as named in the OTA) in the event the Contracting Officer's
Representative (the "COR" as defined in the OTA) takes any action which is interpreted
by the Lessee, or which the Port Authority has advised the Lessee that the Port Authority
has interpreted, as a change in scope or liability of the Port Authority or the TSA.

The foregoing references to specific sections or provisions of the OTA shall not limit, or
be construed as limiting, the obligations, duties, responsibilities and liabilities of the
Lessee under this Supplement No. 4 or the Lease.

13. As used herein the tern "Cost of the Work" shall mean the sum of the
following actually paid or incur red by the Lessee to the extent that the inclusion of the
same is permitted by generally accepted accounting principles consistently applied:
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(a) amounts actually paid and costs actually incurred by the Lessee to
independent contractors for work actually performed and labor and materials actually
filrnnshed in colmection-withthe Work;

(b) amounts actually paid and costs actually incurred by the Lessee in
connection with the Work, for engineering, architectural, professional and consulting
services and supervision of construction, provided, however, that the Work shall include
only that work performed by the Lessee as part of the Work in accordance with of all the
terms and provisions of this Supplement No. 4, the Lease and the Tenant Alteration
Applications (including the final plans and specifications forming a part thereof) as
approved by the TSA and the Port Authority; and the Cost of the Work shall in no event
include any amounts paid or incurred for or in connection with any trade fixtures or other
personal property of the Lessee.

14. It is specifically understood and agreed that notwithstanding anything to
the contrary herein, all costs and expenses of the Work shall be home fully and solely by
the Lessee without reimbursement or payment by the Port Authority except to the extent
federal funds have been paid to the Port Authority by the TSA and except to the extent
provided for herein with respect to, and properly includable in, the Cost of the Work, and
also subject to the limitations set forth in Paragraph 15 of this Supplement No. 4, and
Articles IV and V of the OTA.

15. If, and only if, and to the extent the Port Authority receives payment from
the TSA for each portion of the Work pursuant to Article V of the OTA, the Port
Authority shall reimburse the Lessee for the Cost of the Work for the applicable portion
of the Work from the federal funds paid by TSA pursuant to the OTA in accordance with
the following!

(a)	 After completion of each portion the Work, the Lessee shall
deliver to the Port Authority a single certificate with respect to each portion of the Work,
and each such certificate shall be signed by a responsible fiscal officer of the Lessee,
sworn to before a notary public and which shall set forth a representation by the Lessee
that it will apply the reimbursement payment made by the Port Authority from the federal
fluids received by the Port Authority from the TSA only to the Cost of the Work
applicable to that portion of the Work, and for no other purpose or purposes whatsoever,
and shall contain and have attached thereto all of the certifications and other
documentation and items required to be attached thereto as described in this Paragraph
15, and under Article V of the OTA (each such certificate being hereinafter referred to as
the "Certifteate"). In addition, and without limiting any other requirements of this
Paragraph 15, each Certificate,

(i)	 shall contain the Lessee's certification as to each of the
amounts, payments and expenses and costs contained therein and that the same constitute
the final statement of the Cost of the Work with respect to the portion of the Work
covered by such Certificate in accordance with and as described and defined in Paragraph
10 above;
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(ii) shall also have attached thereto reproduction copies or
duplicate originals of the invoices of the independent contractors of the Lcssee for the
Cost of the Work that has been incurred and paid by the Lessee, and for such invoices an
acknowledgment by the said independent contractors of the receipt by them of such
amounts and payments, and such invoices shall also conform with all of the requirements
set forth in Article V of the OTA;

(iii) shall contain the Lessee's certification that the work for
which payment is requested has been accomplished and that the amounts requested have
been paid to the Lessee's contractors, and, subject to the concur rence of the Port
Authority, that said work is in place and has a value of not less than the arrount(s)
requested to be paid to the Lessee by the Port Authority;

(iv) shall set forth the total cumulative payments made by the
Lessee as aforesaid from the commencement of the Work to the date of the Certificate;

(v) shall set forth by itemization and reference to each contract,
and cumulatively the amounts of retainage, if any with specific identification as to the
applicable contract;

(vi) shall contain the Lessee's certification that the entire and
complete Cost of the Work for the portion of the Work covered by such Certificate has
been paid by the Lessee; that there are no outstanding liens, mortgages, conditional bills
of sale, or other encumbrances of any kind with respect to the Work; and that there are no
unpaid claims of any kind whatsoever with respect thereto.

(vii) shall contain a certification by the Lessee that the portion of
the Work covered by the Certificate, has been performed and completed strictly in
accordance with the terms of this Supplement No. 4, the Lease, the Tenant Alteration
Applications and the OTA;

(viii) shall have attached thereto accurate, readable and complete
copies of all change estimates, change orders, extra work authorizations, design change
authorizations, purchase orders in connection with the Work;

(ix) shall have attached thereto true copies of any and all reports
and schedules of any type submitted or kept, or required to be submitted or kept, by the
Lessee or any contractor, architect, engineer or other consultant of the Lessee;

(x) shall also contain such further information and
documentation with respect to the Cost of the Work, as the Port Authority or the TSA at
any time and from time to time may require;

(xi) shall have attached thereto true copies of the items
described in and required under subparagraph (b) below;
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(xii) shall contain the Lessee's certification that the portion of
the Work covered by the Certificate has been successfully completed and accepted by the
TSA pursuant to Article II A 4 and Article III of the OTA, as applicable, and Paragraph
10 above and is ready for installation by TSA of the EDS and ETD;

(xiii) shall contain the Lessee's certification that the Certificate
conforms with the FAA's Cost Principles;

(xiv) shall contain the Lessee's certification and warranty that
the Certificate is complete and proper for delivery by the Port Authority to TSA for
purposes of payment by TSA to the Port Authority of federal funds under Article V of the
OTA, and that the Certificate is in accordance with all of the requirements and provisions
of the OTA and all applicable governmental regulations;

(xv) shall have attached thereto a duplicate set of "as built"
drawings for the entire work, in accordance with Paragraph 7 above, when the portion of
the Work covered by the final Certificate submitted by the Lessee has been successfully
completed and accepted by the TSA and the Port Authority pursuant to Article II A 4 and
Article III of the OTA and Paragraph 10 above; and

(xvi) shall, in accordance with Article V C of the OTA, contain
the following certification language: "This is to certify that all services set forth herein
were performed during the period stated and that incurred costs billed were actually
expended for the Project (as defined in the OTA)l the Work as defined in Supplement No.
4 to the Lease".

(b)	 In addition to and without limiting any term or provision of the
Lease, it is hereby expressly agreed that the Port Authority shall have, and the Lessee
hereby conveys to the Port Authority full and unrestricted ownership, free and clear of
any and all security interests, liens, or other encumbrances, and all proprietary rights and
interests in and to all documents produced for the design and construction of the Work;
and each and every portion thereof, including without limitation drawings and
specifications, work product, and the like, (including such which are or are to become the
property of any "Orvr:er" named as such in such a contract or other agreements,) upon
any payment made hereunder or otherwise therefor, or upon such earlier time or times as
may be provided under the applicable contract(s)or other agreement(s), by the Port
Authority for any item of the Work or applicable portion thereof, and each contract,
purchase order, consultant agreement, architectural agreement, or any other type of
agreement entered into by or on behalf of the Lessee for the Work, or of any portion
thereof, shall reflect and or provide for the foregoing, except for any contract, purchase
order, consultant agreement, architectural agreement, or any other type of agreement
entered into by or on behalf of the Lessee for the Work, prior to the date of this
Supplement No. 4. It is further hereby expressly agreed that if the applicable cont ract or
other agreement gives to the Lessee any such rights of ownership that the same shall be
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deemed given to the Port Authority automatically without the requirement for any
execution of any further documentation. The Lessee shall and hereby agrees, without
limiting the foregoing, to execute any and all documents which may be required by the
Port Authority to transfer or evidence such ownership and proprietary rights of the Port
Authority.

(e)	 In addition to and without limiting the foregoing, and in addition to
any and all other information required to be submitted pursuant to this Supplement No. 4
arrd the Lease, the Lessee shall immediately furnish to the Port Authority information
concerning budget, costs, costs estimates, timing and scheduling of construction of the
Work and each portion of the Work (and any other information concerning the Work or
any Certificate given in respect thereof), as may be requested by the Port Authority at any
time and from time to time with respect to the Cost of the Work, including, but not
limited to, the following:

(i) Reports of the construction manager hired by the Lessee
and reports of the Lessee's architect, which reports must contain reports as to activity
conducted in connection with the Work on a continuing basis from the commencement of
the Work to the date of submission;

(ii) An independent MAI appraisal certifying the value of work
in place;

(iii) A certification signed by the Lessee's licensed architects or
licensed professional engineers that each portion of the Work is in compliance with the
plans and specifications therefor as approved by the TSA and the Port Authority;

(iv) Accurate, readable and complete copies of all change
estimates, change orders, extra work authorizations, design change authorizations, and
purchase orders in connection with the Work,

(v) True copies of any and all reports and schedules of any
type submitted or kept, or required to be submitted or kept, by the Lessee or any
contractor, architect, engineer or other consultant of the Lessee; and

(vi) True copies of any and all of the items described in and
required under subparagraph (c) above.

(d)	 (i)	 Within thirty (30) days after the delivery by the Lessee to
the Port Authority of a duly and properly submitted Certificate, provided that such
Certificate is complete and proper in form and content for submission to TSA in
accordance with Article V of the OTA, the Port Authority will use commercially
reasonable efforts to submit the Certificate to TSA, accompanied by the appropriate Port
Authority invoices based on the Certificate, pursuant to the OTA, and with respect to the
final Certificate, together with the "as built' drawings to be provided by the Lessee. In
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the event [he Port Authority determines that the Certificate is not in form and content
complete or proper for delivery :o TSA, the Port Authority shall so notify the Lessee.

(ii)	 Within thirty (30) days after the Port Authority has
received payment from TSA of federal funds for the portion of the Work covered by the
Certificate pursuant to Article V of the OTA, the Port Authority will make payment to the
Lessee of the amounts paid by the Lessee for the Cost of the Work as certified in, and for
the portion of the Work covered by, such Certificate, subject to the limitations stated in
Article V of the OTA, including, but not limited to the retainage of One Hundred Fifty
Thousand Dollars and No Cents ($150,000.00) set forth in Article V D(1)(c) of the OTA,
and including, but not limited to, the li nitations and conditions set forth in subparagraphs
(a) through (c) above, in this subparagraph (d), and subparagraphs (e) and (f) below (each
such amount for each portion of the Work for which a Certificate is submitted, the
"Reimbursement Amount", and the sum of the Reimbursement Amounts for all three
portions of the Work for which Certificates are submitted, the "Total Reimbursement
Amount"). It is understood that no payment will be made to the Lessee in the event the
Port Authority receives any notice or instruction from the TSA directing against such
payment in whole or in pail of the Cost of the Work.

(e)	 In addition to and without limiting the foregoing provisions and
without limiting or impairing or waiving any other right or remedy of the Port Authority
mider this Supplement No. 4 or the Lease, or otherwise, the Port Authority shall have the
right, in its discretion, to withhold from the Reimbursement Amount the amounts of any
or all items contained in the Certificate in any one or more of the following events or
upon any of the following bases relating to the Work, and the Port Authority shall notify
the Lessee of the same and the basis therefor:

(i) Any contractor or other person included or covered by the
Certificate is in default or under a notice of termination with respect to its contract or
agreement, or has not complied with all of the applicable terms or provisions of its
contract or agreement;

(ii) The Certificate, or any of the certifications and
documentation and other items required to be contained therein, attached thereto or
submitted therewith is not in accord with the terns of this Supplement No. 4, the Lease,
or the applicable contract, or is not complete or is otherwise improper or inadequate, or
the same fails to include or omits required items;

(iii) Inadequate or defective work or work not in accordance
with this Supplement No. 4, the Lease or the approved Tenant Alteration Applications or
the approved plans and specifications, or materials and equipment are not properly stored
or protected;

(iv) Claims related to the Work made by the Port Authority, the
TSA, the Government of the United States of America or a qui tam person (as defined in
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Paragraph 29(d) of this Supplement No. 4) against a contractor included in such
Certificate which are outstanding;

(v) Failure of the Lessee to make payments to the contractor in
connection with the Work,

(vi) Work not performed but which was included in the
Certificate;

(vii) Any notice, claim or allegation made by any governmental
authority of violation or non-compliance by the Lessee of any Environmental
Requirements (as defined in the Lease) with respect to the Work or any portion thereof;

(viii) Materials or supplies delivered to the premises but not
incorporated in the realty.

(f)	 The entire obligation of the Port Authority under this Supplement
No. 4 to reimburse the Lessee for the Cost of the Work is conditioned upon the payment
to the Port Authority by TSA pursuant to the OTA of the Cost of the Work and
conditioned upon the prior payment to the Port Authority of the Cost of the Work for the
portion of the Work to be reimbursed, and shall be limited in amount to the actual amount
received by the Port Authority from the TSA under Article V of the OTA; and the Total
Reimbursement Amount for the Work and all threeportions of the Work shall not in any
evetrt exceed a total maximum surn of (Ex 2 a )

The said obligation of the Port
Authority to pay each Reimbursement Amount and the Total Reimbursement Amount to-.. -.,..,., w
the Less ee is also expressly conditioned on the authorization by the Lessee, hiere6y`given,
to the Port Authority for the submission by the Port Authority to the TSA of each
Certificate for purposes of payment by the TSA of federal funds for the Cost of the Work
and as to each portion of the Work, and on the warranty by the Lessee to the Port
Authority that each such Certificate is proper and complete for such purposes.
Notwithstanding anything to the contrary contained in this Supplement No. 4, other than
with respect to the terms and conditions set forth in this Paragraph 15 for reimbursement
to the Lessee, the Port Authority shall not have any responsibility or liability to the
Lessee or any other person, and the Lessee shall not have any claim against the Port
Authority for any cost or expense of or relating to the Work, or any part thereof, or for
any failure or refusal of the TSA to make payment for the Work or any part thereof, or
any failure of the TSA to perform or complete the Project or any portion thereof. Because
the Lessee's right to receive the Total Reimbursement Amount is conditioned on the
TSA's payment of such amounts to the Port Authority under and pursuant to the OTA,
the Port Authority hereby agrees to give the Lessee ten (10) business days' prior written
notice in the event the Port Authority elects to terminate the OTA without cause in
accordance with the provisions of Article XI of the OTA, and to exercise such right of
termination in good faith. In the event the Port Authority exercises such right of
tennination or the TSA exercises its right of termination under Article XI of the OTA, the .
Port Authority hereby agrees to release to the Lessee such amounts, if any, actually
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received by the Port Authority fi •om the TSA in accordance with the provisions of said
Article XI of the OTA, for amounts due and owing and performance of obligations
accrued on or pr

i
or to the termination date, subject to and in accordance with all of the

terns, conditions and provisions of the OTA, this Supplement and the Lease. In the event
the TSA exercises its right of termination under Article XI of the OTA, the Port
Authority will send to the Lessee a copy of the TSA's termination notice given by the
TSA under and subject to said Article XI of the OTA.

(g)	 The foregoing provisions with respect to submissions by the Port
Authority to the TSA shall extend and apply only to Certificates submitted to the Port
Authority by the Lessee prior to any expiration or termination of the Lease.

16. In addition to and without limiting any other right or remedy of the Port
Authority or of the TSA under this Supplement No. 4, the Lease, the OTA or otherwise,
the Port Authority shall have the right by its agents, employees and representatives to
audit and inspect during regular business hours after the submission of each Certificate
called for in Paragraph 15 hereof, the books and records and other data of the Lessee
relating to the Cost of the Work, as aforesaid, or any portion thereof, and any and all
invoices covering or relating to the Work or any portion thereof and the actual, original
canceled checks of the Lessee, or microfiche copies (front and back) of said canceled
checks as supplied to the Lessee by the drawee bank(s) coveting the Work or any portion
thereof or any invoice or invoices with respect thereto; it being specifically understood
that the Poll Authority shall not be bound by any prior audit or inspection conducted by it
or the TSA. The Lessee agrees to keep such books, records and other data within the Port
of New York District. The Lessee shall not be required to maintain any such books,
records and other data for more for more than seven (7) years after it has delivered the
Certificate called for under subparagraph (c) above; unless they are material to litigation.
initiated within that time, in which event they shall be preserved until the final
determination of the controversy.

17. If the Lessee has included in any portion of the Cost of the Work any item
as having been incurred, but which in the opinion of the Port Authority was not so
incurred, or which in the opinion of the Port Authority if so incurred is not an item
properly chargeable to such element of cost under sound accounting practice or to the
Cost of the Work, or does not represent an appropriate division of the costs of a particular
contract which are required to be designated according to time of performance or
delivery, and the parties have been unable to resolve their differences within ninety (90)
days after the Port Authority gave its notice objecting to the same, the Port Authority's
decision as to the nature of the item of construction cost shall be final. The Port Authority
hereby agrees that it shall not act in an arbitrary or capricious manner when rendering its
final decision with respect to such unresolved differences.

18. (a)	 In the event that a Port Authority audit, or an audit by the TSA or
any agency of the Government of the United States of America, shall disclose that
amounts paid by the Port Authority exceed the Cost of the Work, or are otherwise
improper or not in accord with the OTA or this Supplement No. 4, based upon certificates
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or otherwise, then, upon ten (10) days demand, the Lessee shall immediately pay to the
Port Authority an amount equal to the excess amount paid by the Port Authority; and
from and after the date of such payment to the Port Authority the Reimbursement
Amount shall be reduced by the amount of such payment. The foregoing shall not be or
be deemed to be any limitation, impairment or waiver of any other right or remedy of the
Port Authority under this Supplement No. 4, the Lease, the OTA or otherwise.

(b) In the event that a Port Authority audit, or an audit by the TSA or
any agency of the Government of the United States of America, shall disclose that the
Lessee has expended in the Cost of the Work under Paragraph 13 hereof amounts which
total less than the amounts that the Lessee has been paid hereunder, then, upon demand of
the Port Authority, the Lessee shall immediately pay to the Port Authority an amount
equal to the difference between the amounts expended by the Lessee as disclosed by the
Port Authority audit, or an audit by the TSA or any agency of the Government of the
United States, as the case may be, and the amount previously paid hereunder to the
Lessee, less any such amount, or portion thereof, which the Lessee shall have already
repaid to the Port Authority, and effective from and after such date of repayment the
Reimbursement Amount shall be reduced by the amount of such repayment.

(c) In the event the TSA, pursuant to Article VII of the OTA, shall
demand the return of payments made under the OTA, then, upon demand of the Port
Authority, the Lessee shall immediately pay to the Port Authority an amount equal to the
amount paid by the Port Authority to the TSA under said Article VII of the OTA; and
from and after the date of such payment the Reimbursement Amount shall be reduced by
the amount of such payment. The foregoing shall not be or be deemed to be any
limitation, impairment or waiver of any other right or remedy of the Port Authority under
tlus Supplement No. 4, the Lease, the OTA or otherwise.

19. It is hereby understood and agreed that nothing herein shall or shall be
deemed to be for the benefit of any contractor of the Lessee, or any other person or entity
not a signatory to this Supplement No. 4.

20. (a) With respect to the Work, the Lessee in its own name as insured and
including the Port Authority and the City of New York as additional insureds shall
procure and maintain Commercial General Liability Insurance, including but not limited
to property damage liability, premises-operations, products liability, broad form property
damage, completed operations, explosion, collapse and miderground property damages
personal injury (including death) and independent contractors in not less than the
minimum limit set forth below, and with a contractual liability endorsement covering the
obligations assumed by the Lessee pursuant to Paragraphs 3 and 8 hereof and covering
the obligations required of the Lessee's contractors pursuant to Paragraph 8 hereof, and
Commercial Automobile Liability Insurance covering owned, non-owned and hired
vehicles and automatically covering newly acquired vehicles in not less that the minimum
limit set forth below, and such other insurance as the Port Authority may require in
connection with the performance of the Work. The Lessee may provide such insurance
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by requiring each contractor engaged by it for the Work to procure and maintain such
insurance including such contractual liability endorsement, said insurance, whether
procured by the Lessee or by a contractor engaged by it as aforesaid, not to contain any
care, custody or control exclusions, and not to contain any exclusion for bodily injury to
or sickness, disease or death of any employee of the Lessee or of any of its contractors
which would conflict with or in any way impair coverage under the contractual liability
endorsement. The said policy or policies of insurance shall also provide or contain an
endorsement providing that the protections afforded the Lessee thereunder with respect to
any claim or action against the Lessee by a third person shall pertain and apply with like
effect with respect to any claim or action against the Lessee by the Port Authority, and
shall also provide or contain an endorsement providing that the protections afforded the
Port Authority thereunder with respect to any claim or action against the Port Authority
by the Lessee shall be the same as the protections afforded the Lessee thereunder with
respect to any claim or action against the Lessee by a third person as if the Pmt Authority
were the named insured thereunder, but such provision or endorsement shall not limit,
vary or affect the protections afforded the Port Authority thereunder as an additional
insured. In addition, each of the said policy or policies of insurance shall be endorsed to
state they are primary in relation to any insurance carried or maintained by the Port
Authority, including without limitation, any self-insurance, regardless of type. All the
foregoing insurance requirements shall be in addition to all policies of insurance
otherwise required by the Lease.

Minimum Limits

Commercial General Liability
Combined single limit per
occurrence for death, bodily injury
and property damage liability: 	 $25,000,000.00

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

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

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

The aforesaid insurance required hereunder in this Paragraph 20 shall be
maintained in effect during the performance of the Work and a certified copy of each of
the policies or a certificate or certificates evidencing the existence thereof, or binders,
shall be delivered to the Port Authority at least fifteen (15) days prior to the
commencement of the Work or any portion thereof In the event any binder is delivered,
it shall be replaced within thirty (30) days by a certified copy of the policy or a
certificate. Each such copy, certificate and binder shall bear the endorsement of or be
accompanied by evidence of payment of the premium thereof and, also, contain a valid
provision or endorsement that the policy may not be canceled, terminated, changed or
modified without giving thirty (30) days' written advance notice thereof to the Port
Authority and the City of New York. Each such copy and each such certificate with
respect to the insurance required under this Paragraph 20 shall contain an additional
endorsement providing that the insurance carrier shall not, without obtaining express
advance permission from the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the person of the Port Authority,
the immunity of the Port Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of any statutes respecting
suits against the Port Authority. Any renewal policy or certificate shall be delivered to
the Port Authority prior to the expiration of each expiring policy. The aforesaid policies
of insurance shall be written by a company or companies approved by the Port Authority,
the Port Authority agreeing not to withhold its approval unreasonably. If at any time any
of the insurance policies shall be or become unsatisfactory to the Port Authority as to
form or substance or if any of the carriers issuing such policies shall be or become
unsatisfactory to the Port Authority, the Lessee shall promptly obtain a new mud
satisfactory policy in replacement, the Port Authority agreeing not to act unreasonably
hereunder, If the Port Authority at any time so requests, a certified copy of each of the
policies shall be delivered to the Port Authority.

(b)	 The Lessee shall procure and maintain Builder's Risk (All Risk)
Completed Value Insurance covering the Work during the performance thereof including
material delivered to the premises or the construction site but not attached to the realty.
Such insurance shall be in compliance with and subject to the applicable provisions of
Section 15 of the Lease entitled "Insurance" and shall name the Port Authority, the City
of New York and the Lessee and its contractors and subcontractors as insureds as their
interests may appear and such policy shall provide that the loss shall be adjusted with and
payable to the Lessee. Such proceeds shall be used by the Lessee for the repair,
replacement or rebuilding of the Work and any excess shall be paid over to the Port
Authority. The policies or certificates representing insurance covered by this
subparagraph (b) shall be delivered by the Lessee to the Port Authority at least thirty (30)
days prior to the commencement of construction of the Work or any portion thereof, and
each policy or certificate delivered shall bear the endorsement of or be accompanied by
evidence of payment of the premium thereof and also contain a valid provision obligating
the insurance company to furnish the Port Authority and the City of New York thirty (30)
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days' advance notice of the cancellation, termination, change or modification of the
insurance evidenced by said policy or certificate, Renewal policies or certificates shall be
delivered to the Porl: Authority at least thirty (00) daysbefore the expiration of the
insurance which such policies are to renew.

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

(c) The requirements for the insurance of Section 15 of the Lease shall also
pertain to the Work as and to the full extent applicable.

21. Without limiting any term or provision hereof, the Lessee hereby
acknowledges that portions of the premises upon which the Work is to be performed may
involve active roadway areas and/or operations areas at the Airport, and, accordingly the
Lessee in its performance of the Work shall at all times use its best efforts to complete
the Work as quickly as possible and, further, shall use its best efforts and take all
necessary precautions, including without limitation, compliance with all requirements, if
any, of the applicable governmental authorities and all requirements of the Port
Authority, to ensure the safety of operations on said areas to protect all persons and
property at the Airport and to ensure that the Lessee and its contractors shall not disrupt
or interfere with normal Airport operations.

22. The Lessee, in its operations under this Supplement No. 4 and in the
performance of the Work shall comply with all Environmental Requirements (as defined
in the Lease), and the Lessee shall not exacerbate the environmental condition of the
premises or the Airport or interfere with any environmental clean-up or remediation work
being performed at the premises whether by the Port Authority or others. Use by the
Lessee of the Work, the EDS, and the ETD shall be subject to the terms and conditions of
this Supplement No. 4 and the Lease, and without limiting the foregoing, in conformance
with all Environmental Requirements (as defined in the Lease).

23. In the performance of the Work the Lessee shall not employ any
contractor nor shall the Lessee or any of its contractors employ any persons or use or
have any equipment or materials or allow any condition to exist if any such shall or, in
the opinion of the Port Authority, may cause or be conducive to any labor troubles at the
Airport which interfere, or in the opinion of the Port Authority are likely to interfere with
the operations of others at the Airport or with the progress of other construction work
thereat. The determinations of the Port Authority shall be conclusive to the Lessee.
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Upon notice from the Part Authority, the Lessee shall immediately remove such
contractor or withdraw or cause its contractors to withdraw from the Airport, the persons,
equipment or materials specified in the no tice and replace themwith unobjectionable
contractors, persons, equipment and materials and the Lessee shall or shall cause its
contractor to immediately rectify any condition specified in the notice.

24. The Lessee shall, if requested by the Port Authority, take all reasonable
measures to prevent erosion of the soil and the blowing of sand during the performance
of the Work, including but not limited to the fencing of the area where the Work is
performed or portions thereof or other areas and the covering of open areas with asphaltic
emulsion or similar materials as Port Authority may direct.

25. In connection with the performance of the Work, the Lessee shall be
responsible for identifying the location of all utilities and shall prior to the
commencement of any of the Work coordinate the Work with the Location of Subsurface
Utilities toll free information service (1800-272-4480) and ascertain the location of
underground utilities, if any, at the premises. The Lessee shall provide the Port Authority
with the written evidence of such coordination.

26. Without limiting any of the terms and provisions of the Lease, the Lessee
agrees to provide the General Manager of the Airport with copies of all information,
documentation, records, correspondence, notices, certifications, reports, test results and
all other submissions provided by the Lessee to a governmental authority and by a
governmental authority to the Lessee with respect to the Work and any Environmental
Requirements pertaining to the Lessee' obligations under this Supplement No. 4 within
five (5) business days that the same are made available to or received by the Lessee.

27. No entity shall be a third party beneficiary of this Supplement No. 4.

28. Section 49 of the Lease entitled "Place of Payments", as previously
amended, and is hereby further amended to read as follows:

"All payments required of the Lessee by this Agreement shall be sent to
the following address:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

P.O. BOX 95000-1517
PHILADELPHIA, PENNSYLVANIA 19195-1517

or via the following wire transfer instructions:
Bank: Commerce Bank
Bank ABA Number: 026013673
Account Number: (Ex. 1)

or to such other address, office or location as may hereafter be substituted therefor
by the Port Authority, from time to time, by notice to the Lessee."
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29.	 (a) . The Lessee hereb y acknowledges and agrees that if any failure of
the Lessee to comply with the terms,`conditions and provisions of this Supplement No. 4
and its attachments results in a demand being made by the TSA, the Government of the
United States of America, or any qui tam person, as hereinafter defined, arising out of or
relating to the OTA or the Project, or claims made in connection thereto, for the Port
Authority to make a payment to the TSA, the Government of the United States of
America, or any qui tam person, as hereinafter defined, as applicable, and if the Lessee
thereafter fails, within ten (10) days after the Lessee's receipt of written notice from the
Port Authority advising the Lessee of such demand made upon the Port Authority, either
(i) to make payment to the Port Authority of the amount so demanded from the Port
Authority by the TSA, the Government of the United States of America, or any qui tam
person, as hereinafter defined, as applicable, or (ii) to cause the TSA, the Government of
the United States, any qui tam person, as hereinafter defined, to retract such demand, then
such failure shall constitute a material breach of the Lease, thus giving rise to all of the
Port Authority's rights and remedies thereunder. Any-payments made to the Port
Authority by the Lessee as contemplated by this Paragraph 29 (a) (or pursuant to the
applicable provisions of Paragraph 12 hereof) shall, be paid over by the Port Authority to
the TSA, the Government of the United States, or any qui tam person, as hereinafter
defined, as applicable, unless the Port Authority has previously paid said amount to the
TSA, the Government of the United States, or any qui tam person, as hereinafter defined,
in which case the Port Authority shall retain such payment (and if any rebates of any such
payment are later made by the TSA, the Government of the United States of America, or
any qui tam person, as hereafter defined, to the Port Authority, then the amount of any
such rebate shall be paid by the Port Authority to the Lessee, unless the Port Authority
has previously paid said amount to the Lessee , in which case the Port Authority shall
retain such rebate). The foregoing shall not and shall not be deemed to limit, impair or
alter any other right or remedy of the Port Authority under the Lease, this Supplement
No. 4 or otherwise.

(b)	 The Lessee hereby acknowledges and agrees that if any failure of
the Lessee to comply with the terms, conditions and provisions of this Supplement No. 4
and its attachments results in a demand being made by the TSA or the Government of the
United States of America or any qui tam person, as hereinafter defined, arising out of or
relating to the OTA or the Project, or claims made in connection thereto, for the Port
Authority to perform an obligation arising out of the OTA or the Project, and if the
Lessee thereafter fails, within ten (10) days after the Lessee's receipt of written notice
f om the Port Authority advising the Lessee of such demand made upon the Port
Authority, either (i) to commence such performance of such demand (and thereafter to
continue diligently to perform such demand until its satisfaction) or (ii) to cause the TSA
or the Government of the United States of America or any qui tam person, as hereinafter
defined, to retract such demand, then such failure shall constitute a material breach of the
Lease, thus giving rise to all of the Port Authority's rights and remedies thereunder. The
foregoing shall not and shall not be deemed to limit, impair or alter any other right or
remedy of the Port Authority under the Lease, this Supplement No. 4 or otherwise.
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(c) The Lessee hereby acknowledges and agrees that if any failure of
the Lessee to comply with the terms, condition's and 'provisions of this Supplement No. 4
and its attachments or with respect to the Project results in a demand being made by the
Port Authority for the Lessee to make apayment to the Port Authority, and if the Lessee
thereafter fails within ten (10) days after the Lessee's receipt of written notice from the
Port Authority of such demand to make payment to the Port Authority of the amount so
demanded, then such failure shall constitute a material breach of the Lease, thus giving
rise to all of the Port Authority's rights and remedies thereunder. The foregoing shall not
and shall not be deemed to limit, impair or alter any other right or remedy of the Port
Authority under the Lease, this Supplement No. 4 or otherwise.

