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THE AT AUTHORITY OF NY & NJ

FOt Administrator

July 15,2013

Ms. Amy Archer Flaherty
Damon Morey LLP

The Avant Building, Suite 1200
200 Delaware Avenue

Buffalo, NY 14202-2150

Re: Freedom of Information Reference No. 13584

Dear Ms. Flaherty:

This is a response to your November 20, 2012 request, which has been processed under the Port
Authority’s Freedom of Information Code (the “Code™), for copies of various records related to

retail establishments operating in Terminal C at LGA in the area encompassing Gates C15-26.

Material responsive to your request and available under the Code can be found on the Port
Authority’s website at http://www.panynj.gov/corporate-information/foi/13584-0.pdf.

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

Very truly yours,

2 -

Daniel D. Duffy ﬂ*’kﬁﬁ@
FOI Administrator

225 Park Avenue South
New York | NY 10003

DZl2 435 2642 F 212 435 7555
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ORIGINAL REPORT 7O - MANAGER, CLAIMS ADMINISTRATION (225 PAS, 13* Floor) CASE #: (0 LT3
COPY TO - (1) SAFETY ENGINEERING SUPERVISOR INSPECTION & SAFETY DIVISION (PATC Zip 43)
(2) RISK SUPERVISOR, RISK MANAGEMENT (225 PAS Treasury, 12* Floor) By, Eihuon Accident
{3) ORIGINATING UNIT 0 N [ Property Damage
Full Name of Injured Person Address (Home) Home Phone # % Ape
. M
JERLovDd  ARCHR, ) Ex () Ex () |Br | &3
Oceupation Neme & Address of Employer Business Phoue #
Reipen
" Faclity Exact Location of Accident; (When helpful, attach a diagram to this form only, on plain paper)
LA LbA TEPmmwAL € HUDSIW neEWS BT &NV
Accident Date PayafWeek | Time To Whom Reportsd? Date Reported Time 0 AM
g2 Tivesonf [ 1250 R | DOTA MipLimes 8lz3l17. | 1250 oM
CleSm Going: [T Up (] Down | Riding [} IGeuiug:DOn Qoft | Motor Stair Stopped? [] Yes [INo | Motor Stair#:
[] Stationary Stalrs | Stationsry Staie #: Injured Was Going B ggm By Whom How Long After Fall
ContitonofAma: | DASSENGER  GATE  ARCA  MaperATe  TRNFE(C .

statement wag mads, and in whose presence;

NARRATIVE: Tell what the injured snd/or witness{s) said, Give the exact statement it person's owa words, identifying individual{s) making statement, to whom

MDD STRTES "I wAS WALENG

Caviive me To PRt e¥ M LeRT Qe + Ttrme mey

Respen - 7 can T move MY Lees Ok Sty VP,

< | L. AND  w
10 Unhersiied  opplce D EMT oV SuRiE
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| _Did You Wimess Acciden? | [] Yes [{{No_]

NAMES OF ADDITIONAL WITNESSES MAY BE INCLUDED IN AVAILABLE SPACE OR ON AN ADDITIONAL SHEET

Full Name and Address
B~ CATA LN g1l ﬁ;wm f\vuv-r\
§£ Phone No, Relationshfp 10 Injured \_ Aciompanied  [1¥es | workat [¥w | PA [J Yes
Ak 5D 0| vant Injired? bao Fecility? JNo Employer?  BiNo
: Full Name and Address
g.—é Phone No. Relationship to Injured Accompanied  [1Yes | Workmt  LlVe | PA O] ves
Injured? ONo  |Feciity CINo | Faoployes? [INo
Signatuge of P.O. Reporting Accident Shield No, Das
P ST el 2F (674 §:25172
O No Trewment | PFirnt Aid MrSceme By EMT_{ypoDPvPE 2 124
. Ambulsce called? . (f¥es CINo | iryes, mecallot:  [2S0  [laM RPM | Avivet 300  [Jam RieM |
Wame and City of Hospital Injursd
2 | Taen To itam) Coptvere. _ MoSpiiaL.
% Doctor's Name and Address o fic D'E"Tk“l?-mm/tj)
£ [Tabure and Exient of Iy
(mclade Pur o) PEET IO LEET SwE H)P-
If rendored first aid elsewhere, state where, by
whotmn and names of those present:




COMPLETE THIS SECTION ONLY IN CASES OF ACTUAL OR PROBABLY PERSONAL INJURY

Who Reported Accident? Did Injurcd Wear Glasses? | Typo of Glasses
Ber1a Aol & Yes [INo (O Bi-Focal [ Tinted Glaseos B Other: FAR. St