(d) For the purposes of this Paragraph 29 and Paragraphs 3(c) and 15
(e)(iv) of this Supplement No. 4, the tenn "qui taiu person" shall mean and include each
"person" as described in 31 U.S.C.§ 3730 (b)(1) who may assert a claim or demand
under and pursuant to the provisions of the Federal False Claims Act (31 U.S.C. §3729),
or any successor or similar statute.

30. As hereby amended, all the terms, provisions, covenants and conditions of
the Lease shall continue in full force and effect.

31. The Lessee represents and warrants that no broker has been concerned in
the negotiation of this Supplement No. 4 and that there is no broker who is or may be
entitled to be paid a commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from all claims for commission or brokerage
made by any and all persons, firms or corporations whatsoever for services in connection.
with the negotiation or execution of this Supplement No. 4.

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

33. This Supplemental Agreement together with the Lease to which it is
supplementary constitutes the entire agreement between the Port Authority and the
Lessee on the subject matter, and may not be changed, modified, discharged or extended
except by an instrument in writing duly executed on behalf of both the Port Authority and
the Lessee. The Lessee agrees that no representations or warranties shall be binding upon
the Port Authority unless expressed in writing in the Lease or in this Supplemental
Agreement.
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IN WITNESS WBEREOF, the Port Authority and dhe Lessee have executed
these presents as of the date first above written.

By 3l

Print Name
David Kapn

(Title) AS51Ata1 D( 2CIt1Y	 ^++..`Ry
tat nRrwH as R^ 1if^Axt Cue#rp+llenC

(Seal)

JE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

ATTEST:

_ t^ _
See tart'

1,,,eoy /V- l ocklUDOZ

TERMINAL ONE GROUP ASSOCIATION. LY
(Lessee)

By: TERMINAL ONE MANAGE ENT, INC.
GE	 PARTNER

By

Print Name &rllye 7-^oeivs

(Title) Chief Executive Officer
(Corporate Seal)

FORM TER 
C

IVI.S
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Form - All-Purpose Ack. N.Y. (rev l/4/2000)

FOR THE PORT AUTHORITY Or NEW YORK AND NEW JERSEY

STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK )

On the 2`7 -rtt	 day of Q t-ro o c R, in the year 2006, before me, the
undersigned, a Notary Public in and for said state, personally appeared

A V y n a Y n personally known tome or proved tome on the basis
of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instnnttent and acknowledged to me that he/she/they executed the same in
his/her/their capacity(ics), and that by his/her/their signaturc(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seal and stamp) GAIL 
E. MITCHELL

NOTARY PUBLIC STATE OF NEW YORK
NQ, OiMi60262to
QUALIFIED IN QUEENS COUNTY
COMMISSION EXPIRES JUNE 14, 20

FOR TERMINAL ONE GROUP ASSOCIATION, L.P.

STATE OF N€w YaR K )
) SS,

COUNTY OF	 0,56/d s )

On the	 18'rr/ day of OC'ro66N in the year 2006, before me, the
undersigned, a Notary Public in and for said state, personally appeared

^RT13^^ ^foU vs personally known to me or proved to me on
the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me, that he/she/they executed
the same in his/her/their capacity(ies), and that by his/her/their signatures) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted,
executed the instrument.

4tcrr.G cc a ^6"
(notarial seal and stamp)

MARIE E. DICOCCO
NWErN No, 

0 DI6122326
 New

Term ^Wres Feeb,, i 2005.
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AGREEMENT

BETWEEN

UNITED STATES OF AMERICA
DEPARTMENT OF HOMELAND SECURITY

TRANSPORTATION SECURITY ADMINISTRATION

n^

THE FORT AUTHORITY OF NEW YORK AND NEW JERSEY

RELATING TO

JOHN F. KENNEDY INTERNATIONAL AIRPORT

TERMINAL I

Negotiated by the TSA pursuant to
49 U.S.C. §106(1)(6), homeland Security Ace of 2002, and Pub.L.107-296, §102

HSTSO4-06-A-DEP358

ACCOUNT NG AND APPROPRLATION DATA
See Article IV -. Funding and Limitations

P.24
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Tiis Other'iransaction Agreement (hereinafter "Ag .̂eemernt" or "OTA") is entered into in order

to achieve continued compliance with the requi;ern mts and purposes of 1 r, p Aviation and

Transportation Security Act ("ATSA") Public Law 107 . 71, Novealber 19, 200 1 . The parties to

this Agreement are the United Staves of Ame ri ca, by and through the Department or Homeland
Security Transportation Security Administration (hereinafter the "TSA"), and The Port
Authority of New Fork and New Jersey (hereinafter the "Port Authority"). (The TSA and the
Port Authority are each referred to hereinafter as "party" and in the plural are hereinafter referred
to as the 'parties"). This Agreement relates to the work at Terminal One located in John F.
Kennedy Intemational Airport (hereinafter the "Airport" or "JFK").

Set forth in this Agreement are the respective obligations and responsibilities of the parties
relating to the following work at Terminal One at the Airport: (1) 100% design effort and (2) the
construction and site preparation effort to remove and dispose of four integrated and two semi-
integrated x-ray units which will be replaced with four inline, Explosives Detection Systems
(EDS) CTX-9000 units. Airport infrastructure modifications include, but are not limited to, the
installation of the four inline CTX-9000 units, as well as the removal and disposal of the four
VIVID x-ray units and the two inline CTX-5500s and the required modifications to the
Explosive Trace Detection ("ETD") resolution room (collectively, the "Project"). The Port
Authority shall have the right to select the entity (or entities) that will perform the Project (or any
portion thereof]) as its contractor or lessee.

ARTICLE XI - RESPONSIBLITIES

The parties agree to cooperate in good faith and use their best efforts to meet their respective
obligations in furtherance of the purposes of this Agreement.

A. TSA Responsibilities:

The TSA will

1. Review Project design drawings and specifications and' construction contract documents
for conformity with TSA's Checked Baggage Inspection Performance and
Commissioning Requirements Test Plan, The Port Authority hereby acknowledges the
Test Plan has been provided to the JFK General Manager, Mr. At Graser.

2. Approve the placement and installation of the CTX EDS units at Terminal One in
accordance with the approved 100 % design documents and specifscaGorns and in
accordance with the submitted project schedule;

3. Purchase, deliver and install four (4) in-line CTX 9000 units at JFK Terminal One;
4. Perform and approve integrated site acceptance test (ISAT) of integrated system before

the CTX EDS equipment is deemed ready for operational use; and
5. Upon successful completion of the ISAT, TSA will repair, maintain and refurbish the

four (4) CTX 9000 units throughout the units' life cycle. Refurbishment of the four (4)
CTX 9000 units will be provided for by TSA per TSA's schedule for configuration
upgrades.

P. as
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The fort Authority  or its contractors or lessees a; Terminal One shall'

1. Establish Project milestones that reasonably identify the pertinent dates for completion of
the site preparation work for installation of the four new inline CTX units as well as
estimated completion dates for the EDS resolution room. Project milestones shall be
incorporated as Attachment A into this Agreement;

1 Submit monthly progress reports to the Contracting Officer and the Contracting Officer's
Representative identified in Article VIII;

3. Provide the TSA Contracting Officer Representative with 30%, 60%, 90% and 100%
design drawings;

4. Work with the Original Equipment Manufacturers (OEM), GE Invision and Vivid
vendors to disassemble and remove the Vivid and GE Invision EDS units,

S. Facilitate the installation of the four CTX 9000 units by providing a clear path during
rigging and installation, and providing sufficient space to allow for initial deployment
activities (such as uncrating the devices);

6. Provide reasonable measures to protect the CTX 9000 equipment from harm in the
screening area;

7. Complete all design efforts and construction work to prepare the site and complete
infrastructure modifications to allow the phased installation of the four (4) in-line
CTX9000 units including required modifications to the EDS resolution room,

S. Bear all costs associated with site restoration following removal of the four integrated and
two semi integrated EDS x-ray units;

9. Ensure completed project meets TSA's Checked Baggage Inspection Performance and
Commissioning Requirements Test Plan,

ARTICLE III W EFFECTrVE DATE AND TERM

The effective date of this Agreement is the day and year upon which it shall have been signed by
the parties hereto, This Agreement shall continue in effect until Project completion, which shall
also include completion of the items set forth in Article II, unless earlier terminated by the
parties as provided herein or extended by mutual agreement pursuant to Article XT. TSA will
deem the Project complete upon successful completion of a system test conducted by an
independent TSA contractor, Tn the event that the Project completion date is delayed due to a

farce majeure as provided in Article XVI, the termination date of this Agreement will be
extended by the number of days that the Project completion date is so delayed, - The Project is
estimated to be completed by December 3lst, 2007.

The TSA's obligations to operate and maintain the CTX EDS equipment arise pursuant to federal
law and shall survive termination of this Agreement, but be contingent upon the continued
legislative mandate. The responsibilities of the TSA and the Port Authority relating to the
ultimate disposition of the CTX EDS equipment shall also survive termination of this
Agreement.

JA will deem the Project complete upon successful completion of the tasks that confirm the

p . AFi
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eonfiirrrts that the EIDS security equipment li ps been installed in accordance  wita the Test P,an,

ARTICLE IV— FUNDING AND LD11TATIONS

As provided in Article V, the cost t0 the TSA of this Project shall not exceed In
the event of termination or expiration of this Agreement, any TSA funds that have not been spent
or obligated for allowable expenses prior to the date of termination and are not reasonably
necessary to cover termination expenses will be de-obligated from this Agreement.

Funds.in the amount of (Ex. 2.a.) 	 ere hereby obligated and made available for payment for
the performance of this Agreement. The total cost to TSA of this Agreement shall not exceed

(Ex. 2. a.) without a separate modification to this Agreement issued by the TSA Contracting
Officer pursuant to Article XIT. Expenses incurred in the Project identified herein are chargeable
to:

PR: 21-06-206DEP358
Accounting Code:
SCF06XB O 1OD2006S WE041 GE000923003FOODEP000-2B i SJFKOO0000000-2528-TSA
DIRECT-DEF. TASK-D
Amount: -(Ex. 2.a.)

TSA's liability to make payments to the Port Authority for reimbursement to its contractors or
lessees is limited to the amount of funds obligated and available for payment hereunder,
including written modifications to this Agreement.

ARTICLE V— COST AND PAYMENTS

A_ The TSA will reimburse the port Authority all actual allowable costs incurred in support of
the Project to a total of	 In no event will the TSA reimburse for costs incurred in
excess of the dollars stated in Article IV nor will the TSA reimburse for un-incurred costs.
Allowable costs are those costs that are allocable, reasonable, and not otherwise unallowable.
Costs that are otherwise unallowable include:

(1) Interest on borrowings (however represented);
(2) Finesorpenalties;
(3) Any Profit to the Port (profit for the Port's or the Port's Lessee's contractor(s)

and eonsuItant(s) is an allowable cost);
(4) Costs incurred by the Port Authority or its subcontractors or its agents to

perform work not in compliance with approved design documents and
specifications.

B. Costs provisionally paid that are unallowable under paragraph A of this Article shall be
refunded to the TSA on demand.

The TSA intends to snake payment to the Port Authority within 45 days of receipt of each
properly prepared invoice for reimbursement of incurred costs. The reimbursement process
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Step ? : The United States Coast Guard Cent,; performs the payment function of the invoice
on behalf e`the 1 SA. A Surr narj Invci Ce 5:^o'.: d be 3ubrnitted to the follow in3 address:

United States Cea5t Guard Finance Center
TSA Commercial Invoices
P.O. Box 4111
Chesapeake, VA 23326-4111

For purposes of submission to the Coast Guard Finance Center, the Port Authority invoice
formats are acceptable for the Summary Invoice. The Suhimary Invoice should contain the
Agreement Number HSTSO4.06-A-DEP358, invoice date, invoice number, the Port
Authority Point of Contact with contact information, Tax Identification Number, dollar
amount of reimbursement being requested from the TSA funding, Electronic Funds Transfer
Banking Information, and signature of the Port's authorized representative along with the
certification language "This is to certify that all services set forth herein were performed
during the period stated and that incurred costs billed were actually expended for the
Project. "

Step 2: TSA approval of the Summary Invoices submitted will be based on the Contracting
Officer and Contracting Technical Representati ve review, To aid in this review, the Port
Authority shall submit the Summary Invoice along wi th the receipts or other documentation
for the work performed in connection with the Project, with all the appropriate identifications
indicating that the obligations have been paid in full, to the following address:

Janet Curda, Contract Analyst
Transportation Security Administration
Office of Acghuisition, TSA-25
701 South 12 ` Street
Arlington, VA 22202
Phone: 571.227-1310
Email: Janet.Curda@dhs.gov

D. Cost Reimbursement

1.	 (a) TSA agrees to reimburse the Port Authority 100 percent of the of the actual
allowable, allocable, and reasonable costs of the Project incurred by the Port Authority or its
contractors or lessees in the performance and completion of the Project, including the cost of
all necessary design, supervision and construction management associated therewith, but not
to exceed (Ex 2.a.)	 The determination of allowable, allocable and reasonable costs shall
be governed by the FAA's Cost Principles.

(b) Except as provided in paragraph (c) of this section, the TSA will reimburse the
Port Authority on an actual incurred-cost basis, when supported by one or more proper
invoices submitted by the Port Authority in accordance with this Agreement, The parties

SEP-14-2006 16:18	 P.AA
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excess of the amounts designated in Article V as well as any costs that do rot comport with
Article V of this A;rreement. Should the TSA rei nsurs?ments of the total amount±epresen`
more that 100% percent of the total final a!lowablo, allocable, and reasonable toss, the Port
Authority will refund TSA the difference to achieve a 100% level.

(c)Notwithstanding any other provision of this Agreement, TSA will holdback from
the Port Authority(Ex.2.a.) I from the last invoice(s) until such time the Port Authority
delivers to the TSA final and complete "as built" drawings of the Project.

(d) If the Pon Authority receives any communication that it interprets as direction to
cli^nge the Project, or to incur costs tint covered by funding obligated at that time, the Port
Authority need not take any action as a result of that communication, and should contact the
Contracting Officer immediately.

2. Operations and Maintenance Costs. The TSA will provide maintenance, repair and
refurbishment of the EDS equipment throughout its life cycle at no cost to the Port Authority.
To the extent that equipment can no longer be used at the end of its life cycle, the TSA will
provide for the removal and disposition of the equipment at no cost to the Port Authority,
subject to the availability of funds. however, the costs associated with facility or conveyor
modifications necessary to facilitate the removal and disposition of the screening equipment
will not be the responsibility of the TSA. The Port Authority shall require full ingress and
egress be provided to the TSA and its contractors for the installation, operation, testing,
maintenance, and repair of the EDS equipment at all times.

3. Except for the EDS equipment owned by the TSA and separately provided for use at the
Airport (such equipment being referred to in this subparagraph 3 only as the "Security
Equipment'), the Port Authority or the City of New York, as applicable, shall own and have
title to all personal property, improvements to real property, or other assets which are
acquired under this Agreement, It will be the responsibility of the Port Authority, or its
contractor or lessee to operate, maintain, and if it becomes necessary, replace, remove or
dispose of such property to support the efficient use of the Security Equipment.

4. Title to non-security equipment such as ancillary equipment or infrastructure
appurtenances purchased or reimbursed using Federal funds, or installed by the TSA, or its
agents or contractors at the TSA expense, or by the Port Authority or its agents or
contractors, or its lessees, agents, or contractors, will vest in the Port Authority or the City of
New York, as applicable.

ARTICLE VI -AUDITS

TSA shalt have the right to examine or audit any and all Project records for a period of three (3)
years after expiration of the term of this Agreement. The Port Authority shall maintain Project
—cords pursuant to an established accounting system that complies with generally accepted

ounting principles, for such period of time. If this Agreement is completely or partially
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for three (3) years after any resulting final terLnlnatlon 5ettlentent. Recarda" relating to ille

resolution of contrac t, disputes and d;'saq eerlerts under Article X or to litigation or the

seulemen t'of contract disputes ar 5;n; under oI relating Io this A,;£emeni sha,'1 be n?ade

available until such appeals, litigadon, or contract disputes are 
fi
nally resolved.

As used in this provision, "records" includes books, documents, accounting procedures and
practices, and other data, regardless of type and regardless of whether such items are in written

form, in the form of computer data, or any other form.

The Port Authority shall maintain all records and other evidence sufficient to reflect costs
claimed to have been incurred or anticipated to be incurred directly or indirectly in performance
of this Agreement. The Contracting Officer, Contracting Officer's Representative, or the
authorized representatives of these officers shall have the right to examine and audit those
records at any time, or from time to time. This right of examination shall include inspection at
all reasonable times at the offices directly responsible formanaging the Project.

The Comptroller General of the United States, or the authorized representative thereof, shall also
have access to and the right to examine any records related to this Agreement.

Nothing in this article will be construed to require the fort Authority, its contractors,
subcontractors, or lessees or their contractors or subcontractors, to create or maintain any record
that they do not maintain in the ordinary course of business pursuant to a provision of law,
provided that these entities maintain records, which conform to generally accepted accounting
procedures.

ARTICLE VII-FLOW DOWN PROVISIONS

It is understood that the audit rights of the TSA set forth in Article V1 hereof are intended to be
applicable to all contracts or subcontracts relating to this Agreement that exceed ,S100,000, and
that.

(1) Include costs based on labor hours; or
(2) otherwise are a cost-based We contract, in whole or in part; or
(3) was awarded without competition, regardless of contract type.

In this regard, if for any reason a particular contract or subcontract does not provide for such
rights (whether because a particular contract was entered into prior to fmalizatien of this OTA or
otherwise) and the TSA is not afforded access to any "records" (as the term is used in Article VI)
that the TSA determines are needed to fully review and substantiate any payment to be made or
previously made hereunder (and during the period of time such records would be required to be
maintained as provided in Article VI hereof), then, without limiting any rights of the TSA under
this Agreement, the TSA may demand the return of payments made hereunder to the extent such
payment cannot be fully reviewed and substantiated because the TSA is not afforded with access
to any such records. If a demand for return of any such payments is made, the Port Authority

,?ill have not less than 45 days to make the required payment to the TSA.

SEP-14--2006 16 18	
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ARTICLE VIII — POI'S SS OF CON1TACT

A. TSA Contracting Office r (CO

All correspondence pertaining to the Agreement will neference the TSA Agreement Number
HSTSO4-06-A-DEP353 and be submitted to:

Connie Thornton, Contracting Officer
TSA — Office of Acquisition
4275 Airport Road, Suite C

ti	 Rapid City, SD 57703
Phone: 605-393-8191
Fax:	 605-393.1199
Email: Connie.Thomton@dhs.gov

The technical administration and modification of this Agreement shall be accomplished by
the Contracting Officer's Representative (COR) on behalf of the TSA.

John Reed
Transportation Security Administration, TSA-16
CTO Deployment Branch, TSA-16
701 South 12 i1' Street
Arlington, VA 22202
Phone: 571-227-1563
Email: Jolm.Reedl@dhs,gov

The COR is responsible for the technical administration of this Agreement and technical
liaison with the Port Authority, The COR is not authori2ed to change the scope of the
Project, to make any commitment or otherwise obligate the TSA, or authorize any changes
which affect the liability of the TSA. The Port Authority promises to inform the Contracting
Officer in the event that the COR takes any action which is interpreted by the Port Authority
as a change in scope or liability to either parry.

B.	 The Port Authority: All correspondence should be sent to:

William R. DeCota
Director
Aviation Department
The Port Authority of New York and New Jersey
225 Park Avenue South
New York, New York 10003
Phone: 212-435.3703
Fax: 212-435-3830
Email: wdecota@panynj.gov

8 -
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W: tI: :: .);:pl t9.
Alfred J. <,raseY

General Managcr,
JFXlnt8mationai Airport
The Port Authority of New York and New Jersey
Bldg. 14, South Service Rd.,
Jamaica, Mew York 11430
Phone: 718-244-3501

Far	 718-244-3505
Email: agraserepanynj.gov

ARTICLE IX— LIMITATIONS ONLIABILTY

A. The TSA and the fort Authority each expressly agrees without exception or reservation
that it shall be solely and exclusively liable for the negligence of its own agents and or
employees, in accordance with applicable law, and that neither party looks to the other to
save or hold it harmless for the consequences of any negligence on the part of one of its
own agents or employees.

B. In no event will either the TSA or the Port Authority be liable to the other for claims
for consequential, punitive, special and incidental damages, claims for lost profits, or other
indirect damages in connection with this Agreement.

ARTICLE X—RESOLUTION OF DISAGREEMENTS

Should disagreements arise on the interpretation of the provisions of this Agreement, or
amendments and/or revisions thereto, that cannot be resolved at the operating level, the area(s) of
disagreement shall be stated in writing by each party and presented to the other for consideration.
If agreement on interpretation is not reached within thirty (30) days, the parties shall forward the
written presentation of the disagreement to the respective higher officials for appropriate
resolution.

If a dispute cannot be resolved through negotiations, the dispute shall be submitted to the Office
of Dispute Resolution for Acquisition ("ODRA") (see hitp://www/faa/gov/age/odra/default.htrn).
ODRA acts on behalf of TSA, pursuant to a Memorandum of Agreement dated September 22,
2002, to manage TSA's dispute resolution process and to recommend decisions on matters
concerning contract disputes. Judicial review, where available, will be in accordance with
44.U.S.C. 46110 and shall apply to final agency decisions.

ARTICLE XT — EARLY TERMINATION

In addition to any other termination rights provided by this Agreement, either the TSA or the
Port Authority may terminate this Agreement at any time prior to its expiration date, with or
without cause, and without incurring any liability or obligation to the terminated party (other
than payment of amounts due and owing and performance of obligations accrued, in each case on
or prior to the termination date) by giving the other party at least thirty (30) days' prior written
notice of termination. Upon receipt of a notice of termination, the receiving party shall take

.t	
T	
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ARTICLE XIS — CHANGES ANDtOR MODIFICATIONS

Any and all changes andlor modifications to this Agreement shall be in writing and signed by a
TSA Contracting Officer and the authorized representative of the Pon Authority. The
modification shall cite the subject Agreement and shat state the exact nature of the modification.
No oral statement by a person shalt be interpreted as modifying or otherwise affecting the terms
of this Agreement. Modifications of TSA administrative provisions may be issued unilaterally

by the TSA.

ARTICY,E XIII - TYKE OF AGREEMENT

This Agreement is an Other Transaction Agreement (OTA). It is not intended to be, nor shall it
be construed as a creation of a partnership, corporation, or other business entity between the
parties.

ARTICLE XIV — CONSTRUCTION OF THE AGREEMENT

This Agreemenr is issued in accordance with the Aviation and Transportation Security Act
(ATSA) — Public Law 107-71.

The parties acknowledge that each has participated equally in the negotiation and drafting of this
Agreement and amendments thereto, and that; accordingly, this Agreement shall not be
construed more stringently against one pany than against the other. Moreover, each party
acknowledges that there are not exceptions taken or reserved and that this Agreement represents
the complete meeting of the minds of the parties notwithstanding any contemporaneous writing,
correspondence, or conversation to the contrary.

ARTICLE XV — PROTECTION OF INFORMATION

The Port Authority shall protect Sensitive Homeland Security Infomlation, Law Enforcement
Security Information, Sensitive Security Information, and any other information identified by the
furnishing party as in need of special security controls. If such information is either created or
provided by one party to the other, the furnishing party will mark the data accordingly, and the
receiving party will protect it from unauthorized disclosure to third-parties.

ARTICLE X VI — FORCE MAJEURE

Neither party will be liable for any unforeseeable event not caused by the fault or the negligence
of such party which causes such party to be unable to perform its obligations under this
Agreement and which it has been unable to overcome by the exeroise of due diligence, including
but not limited to, flood, drought, earthquake, fire, pestilence, lightning and other natural
catastrophes, epidemic, war, riot, civil disturbance or disobedience, act of terrorism, strikes,
labor disputes, or failure, threat of failure, or sabotage, or any order or injunction made by a
court or public agency.

10
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ARTICLr X'VII — SURVIVAL OF PROVISIONS

The following pro visions shall	 she expiration or'terrriination o. this Agreement: Articles
VT, VTI, LX, :{, XIV, XV and XV"1.

IN WITNESS WHEREOF, the parties have entered into this Agreement by their duly
authorized officers as of the day and year described pursuant to the provisions of Article III of
this Agreement.

THE FORT AUTHORITY Of NEW YORK
AND NEW JERSEY

'By:	 r/
Title: /3 /^ rvi, ^^«v,,ry

Date:	 /'r S4'e G

THE UNI' ED STATES OF AMERICA
Department of Homeland Security
Transportation Security Administration

$y:
Connie Thornton

Title:	 Contracting Officer
Trans ortat I Sec k Administration
Date: p 97	 240

ti
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100% Design Effort

Preliminary Design (30%) Submission

Final Design (60%) Submission
Final Design (90%) Submission
Final Design (100%) Submission

July 14, 2006

September 1, 2006
October 27, 2006
November 17, 2006

Construction and Site Preparation Effort

Anticipated Start of Construction
	

January 1, 2007
Final Inspection
	

T13D
Integrated Site Acceptance Test

	
T13D
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING UPON THEPORT
AUTHORJTY CN- TIL DULY EKECLT 13 BY AN EXECUTIVE OFFICER THEREOF AND

DELIVERED TO THE LESSEE BY AN AUTIIORI7,.ED REPRESENTATIVE
OF THE PORT AUTFORITY

Fort Autbority Lcase No. AYC-190
Supplement No. 5
:wort Authority Facility--John F. Kennedy

International Airport

FIFTH SUPPLFUN[ENTAL AGREEMENT

THIS AGREEMENT ("Supplement No. 5" or "Supplemental Agreement"), made as of
March 14, 2007 (°`Effective,rate") by and between THE POR"T AUTHORITY OF NEW
YORK Atli?NEW JERSEY (hereinafter referred to as "the Farr Author4") and TF 16NIINAL
ONE GROUP ASSOCIATION, L.P., a limited partnership fnrnred under the laws of the State
ofNew York (hereinafter called "tae Lessee"), having an office and place of business at
Terminal One, JFK International Airport, Jamaica, New York 11 430 and having one general
partner, Terminal One Management, Inc., a corporation organized and existing under the laws of
the State of New York, and four limited partners, as follows: Socidtd Air France (a wholly-
owned subsidiary of Air France-KLM, and formerly named Air France-Compagni'e Adrienne;
successor to Compagnie Nationale Air Prance by assignment from Air France-KLM), Japan
Airlines International Co., Ltd. (formerly named Japan Airlines Company, Ltd-, a wholly-owned
subsidiary of Japan Airlines Corporation), Korean Air Lines Co., Ltd., and Deutsche Lufthansa
Aktiengesellschaft, and the Lessee's representative is Mr. Arthur J. Molina, Chief Executive
Officer of said Terminal One Management, Inc.

"PF'ITNESSETit, That:

WHEREAS, by an Agreement of Lease made as of July t 3, 1994 (as the same has been
supplemented and amended is hereinafter called the "Lease"), the Port Authority let to the Lessee
and the Lessee hired and took from the Fort Authority certain premises (the "premises") at John
F. Kennedy International Airport (the "Airpon"), all as more particularly described in the Lease;
and

WHEREAS, The Port Authority and the United States of America as represented by the
Transportation Security Administration (the "TSA' entered into a separate agreement
denominated as an Other Transaction Agreement (" OTA") effective as of the date set forth
therein; and

WHEREAS, The O'TA covers payment obligations and other responsibilities of the TSA
and the Port Authority, as more fully set forth therein, relating to (1) 140% design effort and (2)
the construction and site preparation effort to remove arid dispose of four integrated and two

TOGA supp S ap:-1417
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semi-integrated x-ray units which wiR be replaced with four iniine Explosives Detection Systems
("EDS") CTX-9000 units, including, but not limited to, the installation of the four inline ELDS
CT"X-9006 units, as welt as the removal and disposal ofthe four VIVID x-ray units and the two
inline CTX-5500s and the required modifications to the Explosive Trace Detection ("ETD")
resolution room at the premises (the "Project") in order to achieve continued compliance with
the Aviation and Transponation Security Act (ATSA) Public Law 107.71, November 19, 2002;
and

WHEREAS, the Lessee is responsible for the operation, maintenance and management
of the premises pursuant to the Lease, and the Lessee has agreed to, perform the entire scope of
work as set forth in Article 11 B of the OTA subject to and in accordance with all of the terms
and provisions and conditions of the OTA and the Lease; and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in certain
respects;

NOW, THEREFORE, in consideration of the covenants and mutual agreements herein
contained, the Port Authority and the Lessee hereby agree to amend the Lease, effective as of the
Effective Date, as follows:

I .	 Effective from and after the Effective Date, paragraph I0 ofSupplementNo.4 of
the Lease is hereby deleted, and the following paragraph 16 shall be substituted in lieu thereof:

"In accordance with and pursuant to the provisions of Paragraph 15 of
Supplement No. 4, the Lessee hereby agrees and acknowledges that it shall submit with respect
to the Work no more than five Certificates, as defined in subparagraph (a) of said Paragraph 15.
When a portion of the Work for which the Lessee is submitting a Certificate ; as defined in said
Paragraph 15 (a), has been completed, including successful completion of all testing under
Article 11 A (4) and Article M of the OTA, and acceptance by the TSA in accordance therewith,
the Lessee shall deliver to the Port Authority a certificate to such effect signed by an authorized
officer of the Lessee and also signed by the Lessee's licensed architect or engineer certifying that
each such portion of the Work has been performed in accordance with the approved Tenant
Alteration Application(s) and the approved plans and specifications, data and materials forming a
part thereof, the Design (Documents and the provisions of Supplement No. 4 and in compliance
with all applicable laws, ordinances and governmental rules, regulations, orders and directives,
and that each such portion of the Work has been accepted by the TSA after successful
completion of all testing in accordance with Article 11 A 4 and Article 111, of the OTA. Thereafter
each such portion of the Work will be inspected by the Port Authority and if the same has been
completed as certified by the Lessee and the Lessee's licensed architect or engineer, as aforesaid,
and has been accepted by the TSA pursuant to Article 11 A 4 and Article ill of the OTA, a
certificate to such effect shall be delivered to the lessee by the Port Authority subject to the
condition that all risks thereafter with respect to each such portion of the Work and any liability
therefor for negligence or other reason shall be home by the Lessee. The date specified in the
first such certificate or the elate of delivery of such first certificate to the Lessee, whichever is
later, shall constitute the "li'irst Work Compterlon Pate" for purposes of Supplement No. 4; the
date specked in the second such certificate or the date of delivery of such second certificate to
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the Lessee,. whichever is later, shall constitute the "Second Wort- Completion Date" for puxpo-qos
of Supplement No. 4; the date specified in the third such certificate or the date of delivery of
such third certificate to the Lessee, whichever is later, shall constitute the 'Third Work
Completion Date ".for purposes of Supplement No. 4, the date specified in the fourth such
certificate or the date ofdeliveryofsuch fourth certificate to the Lessen, whichever is inter, shall
constitute the `Fourth Work Completion Date" for purposes of Supplement No. 4; and the date
specified in the fifth such certificate or the date of delivery of such fifth certificate to the Lessee,
whichever is later, shawl constitute the "Final Work Completian Date" for purposes of
Supplement No, 4."

2. No entity shall be a third party beneficiary of this Supplement No. 5,

3. As hereby amended, all of the terms, provisions, covenants and conditions of the
Lease shalt continue in full force and effect.

4. The Lessee represents and warrants that no broker has been concerned in the
negotiation of this Supplement No. 5 and that there is no broker who is or may be entitled to be
paid a commission in connection therewith. nie Lessee shall indemnify and save harmless the
Pot Authority of and from allall claims for commission or brokerage. made by any and all persons,
€ rms or corporations whatsoever for services in connection with the negotiation or ok=utioh of
this Supplement No. S.

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

d.	 This Supplemental Agreement together with the Lease to which it is
supplementary constitutes the entire agreement between the Port Authority and the Lessee on the
subject natter, and may not be changed, modified, discharged or extended except by an
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instrument in writing duly execrated on behalf of both the S nort Authority and the Lessee. The,
Lessee agrees that no representations or warranties shall he bittdi3ng upon the Port Aathaty
unless expressed in writing in the Luse or in this Supplemental Agreement.

IN WITNESS 'a HEREOF, the Port Authority anti the Lessee have executed these
presents as of the date first above N-ritten,.

ATTEST.-TTiI OLD AUTF [C7EtT Y CP DtF`N XD ZIC
AND NEW JERS EY

f

Secretary

kiririnc.^. k'rnperi^s ^ A"sr^nnn fk^titnpFreeai^

(Title)

(Seal)

ATTEST:	 jE1:.N NAL OiNF EtRO jE? ASSC7CLQ?`fQ

By jX
	. r

Print Mine	 au's lam --.n,

By:

r	 r

Secret	 LSkvY 2?' Lx.^as^v7^

Print
itiaane Plk7A//@GLlN$

(Title) Chief Executiveffscer
(Corporate Sea!)

z,. partAupeq	aOvly	 i
Approval as ab	 Approval as m

Terms: 

	

point;
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Forun - Alt-Purpose Aek. N. Y, (rev LA/2000)

FOR THE PORT AUTHORITY OF NEW YORK ?.ND NEW JERSEY

STATE OF NEW YORK	 }
} ss.

COUNTY OF NEW YORK )

On the Z,5—rA day of A, P A I L in the year 200, beturc me, the undersigned, a
Notary Public in and for said state, personally appeared b A v t b	 K 
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that helshelthey executed the same in hislher/their capacity(ies), and that by his/her/their
signature(s) an the irastru Went, .the iodividual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

GAL E. htR094
NOTARY	 STATEOFNEWyni

CC*#S"ETMM T4,20,0

'a I"'L Lf t i,

(notarial seal and stamp)

FOR TERIWYIi*IAL 04NF GROUP ASSOCIATION, L.P.

STATE OF NCru )floe
7 ss.

COUNTYOF Qae`eN -o 	)

	

On the a4 47-7'v day of k2Pe"fi	 in the year 2607, before me, the undersigned, a
Notayy	 Public	 in	 and	 for	 said	 state,	 personally	 appeared

fr "elwot personally known to me or proved to me on the basis
of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that hetehelthey executed the same in his/her/their
capacity(ies), and that by his(her/their signature(s) on the instrument, the individual(s), or the
person upon behalf of which the individual(s) acted„ executed the instrument.

r	 i/

(notarial seat, and stamp)
MARIE E. OECOCCO

Roftly R.9,ks, Slate of Ne+v York
No. OTD161243'Y5

Fan Erpirass uF^eb.7 2
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TERMINAL ONE GROUP ASSOCIATION L.P. (TOGA)-AYC-I90

JFK International Airport (JFK)

Supplement No. 5 to Lease AYC-190

Term:	 to May 27, 2023.

Area/Location:	 Terminal One,

Purpose:	 Supplement No. 5 increases three (3) progress payments to five
(5) progress payments related to the Other Transaction Agreement
(OTA) between the United States of America, Department of
Homeland Security Transportation Security Administration (TSA)
and the Port Authority ofNY & NJ (PA) that was previously
addressed in Supplement No. 4.



THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED

BY AN EXECUTIVE OFFICER THEREOF AND
DELIVERED TO THE LESSEE BY AN AUTHORIZED

REPRESENTATIVE OF THE PORT AUTHORITY

John F. Kennedy International Ail-port
Port Authority Lease No. AYC-190
Supplemental Agreement No. 6

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT ("Supplement .No. 6" or "Supplemental Agreement'), made
as of December 31, 2007, by and between THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY (hereinafter called the "Port Authority") and TERMINAL ONE
GROUP ASSOCIATION, L.P., a limited partnership formed under the laws of the State
of New York (hereinafter called the "Lessee"), having an office and place of business at
Terminal One, JFK International Airport, Jamaica, New York 11430 and having one
general partner, Terminal One Management, Inc., a corporation organized and existing
under the laws of the State of New York, and four limited partners, as follows: Societe
Air France (a wholly-owned subsidiary of Air France-KLM), Japan Airlines International
Co., Ltd. (formerly named Japan Airlines Company, LTD., a wholly-owned subsidiary of
Japan Airlines Corporation), Korean Air Lines Co., Ltd., and Deutsche Lufthansa
Aktiengesellschaft, and the the Lessee's representative is Edward Paquette.

WYINESSETH, That:

WHEREAS, by an agreement of lease dated as of July 13, 1994 (which lease, as
the same has been supplemented and amended is hereinafter called the "Lease") the Port
Authority let to the Lessee and the Lessee hired and took from the Port Authority certain
premises (the "premises") at John F. Kennedy International Airport (the "Airport"), all as
more particularly described in the Lease; and

WHEREAS, The Port Authority and the United States of America as represented
by the Transportation Security Administration (the "TSA") entered into a separate
agreement denominated as an Other Transaction Agreement ("OTA") effective as of the
date set forth therein; and

WHEREAS, The OTA covers payment obligations and other responsibilities of
the TSA and the Port Authority, as more fully set forth therein, relating to (1) 100%
design effort and (2) the construction and site preparation effort to remove and dispose of
four integrated and two semi-integrated x-ray units which will be replaced with four
inline Explosive Detection Systems ("FDS") CTX-9000 units, including, but not limited
to, the installation of the four inline EDS CTX-9000 units, as well as the removal and
disposal of the four VIVID x-ray units and the two inline CTX-5500s and the required
modifications to the Explosive Trace Detection ("ETD") resolution room at the premises

TOGA Supp. No 6 AYC-]90



(the "Project") in order to achieve continued compliance with the Aviation and
Transportation Security Act (ATSA) Public Law 107-71, November 19, 2001; and

WHEREAS, the Lessee is responsible for the operation, maintenance and
management of the premises pursuant to the Lease, and the Lessee has agreed to, perform
the entire scope of work as set forth in Article II B of the OTA subject to and in
accordance with all of the terms and provisions and conditions of the OTA and the Lease;
and

WHEREAS, The Port Authority and the TSA entered into a separate agreement
denominated as an Amendment of Solicitation/Modification of Contract effective as of
May 8 `t', 2009 (a copy of which is attached to hereto as an exhibit), extending the OTA to
September 10, 2013; and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in
certain respects;

NOW, THEREFORE, for in consideration of the covenants and agreements
herein obtained, the Port Authority and the Lessee hereby agree, effective as of the dates
set forth hereinafter as follows:

I. Effective December 3I, 2007 the term of the Agreement shall be extended
to and including September 10, 2013, subject to the right of either party to terminate the
Agreement at any time, without cause, upon thirty (30) days written notice to the other
party and subject to the further right of the Port Authority to terminate the Agreement
pursuant to Section 5 thereof.

2. Effective from and after the effective date, paragraph C of Article V of the
Lease is hereby deleted, and the following paragraph C shall be substituted in lieu
thereof:

"C. Reimbursement by TSA is conditioned upon submission to TSA of
an invoice identifying the Project costs that have been incurred and paid. The TSA
intends to make payment to the Port Authority within 45 calendar days of receipt of each
properly prepared invoice for reimbursement of incurred costs. The TSA reimbursement
process consists of two steps:

a.	 Step I- "Summary" invoice Submittal to the U.S. Coast
Guard Finance Center for Payment

The United States Coast Guard Center performs the paytnent
function on behalf of the TSA. For purposes of submission to the Coast Guard Finance
Center, the Port Authority's invoice format is acceptable for the "Summary" invoice.
Central Contractor Registration is mandatory for invoice payment; for further
information, please refer to http://www.cer.gov .

At a minimum the "Summary" invoice should contain:

(1) Agreement Number HSTSO4-06-A-DEP358
(2) Invoice Number and Invoice Date.
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(3) Complete Business Name and Remittance Address.
(4) Point of Contact with address, telephone, fax and e-
mail address contact information
(5) Tax Identification Number and DUN's Number.
(6) Dollar Amount of Reimbursement being requested.
(7) Signature of Port Authority's authorized
representative and the following certification language:
"This is to certify that the services set forth herein were
performed during the period stated and that the incurred
costs billed were actually expended for the project."

The "Summary" Invoice may be submitted by standard email or by
electronic transmission to the following address(s):

Mailing Address:	 TSA Commercial Invoices
USCG Finance Center
P.O. Box 4111
Chesapeake, VA 23327-4111

E-mail:	 FIN-SMB-TSATNVOICES use g.mil

b.	 Step 2- "Summary" Invoice and Supporting Documentation
Submittal to TSA for Approval of Payment.

The TSA Contracting Officer and the Contracting Officer's
Technical Representative are required to review and approve all invoices prior to
payment. To aid in this review, the Port Authority and/or its designee shall provide a
copy of the `Summary" Invoice along with all receipts, contractor pay requests and other
supporting information which specify the vendor, services provided, and products
delivered as well as the appropriate identifications that the Airport has paid these
obligations. The Port Authorityand/or its designee are encouraged to provide this
supporting information simultaneously with Step 1 in order to expedite the payment
process.

The Support Documentation should contain the following items:
• Summary Invoice from Step 1.
• An executive summary ,Project overview with the first

invoice.
• Spreadsheet listing the invoices being submitted, with

totals.
• Individual, signed and approved contractor invoices, with

scope of values or statement of work (copies of contracts
and change orders provide support for the work being
actual, allowable, allocable and reasonable).

• Copies of subcontractors' invoice if listed on a prime
contractor's invoice as a single amount (copies of
timesheets and detailed backup not required if descriptions
are clear and specific).

• Proof of payinent by the Port Authority and/or its designee
for each invoice in the form of copies of checks/warrants,
banks wire transfers, or accounting system transactions.
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The "Summary" Invoice and supporting documentation may be
submitted by mail via CD or paper documents or electronic transmission to the following
address; the final closeout invoice should include proof that all required deliverables have
been provided:

John Gebltart
Jacobs Carter & Burgess, Inc.
2231 Crystal Drive, Suite 300
Arlington, VA 22202
Phone: 571-721-1269
E-mail: john obhart@jacobs.com

Upon Completion of the review of the supporting documentation
for the "Summary" Invoice, the TSA Contracting Officer and Contracting Officer
Technical Representative will advise the Coast Guard Finance Center regarding payment
of the "Summary" Invoice. TSA has the right to recoup any payments made to the Port
Authority if the TSA determines that the invoices exceed the actual costs incurred."

3. The TSA Contracting Officer's Representative is changed from John Reed
to Terry Spradlin. Also, the Port Authority's point of contact for correspondence is
changed from William DeCota to Jeanne Olivier. Contact information is provided below.

TSA Contracting Officer's Representative CORD
Terry Spradin
Transportation Security Administration
Office of Security Teclurology, TSA-16
601 South 12 `h Street
Arlington, VA 20598-6016
Telephone: 571-227-4108
E-mail: tcrrv.spradlin ,dhs..tov

Port Authority Point of Contact for all correspondence
Jeanne M. Olivier, A.A.E.
General Manager, Aviation Security and Technology
Aviation Department
The Port Authority of New York and New Jersey
233 Park Ave. South, 9 `1 Floor, New York, New York 10003
Telephone: 212-435-3726
E-mail: jolivier Qpanynj.gov

4. As hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

5. The Lessee represents and warrants that no broker has been concerned in
the negotiation of this Supplemental Agreement and that there is no broker who is or may
be entitled to be paid a commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from all claims for commission or brokerage
made by any and all persons, firms or corporations whatsoever for services in connection
with the negotiation and execution of this Supplemental Agreement.
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6. Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof, shall be charged personally by the Lessee with any
liability or held liable to it under any term or condition of this Agreement, or because its
execution or attempted execution or because of any breach or attempted or alleged breach
thereof. The Lessee agrees that no representations or warranties with respect to this
Agreement shall be binding upon the Port Authority unless expressed in writing herein.

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

ATTEST; THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By I:-
Secretary

(Seal)

Aq-TC-RT:
	

TERMINAL ONE GROUP ASSOCIATION, L.P.
(Lessee)

By: TERMINAL ONE MANAGEMENT.

(Corporate Seal)

,t'ur"trhuthorif -Use Qril
Approval as to

Tc
Approval as to

Form:

TOGA Supp. No 6 AYC-190 	 5



TSA-Office of Acquisition/TSA-25
4275 Airport Road, Suite C
Rapid City, SD 57703
Alin: Connie Thornton (605-393-8191)

TSA-Office Of Security Technology/TSA-' 6
Electronic Baggage Screening Program
601 South 12 Street
Arlington, VA 20598-6016
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THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
AVIATION DEPARTMENT

225 PARK AVENUE SOUTH
NEW YORK, NEW YORK 10003
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and/or

OF AMENDMENT -

In accordance with Article Al the purpose of this modification is to: 1) extend the date of the Other Transaction Agreement
from December 31, 2007 to September 10, 2013; 2) revise paragraph C of Article V - Cost and Payments; and 3) update
Article VIII- Points of Contact. See attached pages. All other terms and conditions remain the same.

Ernesto L. Butcher, Chief Operating Officer	 Contracting Officer

0 CONTRACTOBIOPPEROR 	 15C. DA'Z'E S1GNfD	 166.imTED sTATEs of
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In accordance with Article XI! the purpose of this modification is to: 11 extend the date in Article III —
Effective Date and Term of the Other Transaction Agreement from December 31, 2007 to September
10, 2013; 2) revise paragraph C of Article V — Cost and Payments: and 3) update Article VIII- Points of
Contact. See attached pages. Accordingly the following changes are made:

1. Article 1. EFFECTIVE DATE AND TERM:
The effective date and term of the Other Transaction Agreement is revised from December 31, 2007
to September 10, 2013.

2. Article V — COST AND PAYMENT: Paragraph C of this Article is deleted and replaced with the
following:

C. Reimbursement by TSA is conditioned upon submission to TSA of an 'invoice identifying the
Project costs that have been incurred and paid. The TSA intends to make payment to the
PANYNJ within 45 calendar days of receipt of each properly prepared invoice for reimbursement
of incurred costs. The TSA reimbursement process consists of two steps:

a.	 Step 1 — "Summary" Invoice Submittal to the U.S. Coast Guard Finance Center for
Payment

The United States Coast Guard Center performs the payment function on behalf of the TSA.
For purposes of submission to the Coast Guard Finance Center, the PANYNJs invoice format
is acceptable for the "Summary" Invoice. Central Contractor Registration is mandatoy for
invoice payment; for further information, please refer to lit.tp://www.c:cr.gov

At a minimum the "Summary' Invoice should contain:

(1) Agreement Number HSTSO4-06-A-DEP358
(2) Invoice Number and Invoice Date
(3) Complete Business Name and Remittance Address.
(4) Point of Contact with address, telephone, fax and e-mail address contact

information
(5) Tax Identification Number and DUN'S Number
(6) Dollar Amount of Reimbursement being requested
(7) Signature of PANYNJ's authorized representative and the following certification

language: "This is to certify that the services set forth herein were performed
during the period stated and that the incurred costs billed were actually expended
for the Project"

The "Summary" Invoice may be submitted by standard email or by electronic
transmission to the following address(s):

Mailing Address: TSA Commercial Invoices
USCG Finance Center
P,O. Box 4111
Chesapeake, VA 23327.4111

Email: FIN -SMB-TSAINVOICESQuscg.mil
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b.	 Step 2 —"Summary" Invoice and Supporting Documentation Submittal to TSA for
Approval of Payment

The TSA Contracting Officer and the Contracting Officer's Technical Representative are
required to review and approve all invoices prior to payment. To aid in this review, the
PANYNJ and/or its designee shall provide a copy of the "Summary' invoice along with all
receipts, contractor pay requests and other supporting information which specify the vendor,
services provided, and products delivered as well as the appropriate identifications that the
Airport has paid these obligations. The PANYNJ and/or its designee are encouraged to
provide this supporting information simultaneously with Step 1 in order to expedite the
payment process.

The Support Documentation should contain the following items:
• Summary Invoice from Step 1
• An executive summary Project overview with the first Invoice
• Spreadsheet listing the invoices being submitted, with totals
• Individual, signed and approved contractor invoices, with scope of values or

statement of work (copies of contracts and change orders provide support for the
work being actual, allowable, allocable and reasonable.)

• Copies of subcontractors' invoice if listed on a prime contractor's invoice as a single
amount (copies of timesheets and detailed backup not required if descriptions are
clear and specific).

• Proof of payment by the PANYNJ and/or its designee for each invoice in the form of
copies of checks/warrants, bank wire transfers, or accounting system transactions.

The "Summary" Invoice and supporting documentation may be submitted b y mail via CD or
paper documents or electronic transmission to the following address; the final closeout
invoice should include proof that all required deliverables have been provided:

John Gebhart
Jacobs Carter & Burgess, Inc
2231 Crystal Drive, Suite 300
Arlington, VA 22,202
Phone: 571-721-1269
Email: i0hn.qebhayCcDIacobs.coM

Upon completion of the review of the supporting documentation for the "Summary Invoice, the
TSA Contracting Officer and Contracting Officer Technical Representative will advise the
Coast Guard Finance Center regarding payment of the 'Summary" Invoice. TSA has the right
to recoup any payments made to the PANYNJ if the TSA determines that the invoices exceed
the actual costs incurred.

3. Article VIII — POINTS OF CONTACT: The TSA Contracting Officer's Representative is changed
from John Reed to Terry Spradiing. Also the Port Authority's point of contact for correspondence
is changed from William DeCgta to Jeanne Olivier. Contact information is provided below.

TSA Contracting Officer's Reoresentatfye (COB):
Terry Spradlin
Transportation Security Administration
Office of Security Technology, TSA-16
601 South 12" Street
Arlington, VA 20598.6016
Telephone: 571-227-4108
E-mail: terrv.soradlin(a}dhs qov
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Port Authority Point of Contactact for all correspondence:
Jeanne M. Olivier, A.A.E.
General Manager, Aviation Security and Technology
Aviation Department
The Port Authority of New York and New Jersey
233 Park Avenue South, 9'" Floor, New York, New York 70003
Telephone: 212-436-3726
E4aih jolivie,@panynj.gov

4. All other terms and conditions remain unchanged.



For the Port Authority

STATE OF NEW YORK )
) ss

COUNTY OF NEW YORK )

On the ___ day of 	 in the year 2009, before rue, the
undersigned, a Notary Public in and for said state, personally appeared

personally known to me or proved to me on the
basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity,
and that by his/her signature on the instrument, the individual, or the person upon behalf
of which the individual acted, executed the instrument.

(Notarial seal and stamp)

For the Lessee

STATE OF VE'w

ss

COUNTY OF Qv^ENS	
)

On the34rw day of ,SE NDER in the year 2009, before me, the
undersigned, a

''/
N/ otary Public in and for said state, personally appeared

ARiNdR ^/1Ot/NS	 , personally known to me or proved to me on the
basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity,
and that by his/her signature on the instrument, the individual, or the person upon behalf
of which the individual, acted, executed the instrument.

*aua Co & ^a o

(notarial seal and stamp)

MARIE E. DICOCCO
Notary Public, State of New York

No.01016122325
Qualified In Queens
Term 	

CourrN
te E)Oms Feb. 7.2019

0

TOGA Supp. No 6 AYG 190



THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED

BY AN EXECUTIVE OFFICER THEREOF AND
DELIVERED TO THE LESSEE BY AN AUTHORIZED

REPRESENTATIVE OF THE PORT AUTHORITY

John F. Kennedy International Airport
Port Authority Lease No. AYC-190
Supplemental Agreement No. 7

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT ("Supplement No. 7" or "Supplemental Agreement"), made
as of March 1, 2011, by and between THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY (hereinafter called the "Port Authority") and TERMINAL ONE GROUP
ASSOCIATION, L.P., a limited partnership formed under the laws of the State of New
York (hereinafter called the "Lessee"), having an office and place of business at Terminal
One, JFK International Airport, Jamaica, New York 11430 and having one general
partner, Terminal One Management, Inc., a corporation organized and existing under the
laws of the State of New York, and four limited partners, as follows: Societe Air France
(a wholly-owned subsidiary of Air France-KLM), Japan Airlines International Co., Ltd.
(formerly named Japan Airlines Company, LTD., a wholly-owned subsidiary of Japan
Airlines Corporation), Korean Air Lines Co„ Ltd., and Deutsche Lufthansa
Aktiengesellschaft, and the the Lessee's representative is Edward Paquette.

WITNESSETI-L That:

WHEREAS, by an agreement of lease dated as of July 13, 1994 (which lease, as
the same has been supplemented and amended, is hereinafter called the "Lease") the Port
Authority let to the Lessee and the Lessee hired and took from the Port Authority certain
premises (the "premises") at John F. Kennedy International Airport (the "Airport"), all as
more particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in
certain respects;

NOW, THEREFORE, for in consideration of the covenants and agreements
herein obtained, the Port Authority and the Lessee hereby agree, effective as of the dates
set forth hereinafter as follows:

1.	 Paragraph (a) of Section G of Supplement No. 3 to the Lease, is hereby
amended and restated to read:

"(2) Effective as of the Effective Date of Supplement No. 3 to the Lease (as
defined therein) the annual basic rental, in the amount then in effect, shall be
increased by adding thereto the amount of (Ex. 2.a.)

and accordingly the Lessee hereby agrees and
TOGA Supp. No 7 AYC-190	 1



shall pay to the Port Authority effective as of said Effective Date basic rental at
the annual rate of	 (Ex. 2.a.)

subject to increase as
provided in paragraph (b) hereof."

2.	 Subdivision III (b) (1) of Section 4 of the Lease is hereby amended,
effective as of July 13, 1994, as follows:

(a) Item (cc) is amended and restated to read as follows:

"(cc) any monies, revenues, receipts and income paid or payable
to the Lessee for Handling Services performed by the Lessee for any
Airline Partner (as defined in Section 26 hereoo or any Subsidiary
Airline (as defined below in subparagraph (5) of this paragraph (b)),"

(b) Item (cc) is amended by deleting, from the parenthetical in the
third and fourth lines thereof, the words "subparagraph (3) of this paragraph (b)"
and substituting in their place the words "subparagraph (5) of this paragraph (b)".

1	 As hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

4. The Lessee represents and warrants that no broker has been concerned in
the negotiation of this Supplemental Agreement and that there is no broker who is or may
be entitled to be paid a commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from all claims for commission or brokerage
made by any and all persons, firms or corporations whatsoever for services in connection
with the negotiation and execution of this Supplemental Agreement.

5. Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof, shall be charged personally by the Lessee with any
liability or held liable to it under any term or condition of this Agreement, or because its
execution or attempted execution or because of any breach or attempted or alleged breach
thereof. The Lessee agrees that no representations or warranties with respect to this
Agreement shall be binding upon the Port Authority unless expressed in writing herein.

TOGA Supp. No 7 AYC- t 90



By
Secretary

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

	

ATTEST:	 THE PORT AUTHORITY OF NEW YORK

	

1	 e	 AND NEW JERSEY

Secretary

	

	 mDavit Kaizan
Ass	

Dir	
rAssistant llireiYO

(Title
(Seal)

	

ATTEST:	 TERMINAL ONE GROUP ASSOCIATION, L.P.
(Lessee)

By: TERMINAL ONE MANAGEMENT,

amp

(Corporate Seal)

Port Author*	 Use Only:
Approval as to

Terms:
I	 Approval as to
I	 Ftorrm,:

TOGA Supp. No 7 AYC-190	 3



For the Port Authority

STATE OF NEW YORK )
) ss

COUNTY OF NEW YORK )

On the	 Aay ofdD	 in the year 2011, before me, the

	

ugdersigned, latary Public in and for said 	sonally appeared
Cl 4 f, l	 a"	 personally known to me or proved to me on the

basis ofsatisfacto '! vidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity,
and that by his/her signature on the instrument, the individual, or the person upon behalf
of which the individual acted, executed the instrument.

STATE OF Alr4/ Yoke )
) ss

COUNTY OF Q!/c'EN S )

(Notarial se and sTa'mp)

For the Lessee	 MICHAEL F. SCHMIDT
Notary Public. State of New York.

No, 01 SC61181 A9
Qualified in Now York County

Commission Expires November 1, 20 a —

On the /r 
r 

day of	 I"dey	 in the year 2011, before me, the
unde signed, a Notâ ryy Pubic in and for said state, personally appeared

0;7;B ^ A,"IIAIT	 personally known to me or proved to me on the
basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity,
and that by his/her signature on the instrument, the individual, or the person upon behalf
of which the individual acted, executed the instrument.

*4zaevz
(notarial seal and stamp)

MARIEE•0100 Co
Notary PPuubNk, SW off Nm York

ouaWieo in Queens Goa*
Term E*kw Febn "7, 2019

TOGA Supp. No 7 AYC-190
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE PORT
AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE
OFFICER THEREOF AND DELIVERED TO THE LESSEE BY AN
AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY

Lease No.AYC-190
Supplement No. 8
John F. Kennedy International Airport

THIS SUPPLEMENTAL AGREEMENT ( "Supplement No. 8" or this
"Supplemental Agreement"), made as of the 1st day of February 2012 by and between
the PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred
to as the "Port Authority"), and TERMINAL ONE GROUP ASSOCIATION, L.P., a
limited liability partnership formed under the laws of the State of New York, having an
office and place of business at Terminal One, John F. Kennedy International Airport
("the Airport"), Jamaica, New York 11430 and having one general partner, Terminal
One Management, Inc., a corporation organized and existing under the laws of the State
of New York, and four limited partners, as follows: Societe Air France (a wholly-owned
subsidiary of Air France-KLM, and formerly named Air France Compagnie Aerienne
successor to Compagnie Nationale Air France by assignment from Air France-KLM)
Japan Airlines International Co., Ltd (formerly Japan Airlines Company, Ltd., a wholly-
owned subsidiary of Japan Airlines Corporation), Korean Air Lines Co., Ltd., and
Deutsche Lufthansa Aktiengesellschaft, and the Lessee's representative is Mr. Arthur J.
Molina, Chief Executive Officer of said Terminal One Management, Inc, (hereinafter
called the "Lessee"),

WITNESSETH,That:

WHEREAS, the Port Authority and the Lessee heretofore entered into an agreement of
lease dated July 13, 1994, bearing Port Authority Lease number AYC-190 and covering
the letting by the Port Authority to the Lessee of certain promises at the John F. Kennedy
International Airport (the "Airport"), as more fully described therein, (said agreement of
lease as amended, supplemented and extended referred to herein as the "Lease" or the
"Terminal One Lease;" and said premises referred to herein as "Terminal One or the
"Premises").

WHEREAS, the Port Authority and the United States of America, as represented by the
Transportation Security Administration ( the "TSA"), entered into a separate agreement
denominated as an Other Transaction Agreement ("OTA") effective as of August 9,
2006 (Reference No. HSTSO4-06-A-DEP358, a copy of which OTA is attached to
Supplement No. 4 of the Lease, as the same was amended by Supplements No. 5 of the
Lease), setting forth the terms and establishing the respective cost-sharing obligations and
responsibilities of the TSA and the Port Authority relating to the following work: (1)



100% design effort, and (2) the construction and site preparation effort to remove and
dispose of four integrated and two semi-integrated x-ray units which will be replaced
with four inline Explosives Detection Systems (EDS) CTX-9000 units, including, but not
limited to, the installation of the four inline EDS CTX-5500s and the required
modifications to the Explosive Trace Detection ("ETD") resolution room at the premises
in order to achieve continued compliance with the Aviation and Transportation Security
Act (ATSA) Public Law 107-71, November 19, 2001; and

WHEREAS, the Port Authority and the TSA entered into a separate agreement
denominated as an Amendment of Solicitation/Modification of Contract effective as of
May 8, 2009, extending the MOA to September 10, 2013; and

WHEREAS, the Port Authority and the Transportation Security Administration (the
"TSA") entered into a (i) Memorandum of Agreement Relating to Baggage Screening
Projects for John F. Kennedy International Airport ("JFK") on or about September 10,
2008 (Reference No. HSTSO4-08-1 .1-CT1236), as modified by Modification No.l to
Memorandum of Agreement, dated September 10, 2008, between the Port Authority and
the TSA (collectively, the "MOA") setting forth the terms and establishing the respective
cost-sharing obligations and responsibilities of the TSA and the Port Authority with
respect to the performance of the engineering, design and integration of baggage
Explosive Detection Systems ("EDS") projects and baggage screening system
improvements at JFK (the "JFK TSA Project").

WHEREAS, the Port Authority and the TSA also entered into a (i) Memorandum of
Agreement Relating to Baggage Screening Projects for Newark Liberty International
Airport ("EWR") effective September 10, 2008 (Reference No. HSTSO4-08-14-CTI235),
setting forth the terms and establishing the respective cost-sharing obligations and
responsibilities of the TSA and the Port Authority with respect to the performance of
EDS projects and baggage screening system improvements at EWR (the "EWR TSA
Project") and (ii) Memorandum of Agreement Relating to Baggage Screening Projects
for LaGuardia Airport ("LGA") on or about September 10, 2008 (Reference No.HSTSO4-
08-H-CT1094), setting forth the terms and establishing the respective cost-sharing
obligations and responsibilities of the TSA and the Port Authority with respect to the
performance of EDS projects and baggage screening system screening improvements at
LGA (the "LGA TSA Project").

WHEREAS, since the Lessee is responsible for the operation, maintenance and
management of Terminal One pursuant to the Terminal One Lease, the JFK TSA Project,
as it relates to Terminal One (the "Project") will require the Lessee, and the Lessee
hereby agrees, to perform the scope of work, as it relates to Terminal One, as set forth in
the MOA subject to and in accordance with all of the terms and provisions and conditions
of the MOA, the Terminal One Lease and of this Supplemental Agreement; and

WHEREAS, it is hereby acknowledged and agreed that the Lessee shall perform the
Work (as defined in Paragraph I below) at its sole cost and expense, subject to the terms
and conditions set forth in the MOA for payment by TSA to the Port Authority and



subject to the terms and conditions of this Supplemental Agreement covering, among
other matters, the release by the Port Authority to the Lessee of sums, if any, paid to the
Port Authority by the TSA for the Work.

WHEREAS, unless the context clearly indicates otherwise, any term not defined herein
shall have the same meaning given to it in the Lease.

NOW, THEREFORE, the Port Authority and the Lessee, for and in consideration
of the covenants and mutual agreements hereinafter contained, hereby covenant and agree
effective as of the date hereof, as follows:

1. The Lessee hereby agrees to perform the entire scope of the Project as set
forth in Article III of the MOA, (as more particularly defined in the plans and
specifications attached hereto as Exhibit B the "Work'). The Lessee shall perform the
Work in accordance with the Tenant Alteration Application(s), as approved by the Port
Authority in accordance with the Port Authority's Tenant Alteration Application
requirements as they exist as of the date hereof. The Work shall be performed and
completed by the Lessee strictly in accordance with the Terminal One Lease, the MOA
and with the following further terms and conditions contained herein.