Who Assisied Injured Off Stairs or Paint Wheie Found?  Rdn/ K

How Wers You Called To Scenc? [ Phone [ Publle Addess I Oer Rypin  pe PECTeAL

Whai Was Your Post Assignment? 1:‘. pc’

Other P.A. Personnel At Seene:
| {(Mames & Titles) NONE »

Where Did You First See Injured? b Which Position? 3enT €

Did You Atlempt To Get Ideatity of Witnese? Kvm I No Weather Conditions (T Wt [jfDry [ Snowing ] Raining
hy: 1]

Any Apparent Disability Other Than Frem Fall? g NE»

What Did Injured Allege Cascd Fall?~ Symepp-— a-epptd> oV His  Pee7 tAuUns Hum 1o Fatt.

Kind Of Shoes Worn By
infured: [ Hiph Heels [ Madinm Heels ﬁmﬂwls [ Galoshes [ Other:
What Did Injured

oL indy  CAPRMeY X

Moner 8| 1 ves NG INo, Who Accompnied? 1y CE L 24 S TH . IYECHER

Asy Evidenco of [ ¥es (N0 1f Yes, Deseribe: [ spetch [J Gdor [ Gait [J Other:

}’f;rvf.‘;‘“m st Aid, [ walking [ Wheel Cuair W swecher [ Otter

Fow Dopsted FOM () Walking [ Whoet Ctair  [R{5trecher [ Otter

Was Injured Familiar Way Injured

Wi Toentint? [ Yes 0 NoTH{ Unknown [ Docs Not Apply Using amariy 3 ¥e1 C1No [ Unlown & ot Not Apply

Did Local Jurisdiction ) .

Police Respond? N ves ONo Taeatity: DAPD

ltem(s) Damaged nd Description of

* Damngc

3 pnlow 4

£

£

Totst P.A. Damage: ;(Nom. O 1000 orless [Tover $1000 Dn‘?‘fh“"’,l":dmt Oc (] Other (Explain

Reporied By (Non-Police) Tills . Daic Facitity Manage's Signature : Date

{"To Be Completed By Supervisor If the following pection camot be completed inemadiztely, forwand this report as is, and when this imformation iz obtamed it
. shauld be forwarded ey 8 supplement to the report,

Parsonns] Assigned to Area Arta Last Cleaned by B.A. [ AM
A ] eM

Inspocted Motor Strirs, Stationary Stairs 0O aM How?

At T
Conditon Signature of B.A.
' Arca Last lospocicd by B.A. 0 am

At M

Last Coating of Area (If Applicable) Condition

Signature Date Signature of Person Making bespection Date

INSTRUCTIONS

1. Print in Black Ink 5. Forward this form to Manager, Claims Administration

2, Identify all witnesses 6. 1fP A, Property is damaged, prepare Maintenance Work Order

3. Check all appropriate boxes Form PA 2302. Write “Accident Damage" in description of job.

4.  Submit promptly additional information, as available, to Alse indicate M.W.Q, sumber in appropriate box on reverse side of

Manager, Claims Administration, this form.
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THE1S. AGREEMENT SHALL ROT BE BINDING UPCN
TEE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED
© 70 THE LESSEE BY AN AUTEHORIZED
REPRESENTATIVE QOF THE PORT AUTHORITY

Leage Ho. AGA-128

AGREZMENT OF LEASE ///X

the Z«dday

TEIS AGREEMENT OF LEASE, made effective as of "
1989, by and between THE PORT AUTEORITY OF 'NEW YORK AND

NEZW JERSEY (hereinafter called "the Port Authority®}, a body

-;corpqratc and pelitic, established by Compact between the Statecs

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 Manhxttan, City, County and State
of New York, and CONTINENTAL AJRLINES, INC. (hereinafter
sometimes called "continental Airlines®), a corporation of the
State of Delaware and having an office and place of business at
2929 Allen Parkway, Eouston, Texas 77019, whose representative is
Sam E. Ashmore its Vice President, Properties acting jointly and
severally with EASTERN AIR LINES, INC. (hereinafter scmetimes

called "Eastern Alr Llines®™), a cecrporation of the State of
Delaware and having an office and place of business at Building
16 Miami International Airport, Miami Florida 33145 whose
representative is Peter Gingras, its Staff Vice-President,
Properties and Faclilitlies {Continental Airlines and Eastern Air
Lines, acting jointly and severally, being hereinafter referred

to as "the Lessee").