1 The Lessee hereby assumes, and shall indemnify and hold harmless the
Port Authority, its Commissioners, officers, agents and employees, against the following
distinct and several risks, whether such risks arise from acts or omissions of the Lessee,
of any contractors of the Lessee, of the Port Authority, or of third persons, or from acts of
God or of the public enemy, or otherwise, excepting only claims and demands which
result solely from the willful misconduct, or the sole negligence of the Port Authority,
ron vided, however, that the foregoing exception for "sole negligence" as used herein

shall not include any instance in which the Port Authority shall have relied on
information or documents provided by the Lessee or any of its contractors or
subcontractors in connection with this Supplemental Agreement or the MOA:

(a) The risk of loss or damage to all such Work prior to the completion
thereof and the risk of loss or damage of any property of the Port Authority or others
arising out or in connection with the performance of the Work. In the event of such loss
or damage, the Lessee shall forthwith repair, replace and make good the Work and the
property of the Port Authority or others without cost or expense to the Port Authority;

(b) The risk of death, injury or damage, direct or consequential, to the
Port Authority, its Commissioners, officers, agents and employees, and to its or their
property, arising out of or in connection with the performance of the Work. The Lessee
shall indemnify the Port Authority, its Commissioners, officers, agents and employees for
all such injuries and damages, and for all loss suffered by reason thereof;

(c) The risk of all claims and demands, just or unjust, by the TSA, the
Government of the United States of America and third persons (including employees,
officers and agents of the Port Authority) against the Port Authority, its Commissioners,



officers, agents and employees arising or alleged to arise out of the performance of the
Work or out of any breach or other default by Lessee of this Supplemental Agreement as
it relates to the Work, or out of any payment made or requested to be made under this
Supplemental Agreement, as it relates to the Work, or the MOA. The Lessee shall
indemnify the Port Authority, its Commissioners, officers, agents and employees against
and from all such claims and demands, and for all loss and expenses incurred by it and by
them in the defense, settlement or satisfaction thereof, including without limitation
thereto, claims and demands for death, for personal injury or for property damage, direct
or consequential, excepting only claims and demands which result solely from the willful
misconduct, or the sole negligence of the Port Authority. If so directed, the Lessee shall
at its own expense defend any suit based upon any such claim or demand (even if such
suit, claim or demand is groundless, false or fraudulent), and in handling such it shall not,
without obtaining express advance permission from the General Counsel of the Port
Authority, raise any defense involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority, its Commissioners,
officers, agents or employees, the governmental nature of the Port Authority or the
provision of any statutes respecting suits against the Port Authority.

(d) The duties, responsibilities and obligations of the Lessee set forth
in sub-subparagraphs (a) through (c) of this Paragraph 2 shall survive termination or
expiration of the Terminal One Lease, as herein amended,

3. The Lessee shall submit to the Port Authority for its approval one or more
Tenant Alteration Application or Applications, in the form supplied by the Port Authority
and containing such terms and conditions as the Port Authority may include, setting forth
in detail and by appropriate plans and specifications the Work, and the manner of and
time periods for performing the same. In the event of any inconsistency between the
terms of any Tenant Alteration Application covering the Work (or portion thereof) and
the terms of this Supplemental Agreement, the terms of the Terminal One Lease, as
herein amended shall prevail and control. The Lessee shall also comply with all
applicable governmental laws, ordinances, orders, enactments, resolutions, rules and
directives including, but not limited to, all requirements of the TSA. The data to be
supplied by the Lessee shall describe in detail the Work. The Lessee shall be responsible
at its sole cost and expense for retaining all architectural, engineering and other technical
consultants and services as may be directed by the Port Authority and for developing,
completing and submitting detailed plans and specifications for the Work, including but
not limited to the Design Documents. The plans and specifications to be submitted by the
Lessee to the Port Authority shall bear the seal of a qualified architect or professional
engineer and shall be in sufficient detail for a contractor to perform the work. The Lessee
shall not engage any contractor or permit the use of any subcontractor; unless and until
each such contractor or subcontractor has been approved by the Port Authority and the
Lessee upon request will furnish the Port Authority with a copy of each of its proposed
contracts with its contractors. The Lessee shall include in any such contract or
subcontract such provisions as required by this Supplemental Agreement and such other
provisions as the Port Authority may reasonably require. Upon the request of the Port
Authority, the Lessee shall provide the Port Authority a copy of its contracts and



subcontracts covering the Work or any portion thereof. The Lessee or its contractors and
subcontractors shall obtain and maintain in force such insurance coverages and
performance bonds in such amounts as the Port Authority may specify. All of the Work
hereunder shall be done in accordance with the said Tenant Alteration Application(s) and
final plans and specifications approved by the Port Authority and reviewed by the TSA;
shall be subject to inspection by the Port Authority and the TSA during the progress of
the said Work and after the completion thereof; and the Lessee shall redo or replace at its
own expense any of said work not done in accordance therewith, or as otherwise required
to be redone or replaced by the TSA. Upon approval of such plans and specifications by
the Port Authority, and review thereof by the TSA, the Lessee shall proceed diligently at
is sole cost and expense to perform and complete the Work. Notwithstanding the
foregoing or anything contained herein to the contrary, the Port Authority shall not
require Lessee to (x) make modifications to the plans and specifications for the Project (i)
so long as the plans and specifications are comparable in size, location and general scope
as established by the concept drawings and specifications, approved by the Port
Authority, TSA and the Lessee and attached hereto as Exhibit B or (ii) if the costs of the
Project, other than Allowable Costs reimbursable to Lessee, taking into account such
modifications, would exceed (Ex. 2.a.) or (y) engage technical consultants and
services for developing, completing and submitting detailed plans and specifications for
the Work if the costs of the Project, other than Allowable Costs reimbursable to Lessee,
taking into account the Port Authority's requirement for Lessee to engage such
consultants and services, would exceed

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



(b) In addition to and without limiting any terms and provisions of this
the Terminal One Lease, as herein amended, the Lessee shall provide in its contracts and
all subcontracts covering the Work or any portion thereof that;

(i) The contractor shall not discriminate against employees or
applicants for employment because of race, creed, color, national origin, sex, age,
disability or marital status, and shall undertake or continue existing programs of
affirmative action to ensure that minority group persons are afforded equal employment
opportunity without discrimination. Such programs shall include, but not be limited to,
recruitment, employment, job assignment, promotion, upgrading, demotion, transfer,
layoff, termination, rates of pay or other forms of compensation, and selections for
training or retraining, including apprenticeships and on-the-job training;

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

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

(iv) The contractor will include the provisions of subparagraphs
(b)(i) through (b)(iii) of this Paragraph 4 in every subcontract or purchase order in such a
manner that such provisions will be binding upon each subcontractor or vendor as to its
work in connection with the contract;

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

(c) Notwithstanding anything to the contrary contained in the
foregoing, nothing contained in this Paragraph 4 shall be or be deemed to operate as a
waiver or release of the obligation of the Lessee to fully comply with all of the provisions
of subparagraphs (a) and (b) of this Paragraph 4 and all of the portions of Schedule E
attached to this Supplemental Agreement with respect to the Work and with respect to
any and all Tenant Alteration Applications that are submitted by the Lessee relating to the
Work or any portion thereof subsequent to the date of this Supplemental Agreement. The
Lessee hereby expressly agrees to comply with all of the provisions of subparagraphs (a)
and (b) of this Paragraph 4 and all of the provisions (both Part I and Part II) of Schedule
E with respect to all of the Work and all TAAs and all contracts relating to the same.



(d) Nothing contained herein shall release or relieve the Lessee from
any of its duties, responsibilities or obligations otherwise set forth in the Terminal One
Lease, and neither the foregoing nor anything in this Supplemental Agreement shall be
deemed to limit, diminish, waive or impair the rights and remedies of the Port Authority,
and the Port Authority shall continue to have all rights and remedies, legal, equitable and
otherwise, with respect to the Terminal One Lease, as herein amended.

S.	 All of the Work, including workmanship and materials, shall be of first
class quality.

6. Upon completion of the Work, including successful completion of the
TSA EDS systems test under Article VII of the MOA and acceptance by the TSA
pursuant thereto, the Lessee shall supply the Port Authority with (i) as-built plans and
drawings in form and number requested by the Port Authority, and (ii) an additional
duplicate set of such "as built" drawings to be attached to the final Certificate, as
hereinafter defined, in accordance with the provisions of Paragraph 14(a)(xv) of this
Supplemental Agreement. Notwithstanding the submission by the Lessee to the Port
Authority of the contracts to be entered into by the Lessee or the incorporation therein of
Port Authority requirements or recommendations, and notwithstanding any rights the Port
Authority may have reserved to itself hereunder, the Port Authority shall have no
liabilities or obligations of any kind to the Lessee or to any contractors engaged by the
Lessee or to others in connection with any proposed or actual contracts entered into by
the Lessee for the Work or for any other matter in connection therewith and the Lessee
hereby releases and discharges the Port Authority, its Commissioners, officers,
representatives and employees of and from any and all liability, claim for damages or
losses of any kind, whether legal or equitable, or from any action or cause of action
arising or alleged to arise out of the performance of any of the Work by the Lessee or
pursuant to the contracts between the Lessee and its contractors.

7. The Lessee shall pay all claims lawfully made against it by its contractors,
subcontractors, materiatmen and workmen, and all claims lawfully made against it by
other third persons arising out of or in connection with or because of the performance of
the Work; and shall cause its contractors and subcontractors to pay all such claims
lawfully made against them. The Lessee shall indemnify the Port Authority against all
claims, damages or losses that may arise or result therefrom, including interest thereon,
and costs and expenses including attorneys' fees and penalties or fines. Nothing herein
contained shall be deemed to constitute consent to the creation of any lien or claim
against the Work, the Premises or the Airport, or any portion thereof, nor to create any
rights in said third persons against the Port Authority.

8. The Lessee shall be solely responsible for obtaining the acceptance of the
TSA of the Work pursuant to Article VII of the MOA. The Lessee shall be solely
responsible for the plans and specifications used by it, and for the adequacy or
sufficiency of such plans, specifications and all the improvements, alterations,
installations and decorations depicted thereon or covered thereby, regardless of the



consent thereto or approval thereof by the Port Authority or the incorporation therein of
any Port Authority requirements or recommendations. The Port Authority shall have no
obligations or liabilities in connection with the performance of the improvements,
alterations, decorations and installations constituting the Work, whether performed by the
Lessee or on its behalf, or the contracts for the performance thereof entered into by the
Lessee. Any warranties extended or available to the Lessee in connection with the Work
shall be for the benefit of the Port Authority as well as the Lessee.

9.	 (a)	 The Port Authority hereby represents that the TSA has
appropriated a total sum of (Ex. 2.a.)	 (the
"TOTAL TSA Funding") for the Project.

(b) In accordance with and pursuant to the provisions of Paragraph 14
of this Agreement, and provided that the Cost of the Work, as hereinafter defined in
Paragraph 13, below, performed by the Lessee is in excess of (Ex. 2.a.)

("the Invoice Threshold Amount") during
one or more months, the Lessee hereby agrees and acknowledges that it shall have the
right to submit with respect to such Work, Invoices, as defined in subparagraph (a) of
said Paragraph 14, for each month (or combination of months) for which the amount of
such Work exceeds the Invoice Threshold Amount; provided, however, with respect to
the last Invoice for the Work, the Invoice 'Threshold Amount shall not apply and the
Lessee's last Invoice for the Work may be less than the Invoice Threshold Amount.

(c) When a portion of the Work for which the Lessee is submitting an
Invoice, as defined in said Paragraph 14(a), has been completed, the Lessee shall deliver
to the Port Authority the Invoice, as hereinafter defined in Paragraph 14(a), to such
effect signed by an authorized officer of the Lessee and also signed by the Lessee's
licensed architect or engineer certifying that each such portion of the Work has been
performed substantially in accordance with the approved Tenant Alteration
Application(s) and the approved plans and specifications, data and materials forming a
part thereof, and the Design Documents. Within 30 days after the Port Authority's
receipt of an invoice, each such portion of the Work will be inspected by the Port
Authority and if the same has been completed as certified by the Lessee and the Lessee's
licensed architect or engineer, as aforesaid, an invoice to such effect shall be delivered to
the TSA by the Port Authority subject to the condition that, as between the Port Authority
and the Lessee, all risks thereafter with respect to each such portion of the Work and any
liability therefor for negligence or other reason shall be borne by the Lessee, as herein
provided.

(d) When the final Invoice has been submitted by the Lessee, the
Project shall be deemed complete only upon the successful completion of the TSA EDS
systems test conducted by the TSA under Article VII of the MOA, and acceptance of the
"rSA in accordance therewith.



10. Without limiting Paragraph 11 hereof or any other term or provision of
this Agreement or of the Terminal One Lease or the MOA, the Lessee hereby expressly
acknowledges and agrees:

(a) that the total maximum of the costs of the Work eligible for
reimbursement to the Lessee under the MOA for federal funds is that amount equivalent
to the Project Reimbursement Amount, as hereinafter defined, paid to the Port Authority
by the TSA for Work accepted by the TSA pursuant to Articles IV and IX of the MOA,
all of which shall be computed based on the eligibility of the project costs as set forth in
Article V of the MOA and Paragraph 12 hereof; that said amount includes the costs of
acquisition, delivery and installation of a Checked Baggage Inspection System ("CBIS")
in Terminal One and/or modifications to existing CBISs as well as the items listed in
Article Iii (2) of the MOA that the TSA will not be responsible for under the MOA. The
TSA has agreed to reimburse the Port Authority ninety percent (90%) of the actual
allowable, allocable and reasonable costs of the Work incurred by the Lessee in the
performance and completion of the Work, including the cost of all necessary design,
supervision and construction management associated therewith, (the "Project
Reimbursement Amount") but such Project Reimbursement Amount shall not exceed the
eligible cost of the TSA's Performance Guidelines and Design Standards, as reviewed
and approved by the TSA. The determination of allowable and allocable costs will be
made by the TSA in accordance with the Common Rule and 49 CFR Part 18, and that the
TSA will determine the costs that will be eligible for reimbursement in accordance with
the Common Rule and 49 CFR Part 18; that the TSA will reimburse the Port Authority on
an actual expense basis supported by one or more invoices submitted by the Port
Authority in accordance with the MOA; that all costs in excess of the Project
Reimbursement Amount as well as any costs that do not comply with the Common Rule,
shall not be borne by the TSA, unless otherwise agreed by the TSA in a modification to
the MOA in accordance with Article XII; and that should the TSA contributions of the
total amount represent more than the Project Reimbursement Amount the Port Authority
will refund TSA the difference to achieve the Project Reimbursement Amount and to the
extent such amount in excess of the Project Reimbursement Amount has been remitted to
the Lessee by the Port Authority, the Lessee shall have the obligation to refund such
difference to the Port Authority;

(b) that the TSA will provide maintenance, repair, and refurbishment
of EDS and ETD equipment throughout its life cycle at no cost to the Port Authority or
the Lessee; that to the extent that equipment can no longer be used at the end of its life
cycle, the TSA will provide for the removal and disposition of the equipment at no cost to
the Port Authority or the Lessee, subject to the availability of funds; that the Lessee shall,
subject to the Agreement and the Terminal One Lease, have the obligation to provide full
ingress and egress to the TSA and its contractors for the installation, operation, testing,
maintenance, and repair of EDS and Explosives Trace Detection ("ETD") equipment at
all times during the term of the letting under the Terminal One Lease;

(c) that except for the EDS and ETD security equipment owned by the
TSA and separately provided for use at the Airport (the "Security Equipment"), the City



of New York or the Port Authority, as applicable, shall own and have title to all personal
property, improvements to real property, or other assets which are acquired under the
MCA, subject to and in accordance with the provisions of the Terminal One Lease, and
that it shall be the responsibility of the Lessee, pursuant to and in accordance with the
provisions of this Supplemental Agreement and the Terminal One Lease, to operate,
maintain, and if it becomes necessary, replace, such property to support the efficient use
of the Security Equipment;

(d) that title to the non-security equipment such as ancillary equipment
or infrastructure that was purchased or reimbursed using Federal funds, or installed by the
TSA, or its agents or contractors at the TSA's expense, or by the Port Authority or its
agents or contractors, or the Lessee or its agents or contractors, will vest in the City of
New York or the Port Authority, as applicable, upon acceptance in accordance with
Article VII of the MOA, and Paragraph 9 of this Agreement, subject to and in accordance
with the provisions of the Terminal One Lease;

(e) that except for the responsibilities of the TSA as outlined in Article
V (A) of the MOA, the Project will be managed by the Lessee, who will oversee, perform
and complete the Work, including, but not limited to, the responsibilities outlined in
Article V(B) of the MOA as they relate to the Project, subject to the provisions of the
MOA, the Terminal C Lease and of this Supplemental Agreement;

(f) that the Lessee shall have the obligation to use its commercially
reasonable efforts to have the Work completed within the prescribed costs and schedule
contained in the MOA.

11. Without limiting any term or provision hereof, it is expressly understood
and agreed that certain obligations, duties, requirements, and responsibilities recited,
stated or otherwise described or deemed to be included in the MOA are incorporated
herein as obligations, duties, requirements and responsibilities of the Lessee under this
Supplemental Agreement, and the Lessee hereby accepts and agrees to the same,
including but not limited to the following: the obligation to perform the obligations set
forth in Article V(B) of the MOA; the obligation to refund to the Port Authority the
amount of any and all payments required by the TSA to be refunded to the TSA by the
Port Authority pursuant Article IX of the MOA; the obligation to comply with the audit
and record-keeping provisions of Article X of the MOA; the obligation under Article VIII
of the MOA to contact the TSA Contracting Officer immediately in the event the Lessee
receives, or the Port Authority advises the Lessee that the Port Authority has received,
any communication which it interprets as a direction to change the work addressed by the
MOA, or to incur costs not covered by funding obligated at that time and to refrain from
taking any action as a result of that communication as described in said Article VIII of
the MOA; and the obligation pursuant to Article VIII A of the MOA to inform the TSA
"Contracting Officer" (as named in the MOA) in the event the Contracting Officer
Technical Representative (the "COTR" as defined in the MOA) takes any action which is
interpreted by the Lessee, or which the Port Authority has advised the Lessee that the
Port Authority has interpreted, as a change in scope or liability of the Port Authority or
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*the TSA.

The foregoing references to specific sections or provisions of the MOA shall not
limit, or be construed as limiting, the obligations, duties, responsibilities and liabilities of
the Lessee under this Supplemental Agreement or the Terminal One Lease.

12. As used herein the term "Allowable Costs" shall mean the sum of all
Project Costs, as defined in Article IV of the MOA, allowable for reimbursement by the
TSA under the MOA, (which Allowable Costs, will be determined by the TSA in
accordance with the provisions of Article IV (D) of the MOA) and shall include those
costs set forth in sub-paragraphs (a) through (c) below, The form of payment application
submitted by the Lessee to the Port Authority for payment shall be subject to the approval
of both the Port Authority and the TSA. In the event the TSA provides an application
form, such form will be provided to the Lessee.

(a) Engineering costs (to include design, specifications, bid
documents and contract documents) and construction supervision costs (to include project
management) and Port Authority Letter of Intent Administration Costs (hereinafter
collectively "Project Soft Costs") and which shall not exceed 16% of the Project Costs,
unless the TSA increases such ceiling for reimbursement of all Project Soft Costs, in
which case, the Project Soft Costs shall not exceed such increased ceiling of the Project
Soft Costs;

(b)	 Design costs incurred on or after October 1, 2007;

(c)	 EDS in-line checked baggage construction costs, which include,
but shall not be limited to:

(i) demolition (infrastructure or baggage system related,
including demolition of the existing system)

(ii) Baggage Handling System ("BHS") infrastructure
upgrades, platforms, catwalks located within the EDS screening matrix area;

(iii) BHS: that portion located within the EDS screening matrix
area, including redesign and upgrading of conveyors to support the integration of the
screening matrix only;

(iv) on-screen resolution (OSR) Room, Checked Baggage
Resolution Area (CBRA);

(v) acoustical treatment in OSR and CBRA;
(vi) electrical infrastructure (cabling, control panels) and basic

lighting fixtures for the CB1S, CBRA, and OSR:
(vii) telephone systems/pager systems for the TSA, CBRA and

OSR only;
(viii) heating, ventilation, air conditioning (HVAC)

environmental requirements for CBIS, OSR Room, CBRA and EDS Network equipment
room.

(d)	 Project costs not considered reimbursable under the MOA include:



(i) employee break rooms, administrative office space and
restrooms;

(ii) aesthetic architecture enhancements;
(iii) maintenance, repair parts or spare parts for Airport

Terminal improvements include the baggage handling conveyor components installed
under this Project;

(iv) extended warranties beyond one (1) year;
(v) maintenance of baggage conveyor system;
(vi) profit or corporate G&A costs to the PANYNJ.
(viii) costs incurred by the PANYNJ and/or desigpee, its

contractors or agents to perform work not allocable with the TSA approved design or
TSA's Planning Guidelines and Design Standards for CBIS.

Notwithstanding anything contained in Paragraph 12(d) above or
elsewhere in this Agreement to the contrary, the Port Authority shall not agree with the
TSA or another party that costs which are not Allowable Costs hereunder (or costs
similar to those listed in Paragraph I 2(d)) are reimbursable to a party with whom the Port
Authority may enter into an agreement for the performance of the work related to any
portion of the Project, unless the Port Authority also agrees, at such time, to allow for
such costs to be reimbursable to the Lessee under the terms of this Agreement, in which
case such costs shalt be considered Allowable Costs under this Agreement and deleted
from Paragraph 12(d) above. Further, if the Port Authority and the TSA agree that
additional costs not listed in Paragraph 12(a)-(c) above are Allowable Costs, then such
costs shall be reimbursable to the Lessee and considered "Allowable Costs" under this
Agreement.

13 It is specifically understood and agreed that notwithstanding anything to
the contrary herein, all costs and expenses of the Work (the "Cost of the Work") shall be
borne fully and solely by the Lessee without reimbursement or payment by the Port
Authority except to the extent federal funds have been paid to the Port Authority by the
TSA and except to the extent provided for herein with respect to, and properly includable
in, the Cost of the Work, and also subject to the limitations set forth in Paragraph 14 of
this Supplemental Agreement, and Articles IV and IX of the MOA.

14. Except as hereinafter provided in Paragraph 14(f), if, and only if, and to
the extent the Port Authority receives payment from the TSA for the Work, or a portion
or portions thereof, pursuant to Article IX of the MOA, the Port Authority shall, within
thirty (30) days of receipt of such payment from the TSA for the Work, reimburse the
Lessee for the Cost of the Work for the applicable portion of the Work from the federal
funds paid by TSA pursuant to the MOA in accordance with the following:

(a) After completion of each portion the Work for which the Lessee is
seeking reimbursement in excess of the Threshold Invoice Amount, the Lessee shall
deliver to the Port Authority an invoice with respect to each such portion of the Work,
and each such invoice shall be signed by a responsible fiscal officer of the Lessee, sworn
to before a notary public and which shall set forth a representation by the Lessee that it
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will apply the reimbursement payment made by the Port Authority from the federal funds
received by the Port Authority from the TSA only to the Cost of the Work applicable to
that portion of the Work, and for no other purpose or purposes whatsoever, and shall
contain and have attached thereto all of the invoices and other documentation and items
required to be attached thereto as described in this Paragraph 14, and under Article V
Article IX of th'e MOA (each such invoice being hereinafter referred to as the "Invoice").
From and after the date hereof, the first sentence beginning with the words "In
accordance with "appearing in Paragraph l of Supplement No. 5 to the Lease is hereby
deleted, and the Lessee shall no longer be restricted to submit no more than five
Certificates, as defined in subparagraph (a) of Paragraph 15 appearing in Supplement No.
4 to the Lease. In addition, and without limiting any other requirements of this Paragraph
14, each Invoice,

(i) shall contain the Lessee's certification as to each of the
amounts, payments and expenses and costs contained therein and that the same constitute
the final statement of the Cost of the Work with respect to the portion of the Work
covered by such Invoice in accordance with and as described and defined in Paragraph 8
above;

(ii) shall also have attached thereto reproduction copies or
duplicate originals of the invoices of the independent contractors of the Lessee for the
Cost of the Work that has been incurred and paid by the Lessee, and for such invoices an
acknowledgment by the said independent contractors of the receipt by them of such
amounts and payments, and such invoices shall also conform with all of the requirements
set forth in Article IX of the MOA;

(iii) shall contain the Lessee's certification that the Work or
portion of the Work for which payment is requested has been accomplished and that the
amounts requested have been paid to the Lessee's contractors, and, subject to the
concurrence of the Port Authority, that said work is in place and has a value of not less
than the amount(s) requested to be paid to the Lessee by the Port Authority;

(iv) shall set forth the total cumulative payments made by the
Lessee as aforesaid from the commencement of the Work to the date of the Invoice;

(v) shall set forth by itemization and reference to each contract,
and cumulatively the amounts of retainage, if any with specific identification as to the
applicable contract;

(vi) shall contain the Lessee's certification that the entire and
complete Cost of the Work for the portion of the Work covered by such Invoice has been
paid by the Lessee; that there are no outstanding liens, mortgages, conditional bills of
sale, or other encumbrances of any kind with respect to the Work; and that to Lessee's
knowledge there are no unpaid claims of any kind whatsoever with respect thereto,
except any unpaid claims being contested by the Lessee or its contractors in good faith
and by appropriate proceedings.

13



(vii) shall contain a certification by the Lessee that the portion of
the Work covered by the Invoice has been performed and completed strictly in
accordance with the terms of this Supplemental Agreement, the Terminal One Lease, the
Tenant Alteration Applications and the MOA;

(viii) shall have attached thereto accurate, readable and complete
copies of all change estimates, change orders, extra work authorizations, design change
authorizations, purchase orders in connection with the Work or portion of the Work, as
applicable;

(ix) shall have attached thereto true copies of any and all reports
and schedules of any type submitted or kept, or required to be submitted or kept, by the
Lessee or any contractor, architect, engineer or other consultant of the Lessee;

(x) shall also contain such further information and
documentation with respect to the Cost of the Work, as the TSA at any time and from
time to time may require;

(xi) shall have attached thereto true copies of the items
described in subparagraph (b) below and required under the last sentence of subparagraph
(b);

(xii) only as it relates to Lessee's last and final Invoice for the
Work, shall contain the Lessee's certification that the portion of the Work covered by the
Invoice, together with the portions of the Work previously covered by all previous
Invoices, have been successfully completed and accepted by the TSA pursuant to Article
VII of the MOA, as applicable, and Paragraph 9 above and has been installed in
accordance with the TSA Checked Baggage Inspection System Performance Criteria and
technical specifications for the BDS baggage screening equipment;

(xiii) shall contain the Lessee's certification that the Invoice
conforms with the Common Rule and 49 CFR Part 18; and

(xiv) shall contain the Lessee's certification and warranty that
the Invoice is complete and proper for delivery by the Port Authority to TSA for purposes
of payment by TSA to the Port Authority of federal funds under Article IX of the MOA,
and that the Invoice is in accordance with all of the requirements and provisions of the
MOA and all applicable governmental regulations.

(xv) shall have attached thereto a duplicate set of "as built"
drawings for the entire work, in accordance with Paragraph 6 above, when the portion of
the Work covered by the final Invoice submitted by the Lessee has been successfully
completed and accepted by the TSA and the Port Authority pursuant to Article VII of the
MOA and Paragraph 6 above.
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(b) In addition to and without limiting any term or provision of the
Terminal One Lease, it is hereby expressly agreed that the Port Authority shall have, and
the Lessee hereby conveys to the Port Authority all rights, titles or interests of the Lessee
in and to the full and unrestricted ownership, free and clear of any and all security
interests, liens, or other encumbrances, and all proprietary rights and interests in and to
all documents produced for the design and construction of the Work; and each and every
portion thereof, including without limitation drawings and specifications, work product,
and the like, (including such which are or are to become the property of any "Owner"
named as such in such a contract or other agreements), upon any payment made
hereunder or otherwise therefor, or upon such earlier time or times as may be provided
under the applicable contract(s)or other agreement(s), by the Port Authority for any item
of the Work or applicable portion thereof, and each contract, purchase order, consultant
agreement, architectural agreement, or any other type of agreement entered into by or on
behalf of the Lessee for the Work, or of any portion thereof, shall reflect and or provide
for the foregoing, except for any contract, purchase order, consultant agreement,
architectural agreement, or any other type of agreement entered into by or on behalf of
the Lessee for the Work, prior to the date of this Supplemental Agreement. It is further
hereby expressly agreed that if the applicable contract or other agreement gives to the
Lessee any such rights of ownership that the same shall be deemed given to the Port
Authority automatically without the requirement for any execution of any further
documentation. The Lessee shall and hereby agrees, without limiting the foregoing, to
execute any and all documents which may be required by the Port Authority to transfer or
evidence such ownership and proprietary rights of the Port Authority.

(c) In addition to and without limiting the foregoing, and in addition to
any and all other information required to be submitted pursuant to Sections 18 and 23 of
the Terminal One Lease, as herein amended, the Lessee shall promptly furnish to the Port
Authority information concerning budget, costs, costs estimates, timing and scheduling of
construction of the Work and each portion of the Work (and any other information
concerning the Work or any Invoice given in respect thereof), as may be reasonably
requested by the Port Authority at any time and from time to time with respect to the Cost
of the Work, including, but not limited to, the following:

(i) Reports of the construction manager hired by the Lessee
and reports of the Lessee's architect, which reports must contain reports as to activity
conducted in connection with the Work on a continuing basis from the commencement of
the Work to the date of submission;

(ii) A certification signed by the Lessee's licensed architects or
licensed professional engineers that each portion of the Work is in compliance with the
plans and specifications therefor as approved by the TSA and the Port Authority;

(iii) Accurate, readable and complete copies of all change
estimates, change orders, extra work authorizations, design change authorizations, and
purchase orders in connection with the Work,
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(iv) True copies of any and all reports and schedules of any
type submitted or kept, or required to be submitted or kept, by the Lessee or any
contractor, architect, engineer or other consultant of the Lessee; and

(v) True copies of any and all of the items described in and
required under subparagraph (c) above.

(d) (i) Within thirty (30) days after the delivery by the Lessee to
the Port Authority of a duly and properly submitted Invoice, provided that such Invoice is
complete and proper in form and content for submission to TSA in accordance with
Article IX of the MOA the Port Authority will use commercially reasonable efforts to
submit the Invoice to TSA, accompanied by the appropriate Port Authority invoices
based on the Invoice pursuant to the MOA, and with respect to the final Invoice, together
with the "as built" drawings and documentation to be provided by the Lessee. In the
event the Port Authority determines that the Invoice is not in form and content complete
or proper for delivery to TSA, the Port Authority shall promptly so notify the Lessee.

(ii) Within thirty (30) days) after the Port Authority has
received payment from TSA of federal funds for the portion of the Work covered by the
Invoice pursuant to Article IX of the MOA, the Port Authority will make payment to the
Lessee of the amounts paid by the Lessee for the Cost of the Work as certified in, and for
the portion of the Work covered by, such Invoice, subject to the limitations stated in
Article IX of the MOA including, but not limited to the retainage by the TSA of Ten
Percent (10%) of each Invoice submitted by the Lessee until the baggage screening
system has successfully passed the TSA EDS systems test and defects, if any, have been
corrected, as set forth in Article VII of the MOA, and including, but not limited to, the
limitations and conditions set forth in subparagraphs (a) through (c) above, in this
subparagraph (d), and subparagraphs (e) and (f) below (each such amount for each
portion of the Work for which an Invoice is submitted, the "Reimbursement Amount"),
It is understood that in the event the Port Authority receives any notice or instruction
from the TSA directing against all or a portion of a payment to the Lessee, the Port
Authority shall not make all or a portion, as applicable, of such payment to the Lessee, of
the Cost of the Work. For the avoidance of doubt, only the TSA shall withhold retainage
in respect of the Invoices; provided, however, nothing contained herein shall preclude the
Lessee from withholding retainage from its contractor(s).

(iii) It is hereby agreed and understood that in paying the
Reimbursement Amount the Port Authority shall be relying on the truth and accuracy of
each of the Invoices and the Lessee's certifications and representations therein. No such
payment by the Port Authority of the Reimbursement Amount shall constitute any waiver
of claims or release by the Port Authority against the Lessee or any of its contractors,
subcontractors, architects or others, nor any waiver of the Port Authority's rights of audit
and inspection, nor any waiver of any other rights or remedies, legal or equitable, of the
Port Authority.
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(e)	 (i)	 Notwithstanding anything to the contrary contained herein,
in the event the Lessee shall be in default under any term or provision of this

Supplemental Agreement with respect to the Project, the Port Authority shall have the

right, in its discretion, which shall not be exercised in an arbitrary or capricious manner,

to withhold payment to the Lessee until such default is fully cured to the satisfaction of

the Port Authority, unless such withholding is prohibited by federal law or by the TSA, in

which case the Port Authority shall not exercise such right to withhold; provided, that, if

the amount to be withheld is associated with the default, such amount shall be based on a

good faith estimate by the Port Authority of its exposure resulting from such default;
provided, further, no payment or withholding of a payment shall be or be deemed to have
waived any rights of the Port Authority with respect to the termination of the Terminal
One Lease or to a default by the Lessee under any term or provision thereof or to the
withholding or payment of future payments.

(ii) In addition to and without limiting the foregoing provisions

and without limiting or impairing or waiving any other right or remedy of the Port

Authority under this Supplemental Agreement or the Terminal One Lease, or otherwise,

the Port Authority shall have the right, in its discretion, which shall not be exercised in an
arbitrary or capricious manner, to withhold from the Reimbursement Amount the

amounts of any or all items contained in the Invoice in any one or more of the following
events or upon any of the following bases relating to the Work (it being agreed, however,
that the amount of any such withholding shall be estimated in good faith by the Port

Authority to be the exposure to the Port Authority associated with such item or items and
that any amount withheld shall be released to the Lessee when such item or items have

been resolved to the satisfaction of the Port Authority, which determination shall not be

exercised in an arbitrary or capricious manner), and the Port Authority shall notify the
Lessee of the same and the basis therefor:

(l) Any contractor or other person included or covered by the
Invoice is in default or under a notice of termination with respect to its contract or

agreement, or has not complied with all of the applicable terms or provision of its
contract or agreement;

(2) The Invoice, or any of the certifications and documentation
and other items required to be contained therein, attached thereto or submitted therewith

is not in accord with the terms of this Supplemental Agreement, the Terminal One Lease,
or the applicable contract, or is not complete or is otherwise improper or inadequate, or
the same fails to include or omits required items;

(3) Inadequate or defective work or work not in accordance
with this Supplemental Agreement, the Terminal One Lease or the approved Tenant

Alteration Applications or the approved plans and specifications, or materials and
equipment are not properly stored or protected;

(4) Claims related to the Work made by the Port Authority, the
TSA, the Government of the United States of America or a qui tam person (as defined in
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Paragraph 30(a)(2)(i) of this Supplemental Agreement) against a contractor included in
such Invoice which are outstanding;

(5) Failure of the Lessee to make payments to the contractor in
connection with the Work;

(6) Work not performed but which was included in the Invoice;

(7) Any notice, claim or allegation made by any governmental
authority of violation or non-compliance by the Lessee of any Environmental
Requirements with respect to the Work or any portion thereof;

(8) Materials or supplies delivered to Terminal One but not
incorporated in the realty; and

(9) Any contents of the Certificate not substantiated by any
Port Authority inspection or audit (but the Port Authority shall have no obligation to
conduct any such inspection or audit).

(I) The entire obligation of the Port Authority under this
Supplemental Agreement to reimburse the Lessee for the Cost of the Work is conditioned
upon the payment to the Port Authority by TSA pursuant to the MOA of the Cost of the
Work and conditioned upon the prior payment to the Port Authority of the Cost of the
Work or portion of the Work to be reimbursed, and shall be limited in amount to the
actual amount received by the Port Authority from the TSA under Article IV of the
MOA; and the Total Reimbursement Amount for the Work and all portions of the Work
shall not in any event exceed the Project Reimbursement Amount. The said obligation of
the Port Authority to pay each Reimbursement Amount and the Project Reimbursement
Amount to the Lessee is also expressly conditioned on the authorization by the Lessee,
hereby given, to the Port Authority for the submission by the Port Authority to the TSA
of each Invoice for purposes of payment by the TSA of federal funds for the Cost of the
Work and as to each portion of the Work, and on the warranty by the Lessee to the Port
Authority that each such Invoice is proper and complete for such purposes.
Notwithstanding anything to the contrary contained in this Agreement, other than with
respect to the terns and conditions set forth in this Paragraph 14, the Port Authority shall
not have any responsibility or liability to the Lessee or any other person, and the Lessee
shall not have any claim against the Port Authority for any cost or expense of or relating
to the Work, or any part thereof, or for any failure or refusal of the TSA to make payment
for the Work or any part thereof, or any failure of the TSA to perform or complete the
Project or any portion thereof. The Port Authority and the Lessee agree to work in good
faith in the performance of their respective obligations under this Supplemental
Agreement.

Without in any way limiting the foregoing, the Port Authority shall work cooperatively
with the Lessee in connection with the payment by the TSA of the Reimbursement
Amounts. Further, the Port Authority shall not agree to an amendment to the MOA that
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would materially, adversely affect the Lessee's Work or the TSA's reimbursement
obligation, as it relates to the Lessee's Work, it being agreed that amendments to the
MOA that affect projects other than the Project, are not covered by this provision..

Prior to exercising its right of termination under Article XV of the MOA, the Port
Authority hereby agrees that it shall resolve all disputes affecting the Lessee's right to
receive payments for the Project with the TSA pursuant to the dispute resolution
provision set forth in Article XIV of the MOA. If a dispute between the TSA and the Port
Authority cannot be resolved through such negotiations, the Port Authority shall,
immediately upon conclusion of such negotiations, submit the dispute to the Office of
Dispute Resolution for Acquisition ("ODRA"). Following the final decision by ODRA,
and, if the Lessee so requests, the Port Authority shall submit such final agency action to
judicial review in accordance with 49 U.S.C. 46114. The Lessee hereby agrees to pay the
Port Authority's reasonable out-of pocket expenses for such judicial review, including the
reasonable costs for the Port Authority's attorneys and outside counsel, as appropriate.
The Port Authority shall not terminate the MOA during the pendency of the proceedings
described in this subparagraph. In the event, upon the conclusion of such proceedings, the
Port Authority shall elect to terminate the MOA, pursuant to Article XV of the MOA, the
Port Authority shall provide the Lessee no less than ninety (96) days' prior written notice
of its intent to terminate the MOA for cause.

Without limiting the other provisions of this Section 14(I), if the MOA is terminated for
any reason prior to the completion of the Project, or the Lessee and the Port Authority,
together, reasonably expect that sufficient federal funding would not be available for
completion of the Project, then at the Lessee's option, the Lessee may cease the
performance of the Work, or proceed with the Work at Lessee's sole risk, cost and
expense. In the event that the Lessee elects to cease the performance of the Work, the
Lessee shall: (i) take such steps in winding down the Work as may be required by the
MOA, to ensure that the Work already in place, as well as any areas affected by such
Work, shall not be left in a condition unsafe so that there is possibility of injury or
damage to life or property, and (ii) have the option to: (x) continue in occupancy of the
Additional Premises, subject to the approval of the Port Authority for any new or
additional use of said premises, or (y) enter into a surrender agreement, reasonably
acceptable to the Lessee and the Port Authority, pursuant to which the Lessee shall
surrender the Additional Premises to the Port Authority, and in such case, the Lessee
shall have the right, at its option, to remove all improvements made to the Additional
Premises or surrender the Additional Premises with improvements constructed thereon.
The Port Authority shall not be responsible for the cost of removal of any improvements
made by the Lessee at the Additional Premises or for any costs associated with winding
down the Work.

If the Lessee chooses to proceed with the Work, as provided above, it shall notify the
TSA of its intention to do so, and seek the TSA's approval, if so required, to proceed with
the Work. In such case, unless otherwise directed by the TSA, the Lessee shall continue
to perform the Work in accordance with the requirements set forth herein as well as with
the terms and conditions of the MOA. The Port Authority shall have no further
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responsibilities to the Lessee in connection with the payment by the TSA of
Reimbursement Amounts to the Lessee, if any, or otherwise.

(g) The foregoing provisions with respect to submissions by the Port
Authority to the TSA shall extend and apply only to Invoices submitted to the Port
Authority by the Lessee prior to any expiration or termination of the Terminal One Lease,

15. In addition to and without limiting any other right or remedy of the Port
Authority or of TSA under this Supplemental Agreement, the Terminal One Lease, the
MOA or otherwise, the Port Authority shall have the right by its agents, employees and
representatives to audit and inspect during regular business hours after the submission of
each Invoice called for in Paragraph 14 hereof, the books and records and other data of
the Lessee relating to the Cost of the Work, as aforesaid, or any portion thereof, and any
and all invoices covering or relating to the Work or any portion thereof and the actual,
original cancelled checks of the Lessee, or microfiche copies (front and back) of said
cancelled checks as supplied to the Lessee by the drawee bank(s) covering the Work or
any portion thereof or any invoice or invoices with respect thereto; it being specifically
understood that the Port Authority shall not be bound by any prior audit or inspection
conducted by it or the TSA. The Lessee agrees to keep such books, records and other
data within the Port of New York District, or, on the condition that the Lessee shall pay
to the Port Authority all travel costs and expenses as determined by the Port Authority for
the Port Authority auditors and other representatives in connection with any audit at
locations outside the Port of New York District, the Lessee may maintain said records
and books and make them available to the Port Authority at the Lessee's principal office,
which currently is located at Terminal One, John P. Kennedy International Airport,
Jamaica, New York 11430, The Lessee shall not be required to maintain any such books,
records and other data for more than seven (7) years after it has delivered the Invoice
called for under subparagraph (c) above; unless they are material to litigation initiated
within that time, in which event they shall be preserved until the final determination of
the controversy.

16. If the Lessee has included in any portion of the Cost of the Work any item
as having been incurred, but which in the opinion of the Port Authority, which opinion
shall not be exercised in a capricious or arbitrary manner, was not so incurred, or which
in the opinion of the Port Authority, which opinion shall not be exercised in a capricious
or arbitrary manner, if so incurred is not an item properly chargeable to such element of
cost under sound accounting practice or to the Cost of the Work, or does not represent an
appropriate division of the costs of a particular contract which are required to be
designated according to time of performance or delivery, and the parties have been
unable to resolve their differences within ninety (90) days after Port Authority gave its
notice objecting to the same, the Port Authority's decision as to the nature of the item of
construction cost shall be final. The Port Authority hereby agrees that it shall not act in
an arbitrary or capricious manner when rendering its final decision with respect to such
unresolved differences.
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17. (a) In the event that a Port Authority audit, or an audit by the TSA or
any agency of the Government of the United States of America, shall disclose that
amounts paid by the Port Authority exceed the Cost of the Work, or are otherwise
improper or not in accord with the MOA or this Supplemental Agreement, based upon
certificates or otherwise, then, upon ten (10) days demand, the Lessee shall immediately
pay to the Port Authority an amount equal to the excess amount paid by the Port
Authority; and from and after the date of such payment to the Port Authority the
Reimbursement Amount shall be reduced by the amount of such payment. The foregoing
shall not be or be deemed to be any limitation, impairment or waiver of any other right or
remedy of the Port Authority under this Supplemental Agreement, the Terminal One
Lease, the MOA or otherwise.

(b) In the event that a Port Authority audit, or an audit by the TSA or
any agency of the Government of the United States of America, shall disclose that the
Lessee has expended in the Cost of the Work under Paragraph 12 hereof amounts which
tMOAI less than the amounts that the Lessee has been paid hereunder, then, upon demand
of the Port Authority, the Lessee shall immediately pay to the Port Authority an amount
equal to the difference between the amounts expended by the Lessee as disclosed by the
Port Authority audit, or an audit by the TSA or any agency of the Government of the
United States, as the case may be, and the amount previously paid hereunder to the
Lessee, less any such amount, or portion thereof, which the Lessee shall have already
repaid to the Port Authority, and effective from and after such date of repayment the
Project Reimbursement Amount shall be reduced by the amount of such repayment.

19. It is hereby understood and agreed that nothing herein shall or shall be
deemed to be for the benefit of any contractor of the Lessee, or any other person or entity
not a signatory to this Supplemental Agreement.

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

20. (a) (i) In addition to its obligations under Paragraph 2
hereof, the Lessee in its own name as insured and also including the Port Authority as an
additional insured including without limitation for premises-operations and products-
completed operations, shall procure and maintain Commercial General Liability
insurance including coverage for premises operations, products completed operations,
independent contractors, explosion, collapse and underground property damage, with a
broad form property damage endorsement, and with said insurance to contain a
contractual liability endorsement covering the risks set forth in Paragraph 2 hereof. The
Commercial General Liability Insurance policy shall have a limit of not less than
$10,000,000 combined single limit per occurrence for bodily injury liability and property
damage liability. The Lessee may provide such insurance by requiring each contractor
engaged by it for the Work to procure and maintain such insurance including such
contractual liability endorsement, said insurance, whether procured by the Lessee or by a
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contractor engaged by it as aforesaid, not to contain any care, custody or control
exclusions, and not to contain any exclusion for bodily injury to or sickness, disease or
death of any employee of the Lessee or of any of its contractors which would conflict
with or in any way impair coverage under the contractual liability endorsement. The said
policy or policies of insurance shall not be limited to the obligations of the Lessee and of
its contractors pursuant to Paragraph 2 of this Supplemental Agreement but shall cover
all claims and demands, just or unjust, of third parties (including employees, officers and
agents of the Port Authority) arising or alleged to arise out of or in connection with the
performance of the Work or based upon any of the risks assumed by the Lessee in this
Supplemental Agreement or any breach of this Supplemental Agreement by the Lessee
and for the defense of all such claims and demands.

(ii) The Lessee, or its contractors, shall procure and
maintain Commercial Automobile Liability Insurance covering owned, non-owned and
hired vehicles, in limits not less than $2,000,000 combined single limit per accident for
death, bodily injury and property damage.

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

(iv) All of the aforesaid policy or policies shall provide
or contain an endorsement providing that the protections afforded the named insured
thereunder with respect to any claim or action against the named insured by a third
person shall pertain and apply with like effect with respect to any claim or action against
the Lessee or its contractors by the Port Authority, and shall also provide or contain an
endorsement providing that the protections afforded the Port Authority thereunder with
respect to any claim or action against the Port Authority by the Lessee or its contractor(s)
shall be the same as the protections afforded the named insured thereunder with respect to
any claim or action against the named insured by a third person as if the Port Authority
were the named insured thereunder; but such provision or endorsement shall not limit,
vary or affect the protections afforded the Port Authority thereunder as an insured.

(b) In addition to the foregoing, the Lessee shall procure and
maintain Worker's Compensation and Employer's Liability Insurance as required by law.

(c) The insurance required hereunder shall be maintained in
effect during the performance of the proposed Work. A certified copy of each of the
policies or a certificate or certificates evidencing the existence thereof, or binders, shall
be delivered to the Port Authority upon the execution of this Supplemental Agreement by
the Lessee and delivery thereof to the Port Authority. In the event any binder is delivered
it shall be replaced within thirty (30) days by a certified copy of the policy or a
certificate. Each such copy or certificate shall contain a valid provision or endorsement
that the policy may not be cancelled or terminated, or changed or modified as it applies to
the Port Authority, without giving thirty (30) days written advance notice thereof to the
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Port Authority. Each such copy or certificate shall contain an additional endorsement
providing that the insurance carrier shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving
in any way the jurisdiction of the tribunal over the person of the Port Authority, the
immunity of the Port Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of any statutes respecting
suits against the Port Authority. The aforesaid insurance shall be written by a company
or companies approved by the Port Authority, the Port Authority agreeing not to withhold
its approval unreasonably. If at any time any of the insurance policies shall be or become
unsatisfactory to the Port Authority as to form or substance or if any of the carriers
issuing such policies shall be or become unsatisfactory to the Port Authority, the Lessee
shall promptly obtain a new and satisfactory policy in replacement, the Port Authority
agreeing not to act unreasonably hereunder.

21. Without limiting any term or provision hereof, the Lessee hereby
acknowledges that portions of Terminal One upon which the Work is to be performed
may involve active roadway areas and/or operations areas at the Airport, and, accordingly
the Lessee in its performance of the Work shall at all times use its best efforts to
complete the Work as quickly as possible and, further, shall use its best efforts and take
all necessary precautions, including without limitation, compliance with all requirements,
if any, of the applicable governmental authorities and all requirements of the Port
Authority, to ensure the safety of operations on said areas to protect all persons and
property at the Airport and to ensure that the Lessee and its contractors shall not disrupt
or interfere with normal Airport operations.

22. The Lessee, in its operations under this Supplemental Agreement and in
the performance of the Work, shall not exacerbate the environmental condition of the
Premises or the Airport or interfere with any environmental clean-up or remediation work
being performed at the Premises whether by the Port Authority or others. Performance
by the Lessee of the Work and use by the Lessee of the EDS, the ETD and the CBIS shall
be subject to the terms and conditions of this Supplemental Agreement and the Terminal
One Lease, and without limiting the foregoing, in conformance with all Environmental
Requirements.

23. (a) The Lessee shall be fully responsible, at its sole cost and expense
and in accordance with all applicable Environmental Requirements, as hereinafter
defined in Paragraph 29, for the disposition of any Hazardous Substance in soils, waters
or other material excavated or removed in the performance of the Work in accordance
with the terms and conditions of the Terminal One Lease.

(b) Title to any soil, dirt, sand, asbestos or other material on the
Premises or the Airport removed or excavated by the Lessee during the course of the
Work shall vest in the Lessee upon the removal or excavation thereof and shall delivered
and deposited by the Lessee at the Lessee's sole cost and expense to a location off the
Airport in accordance with the terms and conditions of this Supplemental Agreement, the
Terminal One Lease and the MOA, and all applicable Environmental Requirements
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(including, if required, disposal of asbestos in a long-term disposal facility at the Lessee's
sole cost and expense) and all in a manner reasonably satisfactory to the Port Authority.

(e) In the event any Hazardous Substance is discovered in the
performance of the Work, the Lessee in reporting such Hazardous Substance shall direct
such report to the attention of such individual at the subject governmental authority as the
General Manager of the Airport shall require in order to assure consistency in the
environmental management of the Airport, Provided however, notwithstanding the
foregoing in no event shall the Lessee be required by this subparagraph (c) to violate any
Environmental Requirement.

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

24. The Lessee shall not dispose of, release or discharge nor permit anyone to
dispose of, release or discharge any Hazardous Substance on the Premises or at Airport in
connection with its operations under this Supplemental Agreement or in the performance
of the Work. Any Hazardous Substance disposed of, released or discharged by the
Lessee or permitted by the Lessee to be disposed of, released or discharged at the
Premises or at the Airport in connection with its operations under this Supplemental
Agreement or in the performance of the Work shall be completely removed and/or
remediated by the Lessee by methods and procedures satisfactory to and approved by the
Port Authority.

25. in the performance of the Work the Lessee shall not employ any
contractor nor shall the Lessee or any of its contractors employ any persons or use or
have any equipment or materials or allow any condition to exist if any such shall or, in
the opinion of the Port Authority, may cause or be conducive to any labor troubles at the
Airport which interfere, or in the opinion of the Port Authority are likely to interfere with
the operations of others at the Airport or with the progress of other construction work
thereat. The determinations of the Port Authority shall be conclusive to the Lessee,
Upon notice from the Port Authority, the Lessee shall immediately remove such
contractor or withdraw or cause its contractors to withdraw from the Airport, the persons,
equipment or materials specified in the notice and replace them with unobjectionable
contractors, persons, equipment and materials and the Lessee shall or shall cause its
contractor to immediately rectify any condition specified in the notice.

26. The Lessee shall, if requested by the Port Authority, take all reasonable
measures to prevent erosion of the soil and the blowing of sand during the performance
of the Work, including but not limited to the fencing of the area where the Work is
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performed or portions thereof or other areas and the covering of open areas with asphaltic
emulsion or similar materials as Port Authority may direct.

27. in connection with the performance of the Work, the Lessee shall be
responsible for identifying the location of all utilities and shall prior to the
commencement of any of the Work coordinate the Work with the Location of Subsurface
Utilities toll free information service (1-800-272-1000) and ascertain the location of
underground utilities, if any, at the Premises. The Lessee shall provide the Port Authority
with the written evidence of such coordination.

28. All notices, directions, requests, consents and approvals required to be
given to or by either party shall be in writing, and all such notices shall be personally
delivered to the duly designated officer or representative of such party or delivered to the
office of such officer or representative during regular business hours, or forwarded to him
or to the party at such address by certified or registered mail. Until further notice, the
Port Authority hereby designates its Executive Director and the Lessee designates its
President , (Insert Name) as their respective representatives upon whom notices may be
served, and the Port Authority designates its office at 225 Park Avenue South, New York
City, New York 10003, and the Lessee designates its office at Terminal One, John F.
Kennedy International Airport, Jamaica, New York 11430, as their respective offices
where notices may be served. If mailed, the notices herein required to be served shall be
deemed effective and served as of the date of the certified or registered mailing thereof.

29. The Lessee agrees to provide the General Manager of the Airport with
copies of all information, documentation, records, correspondence, notices, certifications,
reports, test results and all other submissions provided by the Lessee to a governmental
authority and by a governmental authority to the Lessee with respect to the Work and any
Environmental Requirements pertaining to the Lessee' obligations under this
Supplemental Agreement within five (5) business days that the same are made available
to or received by the Lessee.

For the purposes of this Supplemental Agreement, the following terms
shall have the respective meanings provided below:

(a) "Environmental Requirement" shall mean in the singular
and "Environmental Requirements" shall mean in the plural all common law and all
past, present and future laws, statutes, enactments, resolutions, regulations, rules,
directives, ordinances, codes, licenses, permits, orders, memoranda of understanding and
memoranda of agreement, guidances, approvals, plans, authorizations, concessions,
franchises, requirements and similar items of all governmental agencies, departments,
commissions, boards, bureaus or instrumentalities of the United States, states and
political subdivisions thereof, all pollution prevention programs, "best management
practices plans", and other programs adopted and agreements made by the Port Authority
(whether adopted or made with or without consideration or with or without compulsion),
with any government agencies, departments, commissions, boards, bureaus or
instrumentalities of the United States, states and political subdivisions thereof, and all
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judicial, administrative, voluntary and regulatory decrees, judgments, orders and
agreements relating to the protection of human health or the environment, and in the
event that there shall be more than one compliance standard, the standard for any of the
foregoing to be that which requires the lowest level of a Hazardous Substance, the

foregoing to include without limitation:

(i) All requirements pertaining to reporting, licensing,
permitting, investigation and remediation of emissions, discharges, releases or
threatened releases of Hazardous Substances into the air, surface water,
groundwater or land ;^or relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport or handling of Hazardous Substances, or the
transfer of property on which Hazardous Substances exist; and

(ii) All requirements pertaining to the protection from
Hazardous Substances of the health and safety of employees or the public.

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

(c) "Hazardous Substance" shall mean and include in the singular and
"Hazardous Substances" shall mean and include in the plural any pollutant, contaminant,
toxic or hazardous waste, dangerous substance, noxious substance, toxic substance,
flammable, explosive or radioactive material, urea formaldehyde foam insulation,
asbestos, polychlorinated biphenyls ("PCBs"), radon, chemicals known to cause cancer,
endocrine disruption or reproductive toxicity, petroleum and petroleum products,
fractions, derivatives and constituents thereof, of any kind and in any form, including, but
not limited to, oil, petroleum, fuel, fuel oil, sludge, crude oil, gasoline, kerosene, and
mixtures of, or waste materials containing any of the foregoing, and other gases,
chemicals, materials and substances which have been or in the future shall be declared to
be hazardous or toxic, or the removal, containment or restriction of which have been or in
the future shall be required, or the manufacture, preparation, production, generation, use,
maintenance, treatment, storage, transfer, handling or ownership of which have or in the
future shall be restricted, prohibited, regulated or penalized by any federal, state, county,
or municipal or other local statute or law now or at any time hereafter in effect as
amended or supplemented and by the regulations adopted and publications promulgated
pursuant thereto.

30. No entity shall be a third party beneficiary of this Supplemental
Agreement.

31. (a)	 (1)	 The Lessee hereby acknowledges and agrees that if any

failure of the Lessee to comply with the terms, conditions and provisions of this
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Supplemental Agreement and its attachments results in a demand being made by the TSA
or the Government of the United States of America arising out of or relating to the MOA
or the Project, or claims made in connection therewith, for the Port Authority to make a
payment to the TSA or the Government of the United States of America, as applicable,
and if the Lessee thereafter fails, within ten (10) days after the Lessee's receipt of written
notice from the Port Authority advising the Lessee of such demand made upon the Port
Authority, to make payment to the Port Authority of the amount so demanded from the
Port Authority by the TSA or the Government of the United States of America (except to
the extent any such demand is retracted by the TSA or the Government of the United
States, as applicable, within such ten (10) day period), then such failure shall constitute a
material breach of the Terminal One Lease, as herein amended thus giving rise to all of
the Port Authority's rights and remedies thereunder.

(2) (i) For the purposes of this Paragraph 31 and Paragraph
18(c)(ii)(4) of this Supplemental Agreement, the term "qui tam person" shall mean and
include each "person" as described in 31 U.S.C.§ 3730 (b)(1) who may assert a claim or
demand under and pursuant to the provisions of the Federal False Claims Act (31 U.S.C.
§3729), or any successor or similar statute.

(ii) The Lessee hereby acknowledges and agrees that if
any failure of the Lessee to comply with the terms, conditions and provisions of this
Supplemental Agreement and its attachments results in a demand being made by any qui
tam person arising out of or relating to the MOA or the Project, or claims made in
connection therewith, for the Port Authority to make a payment to any qui tam person,
and if the Lessee thereafter fails, within ten (10) days after the Lessee's receipt of written
notice from the Port Authority advising the Lessee of such demand made upon the Port
Authority, to contest such demand through appropriate legal or other proceedings as
determined by the Port Authority, subject to and in accordance with the provisions of
subparagraphs (a)(2)(iii), (iv), (v) and (vi) of this Paragraph (except to the extent that the
Lessee satisfies such demand or portion thereof by making payment to the Port Authority
in respect thereof within such ten (10 day period), and if the Lessee so contests such
demand, the Lessee shall, within such ten (10) day period, either, at the election of the
Port Authority (x) deposit into escrow (on terms approved, and with the escrow agent
designated, by the Port Authority) the amount of such demand, or (y) cause to be
delivered to the Port Authority a clean irrevocable letter of credit in the amount of such
demand pursuant to the terms set forth in the exhibit attached hereto and hereby made a
part hereof as "Exhibit C," to be held by the Port Authority until the final adjudication,
settlement or other resolution of such demand, and to pay the amount of such demand in
accordance with such final adjudication, settlement or other resolution, then such failure
shall constitute a material breach of the Terminal One Lease, as herein amended, thus
giving rise to all of the Port Authority's rights and remedies thereunder.

(iii) Except as set forth in subparagraph (a)(2)(v) of this
Paragraph, in the event the Lessee shall not have made payment to the Port Authority of
the amount demanded from the Port Authority by any qui tam person, and elects to
contest such a demand by a qui tam person in accordance with the provisions of
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subparagraph (a)(2)(ii) of this Paragraph, the Lessee shall at its own cost and expense
contest each and every such demand by a qui tam person with counsel reasonably
satisfactory to the Port Authority, and in contesting such a demand by a qui tam person,
the Lessee shall not, without obtaining express advance permission from the General
Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of
the tribunal over the person of the Port Authority, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental nature of the Port
Authority or the provision of any statutes respecting suits against the Port Authority,
provided however the Port Authority shall have the right at its election to either (x)
participate in such contest or settlement with its own counsel and at its sole expense
except as set forth in subparagraph (a)(2)(v) of this Paragraph, but the Lessee shall have
the control of the contest, judgment and settlement or (y) upon notice to the Lessee
relieve the Lessee from the obligation to contest such demand by a qui tam person and
itself contest such demand at its sole cost and expense except as set forth in subparagraph
(a)(2)(iv) of this Paragraph, and the settlement, judgment and satisfaction thereof shall be
paid by the Lessee if the Lessee has consented to such settlement, judgment or
satisfaction, which consent of the Lessee will not be unreasonably withheld.

(iv) In the event the Lessee shall not have made
payment to the Port Authority of the amount demanded from the Port Authority by any
qui tam person, and having elected to contest such a demand by a qui tam person in
accordance with the provisions of subparagraph (a)(2)(ii) of this Paragraph shall not have
commenced to contest such a demand by a qui tam person (including without limitation
any defense provided by the Lessee's insurer, contractor or subcontractor) within a
reasonable time period after receipt by the Lessee of notice of such demand so as to allow
the Port Authority the opportunity and sufficient time to contest such a demand in a
timely manner, or if the Lessee, one of its contractors or subcontractors or its insurer shall
not use a counsel that is reasonably satisfactory to the Port Authority in contesting such a
demand, then upon notice to the Lessee the Port Authority may contest such demand at
the sole cost and expense of the Lessee.

(v) In the event the Lessee shall not have made
payment to the Port Authority of the amount demanded from the Port Authority by any
qui tam person, and shall have elected to contest such a demand by a qui tam person in
accordance with the provisions of subparagraph (a)(2)(ii) of this Paragraph, the Port
Authority and the Lessee will reasonably cooperate with each other in contesting such a
demand by a qui tam person pursuant to the provisions set forth in subparagraph (a)(2) of
this Paragraph.

(vi) In the event that the Lessee (including any of its
insurance carriers, contractors or subcontractors involved in contesting a demand by a qui
tam person) has a conflict of interest with the Port Authority or a defense by the Lessee
(including without limitation a defense by the Lessee's insurer, contractor or
subcontractor) that adversely affects the interests of the Port Authority, then the Lessee
shall provide or cause to be provided separate counsel approved by the Port Authority to
contest such a demand.
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(3) Any payments made to the Port Authority by the Lessee as
contemplated by this Paragraph 31 (a) (or pursuant to the applicable provisions of
Paragraphs 10(a) or I I hereof) shall, be paid over by the Port Authority to the TSA, the
Government of the United States, or any qui tam person, as applicable, unless the Port
Authority has previously paid said amount to the TSA, the Government of the United
States, or any qui tam person, as applicable, in which case the Port Authority shall retain
such payment (and if any rebates of any such payment are later made by the TSA, the
Government of the United States of America, or any qui tam person to the Port Authority,
then the amount of any such rebate shall be paid by the Port Authority to the Lessee,
unless the Port Authority has previously paid said amount to the Lessee, in which case
the Port Authority shall retain such rebate).

(b) The Lessee hereby acknowledges and agrees that if any failure of
the Lessee to comply with the terms, conditions and provisions of this Supplemental
Agreement and its attachments results in a demand being made by the TSA or the
Government of the United States of America or any qui tam person arising out of or
relating to the MOA or the Project, or claims made in connection thereto, for the Port
Authority to perform an obligation arising out of the MOA or the Project (other than a
demand to make a payment covered by the provisions of subparagraph (a) of this
Paragraph 31, and if the Lessee thereafter fails, within ten (10) days after the Lessee's
receipt of written notice from the Port Authority advising the Lessee of such demand
made upon the Port Authority, to commence such performance of such demand (and
thereafter to continue diligently to perform such demand until such demand is finally
resolved), then such failure shall constitute a material breach of the Terminal One Lease,
as herein amended, thus giving rise to all of the Port Authority's rights and remedies
thereunder.

(c) Nothing contained in this Supplemental Agreement, nor any
termination of this Supplemental Agreement, shall release or relieve the Lessee from any
of its duties, responsibilities or obligations under the Terminal One Lease and neither the
foregoing nor anything in this Supplemental Agreement shall be deemed to limit,
diminish, waive or impair the rights and remedies of the Port Authority, and the Port
Authority shall have all rights and remedies, legal, equitable and otherwise, with respect
to the Terminal One Lease and lease matters covered by this Supplemental Agreement,
provided, however, and notwithstanding anything contained herein or in the Terminal
One Lease to the contrary, without limiting Lessee's obligation to perform the Work as
provided herein, any failure of the Lessee to perform the Work as provided herein or to
comply with the terms of this Supplemental Agreement with respect to the Work shall in
no event be a breach of or under the Terminal One Lease.

32. Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof, shall be charged personally by the TSA or the Lessee
with any liability, or held liable to it under any term or provision of this Supplemental
Agreement, or because of its execution or attempted execution or because of any breach
thereof.
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33. Except as hereby amended, all of the terms, conditions and provisions of
the Lease shall apply.

34. This Supplemental Agreement constitutes the entire agreement of the
parties on the subject matter hereof and may not be changed, modified, discharged or
extended except by written instrument duly executed by the Lessee and the Port
Authority. It is expressly agreed that any and all prior correspondence between or among
the parties, or any of them, covering the Work shall be deemed superseded by this
Agreement except that all written requirements of the Port Authority given in connection
therewith prior to the execution of this Supplemental Agreement shall continue in full
force and effect. The Lessee agrees that no representations or warranties shall be binding
upon the Port Authority unless expressed in writing in this Supplemental Agreement.

IN WITNESS WHEREOF, the parties hereto have executed these presents as of
the date above written.
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SCHEDULE E

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY---MINORITY BUSINESS
ENTERPRISES ---WOMEN-OWNED BUSINESS ENTERPRISES REQUIREMENTS

Part I. Affirmative Action Guidelines - Equal Employment Opportunity

I. As a matter of policy the Port Authority hereby requires the Lessee
and the Lessee shall require the Contractor, as hereinafter defined, to comply with the
provisions set forth hereinafter in this Schedule E and in Paragraph 4 of the attached
Agreement (herein called the "Agreement") between the Port Authority and (herein and
in the Lease called the "Lessee"), The provisions set forth in this Part t are similar to the
conditions for bidding on federal government contract adopted by the Office of Federal
Contract Compliance and effective May 8, 1978.

The Lessee as well as each bidder, contractor and subcontractor of
the Lessee and each subcontractor of a contractor at any tier of construction (herein
collectively referred to as "the Contractor") must fully comply with the following
conditions set forth herein as to each construction trade to be used on the construction
work or any portion thereof (said conditions being herein called "Bid Conditions"). The
Lessee hereby commits itself to the goals for minority and female utilization set forth
below and all other requirements, terms and conditions of the Bid Conditions. The
Lessee shall likewise require the Contractor to commit itself to the said goals for minority
and female utilization set forth below and all other requirements, terms and conditions of
the Bid Conditions by submitting a properly signed bid.

II. The Lessee and the Contractor shall each appoint an executive of
its company to assume the responsibility for the implementation of the requirements,
terns and conditions of the following Bid Conditions:

(a) The goals for minority and female participation ,expressed
in percentage terms for the Contractor's aggregate workforce in each trade on all
construction work are as follows:

(J)	 Minority participation
Minority, except laborers 	 30%
Minority, laborers	 40%

(2)	 Female participation

Female, except laborers 	 6.9%
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Female, laborers	 6.9%

These goals are applicable to all the Contractor's construction work
performed in and for the Premises.

The Contractor's specific affirmative action obligations required
herein of minority and female employment and training must be substantially uniform
throughout the length of the contract, and in each trade, and the Contractor shall make
good faith efforts to employ minorities and women evenly on each of its projects. The
transfer of minority or female employees or trainees from contractor to contractor or from
project to project for the sole purpose of meeting the Contractor's goals shall be a
violation of the contract. Compliance with the goals will be measured against the tMOAI
work hours performed.

(b) The Contractor shall provide written notification to the
Lessee and the Lessee shall provide written notification to the Manager of the Office of
Business and Job Opportunity of the Port Authority within 10 working days of award of
any construction subcontract in excess of $10,000 at any tier for construction work. The
notification shall list the name, address and telephone number of the subcontractor;
employer identification number; estimated starting and completion dates of the
subcontract; and the geographical area in which the subcontract is to be performed.

(c) As used in these specifications:

(1) "Employer identification number" means the
Federal Social Security number used on the Employer's Quarterly Federal Tax Return,
U.S. Treasury Department Form 941:

(2) "Minority" includes:

(i) Black (all persons having origins in any of the
Black African racial groups not of Hispanic origin);

(ii) Hispanic (all persons of Mexican, Puerto Rican,
Dominican, Cuban, Central or South American culture or origin, regardless of race);

(iii) Asian and Pacific Islander (all persons having origins
in any of the original peoples of the Far East, Southeast Asia, the Indian Subcontinent, or
the Pacific Islands); and

(iv) American Indian or Alaskan Native (all persons
having origins in any of the original peoples of North America and maintaining
identifiable tribal affiliations through membership and participation or community
identification).
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(d) Whenever the Contractor, or any subcontractor at any tier,
subcontracts a portion of the construction work involving any construction trade, it shall
physically include in each subcontract in excess of $10,000 those provisions which
include the applicable goals for minority and female participation.

(e) The Contractor shall implement the specific affirmative
action standards provided in subparagraphs (1) through (16) of Paragraph (h) hereof. The
goals set forth above are expressed as percentages of the tMOAI hours of employment
and training of minority and female utilization the Contractor should reasonably be able
to achieve in each construction trade in which it has employees in the premises. The
Contractor is expected to make substantially uniform progress toward its goals in each
craft during the period specified.

(f) Neither the provisions of any collective bargaining
agreement, nor the failure by a union with whom the Contractor has a collective
bargaining agreement, to refer either minorities or women shall excuse the Contractor's
obligations hereunder.

(g) In order for the nonworking training hours of apprentices
and trainees to be counted in meeting the goals, such apprentices and trainees must be
employed by the Contractor during the training period, and the Contractor must have
made.a commitment to employ the apprentices and trainees at the completion of their
training subject to the availability of employment opportunities. Trainees must be trained
pursuant to training programs approved by the U.S. Department of Labor.

(h) The Contractor shall take specific affirmative actions to
ensure equal employment opportunity ("EEO").

The evaluation of the Contractor's compliance with these
provisions shall be based upon its good faith efforts to achieve maximum results from its
actions. The Contractor shall document these efforts fully, and shall implement
affirmative action steps at least as extensive as the following:

(1) Ensure and maintain a working environment free of
harassment, intimidation, and coercion at all sites, and in all facilities at which the
Contractor's employees are assigned to work. The Contractor, where possible,
will assign two or more women to each phase of the construction project. The
Contractor, shall specifically ensure that all foremen, superintendents, and other
supervisory personnel at the premises are aware of and carry out the Contractor's
obligation to maintain such a working environment, with specific attention to
minority or female individuals working at the premises.

(2) Establish and maintain a current list of minority and female
recruitment sources, provide written notification to minority and female
recruitment sources and to community organizations when the Contractor or its
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unions have employment opportunities available, and maintain a record of the
organizations' responses.

(3) Maintain a current file of the names, addresses and
telephone number of each minority and female off-the-street applicant and
minority or female referral from a union, a recruitment source or community
organization and of what action was taken with respect to each such individual. If
such individual was sent to the union hiring hall for referral and was not referred
back to the Contractor by union or, if referred, not employed by the Contractor,
this shall be documented in the file with the reason therefor, along with whatever
additional actions the Contractor may have taken.

(4) Provide immediate written notification to the Lessee when
the union or unions with which the Contractor has a collective bargaining
agreement has not referred to the Contractor a minority person or woman sent by
the Contractor, or when the Contractor has other information that the union
referral process has impeded the Contractor's efforts to meet its obligations.

(5) Develop on-the-job training opportunities and/or participate
in training programs for the area which expressly include minorities and women,
including upgrading programs and apprenticeship and training programs relevant
to the Contractor's employment needs, especially those programs funded or
approved by the Department of Labor. The Contractor shall provide notice of
these programs to the sources compiled under subparagraph (2) above.

(6) Disseminate the Contractor's EEO Policy by providing
notice of the policy to unions and training programs and requesting their
cooperation in assisting the Contractor in meeting its EEO obligations; by
including it in any policy manual and collective bargaining agreement; by
publicizing it in the Contractor's newspaper, annual report, etc.; by specific
review of the policy with all management personnel and with all minority and
female employees at least once a year; and by posting the Contractor's EEO
policy on bulletin boards accessible to all employees at each location where
construction work is performed.

(7) Review, at least every six months the Contractor's EEO
policy and affirmative action obligations hereunder with all employees having any
responsibility for hiring, assignment, layoff, termination or other employment
decision including specific review of these items with on-premises supervisory
personnel such as Superintendents, General Foremen, etc., prior to the initiation
of construction work at the premises. A written record shall be made and
maintained identifying the time and place of these meetings, persons attending,
subject matter discussed, and disposition of the subject matter.

(8) Disseminate the Contractor's EEO policy externally by
including it in any advertising in the news media, specifically including minority
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and female news media, and providing written notification to and discussing the
Contractor's EEO policy with other Contractors and Subcontractors with whom
the Contractor does or anticipates doing business.

(9) Direct its recruitment efforts, both oral and written, to
minority, female and community organizations, to schools with minority and
female students and to minority and female recruitment and training organizations
and to State-certified minority referral agencies serving the Contractor's
recruitment area and employment needs. Not later than one month prior to the
date for the acceptance of applications for apprenticeship or other training by any
recruitment source, the Contractor shall send written notification to organizations
such as the above, describing the openings, screening procedures, and tests to be
used in the selection process.

(10) Encourage present minority and female employees to
recruit other minority persons and women and, where reasonable, provide after
school, summer and vacation employment to minority and female youth both on
the premises and in areas of a Contractor's workforce.

(11) Tests and other selecting requirements shall comply with
41 CFR Part 60-3.

(12) Conduct, at least every six months, an inventory and
evaluation at least of all minority and female personnel for promotional
opportunities and encourage these employees to seek or to prepare for, through
appropriate training, etc., such opportunities.

(13) Ensure that seniority practices, job classifications, work
assignments and other personnel practices, do not have a discriminatory effect by
continually monitoring all personnel and employment related activities to ensure
that the EEO policy and the Contractor's obligations hereunder are being carried
out.

(14) Ensure that all facilities and company activities are
nonsegregated except that separate or single-user toilet and necessary changing
facilities shall be provided to assure privacy between the sexes.

(15) Document and maintain a record of all solicitations of
offers for subcontracts from minority and female construction contractors and
suppliers, including circulation of solicitations to minority and female contractor
associations and other business associations.

(16) Conduct a review, at least every six months, of all
supervisors' adherence to and performance under the Contractors' EEO policies
and affirmative action obligations.
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(i) Contractors are encouraged to participate in voluntary associations
which assist in fulfilling one or more of their affirmative action obligations
(subparagraphs (1)-(16) of Paragraph (h) above). The efforts of a contractor association,
joint contractor-union, contractor-community, or other similar group of which the
Contractor is a member and participant, may be asserted as fulfilling any one or more of
its obligations under Paragraph (h) hereof provided that: the Contractor actively
participates in the group, makes good faith efforts to assure that the group has a positive
impact on the employment of minorities and women in the industry, ensures that the
concrete benefits of the program are reflected in the Contractor's minority and female
workforce participation, makes good faith efforts to meet its individual goals and
timetables, and can provide access to documentation which demonstrates the
effectiveness of actions taken on behalf of the Contractor. The obligation to comply,
however, is the Contractor's and failure of such a group to fulfill an obligation shall not
be a defense for the Contractor's non-compliance.

0) A single goal for minorities and a separate single goal for women
have been established. The Contractor, however, is required to provide equal opportunity
and to take affirmative action for all minority groups, both male and female, and all
women, both minority and non-minority. Consequently, the Contractor may be in
violation hereof if a particular group is employed in a substantially disparate manner (for
example, even though the Contractor has achieved its goals for women generally, the
Contractor may be in violation hereof if a specific minority group of women is
underutilized).

(k) The Contractor shall not use the goals and timetables or affirmative
action standards to discriminate against any person because of race, color, religion, sex or
national origin.

(1)	 The Contractor shall not enter into any subcontract with any person
or firm debarred from Government contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions and penalties for
violation of this clause including suspension, termination and cancellation of existing
subcontracts as may be imposed or ordered by the Lessee. Any Contractor who fails to
carry out such sanctions and penalties shall be in violation hereof.

(n) The Contractor, in fulfilling its obligations hereunder shall
implement specific affirmative actions steps, at lease as extensive as those standards
prescribed in paragraph (h) hereof so as to achieve maximum results from its efforts to
ensure equal employment opportunity. If the Contractor fails to comply with the
requirements of these provisions, the Lessee shall proceed accordingly.

(o) The Contractor shall designate a responsible official to monitor all
employment related activity to ensure that the company EEO policy is being carried out,
to submit reports relating to the provisions hereof as may be required and to keep records.
Records shall at least include for each employee the name, address, telephone numbers,
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construction trade, union affiliation if any, employee identification number when
assigned, social security number, race, sex, status (e.g. mechanical apprentice, trainee,
helper, or laborer), dates of changes in status, hours worked per week in the indicated
trade, rate of pay, and location at which the work is performed. Records shall be
maintained in an easily understandable and retrievable form; however, to the degree that
existing records satisfy this requirement, contractors shall not be required to maintain
separate records.

(p) Nothing herein provided shall be construed as a limitation upon the
application of any laws which establish different standards of compliance or upon the
application of requirements for the hiring of local or other area residents (e.g., those
under the Public Works Employment Act of 1977 and the Community Development
Block Grant Program).

(q) Without limiting any other obligation, term or provision under the
Lease, the Contractor shall cooperate with all federal, state or local agencies established
for the purpose of implementing affirmative action compliance programs and shall
comply with all procedures and guidelines established or which may be established by
the Port Authority.

PART II.

	

	 MINORITY BUSINESS ENTERPRISES/WOMEN-
OWNED BUSINESS ENTERPRISES

As a matter of policy the Port Authority requires the Lessee and
the Lessee shall itself and shall require the general contractor or other construction
supervisor and each of the Lessee's contractors to use every good faith effort to provide
for meaningful participation by Minority Business Enterprises (MBEs) and Women-
owned Business Enterprises (WBEs) in the construction work pursuant to the provisions
of this Schedule E. For purposes hereof, "Minority Business Enterprise" "(MBE)" shall
mean any business enterprise which is at least fifty-one percentum owned by, or in the
case of a publicly owned business, at least fifty-one percentum of the stock of which is
owned by citizens or permanent resident aliens who are minorities and such ownership is
real, substantial and continuing. For the purposes hereof, "Women-owned Business
Enterprise" "(WBE)" shall mean any business enterprise which is at least fifty-one
percentum owned by, or in the case of a publicly owned business, at least fifty-one
percentum of the stock of which is owned by women and such ownership is real,
substantial and continuing. A minority shall be as defined in paragraph II(c) of Part I of
this Schedule E. "Meaningful participation" shall mean that at least seventeen percent
(17%) of the tMOAI dollar value of the construction contracts (including subcontracts)
covering the construction work are for the participation of Minority Business Enterprises
and Women-owned Business Enterprises, of which at least twelve percent (12%) are for
the participation of Minority Business Enterprises. Good faith efforts to include
meaningful participation by MBEs and WBEs shall include at least the following:

(a)	 Dividing the work to be subcontracted into smaller portions
where feasible.
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(b) Actively and affirmatively soliciting bids for subcontracts
from MBEs and WBEs, including circulation of solicitations to minority and female
contractor associations. The Contractor shall maintain records detailing the efforts made
to provide for meaningful MBE and WBE participation in the work, including the names
and addresses of all MBEs and WBEs contacted and, if any such MBE or WBE is not
selected as a joint venturer or subcontractor, the reason for such decision.

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

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

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

(f) Insuring that provision is made to provide progress
payments to MBEs and WBEs on a timely basis.

(g) Not requiring bonds from and/or providing bonds and
insurance for MBEs and WBEs, where appropriate.

Certification of MBEs and WBEs hereunder shall be made by the Office of
Business and Job Opportunity of the Port Authority. If the Contractor wishes to utilize a
firm not already certified by the Port Authority, it shall submit to the Port Authority a
written request for a determination that the proposed firm is eligible for certification.
This shall be done by completing and forwarding such form as may be then required by
the Port Authority. All such requests shall be in writing addressed to the Office of
Business and Job Opportunity, the Port Authority of New York and New Jersey, 225 Park
Avenue South, New York, New York 10003 or such other address as the Port Authority
may specify by notice to the Lessee. Certification shall be effective only if made in
writing the Director in charge of the Office of Business and Job Opportunity of the Port
Authority, The determination of the Port Authority shall be final and binding.

The Port Authority has compiled a list of the firms that the Port Authority
has determined satisfy the criteria for MBE and WBE certification. This list may be
supplemented and revised from time to time by the Port Authority. Such list shall be
made available to the Contractor upon request. The Port Authority makes no
representation as the financial responsibility or such, firms, their technical competence to
perform, or any other performance-related qualifications.

Only MBEs and WBEs certified by the Port Authority will count toward
the MBE and WBE goals.

Page 8 of Schedule E



Please note that only sixty percent (60%) of expenditures to MBE or WBE
suppliers will count towards meeting the MBE and WBE goals. However, expenditures
to MBE or WBE manufacturer's (i.e. suppliers that produce goods from raw materials or
substantially alter them before resale) are counted dollar for dollar.

For 4bV
Port Authority
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HSTSO4-09-H•CI'1236
Memorandum of Agreement for JFK

ARTICLE I — PARTIES

The parties to this Memorandum of Agreement (hereinafter "Agreement" or "MOA") are the
United States Department of Homeland Security, acting through the Transportation Security
Administration C'TSA"), and The Port Autho rity of New York and New Jersey ("PANYNJ").

ARTICLE II — LEGAL AUTHORITY

This Agreement is entered into under the authority of section 44923 of title 49, United States
Code, as amended, and Division h, Department of Homeland Security Appropriations Act, 2008
of Public Law 110-161, the Consolidated Appropriations Act, 2069.

ARTICLE Ili — PURPOSE AND PROJECT SCOPE

The purpose of this Agreement is to set forth the terms and conditions, as well as establish the
respective cost-sharing obligations and other responsibilities of the TSA and the PANYNJ with
respect to the performance of the engineering, design, and integration of baggage Explosive
Detection Systems ("EDS") Projects and baggage screening system improvements at the John F.
Kennedy International Airport (the "JFK" or "Airpor).The objective of the Project is to enhance
baggage screening throughput and capabilities at (lie Airport.

The scope of the Project (thc "Project") is:

the construction and installation of a Checked Baggage Inspection System ("CHIS")
and/or modifications of or to existing CRISs for each Airport Terminal identified below;
and

1 the installation or baggage conveyor components, architectural, structural, mechanical,
electrical, and telecommunications infrastructure, and a baggage screening matrix (as
applicable)

to support the TSA's installation of EDS machines, Explosive Trace Detection ("ETD")
resolution area; remote multiplexed On Screen Resolution Room ("OSR")/control room (as
applicable); and the installation of hardware and software for use with an in-line EDS application
if needed. The Project Area is that area from the baggage insertion point into the EDS screening
matrix to the point where screened baggage is re-inserted into baggage makeup area.

The Project description for each Airport Terminal is as follows:

Terminal	 Project Descri (ion
JFK Terminal I	 New In-Line EDS System Matrix/Design/Constntction Build Out
JFK Terminal 2/3	 New In-Line EDS System Matrix/Design/Construction Build Out
JFK Terminal 4	 New In-Lire I:DS System Matrix/Design/Construction Build Out
JFK Terminal 7	 New in-Line EDS System Matrix/Design/Construction Build Out



HSTSO4-08-H-CT1236
Memorandum of Agrecment for J FK

ARTICLE IV —PROJECT COST AND ALLOWABLE COST'S

A. Project Cost: Project Cost are those costs related to the activities to be completed by the
PANYNJ or its designee to modify the Airport infrastructure and baggage handling system(s)
(" BHS") to support the TSA's installation and operation of the I-MS and ETD equipment at the
Airport. Project Cost does not include the costs of acquisition, delivery or installation of the
EDS and ETD equipment.

B. Federal Share of Allowable Costs: The TSA, for and on behalf of the United States, shall
pay as the United States share, ninety (90%) percent of the Allowable Costs (as such term is
defined in Circular A-87) and identified in paragraph D of this Article incurred in accomplishing
the Project described in this Agreement. The maximum obligation of the United States payable
under this Agrecment for Fiscal Year 2008 shall be:

Fiscal Year	 TSA FundlnR
2008	 $85,000,000.00

PR: 2108208CT1236
5CP08XBOl OD2008SWE04] GE0132230062006622CT0 .5906307200000000-252R-
TSA DIRECT-DEP. "TASK	 $85,000,000.00

Subject to Congressional appropriation and authorization, the maximum obligation of' tile United
States payable under this Agreement for Fiscal Year 2009 shall be:

Fiscal Year	 TSA Pundina
2009	 S To Be Determined

This reimbursement obligation shall not be deemed to be an obligation of the United States
Government under Section 1501 of Title 31, United States Code. This Agreement is not deemed
an administrative commitment for financing cxecpt until such amounts are authorized and
appropriated as provided in authormition and appropriation laws.

C. The Letter of intent attached to this Agreement as Appendix A, establishes, among other
things, a funding schedule in the amount of $400,000,000.00 for the inline baggage screening
Projects at John P. Kennedy International, LaGuardia, and Newark Liberty International
Airports. The scope and responsibilities for each Airport Project as set forth in - it Memorandum
of Agreement (identified below). To facilitate the strategic planning and Project priorities it is
understood that the funding allocated to each Airport in its Memorandum of Agreement may be
reallocated among the three airports at a later date i f deemed necessary and agreed to by the TSA
and the PAN YNJ.

I-ISTSO4-08-1.1-CT1235, Memorandum of Agreement for Newark Liberty international Airport
HSTSO4-08-I .1-CT1236, Memorandum ol'Agreemcnt for John P. Kennedy International Airport
HSTSO4-0841-CT1094, Memorandum of Agrecment for LaGuardia Airport

D. Project Costs allowable for reimbursement under this Agreement: Determination of
Allowable Costs, as such teen is defined in the United States Office of Management and Budget
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Circular A-87, "Cost Principles for State, local and Indian Tribal Governments," in effect on the
effective date of this Agreement ("Circular A-87"), will be made by the "ISA in accordance with
Circular A-87. If the enabling legislation for this Project prescribes policies or requirements that
differ from those in Circular A-87, or that differ from this Agreement, the provisions of the
enabling legislation shaft govern.

Project Costs considered Allowable Costs for reimbursement under this Agreement (which
Allowable Costs, must be, as provided in Circular A-87, allocable to federal awards under the
provisions of Circular A-87, and necessary and reasonable for the proper and efficient
performance and administration of federal awards), include:

Project Solt Costs, which consists of Engineering Costs (to include design,
specifications, bid documents, and contract documents), Construction Supervision
Costs (to include Project Management) and PANYNJ Letter or, Intent
Administration Costs. The ceiling for reimbursement of all Project Soil Costs is
limited to sixteen percent (16%) of the Project Costs. At TSA's discretion, the
ceiling for reimbursement of sill project Soli Costs may be increased to 18% at a
later date pending the results of actual 'terminal Project progress and review of
'terminal Project construction costs.
Design Costs incurred on. or after October 1, 2007.
EDS in-line checked baggage Construction Costs include, btu are not limited to:

o	 Demolition (infrastructure or BFIS related)
o	 BI-IS infrastructure upgrades, platforms, catwalks located within the EDS

screening matrix area
0 131•IS: That portion located within the EDS screening matrix area,

including redesign and upgrading of conveyors to support the integration
of the screening matrix only

• On-Screen Resolution (OSR) Room, Checked Baggage Resolution Area
(CBRA)

• Acoustical treatment in OSR and CBRA
•	 Electrical infrastructure (cabling, control panels) and basic lighting fixtures

for the CBIS, CBRA, and OSR.
• Telephone systems/pager systems for TSA CBRA and OSR only
• Heating, Ventilation, Air Conditioning (RVAC) enviromnemat

requirements for CBIS, OSR Room, C13RA and EDS Network equipment
room

E. Project Costs not considered reimbursable under this Agreement include:
• Employee break rooms, administrative office space, and restrooms
• Aesthetic architecture enhancements
• Maintenance, repair parts or spare parts for Airport Terminal improvements include

the baggage handling conveyor components installed under this Project

• Extended warranties beyond I year
• Maintenance of baggage conveyor system
• Profit or Corporate G&A costs to the PANYNJ. Profit and G&A for PANYNJ's

contractor(s) is an allowable cost
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• Costs incurred by the PANYNJ and or/designee, its contractors or agents to perform
work not allocable with the TSA approved design or TSA's Planning Guidelines
and Design Standards for Checked Baggage Inspection Systems

ARTICLE V: PROJECT RESPONSIBILITIES

Project responsibilities for TSA and the PANYNJ are outlined below. Specific Project and
technical responsibilities and perl'nnnance of all parties are contained in Appendix B attached
incorporated hereto by reference.

A. TSA Project Responsibilities

L TSA will provide a proposed design package for each integrated screening system in
each of the identified terminals. Each package will include a schematic design, basis
for design and Rough Order of Magnitude (ROM) costing. The schematic will reflect
the screening matrix, mainline feeds, take away belts, and all of the security process
areas/decision points. The basis for design will outline the proposed theory of
operation for the system; will contain the static modeling for each system as well as
possible mechanical considerations that can be identified at this design state. The
ROM costing will outline at a budgetary level the cost of the individual screening
systems.

2. Review and approve each 'terminal Project design (through 100%) and deployment
plans and specifications regarding installation of EDS units in accordance with TSA
Performance Guidelines and Design Standards for Checked Baggage inspection
Systems.

3. Confirm that the placement and installation or the EDS and F rD units in the baggage
screening matrix are in accordance with the individual Terminal Project design and
deployment plan.

4. Obtain or cause its contractors, consultants and agents to obtain all necessary.licenses,
insurance, permits and approvals.

5. Furnish, deliver, rig, install and test all necessary EDS and ETD security screening
equipment,

6. Provide EDS Original Equipment Manufacturer Technical Support Advisory Services
to the PANYNJ and/or designee regarding integration of the GDS units into the BFIS.

7. Provide the EDS System Specific 'rest Plan (SSTP) to the PANYNJ and/or its
designee following an GDS machine commissioning, coordination and test planning
meeting.

8. E;aablish and conduct the integrated Site Acceptance Testing (LSAT) for EDS machine
screening capabilities for each Terminal Project,

9. Observe and approve ISAT results before the GDS equipment is certified ready for
operational use.

10. The TSA will provide maintenance, repair, and refurbishment of all TSA EDS and
ETD equipment throughout its life cycle at no cost to the Port Authority and/or its
designee.
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B. PANYNJ Project Responsibilities

All work performed by the PANYNJ or its designee pursuant to this Agreement shall be
accomplished in acco rdance with the design(s) approved by TSA atnd in accordance with
PANYNJ's Airport Building Standards and Criteria.

1. PANYNJ shall start with a phasing process on Projects listed in Article 111 — Purpose,
Project and Scope based on priorities or future strategic planning. This strategic
planning should be presented to TSA Office of Security Technology for approval and
concurrence to assure that the Projects can be completed in accordance with the
constraints of cost, time, and scope.

2. Costs for each Terminal Project are to be recorded and reported on a Terminal-by-
Terminal basis,

3. Except for the responsibilities of the TSA, as outlined above, the construction and
installation of the individual Terminal project will be managed and overseen by the
PANYNJ and/or its designee. The PANYNJ, acting through such contractors as it may
choose, will provide the associated construction and baggage handling conveyor
contractors to undertake the Proo'ject. The PANYNJ will provide oversight of such
contractors to ensure Projects are completed within the prescribed costs and schedule.

4. Obtain or cause its contractors, consultants and agents to obtain all necessary licenses,
insurance, permits and approvals.

5. unsure the Project site will be ready to accommodate the installation of the rDS units
when delivered. Project site preparation includes, but is not limited to, BiiS
modifications, electrical site preparation, including infrastructure to protect electrical or
Fiber optic cables, environmental controls, and any other Airport 'Terminal
infrastructure work required to support the operational environment of the EMS and
I' I'D units.

6. facilitate the installation critic EDS units by providing a clear path during rigging and
I'IDS installation, and provide sufficient space to allow for initial deployment activities
such as unerating the LDS equipment and devices.

7. Adhere to OSHA standards required for occupied spaces as well as the applicable EDS
installation guide specifications for CDS operational environment requirements.

8. Once installed, provide reasonable measures to protect the GDS and ETD equipment
Front harm in the screening area.

9. The PANYNJ shall require that full ingress and egress be provided to the TSA and its
contractors for the installation, operation, testing, maintenance, and repair of the CDS
and ETD equipment at all times.

10. Perform and bear all cost of the operation, maintenance and repairs for the Airport
Terminal installed property such as the baggage handling conveyor system, heating, air
conditioning, kind electrical infrastructure in support of this Project. Except lbr the
TSA securing screening rDS and GTD equipment owned by the TSA, the PANYN.t its
lessees or assigns as applicable, shall own and have title to all personal property,
improvements to real property, or other assets which tare acquired under this
Agreement. It will be the responsibility of the PANYNJ, or its contractor or lessee to
operate, maintain, and if it becomes necessary, repair or replace such property to
support the efficient use of the TSA Security Screening Equipment for its useful life.
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1 I. Title to non-TSA Security Screening Equipment such as ancillary equipment or
infrastructure appurtenances purchased or reimbursed using Federal funds, or installed
by the TSA, or its agents or contractors at the TSA's expense, or by the PANYNJ or its
agents or contractors, or its lessees, agents or contractors, vests in the PANYN.I.

12. Submit monthly progress status reports to the TSA Project Manager and TSA
Contracting Officer identified in Article VIII — Authorized Representatives. The
monthly report should provide an executive summary of work performed to date,
identify the events to occur within the next 90 days, identify the PANYNJ and/or
designee(s) and its key contractor points of contact and use an earned value
management approach to identify the cost and schedule variance incurred against work
performance completed to date. Fach Terminal Project is to be addressed separately in
the monthly report.

C. Deliverables. The deliverables required to be submitted by the PANYNJ and/or its designee
with respect to each Terminal are described in Appendix 13-1; specific testing related
deliverables are outlined in Appendix 13.

ARTICLE VI - Ull'ECTIVE DATE AND TERM

The effective date of this Agreement is the date on which the authorized PANYN.i of7icia) signs
it and the TSA's authorized official signs it, whichever date is later. The overall Airport Project
completion is currently estimated to be on or about September 20. 2013 unless earlier terminated
by the parties as provided herein or extended by mutual agreement pursuant to Article XIII. The
period of performance for this effort is established in order to allow the PANYNJ tithe to submit
a final invoice, close out each Terminal Project, and address any other issues,

Within thirty business (30) days of the PANYNJ and TSA Project Manager concurrence to begin
a 'terminal Project, the PANYN.I and/or its designee(s) will establish and provide Project
Milestones for each Terminal to the TSA ['reject Manager tntd TSA Contracting Officer
identified in Article Vlll that allow objective measurement of progress toward completion.

ARTICLE vii - ACCEPTANCE AND TESTING

TSA will deem the Project complete upon successful completion of the TSA SIDS systems test
conducted by the TSA independent validation and verification (IV&V) contractor that confirms
that the baggage screening system has been installed in accordance with the TSA Checked
Baggage Inspection System Performance Criteria and technical specifications for the EDS
baggage screening equipment. Succcssful completion requires the conection of defects
identified, if any, during the COS systems test. Ten percent (10%) of each invoice submitted for
each Terminal Project will be retained for the duration of the Project until the baggage screening
system has successfully passed the TSA EDS systems test and defects, if any, identified during
the system test have been corrected by the PANYNJ and/or its designee. The PANYN.1 is not
responsible for correcting any defects related to the EDS equipment. It shall be the TSA's
responsibility to correct at its sole cost any TSA's EDS equipment system defects, and the 10%
retained amount referred to above shall be paid to the PANYNJ if the system failure is due to
defects associated with TSA equipment or installation.
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ARTICLE Vill. AUTHORIZED REPRESENTATIVES

The authorized representative for each party shall act on behalf of that party for all matters

related to this Agreement. Each party's authorized representative may appoint one or more

others to act as authorized representative for any administrative purpose related to this
Agreement, provided written notice of such appointments arc made to the other party to this
Agreement. The authorized representatives for the parties are as 1'oilows:

A,	 TSA Points of Contact:

Terry Spradlin

TSA Project Manager
Oriicc ol'Security'I'cchttology, TSA-16

"Transportation Security Administration

701 South 12' x' Street

Arlington, VA 22202

Phone: 571-227-4108
I -Mail Address: terry.spradlin@dhs.gov

John Reed
Eastern Region Deployment Manager/Contracting Ofliccr'rechnical

Representative

Ofiicc or Security Technology, TSA-16
Transportation Security Administration

701 South 12th Street

Arlington, VA 22202
Phone: 571.227-1563

E-Mail Address: johii.rcedl@dhs.gov

Connic'I'hornton
Contracting Officer

Transportation Security Administration

4275 Airport Road, Suite C

Rapid City, SD 57703
]'hone: 605-393-8191

E-Mail Address: connie.thornton@dhs.6ov

Only the'rSA Contracting Oliicer has the authority to bind the federal government with respect
the expenditure of funds. The TSA Contracting Officer Technical Representative (COTR) is

responsible for the technical administration of this Agreement and technical liaison with the

PANYNJ and/or its designee. The TSA CO"1'R is not authorized to change the scope of work, to

make any commitment or otherwise obligate the 'rSA, or authorize any changes that affect the
liability of the TSA.
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The PANYNJ and or its designee must notify the TSA CO and COTR in event that any TSA
agent or employee takes any action which is interpreted by the PANYNJ or its designee as

direction which consequently increases the individual Terminal Project cost and would cause the

PANYNJ to seek reimbursement from TSA beyond TSA's liability as stated in this Agreement.

The PANYNJ's Points of Contact:

The PANYNJ's Point of Contact for all correspondence is:

Jeanne M. Olivier, A.A.E.

General Manager, Aviation Security and Technology
Aviation Department

The Pon Authority of New York and New Jersey

233 Park Avenue South, 9"' Floor, New York, New York 10003
Telephone: 212-435-3726

E-Mail: iolivicr a pnnynj,gov

The PANYNJ's Point of Contact I'or invoices is:

To be provided by PANYNJ.

ARTICLE IX — PAYMENT

Should the TSA contributions represent more than 90 percent of the total final Allowable costs;

the PANYNJ will refund the TSA I'or the difference to achieve a 90 percent level. The parties

agree that all costs in excess of TSA's funding contribution as well as any costs that do not

comply with Circular A-87 shall be borne solely by the PANYNJ unless otherwise agreed by time
TSA in a modification in accordance with Article X111 — Changes and/or Modifications.

Reimbursement by TSA is conditioned upon submission to TSA of an invoice identifying the

Project costs that have been incurred and paid, The TSA intends to make payment to the
PANYNJ within 45 calendar days of receipt or each properly prepared invoice for
reimbursement of incurred costs. The TSA reimbursement process consists of two steps:

a. Step I —"Summary" Invoice Submittal to the U.S. Coast Guard Finance Center for
Payment

The United States Coast Guard Center performs the payment function on behalf of the

TSA. For purposes of submission to the Coast Guard Finance Center, the PANYN.Is
invoice format is acceptable for the "Summary" Invoice. Central Contractor
Registration is mandatory for invoice pa yment; for further information, please refer to
http://www,ccr.gov
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At a mininnun the "Summary" Invoice should contain:

(1) AgreemcntNumbcr I-ISTSO4-08-1i-CT1236
(2) Invoice Number and Invoice Date
(3) Complete Business Name and Remittance Address.
(4) Point of Contact with address, telephone, I'ax and e-mail address contact

information
(5) Tax Identification Number and DUN's Number
(6) Dollar Amount of Reimbursement being requested
(7) Signature of PANYNI's authorized representative and the following

certification language: "This is to certify d iui the services set fiorlh herein
were performed durin,; the period stated and that the incurred costs hilted
were actually erpended .for the Project. "

The "Summary" Invoice may be submitted by standard email or by electronic
transmission to the following address(s):

Mailing Address: TSA Commercial Invoices
USCG Finance Center
P.O. Box 4111
Chesapeake, VA 23327.4111

Email: PIN-SMB-TSAINVO[Cf--Sauseg.mil

It. Step 2 — "Summary" Invoice and Supporting Doctrmcntalion Submittal to TSA for
Approval of Payment

The TSA Contracting Officer and the Contracting Officer's Technical Representative are
required to review and approve all in voices prior to payment. To aid in this review, the
PANYNJ and/or its designee shall provide a copy of the "Summary" Invoice along with
all receipts, contractor pay requests and other supporting information which specify the
vendor, services provided, and products delivered as well as the appropriate
identifications that the Airport has paid these obligations. The PANYN.1 and/or its
designee are encouraged to provide this supporting information simultaneously with Step
1 in order to expedite the payment process.

The Support Documentation should contain the following items:
• Summary Invoice from Step 1
• An executive summary Project overview with the first invoice
• Spreadsheet listing the invoices being submitted, with totals

• Individual, signed and approved contractor invoices, with scope of values or
statement of work (copies of contracts and change orders provide support ror the
work being actual, allowable, allocable and reasonable,)

• Copies of subcontractors' invoice if listed on it contractor's invoice as a
single amount (copies of timeshects and detailed backup not required if
descriptions are clear and specific).

E
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proof of payment by the PANYN.i and/or its designee for each invoice in the
Form of copies of checks/warrunts, bank wire transfers, or accounting system
transactions.

The "Summary" Invoice and supponing documentation may be submitted by mail via
CD or paper documents or electronic transmission to the following address; the final
Closeout invoice should include proof that all required deliverables have been provided:

John Gebhart
Jacobs Caner & Burgess, inc
2231 Crystal Drive, Suite 300
Arlington, VA 22202
Phone: 571-721.1269
Email: john.gebhart rr'acobs.conn

Upon completion of the review of the supporting documentation for the "Summary"
Invoice, the TSA Contracting Officer and Contracting Officer Technical Representative
will advise the Coast Guard Finance Center regarding payment of the "Summary"
invoice. TSA has the right to recoup any payments made to the PANYNJ if the TSA
determines that the invoices exceed the actual costs incurred.

ART1CLC X —AUDITS

A. The federal government, including the Comptroller General of tine United States, has the right
to examine or audit financial records relevant to this Memorandum of Agreement for a period
not to exceed three (3) years after expiration of the terms or this Agreement. The PANYNJ
and/or its designee, ^ their contractors must maintain an established accounting system that
complies with accounting principles generally accepted in the United States. Records related to
disputes arising out of this Agreement shall be maintained and made available until such disputes
have been resolved to the satisfaction of the'rSA.

B. As used in (his provision, "records" includes books, documents, accounting procedures and
practices, and other data, regardless of type and regardless of whether such items are in written
form, in the forth of computer data, or in any other form.

C. The PANYNJ and/or its designee shall maintain all records and other evidence sufficient to
reflect costs claimed to have been incurred or anticipated to be incurred directly or indirectly in
performance of this Agreement. The TSA Contracting Officer or the authorized representative
of the TSA Contracting Officer shall have tine right to examine and audit those records at any
time, or from time to time. The right of examination shall include inspection at all reasonable
times at the offices of the PANYNJ and/or its designee or at the offices of the respective
contractor(s) responsible for the Project.

D. The PANYNJ and/or its designees will be required to submit cos( or pricing data and
supporting information in connection with any invoice relating to this Agreement if requested by
the TSA Contracting Officer.
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E. This Article X shall not be construed to require the PANYNJ and/or its designee, their
contractors or subcontractors to create or maintain any record that they do not maintain in the
ordinary course of business pursuant to a provision of law, provided that those citifies maintain
records that conform to generally accepted accounting practices.

ARTICLE XI — REQUIRED FEDERAL PROCUREMENT PROVISIONS

Required Federal Procurement Provisions are provided in Appendix C.

ARTICLE XII -- CHANCES AND/OR MODIFICATIONS

Changes and/or modifications to this Agreement shall be in writing and signed by the TSA
Contracting Officer and the authorizing official of the PANYNJ. The modification shall state the
exact nature of the change and/or modification. No oral statement by any person shall be
interpreted as modifying or otherwise affecting the terms of this Agreement. The properly
signed modification shall be attached to this Agreement and thereby become a part of this
Agreement.

ARTICLE XIII — LIMITATION OF LIABILITY

Each party to this Agreement shall bear total responsibility for its own negligent acts, errors or
omissions that arise out of this Agreement. In no event shall either Party be liable for any
indirect, special, punitive, incidental or consequential damages arising out of or tinder this
Agreement, whether under contract warranty, or toil, including loss of revenue or profits,
regardless of' (lie ability to anticipate such damages, The PANYNJ does not waive its right to
pursue claims against the United States or any of its agencies under the Federal Torts Claims
Act.

ARTICLE XIV -- DISPUTES

When possible, disputes will be resolved by informal discussion between the appropriate
PANYNJ representative and the TSA Contracting Officer. if a dispute cannot be resolved
through negotiations, the dispute shall be submitted to the Office of Dispute Resolution for
Acquisition ("ODRA") (see )itlp: //Nvww.I aa.gov/,tgc/odra/defauli.fitni) . ODRA acts on behalf of
TSA, pursuant to a Memorandum of Agreement dated September 23, 2002, to manage TSA's
dispute resolution process and to recommend decisions on matters concerning contract disputes.
Judicial review, where available, will be in accordance with 49 U.S.C. 46110, and shall apply
only to final agency decisions.

IN
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ARTICLE XV —TERMINATION

In addition to any other termination rights provided by this Agreement, either poly may
terminate this Agreement at any time with cause, and without incurring any liability or obligation
to the terminated party (other than performance ol'obligations accrued on or prior to termination
date) by giving the other party at lease ninety days written notice of termination. Upon receipt of
notice of termination, the receiving party shall take immediate steps to stop the accrual of any
additional obligations, which might require payment,

In the event of termination or expiration of this Agreement, any TSA funds that have not been
spent or incurred for allowable expenses prior to Ilene date of termination and are not reasonably
necessary to cover termination expenses shall be returned and/or de-obligated from this
Agreement.

ARTICLE. XVI — CONSTRUCTION OF THE AGREEMENT

A. Nothing in this Agreement shall be construed as incorporating by reference or implication
any provision of Federal acquisition law or regulation. It is not intended to be, nor shall it be
construed as creation of a partnership, corporation, or other business entity between the parties.

D. Each party acknowledges that all parties hereto participated equally in the negotiation and
dralling of this Agreement and any amendments thereto, and that, accordingly, this Agreement
shall not be construed more stringently against one party than against the other.

C. This Agreement constitutes the entire agreement between the parties with respect to the
subject matter hereof and supersedes all prior agreements, understandings, negotiations and
discussions, whether oral or written.

D. In the event that any Article and/or parts of this Agreement are determined to be void, such
Article or portions thereof shall lapse. No such lapse will affect the rights, responsibilities, and
obligations of the parties under this Agreement, except as provided herein. If either party
determines that such lapse has or may have a material effect on the performmancc of the
Agreement, such party shall promptly notify the other party, and shall negotiate in good faith a
mutually acceptable amendment to the Agreement if appropriate to address the effect of the
lapse.

ARTICLE XVII — MEDIA AND PROTECTION OF SENSITIVE SECURITY
INF012MATION

A. SENSITIVE SECURITY INFORMA'T'ION

No Sensitive Security Information (SSI), as such term is defined in 49 CPR Part 1520, shall be
disclosed except in accordance with the provisions ol'49 CFR 1520.

13
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B. MEDIA

Unless otherwise required by law, PANYNJ and/or its designee shall not make publicity or
public affairs activities related to the subject matter of this Agreement unless written approval
has been received from the TSA Office of Security Technology or the TSA Office of Strategic
Communication and Public Affairs.

ARTICLE XVIII - SURVIVAL OF PROVISIONS

The following provisions of this Agreement shall survive the termination of this Agreement:
Article V— Project Responsibilities, paragraph A. 10, and paragraph B. 10; Article X — Audits;
Article X111 — Limitations on Liability; Article XIV — Disputes, and Article XV111 — Survival of
Provisions.

14
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Signatures

The Parties have executed this Agreement in multiple copies, each of which is an original.

WITNESS:

THE PORT AUTHORITrOk NEW YORK AND NEW .JERSEY

C^̂' '	 Date: 9 /o o f.—
By: Ernesto L. Butcher, Deputy Executive Director,  O

UNITED STATES
Department of Homeland Security
Transportation Security Administration

►ajai ;	 ^^r+	 rtv .
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U.S. ag.,tinmI of Ilnmuiund Str.,H Y
NO S,mlh 1 Nh Stew

•4lingu,n, tlt 22202-1720

9-;'0 .fl , Transportation
Security

^ Administrationn.,^•
LETl'ER OF INTENT

('HE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

This Letter of Intent (1-01) sets forth the intention of the Transportation Security

Administrntion (TSA), effective this date. in accordance with the provisions ofSecrion

14913 (f ride 49• Unitad Stcrrex Code, u.r rmtended: Division E. Department gl'Nnmeland
Security Appropriations Act• 1008: Public Lam , 110- 161,  the Con.solidwed
Approprioduns Act. 2008: and Memoranda of Agreement (MOAs) to which this LOl is

appended, to obligate from budget authority to reimburse The Port Authority of New

York and New Jersey (PANYNJ) for the United Stales' share of allowable costs at the

John F. Kennedy International Airport (.iFK), LaGuardia Airport fl-CIA), ant! Newark

Liberty International Airport (17 WR), collectively the PANYNJ Airports. for the airport

security improvement project (PrujM) as summarized beloxc:

The MOAs will establish the efloris for providing the necessary design, construction

management. and construction of the PANYNJ Airpotls---.IFK. LGA. and CWR—to

develop in-line baggage system solutions that will enable TSA to install and operate

explosives detection systems associated with in-line baggage screening systems m those
airports.

The maximum United States obligation pursuant to this LOl for the Project summarized
above shall be in an amount not-to-exceed 90 percent of the total Project costs of
$444.444.444.00 to a total Federal share of up to $400.000.000.00. After funds have

been appropriated and obligated. TSA shall issue funds to reimburse the PANYNJ h'om
current and Fiscal Year 2009 budget authority. according to the following schedule:

Piscal Year (FY?	 Federal Funds

FY 2008	 $200 million (current budget authority)
FY 2009	 200 mi lion (future budget authority)

Total:	 $400 million

IFthe Congressional appropriation and allocation is less than $200A00,000 in FY 2009

for TSA baggage screening projects for the PANYNJ Airports, then the FY 2009 funding

increment for the Project ma y be reduced accordingly.

The announcement of this intention shall not be deemed an obligation of the United

States Government under Section 1501 of title 31. United States Code, and the LOI is not

deemed to be an administrative commitment of financing• An obligation or

administrative commitment may be made only as amounts are provided in awhorization

and appropriation laws.
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TSA may, from time to time, following consultation with the PANYNJ, amend this 1,01

and the MOAs to adjust the payment schedule. and such adjustments may be made by

TSA when occasioned by changes in the actual allowable costs of the Project, in the

actual time required to complete the Project, in actual or estimated future obligating

authority, or otherwise. when determined at the discretion of the Department of
Homeland Secur ity Assistant Secretary of the TSA to be in the best interests of the
United States.

TSA will give fill] consideration to the aggregate amount of future obligations and the

payments scheduled under all rnnstanding LOIs in lormulating its annual budget requests.
A statutory restriction on total obligating authority in it 	 fiscal year, however, may
necessitate a reduction in funds to be reimbursed For that year.

The LOl is conditioned upon the PANYN.1's compliance with the MOAs to which this

1-01 is appended and of which it is made a part. Failure to compl y with such
requirements may lead to revocation of this 1-01 and termination or the MOAs in

accordance with the terms of the MOAs.

United Stares ofAmerica

Department of Homeland Security

"Transportation Security Administration

Kip Hawley
Assistant Secretary

B^Lo^aB + ^_^

Date
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Appendix B

MEMORANDUM OF AGREEMENT

APPENDIX B

DELIVERABLES

Rem Submitted To: Frequency or Due Date S eciai Notes:

Design: TSA Project Manager Per the approved schedule. Port Authority shall attain written
30°%, 70%, 100% and approval from TSA before moving
associated cost estimate (onward on desi n effort stages.
Master Schedule and TSA Project Manager Submitted within 120 business days Alt schadulea and cost estimates to
detailed Estimate of Costs TSA Contracting Officer ('CO') of MOA signing to be updated and be approved must have written
to Include Project TSA Contracted Site Lead submitted with monthly report as concurrence TSA Project Manager
Milestones (Design, Project is underway.
Construction and Baggage

S elan- Hindfirin
Schedule 01 Values for TSA Project Manager PANYNJ/Deslgnee to provide upon All schedules and cost estimates to
Design, Construction, TSA CO issuing Notice to Proceed to be approved must have written
Baggage Handling TSA Contracted Site Lead Contractor approval from TSA
Contracts
Design, Construction and

_
TSA CO Upon Award by PANYNJ/Designee. Provide copy of contract to TSA

BHS Contracts 1 $500,000 Change Orders are to also be Contracting Officer (CO)
including any subsequent provided to TSA CO when issued,
change ro ers.
Monthly Project Report. TSA Project Manager Monthly. Electronic submission Is
(Current and forecasted for TSA CO requested If feasible.
the next podod's tasks.) TSA Contracted She Lead

•	 Teske completed
•	 Schedule
•	 Budget and actual

costs spent to
data

•	 Goal Variance
•	 Schedule

Variance
Variance analysis
data in excess of I
to%

•	 Identify Tasks for
next 90 days

Close Out Process requires Close Out Report submitted to Initiated after 75A completion of
the Correction of testing TSA Project Manager and TSA Integrated Site Acceptance testing
deficiencies (If any) Contracted Site Lead and deficiencies (If any) have been

corrected.
As Bulk Drawings and final TSA Project Manager No later than 30 days after
configuration in electronic commissioning of system(s)
formal, ,dw'g (AutoCAD) or

- comparable format PDF
Overview of drawings of the TSA Project Manager 30 days after commissioning of I
EDS MatriVNodo, BHS systems)
systems Resolution Room,
OSR Room as applicable.
dwg (AutoCAD) or
comparable PDF format
Final Invoice TSAT Project Manager Upon correction of testing Typically occurs three to four

TSA CO deficiencies, submission of as-built' months after ISAT.
drawings and closeout of
PANYWIDesignee totaled
contracts



Additional Provisions for Construction Contracts Exceeding $10,000

Egual Opportunity Clause (MS Word) - 41 CFR Part 60-1.4

Certification of Non-Segregated Facilities (MS Word) - 41 CFR Part 60-1.8

Notice of Requirement for Affirmative Action (MS Word) - 41 CFR Part 60-4.2

Equal Employment Opportunity Specification (MS Word) - 41 CFR Part 60-4.3

Termination of Contract (MS Word) - 49 CPR Part 1836

0
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APPENDIX C

REQUIRED FEDERAL PROCURENTENT PROVISIONS

Construction Contracts

Provisions for all Construction Contracts

•	 Buy American Preference - Title 49 U.S,C., Chapter 501 - Under Revision

Civil Rights Act of 1964 Title VI (MS Word) - Contractor Contractual Requirements - 49

CFR Part 21

•	 Airport and Airway Improvement Act of 1982, Section 520 (MS Word) - Title 49 U.S.C.

47123

•	 Lobbying and.lnfluencina Federal Employees (MS Word) - 49 CFR Part 20

Access to Records and Reports (MS Word) - 49 CFR Part 18.36

•	 Disadvantaged Business Enterprise (MS Word) -49 CFR Part 26

Energy Conservation (MS Word) - 49 CFR Part 16.36

Breach of Contract Terms (MS Word) - 49 CFR Part 18.36

•	 Rights to Inventions (MS Word) - 49 CFR Part 18.36

+	 Trade Restriction Clause (MS Word) - 49 CFR Part 30

•	 Veteran's Preference (MS Word) - Title 49 U.S.0 47112

Additional Provisions for Construction Contracts Exceeding $2,000

•	 Davis Bacon Labor Provisions (MS Word) - 29 CFR Part 5
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Additional Provisions for Construction Contracts Exceeding $25,000

•	 Certification Req*ardinq Debarment Suspension Ineligibility and Voluntary Exclusion (MS Word) -
49 CFR Part 29

Additional Provisions for Construction Contracts Exceeding $100,000

•	 Contract Workhours and Safety Standards Act Reauirements (MS Word) - 29 CFR Part 5

•	 Clean Air and Water Poiwtion Control (MS Word) - 49 CFR Part 1 B.36(i)(12)

•	 Back to top

Equipment Contracts

Provisions for all Equipment Contracts

•	 Buy American Preference - Title 49 U.S.C., Chapter 501

•	 Civil Rights Act of 1964 Title VI (MS Word) - Contractor Contractual Requirements - 49 CFR Part
21

•	 Airport and Alr\vay improvement Act of 1982 Section 520 (MS Word) - Title 49 U.S.C. 47123

•	 Disadvantaged Business Enterprise (MS Word) -49 CFR Part 26

•	 Lobbying and Influencing Federal Employees (MS Word) - 49 CFR Part 20

•	 Access to Records and Reports (MS Word) - 49 CFR Part 18.36

•	 Energy Conservation (MS Word) - 49 CFR Part 18.36

•	 Breach of Contract Terms (MS Word) - 49 CFR Part 18.36

•	 Rights to Inventions (MS Word) - 49 CFR Part 18.36

•	 Trade Restriction Clause (MS Word) - 49 CFR Part 30

Additional Provisions for Equipment Contracts Exceeding $10,000

•	 Termination of Contract (MS Word) - 49 CFR Part 18.36

Additional Provisions for Equipment Contracts Exceeding $25,000

•	 Certification Regarding Debarment. Suspension ineligibility and Voluntary Exclusion (MS Word) -
49 CFR Part 29

Additional Provisions for Equipment Contracts Exceeding $100,000

•	 Clean Air and Water Pollution Control (MS Word) - 49 CFR Part 18.36(i)(12)

•	 Back to too

9
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Professional Services (AIE) Contracts

Provisions for all AIE Contracts

•	 Civil Rights Act of 1964 Title VI (MS Word) - Contractor Contractual Requirements - 49 CPR Part

21

•	 Airport and Airway Improvement Act of 1982 Section 520 (MS Word) - Title 49 U.&C. 47123

•	 Disadvan(aoed Business Enterorise (MS Word) - 49 CPR Part 26

•	 Lobbting and Influencing Federal E^ levees (MS Word) - 49 CPR Part 20

•	 Access to Records and Reports (MS Word) - 49 CPR Part 18,36

•	 Bream of Contract Terms (MS Word) -49 CPR Part 18.36

•	 Rights to Inventions (MS Word) - 49 CPR Part 18.36

•	 Trade Restriction Clause (MS Word) -49 CPR Part 30

Additional Provisions for AIE Contracts Exceeding $10,000

Termination of Contract (M5 Word) - 49 CPR Part M1 636

Additional Provisions for AIE Contracts Exceeding $25,000

•	 CertifiCation Regar^Enjent Suspension ineligibility and Voluntary Exclusion (MS Word) -
49 CFR Part 29

Additional Provisions for Equipment Contracts Exceeding $100,000
Clean.Air and Water Pollution Control (MS Word) - 49 CPR Part 16.36(1)(12
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APPENDIX D

John F. Kennedy International Airport (JFK)
Airport Terminal Baggage Screening Renovations

Technical Specification

A. TSA responsibilities with regard to the individual Terminal Projects are listed below in sections
I A to 1.7. Many responsibilities are delegated to TSA contractors such as the EDS Original
Equipment Manufacturer (OEM), TSA Site Lead Contractor, and TSA Independent Validation and
Verification (IV&V) Test Contractor but ultimate responsibility resides with TSA,

11 EDS PLACEMENT

TSA will install the EDS units, ETD screening equipment and ancillary equipment at the designated
Airport Terminal at a mutually agreed upon date. TSA through the EDS OEM or other TSA contractors
shall be responsible for coordinating and integrating activities regarding placement of EDS equipment
with appropriate TSA Staff and the Airport Baggage Handling System (BHS) team personnel.

1.2 INSTALLATION SUPPORT

1.2.1 Project Management

The EDS OEM shall be responsible for providing technical support throughout the entire period of
performance during the Terminal EDS Installation Project. The OEM shall be responsible for all labor,
materials, equipment, and support services required for planning, managing, and supervising all items
related to the installation of the EDS units and associated ancillary equipment.

1.2.2 Technical Support

TSA will provide technical support to the Project through existing contracts with the EDS OEM, TSA Site
Load, and TSA Test Lead.

• The identified TSA Site Lead should be included in all relevant planningtproject meetings relevant
to TSA contributions to each Terminal Project. Project schedules and updates should be
provided to the TSA Site Lead to ensure TSA has timely and sufficient notice of deliverable dates.

• The EDS OEM shall provide technical consultations to the TSA Project Team and Terminal
Project Manager Team regarding Project efforts that may include, but are not limited to:
teleconferences; reviews of drawings and specifications; and exchanges of technical
documentation such as specifications, manuals, and guides.

TSA Testing Contractor shall support testing of the EDS units and their integration with the BHS
and will develop relevant test plans and reports that will be shared with the Project Manager.

• Support for the development and execution of the MOA in place between TSA and the PANYNJ
will be provided by TSA Office of Acquisition.

Oversight and coordination of technical aspects of the Project will be provided by the TSA Office
of Security Technology, Deployment Team.

• Local TSA personnel shall support coordination of issues between TSA Headquarters and the
Project Manager as directed by the applicable Federal Security Director (FSD).
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Title Name Bole Contact Information
TSA PANYNJ Project Terry.Spradlin@dhs.gov

-Manager Tarry 5 radlin TSA Project Manager 571-227-4108
TSA I:asternRegion ContractingOfiicerTechnical John.ReedI	 dhs.gov
De to ment Lead John Reed Representative 571-227.1563
TSA 'testing Amy.Becke@dlis.gov
Coordinator Am Beeke TSA Test Coordinator 571-227-1261

Comtic.7'hornton©dhs.gov
TSA con salon Connie'I'hotnton Contractin g Officer 605.399.8191
TSA JFK FSD point of Mohammad dhs.govMohiinitiid.Siddiqui@dhs.gov
Contact Siddic ui Local 1FK TSA Coordinator 718.995-3964
PANYNJ Overall
Project Point of General Manager, Aviation jolivicr@pinynj.govpanynj.gov
Contact Jeanne Olivier Securil	 & Technolo. 212-435-3726

1.2.3 Commissioning Services

TSA, through the EDS OEM and other TSA contractors, shall be responsible for all labor, materials,
equipment, and support services needed to assemble, power up, configure, and install the EDS machines
into the required operational condition. The EDS OEM shall provide technical support, documentation,
and installation of the EDS units and the associated total Baggage Viewing Stations (BVS) after
confirmation that all pre-installation requirements have been met. The EDS OEM shall coordinate with
the TSA Project Manager/TSA Site Lead, TSA Test Lead, and the Terminal Project Manager's contractors
to perform system testing. The EDS OEM shall provide these services within two weeks of receipt of a
written request from the TSA,

1.3 INDEPENDENT VERIFICATION AND VALIDATION (iV&V) TESTING

Mandatory testing for this system includes Site Acceptance Testing (SAT) for the EDS units following
Installation; pre-I nlegrated Site Acceptance Testing following the integration of the EDS units with the
BHS of nned through a Test Readiness Report (TRR); and Integrated Site Acceptance Testing (ISAT)
prior to TSA acceptance of the system for operational use. See table below for minimum lead time
requirements for testing activities.

Test Activity Lead Time Needed
SSTP In ut 90 days prior to projected ISAT date
SAT of EDS units 7 days prior to EDS OEM confirmation of EDS unit's readiness
SSTP Delivery 30 days prior to projected ISAT date
SSTP Review
Meeting 14 days prior to projected ISAT date
TRR 3 business days (not less (hen) prior to projected ISAT date

ISAT 3 business days (not less than) following successful TRR

1.3.1. Site Acceptance Testing (SAT)

The EDS OEM and TSA Test Lead shall coordinate and conduct SAT testing on the EDS machines. The
EDS OEM shall Implement and coordinate testing by issuing a Test Readiness Notification (TRN) at least
7 days prior to the scheduled IV&V testing. Passing SAT results are required to certify equipment
readiness for operational use in screening baggage. In the event that supplied EDS units cannot meet
SAT test requirements, TSA will ensure that any defects are corrected or that the EDS unit is replaced.

1.3.2. Site Specific Test Plan Development (SSTP)
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TSA has arranged for its Testing Contractor to develop a Site Specific Test Plan based on testing criteria
outlined in the TSA Checked Baggage Inspection Systems Planning Guidelines and Design Standards to
be provided by TSA, The SSTP will be based on the Terminal Project Manager responses to an SSTP
questionnaire to be completed within 90 days of Integrated Site Acceptance Testing. The SSTP shall be
delivered to the Terminal Project Manager 30 days in advance of projected [SAT start-up. The TSA Test
Lead and Site Lead shall participate in an SSTP review meeting no less than 14 business days prior to
the projected ISAT start up to ensure that all Project Team concerns and questions about the ISAT test
Plan are resolved and to coordinate logistical and technical needs.

1.3.3. Integrated Site Acceptance Testing (ISAT)

Scheduling and Coordination: Construction schedule including the ISAT start date($) and duration(s)
shall be shared with the TSA Site Lead at 120, 90, 60, 30, and 14 days from the anticipated ISAT start
date. This schedule shall be distributed each time changes are made to the ISAT start date and/or
duration. Changes made to the schedule within two weeks of the planned ISAT start date may relieve
the TSA of the obligation to begin testing within three business days of the TRR. In this situation, the
ISAT start date could depend on TSA's testing workload and resource allocation.

Test Results and Reports:

Testing results will be shared in hard copy format with the Terminal Project Manager and the PANYNJ
Program Manager through the local TSA Point of Contact, Test results will identify any security, efficiency
or safety concerns, There are three (3) possible test outcomes:

• Pass — System meets TSA P&C Requirements;
• Defects Found — TSA will staff the system but further work needed to correct defects;
• Failed — TSA will not staff the system; Contractor should resolve issues as published and prepare

for re-testing.

1.4 INTEGRATION SERVICES

1.4.1. BHS Support

The EDS OEM shall assist the Terminal Project Manager's BHS contractor to establish digital and serial
communication for the EDS units. Once communication between devices has been established, the EDS
OEM shall provide the following support and integration services.

• Assist the BHS contractor to obtain efficient EDS operation.
• Provide on-site Integration Engineer Support Services to facilitate the entire integration effort with

the BHS.
•	 Be available to support system testing and validation conducted by in-house staff or external

contractors including Site Specific Test Plan (SSTP) for the Integrated Site Acceptance Test
(ISAT) and pro-ISAT project testing and throughout the planning phases including the issuance of
the ISAT TRN and TRR.

• During initial system operations run of live checked baggage, provide technical assistance as
requested by TSA and/or the Terminal Project Manager.

1.4.2. Software and Hardware

Following SAT and throughout the integration effort, the EDS OEM shall install and test the required
software and hardware to allow for digital and serial communication between the EDS and the BHS PLC
if required. Functionality of the EDS BHS Interface hardware and software shall be verified by the EDS
OEM at the interface box prior to working with the BHS contractor to ensure a proper operating PLC
interface and to avoid delays.

1.5 SYSTEM NETWORKING
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1.5.1 Network Infrastructure

The EDS OEM shall provide required patch cables and miscellaneous hardware to Interface between
network patch panel and EDS OEM supplied networking components.

13.2 Network Services

The EDS OEM shall provide: training for TSA staff; coordination and support for TSA and testing
certification; and resources to conduct installation, testing, and Initial operational support for networking.
No other network may Interface with the networked airport screening solution. The implemented
assigned network for operation shall be an isolated, stand-alone network.

	

1.6.	 TRAINING

TSA will provide training for TSA screening staff on the operation of the EDS and ETD equipment.

	

1.7.	 MAINTENANCE

Upon successful completion of SAT testing for each unit, TSA will maintain and repair the EDS and ETD
units throughout their lifecycles.

B. PANYNJ AND DESIGNEE TERMINAL PROJECT MANAGER RESPONSIBILITIES with regard to
the Terminal Projects are listed In sections 2.1 to 2.5 below,

2.0 DESIGN

The Terminal Project Manager will undertake completing the 100% design of a baggage screening
solution for Its respective Terminal(s), which meets the needs of the Airport, Airlines and TSA FSD, The
Project Manager shall submit design at 30%, 60% and 10D% intervals to TSA for review. The Project
Manager shall respond to TSA design review comments promptly and in writing.

2.1 EDS PLACEMENT

The Project Manager shall ensure that the Project site will be ready to accommodate the installation of
the EDS and associated equipment. The Project Manager shall be responsible for providing rigging
oversight activities, and shall provide adequate protection to the EDS machines and to the airport
infrastructure during any and all ED'S movements. The Project Manager shall coordinate with the EDS
OEM to Integrate all activities regarding placement of ED'S equipment. The Project Manager shall
provide reasonable measures to protect the EDS and ETD equipment from damage in the screening
area.

2.1.1 Site Readiness and Storage

The Project Manager shall confirm site readiness to receive ED'S units to the TSA Site Lead no later
than 10 business days prior to requested delivery date. Site readiness shall address availability of
permanent power; removal of obstacles to the rigging path; and adequacy of physical environmental
conditions within the delivery area that meet EDS OEM standards for protecting the EDS units. The
Project Manager shall provide secure storage for the ED'S units and ancillary equipment if site conditions
at the time of delivery do not provide adequate protection. The Project Manager shall provide secure
storage space for hardware associated with ED'S integration and multiplexing until it can be Installed by
EDS OEM Integration Support Staff.

2.1.2 Rigging Services
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The Project Manager Team will be responsible for providing rigging path verification, ingress path, and/or
structural analysis. If required, the Project Manager Team will remove and replace any wells, windows,
glass, doors, or other physical barriers in support of rigging activities.

2,2 INSTALLATION SUPPORT

2.2.1 . Power Requirements

The Project Manager will provide terminations to the EDS for electrical power. The Project Manager will
be responsible for providing all infrastructure power requirements including separate metering. If
applicable, the Project Manager will design and install all power requirements to terminal locations within
the OSR room, ETD room, and at EDS locations. The Project Manager will provide cabling from
terminations to EDS equipment. The Project Manager shall attest to the availability of power supply to
adequately support the EDS and associated equipment in accordance with OEM specifications and be
liable for damage to this equipment resulting from intentional deviations to accepted power supply
conditions.

2.2.2 Commissioning Services

The Project Manager will be responsible for obtaining all other infrastructures as stated In the
Memorandum of Agreement between the TSA and the PANYNJ and not mentioned In Section 2.2.1 to
support EDS operations and maintenance.

2.3 INTEGRATION SERVICES

The Project Manager shall ensure that the BHS Contractor coordinates with EDS OEM in support of
Integration activities (e.g,' installation and testing the required software and hardware to allow for digital
and serial com munication between the EDS and the BHS PLC) as needed. Terminations to the EDS for
BHS PLC communication shelf be performed by the BHS contractor.

2.4 NETWORKING

2.4.1. Network Infrastructure

The Project Manager will design and install all communication conduit, fiber, etc. as required by the EDS
OEM's design criteria for the EDS and EDS networking system, including but not limited to connectivity of
the remote OSR Room, ETD1Resolution area, and the Baggage Control Room as required. Exact
parameters will be reviewed at Project start-up by TSA. The Project Manager will provide cabling and
network patch panels in TSA control rooms, ETD search areas, and the TSA network room as determined
by the network design conducted in conjunction with the Project Manager. The EDS OEM shall provide
required patch cables and miscellaneous hardware to interface between network patch panel and EDS
OEM-supplied networking components. The Project Manager will provide all electrical outlets to support
installation and operation of a fully multiplexed explosive detection system.

2.4.2. Network Services

No other network may interface with the networked airport screening solution. The implemented
assigned network for operation shall be an isolated, stand-alone network.

2.5. IV&V -TESTING SUPPORT

The Project schedule shall allow for sufficient time to conduct mandatory testing of the EDS units after
installation and integration. The project schedule shall also factor In minimum lead times for notification
of readiness for testing (7 days for SAT; 3 days for TRR; and 3 days for ISAT.) The Project Manager
shall identify operational windows in time in which testing activities can be accomplished. Testing
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activities will normally be scheduled for normal business days (Monday-Friday) and should not include
holidays unless previously agreed to.

2.5.1	 Site Specific Test Plan (SSTP)

The Project Manager shall ensure that information needed to develop an accurate SSTP is provided to
TSA Test Lead at the earliest opportunity, but no later than 90 days prior to requested testing date. Such
documentation includes:

+ BHS Specifications
Contr013 Description and/or Description of Operation (if both exist then provide both)

0 E-Stop Zone Drawings
+ BHS Drawings Plan and Elevation Views

Phasing Plan Narrative and Phasing Plan Drawings
Construction and Testing Schedule

All drawings shall be clearly visible and readable when plotted on Arch D Size Stock. All documents
shall be submitted electronically (e.g. text documents in MS Word or PDF and drawings in AutoCAD
(.dwgj or PDF.)

Any system constraints that will prevent compliance with TSA testing and performance criteria should be
disclosed as for in advance as possible to allow for evaluation of applicable waivers. Any restrictions on
system availability and accessibility for testing shall be disclosed. Cutover plans including any phasing
plans that will affect the Testing Contractor's ability to test the full system from ticket counters through the
outboundlsortation system shall also be disclosed to allow for the development of an accurate SSTP.

The Project Manager will have the opportunity to review and comment on SSTP in advance of testing.
Comments andlor questions should be directed to the TSA Project Lead and the TSA Site Lead.

2.5.2.1est Readiness Report (TRR)

This pre-ISAT activity is conducted by TSA Site Lead In coordination with the Airport Project Team
(typically the BHS Contractor.) The purpose of this testing activity is to assure TSA of site readiness for
ISAT and is a precursor for TSA authorization for TSA Test Lead to deploy. The Project Manager Team
will be provided TRR data sheets by the TSA Site Lead. BHSfCB1S configuration and operation shall be
in final form intended for bag screening operations. Unless mutually agreed to, changeshmprovements to
BHSlCBIS between TRR and ISAT are not authorized. The Project Manager Team must address
security and efficiency defects found during TRR and be prepared to implement mutually agreed upon
corrective actions prior to ISAT.

Required input from the Project Team will Include:

Functional Testing Documentation: Testing authentication must be clearly reported and show every
test with bag, ID and declared status on printed EDS FDRs (Field Data Reports) and resulting bag
destination. Ledger forms should show test date, type of test, identification of bag destination location,
and ID number of the bags arriving at that location. Sample ledger forms will be provided In the SSTP.

+ These reports should be organized and indexed in a loose-leaf binder($)
Each test shall conclude with an indication of successfully passing the required criteria of BHS
specification and testing criteria and if conflict or failure exists, then so indicate with an
explanation.
Presentation of completed testing and TRR required documentation to TSA Site Lead not less
than 7 business days prior to anticipated Pre-ISAT date is required.
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Sort and Rate Test Observation; Sufficient numbers of test bags (no less than 100 test bags per EDS)
will be utilized to "stress" the BHS/OBIS as would occur during peak operating times. Test bag set profile
should be similar to Battelle profile.

• A real-time observation by TSA Site Lead of a global BHS/CBIS Sort and Rate Test using clear
and suspect bags is required.

• All EDS equipment must be operational.
• All baggage entry points must be utilized.
• After a successful TRR, TSA Deployment Lead approves start of [SAT testing and TSA Testing

Contractor Team normally arrives at airport within 3 business days.

2.5.3, Logistical Support Needs: The Project Manager shall identify any logistical or support needs
that will impact TRR and ISAT testing, to include:

• any process needed to obtain sufficient baggage tags should the system use IATA baggage
tracking mechanisms;

• any process needed to obtain airport badges/access for TSA Testing Contractor's personnel;
• availability of baggage handling support for testing activities; and
• availability of support for delivery and secure storage of the TSA Testing Contractor's test bags

for ISAT (100 bags per EDS.)

2.5.4. ISAT Testing; The TSA's Testing Contractor will meet with the Project Manager Team at least 30
days prior to testing to coordinate the conduct of ISAT testing. The TSA Test Lead and the Project
Manager Team will finalize details relating to the scheduling and duration of the testing. (Generally allow
1.5 days per EDS line and 1.5 days per each system Sort Testing and Rate Testing.)

2.5.5. Test Results and Reports

In the event of a Defects Found or Failed result during TRR or ISAT testing, the Project Manager Team
shall report corrective actions to be applied and the timeline associated with said corrections. If
constructed system fails testing, TSA will work with the Project Manager Team to identify corrective
solutions. TSA is not obligated to accept or operate a baggage screening system that does not meet the
minimum test standards.

2.5.6. Post ISAT and Run-in Activities: The TSA Site lead will conduct 30-day operational run-in
observations of the System following successful ISAT testing.

The airport/airline/authority shall provide a written response outlining corrective actions that will be taken
due to outstanding deficiencies, issues, and action items identified in the Test Report within three (3)
months.

It is essential for the continued secure and efficient operation of the CBIS that changes to the system are
evaluated, reviewed and approved before they are implemented. Changes made to the system
subsequent to ISAT should be coordinated and approved in advance with TSA Deployment Team.
Failure to do so will lead to TSA decertificatlon of the baggage screening system. In some cases the TSA
Testing Contractor will need to evaluate proposed changes to determine if they constitute modifications
sufficient to warrant the development of a new SSTP and re-testing,

The following procedure is to be followed for all changes to CBIS systems other than those required for
normal routine and periodic maintenancelrepairs to the system. The airporttairlinelauthority responsible
for the system shall assemble a package of information for submittal to TSA Office of Security Technology
which includes the fallowing minimum information.

• Written description of all physical and programming changes to the system
• Reason for proposed change
• Anticipated impact to system operations (i.e. increased throughput, lowered tracking losses,

elimination of bag jams)
• Drawings showing affected areas
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• Any potential security, tracking or efficiency impacts, including impact on manpower or
operations

• Proposed date of changes
• Willingness of the airport or airline to pay for the changes to the system

This package shall be delivered to the applicable TSA FSD who shall review the package, adding any
comments that he/she may have and forward the package to TSA Office of Security Technology.

The TSA Office of Security Technology will review the package. Once the review has been completed,
the Office of Security Technology shall notify the airport/airline/authority and the applicable TSA FSD of
the recommendations and testing requirements for the system changes.
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Per Article XII — Changes and/or Modifications, the purposes of this modification is to; 1) add
the TSA Fiscal Year 2009 funding increment to Article IV —Project Cost and Allowable Costs
and 2) update the TSA Points of Contact identified in Article VIII — Authorized Representatives.
Funding for this effort is increased by $78,000,000 from $85,000,000 to $163,000,000.

Accordingly the following changes are made to the Agreement.

1, ARTICLE IV. PROJECT COSTS AND ALLOWABLE COSTS

Paragraph B of this article is deleted and replaced with the following:

B. Federal Share of Allowable Costs: The TSA, for and on behalf of the United States, shall
pay as the United States share, ninety (90%) percent of the Allowable Costs (as such term is
defined in Circular A-87) and identified in paragraph D of this Article incurred in accomplishing
the Project described in this Agreement. The maximum obligation of the United States payable
under this Agreement for Fiscal Year 2008 shall be:

Fiscal Year	 TSA Funding
2008	 $85,000,000.00

PR: 2108208CT1236
5 CF08XBOl OD2008S WEO41 GE0132230062006622CTO-590630?200000000-252R-
TSA DIRECT-DEF. TASK	 $85,000,000.00

Fiscal Year	 TSA Funding
2009	 $78,000,000

PR: 2109209CT1338
5CF09XBOI OD2009S W E041 GE013223006200622CTO-5906307200000000-251 B-
TSA DIRECT-DEF. TASK	 $78,000,000.00

Total: $163,000,000.00

Funding for this effort is increased by $78,000,000 from $85,000,000 to $163,000,000.



2. ARTICLE VIII. AUTHORIZED REPRESENTATIVES

Paragraph A. of Article VIII- Authorized Representatives, the TSA Points of Contact is deleted
and replaced with the following:

A.	 TSA Points of Contact:

Terry Spradlin
TSA Project Manager/Contracting Officer Technical Representative
Transportation Security Administration Headquarters
Office of Security Technology, TSA-16
1 West Post Office Road, 5-08
Washington, DC 20528-6032
Phone: 571-227-1563

&Mail Address: terry.spradlin@dhs.gov

Matthew Ashurst
Contracting Specialist
Transportation Security Administration
Office of Acquisition, TSA-25
601 South 12 ib Street
Arlington, VA 20598-6025
Phone: 571-227-5376
E-Mail Address: matthew.ashurst@dhs.gov

3. Ali other terms and conditions of the Agreement remain unchanged,

Signatures
The Parties have executed this Agreement in multiple copies, each of which is an original.

WITNESS:

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

1 ^_/ ^S ../fib`	 DATE: /f7G/o P
By: Ernesto L. Butcher, Chief Operating Officer 	 —7

UNITED STATES
Department of Homeland Security
Transportation Security Administration

CAZW

	

DATE:
By: Connie Thornton, Contracting Officer

Copy to:
Federal Security Director, JFK
Office of Security Technology



EXHIBIT C

Letter of Credit Terms and Conditions

For the purposes of subparagraph (a) of Paragraph 31 of the Supplemental
Agreement (the "Agreement") between The Port Authority of New York and New Jersey
(the "Port Authority') and Terminal One Group Association, L.P. (the "Lessee") to which
this Exhibit C is attached, a 'Letter of Credit' shall mean in the singular each of and
'Letter of Credits' shall mean in the plural all of the letter of credits which may be
delivered by the Lessee to the Port Authority as security for its obligations pursuant to the
provisions of subparagraph (a) of Paragraph 31 of the Supplemental Agreement and
which meet all of the requirements set forth:

The Lessee shall deliver or shall cause to be delivered to the Port Authority a
clean irrevocable Letter of Credit issued by a banking institution satisfactory to the Port
Authority and having its main office within the Port of New York District, in favor of the
Port Authority in the amount of the demand by a gui tam person pursuant to the
provisions of subparagraph (a) of Paragraph 31 of the Agreement, The form and terms of
such Letter of Credit, as well as the institution issuing it, shall be subject to the prior and
continuing approval of the Port Authority. If requested by the Port Authority, said Letter
of Credit shall be accompanied by an opinion of counsel for the banking institution that
the issuance of said clean irrevocable Letter of Credit is an appropriate and valid exercise
by the banking institution of the corporate power conferred upon it by law. Each Letter
of Credit shall provide that it shall continue until the last day of the sixth full calendar
month occurring after the final adjudication, settlement or other resolution of such
demand. Such continuance may be by provision for automatic renewal or by delivery to
the Port Authority of a substitute letter of credit satisfactory to the Port Authority and
meeting all the requirements set forth in this Exhibit C in an amount so that at all times
until the final adjudication, settlement or other resolution of such demand the Port
Authority shall have a Letter of Credit or Letters of Credit in the amount of such demand.
Upon notice of cancellation of a Letter of Credit the Lessee agrees that unless, by a date
twenty (20) days prior to the effective date of cancellation, the Letter of Credit is replaced
by another Letter of Credit satisfactory to the Port Authority, the Port Authority may
draw down the full amount thereof and thereafter the Port Authority will hold the same as
security of the Lessee's obligations under subparagraph (a) of Paragraph 31 of the
Agreement, as applicable until the final adjudication, settlement or other resolution of
such demand. Failure to provide such Letter of Credit at any time until the completion of
the Project and successful completion of the TSA EDS systems test conducted by the
TSA, which is valid and available to the Port Authority, including any failure of any
banking institution issuing any such Letter of Credit previously accepted by the Port
Authority to make one or more payments as may be provided in such Letter of Credit
shall be deemed to be a breach of the Supplemental Agreement or of the Terminal One
Lease, as described in and pursuant to subparagraph (a) of Paragraph 31 of the
Supplemental Agreement, on the part of the Lessee. No action by the Port Authority
pursuant to the teens of any Letter of Credit, or receipt by the Port Authority of funds
from any bank issuing any such Letter of Credit, shall be or be deemed to be, a waiver of

Page I of Exhibit C



any default by the Lessee under the terms of the Supplemental Agreement and all
remedies under the Agreement of the Port Authority consequent upon such default shall
not be affected by the existence of a recourse to any such Letter of Credit.

For the ort Authority
Initialled:

For the Lessee

Page 2 of Exhibit C



EXhfIBIT C

Letter of Credit Terms and Conditions

For the purposes of subparagraph (a) of Paragraph 31 of the Supplemental
Agreement (the "Agreement") between The Port Authority of New York and New Jersey
(the "Port Authority') and Terminal One Group Association, L.P. (the "Lessee") to which
this Exhibit C is attached, a 'Letter of Credit' shall mean in the singular each of and
'Letter of Credits' shall mean in the plural all of the letter of credits which may be
delivered by the Lessee to the Port Authority as security for its obligations pursuant to the
provisions of subparagraph (a) of Paragraph 31 of the Supplemental Agreement and
which meet all of the requirements set forth:

The Lessee shall deliver or shall cause to be delivered to the Port Authority a
clean irrevocable Letter of Credit issued by a banking institution satisfactory to the Port
Authority and having its main office within the Port of New York District, in favor of the
Port Authority in the amount of the demand by a qui tam person pursuant to the
provisions of subparagraph (a) of Paragraph 31 of the Agreement. The form and terms of
such Letter of Credit, as well as the institution issuing it, shall be subject to the prior and
continuing approval of the Port Authority. If requested by the Port Authority, said Letter
of Credit shall be accompanied by an opinion of counsel for the banking institution that
the issuance of said clean irrevocable Letter of Credit is an appropriate and valid exercise
by the banking institution of the corporate power conferred upon it by law. Each Letter
of Credit shall provide that it shall continue until the last day of the sixth full calendar
month occurring after the final adjudication, settlement or other resolution of such
demand. Such continuance may be by provision for automatic renewal or by delivery to
the Port Authority of a substitute letter of credit satisfactory to the Port Authority and
meeting all the requirements set forth in this Exhibit C in an amount so that at all times
until the final adjudication, settlement or other resolution of such demand the Port
Authority shall have a Letter of Credit or Letters of Credit in the amount of such demand.
Upon notice of cancellation of a Letter of Credit the Lessee agrees that unless, by a date
twenty (20) days prior to the effective date of cancellation, the Letter of Credit is replaced
by another Letter of Credit satisfactory to the Port Authority, the Port Authority may
draw down the full amount thereof and thereafter the Port Authority will hold the same as
security of the Lessee's obligations under subparagraph (a) of Paragraph 31 of the
Agreement, as applicable until the final adjudication, settlement or other resolution of
such demand. Failure to provide such Letter of Credit at any time until the completion of
the Project and successful completion of the TSA EDS systems test conducted by the
TSA, which is valid and available to the Port Authority, including any failure of any
banking institution issuing any such Letter of Credit previously accepted by the Port
Authority to make one or more payments as may be provided in such Letter of Credit
shall be deemed to be a breach of the Supplemental Agreement or of the Terminal One
Lease, as described in and pursuant to subparagraph (a) of Paragraph 31 of the
Supplemental Agreement, on the part of the Lessee. No action by the Port Authority
pursuant to the terms of any Letter of Credit, or receipt by the Port Authority of funds
from any bank issuing any such Letter of Credit, shall be or be deemed to be a waiver of
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Initialled:

any default by the Lessee under the terms of the Supplemental Agreement and all
remedies under the Agreement of the Port Authority consequent upon such default shall
not be affected by the existence of a recourse to any such Letter of Credit.
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Form - All-Purpose Ack. N.Y.

(Port Authority Acknowledgment)

STATE OF N&wyto(K )
/	 ) as

COUNTY OFt` OX YO(K ) 	

+
On the 1q = day of McirW, in th year 2012, before me, the undersigned, a Notary Public in

and for said state, personally appeared ^jruvf^^u a vv -----,personallyknowntomeor
proved to me on the basis of satisfactory evidence to beTe individual whose name is subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity as

A6i Aukbb wAr for the Port Authority of New York and New ,Jersey, and that by his/her/their signature
on the instrument, the individual, or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial se and stamp

MICHAEL F. SCHMIDT
Notary Public, State of New York

No.01SC6118149

(Lessee Acknowledgment) 	 Qualified in New York County
Commission Expires November 1, 20 La

STATE OF N,6 yo R4' )
} ss.

COUNTY OF 00MV5 }

On the 8 !1'/ 	 of /?'6 in the year 2012 before me, the undersigned, a Notary Public in and for said
state, personally appeared ARTSVUR 3̀.- /lo'4i vs , personally known to me orprovedto me
on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity as

C'ro	, and that by his signature on the instrument, the individual or the person upon
behalf of which the individual acted, executed the instrument.

(notarial seal and stamp)

MARIE E DICOCCO
Notary Putult. State o1 New York	 -

No 01DIR12232E
Qualffiea in Queens County

Term Expires Febetart 7. 2013
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P̂ 1Q^c6 G	 BY AN EXECUTIVE OFFICER THEREOF AND

q CLLL	
DELIVERED TO THE LESSEE BY AN AUTHORIZED

y^	 REPRESENTATIVE OF THE PORT AUTHORITY

John F. Kennedy International Airport
Port Authority Lease No. AYC-190
Supplemental Agreement No. 9

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT ("Supplement No. 9" or this "Supplemental
Agreement"), made as of July 1, 2012 (the "Effective Date"), by
and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (the
"Port Authority") and TERMINAL ONE GROUP ASSOCIATION, L.P., a
New York limited partnership (the "Lessee") whose general
partner is Terminal One Management, Inc., a New York
corporation,

WITNESSETH, That.

WHEREAS, by an agreement of lease dated as of July 13, 1994
(as such lease has heretofore been supplemented and amended, the
"Lease") the Port Authority let to the Lessee and the Lessee
hired and took from the Port Authority certain premises (the
"Premises") at John F. Kennedy International Airport (the
"Airport"), all as more particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to amend
the Lease in certain respects;

NOW, THEREFORE, for and in consideration of the covenants
and agreements herein contained, the Port Authority and the
Lessee hereby agree, effective as of the date of this
Supplemental Agreement, as follows:

	

1.	 Partial Surrender.

(a) Effective at 12:01 o'clock a.m. on the Effective Date
(for purposes of this Section, the "Surrender Date") the Lessee
has granted, bargained, sold, surrendered and yielded up and
does by these presents grant, bargain, sell, surrender and yield
up unto the Port Authority, its successors and assigns, forever,
the portion of the Premises shown in diagonal hatching in Detail
III on the drawing attached as Exhibit A to this Supplemental
Agreement (such portion of the Premises, the "Surrendered
Premises") and the term of years with respect thereto under the
Lease yet to come, and has given, granted, surrendered and by

JFK - TOGA -
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these presents does give, grant and surrender to the Port
Authority, its successors and assigns, all the rights, rights of
renewal, licenses, privileges and options of the Lessee granted
by the Lease with respect to the Surrendered Premises, all to
the intent and purpose that the said term under the Lease and
the said rights of renewal, licenses, privileges and options may
be wholly merged, extinguished and determined on the Surrender
Date, with the same force and effect as if the said term were in
and by the provisions of the Lease originally fixed to expire on
the Surrender Date,

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

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

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

(d) The Lessee has released and discharged and does by
these presents release and discharge the Port Authority from any
and all obligations of every kind, past, present or future on
the part of the Port Authority to be performed under the Lease
with respect to the Surrendered Premises. The Port Authority
does by these presents release and discharge the Lessee from any
and all obligations on the part of the Lessee to be performed
under the Lease with respect to the Surrendered Premises for
that portion of the term subsequent to the Surrender Date; it
being understood that nothing herein contained shall release,
relieve or discharge the Lessee from any liability for rentals

JFK-TOGA-	 2
AYC-190 Supp. 9



or for other charges that may be due or become due to the Port
Authority for any period or periods prior to the Surrender Date,
or for breach of any other obligation on the Lessee's part to be
performed under the Lease for or during such period or periods
or- maturing pursuant to the foregoing paragraph, nor shall
anything herein be deemed to release the Lessee from any
liability for rentals or other charges that may be due or become
due to the Port Authority for any other portion of the Premises
or for the breach of any other obligation on the Lessee's part
to be performed under the Lease.

(e) Effective as of the Surrender Date, the "Premises"
shall be,deemed to refer to the premises shown on Exhibit A to
this Supplement No. 9 to the Lease.

2.	 Amendment to Rental Provisions.

(a) Paragraph (a) of Section 6 of Supplement No. 3 to the
Lease, as previously amended and restated, is hereby further
amended and restated to read:

'6. (a) Subparagraph (2) of paragraph (a) of
Subdivision I of Section 4 of the Lease, as previously
amended, is hereby further amended by redenominating
existing subparagraph (2) as sub-subparagraph 11(2)(i)"
and adding after such redenominated sub-subparagraph the
following:

"(ii) Effective as of the Effective Date
of Supplement No. 3 to the Lease (as defined
therein) the annual basic rental, in the amount
then in effect, shall be increased by adding
thereto the amount of (Ex.2.a.)

, and
accordingly the Lessee hereby agrees and shall pay
to the Port Authority effective as of said
Effective Date basic rental at the annual rate of

(Ex. 2. a.)

subject to increase as provided in
paragraph -(b) hereof."'

(b) Subparagraph (2) of paragraph (a) of Subdivision I of
Section 4 of the Lease, as previously amended, is hereby further
amended by the addition after sub-subparagraph (2)(ii) of the
following new sub-subparagraph (iii):

JFK- TOGA -	 3
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"(iii) Effective as of the Effective Date
of Supplement No. 9 to the Lease (as defined
therein) the annual basic rental shall be decreased
to

(Ex. 2.a.)
and accordingly the Lessee

hereby agrees and shall pay to the Port Authority,
effective as of the said Effective Date, basic
rental at such annual rate, subject to increase as
provided in paragraph (b) hereof."

3. As hereby amended, all of the terms, covenants, provisions,
conditions and agreements of the Lease shall be and remain in
full force and effect.

4. The Lessee represents and warrants that no broker has been
concerned in the negotiation of this Supplemental Agreement and
that there is no broker who is or may be entitled to be paid a
commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from all claims for
commission or brokerage made by any and all persons, firms or
corporations whatsoever for services in connection with the
negotiation and execution of this Supplemental Agreement.

S.	 No Commissioner, officer, agent or employee of the Port
Authority shall be charged personally by the Lessee with any
liability or held liable to it under any term or condition of
this Supplemental Agreement, or because of its execution or
attempted execution or because of any breach or attempted or
alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this Supplemental
Agreement shall be binding upon the Port Authority unless
expressed in writing herein.

[SIGNATURES ON FOLLOWING PAGE]

JFK-TOGA-
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Secretary

1pscp# 0. GuT/ER.C^"^
efo a'sEee^'Rey ^

J
0"
(Seal)

TN WITNESS WHEREOF, the Port Authority and the Lessee have
executed these presents as of the date first written above.

THE PORT AUTHORITY OF NEW YORK
ATTEST:	 AND NEW JERSEY

Secretary	 (name)
(title)

TERMINAL ONE GROUP ASSOCIATION, L.P.

By: TERMINAL PNE/	 %EVENT// INC.

By

Port Aafhurdy use Ohty ,>{?	 .±' ^.

Approval as to Approval as to
Terms: Form:

i"	 JJL

JFK—TOGA—	
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ACKNOWLEDGEMENT

FOR THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

STATE OF NEW YORK

)ss.

COUNTY OF NEW YORK )

On the	 day of	 in the year 2012,
before me, the undersigned, a Notary Public in and for said
state, personally appeared David A. Kagan, Assistant Director,
Business and Properties, of the Aviation Department of THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY, personally known to me or
proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the
same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person
upon behalf of which the individual(s) acted, executed the
instrument.

Notary Public

JFK- TOGA -
AYC-190 Supp. 9



ACKNOWLEDGEMENT

FOR THE LESSEE

STATE OF NEaI -104k )

)ss.

COUNTY OF QUEENS )

On the .20 T 	 day of No (tFR6C'e 	 in the year 2012,
before me, the undersigned, a„Notary Put)lic in and for said
state, personally appeared 	 ,
personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me
that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual, or
the person upon behalf of which the individual acted,
executed the instrument.

*aki Fes"
tary Public

MARIE E.OI00000
Notary Publlc, State of New York

No O1DI612232.'
Qualified In Queens County

Term Expires February 7, 2013

JFK- TOGA -
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