WITNESSETHE, 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
LaGuardia Airport (sometimes hereinafter referred to as "the
Airport") in the County of Queens, City and State of New York the-
land shown in stipple, in diagonal hatch, in stipple diagonal
hatch and in stipple cross-hatch on the drawing attached hereto,
hereby made a part hereof and marked "Exhibit A", together with -
the hangar buildings desjgnated as Building No., 6 and Bullding
No. 8 located thereon, and together with the fixtures,
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improvements and other property of the Port Authority, if any,
located therein, thereon or thereunder, all of the foregoing
being sometimes hereinafter referred to as the "site", the site
and all structures, improvements, additiens, buildings and
facilities located, constructed or installed therein, thereon or
thersunder, or to be located, constructed or installed therein,
therson or thereunder being hereinafter collectively referred to
as "the premises"”. 1It.is acknowledged and agreed. that the
premises under the Lease constitute non-residential real

propearty.

{b) Except to the extmnt required for the
performance of any of -the obligations of the Lessee hereunder,
nothing contained. in this Agreement ghall grant to the Lessee any
rights whatsoever in the air space above the premises more ‘than
seventy-five (75) feet above the present ground level thereof.

. (e} The strip of land lying along and within the
easterly boundary line of the premises (which strip is shown in
stipple diagonal hatch on the drawing attached hereto, hereby
made a part hereof and marked Exhibit B), together with the
corresponding contiguous strip of land lying along ‘and within the
westerly boundary of the space_let to the Shuttle Terminal

. lessme, as defined in Section 74 hereof, and immediately abutting
on the easterly side of the premises (which strip is shown in
diagonal hatch on Exhibit B) shall be subject to a joint and
mutual easement for a taxiway to be used jointly by the Lessee
and the Shuttle Terminal lessse cr by any successors in interest
of either or both or other tenants or sublessees, or other
occupants or users who, pursuant to Port Authority permission,
may occupy or use the premises herein.or the space let to the
Shuttle Terminal lessee, and such rights of easement for such
taxiway purposes shall continue during the effective periods of
the respective agreements covering the same. :

. {8} Subject only to the appropriate written
concurrence of the lessees, tenants, or cother users as set forth
below in this paragraph (d), the strip of land lying along and
within the westerly boundary line of the premises {which strip is
shown in stipple cross~hatch on Exhibit B), together with the
corresponding contiguous strip of land and immediately abutting
on the westerly slde of the premises (which strip is shown in
cross-hatch on Exhibit B) shall be subject to a joint and mutual
easement for a taxiway to be used jointly by the Lessee and the
lesseas, tenants or other users, if any, who pursuant to Port
Authority permission may use the game or by any successors in
intarest of either or any of them or other tenants or sublessees,
or other occupants or users who, pursuant to Port Authority
permission, may occupy or use portions of the Fast End Terminal
Facilities, as hereinafter defined, and such rights of easement
for such taxiway purposes shall continue during the effective
periods of the respective agreements covering the same.

LT L
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ytual easement for upper level roadways, to be constructed
‘the Lessee

7 intly by the Ter .

o frer defined) or by any successors in interest of either
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(e} The strips of land shown in stipple, diagonal
oss=hatch on the drawing attached heretp, hereby made
£ and marked Exhibit €, shall be subject to & joint

pursuant to Section 2 hereof, and which are to be
Lessee and the Shuttle Terminal lessee (as

ther tenants or sublessees, or other occupants or

construction by the Lassans

{a} 7The Lessee shall, pricr to its submissien to

the Port Authority of the plans and specifications herein-—~
after 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 two {2) level passenger terminal
building consisting of approximately 260,000 sgquare feet

of floor space, the foregoing together with all
associated and related areas and facilities, including -

but not limjted to stairwells, stalrways, escalators,

and elevators, and a ground control tower (as more fully
described in Section 52 herecf) being herein called "the

East End Terminal®™;

{11} All necessary and appropriate work
together with all associated and related areas and
facllities for the connecting ¢f the East End Terminal
Pacilities and the Shuttle Terminal, as hereinafter

defined;

(4iil) 7Ten (10) Alrcraft loading and
unloading gate positions, Numbers 1 through 10,
consisting of nine gate positions that will accommodate
both wide-body aircraft and narrow-bedy aircraft and one
ajreraft gate position for narrow-body alrcraft, said
alrcraft gate positions being herein collectively called’

"the Alrcraft Gate Positions™;

{iv) All appropriate work for the
construction of general utility and mechanical equipment
rooms and spaces and crawl spaces within the East End

Terminal;
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(v} All appropriate work for the
construction of a utility room or rooms and a heating
plant for the purpose of providing heat, air-
conditioning, ventilation, electricity, water and all
other utilities for the East.End Terminal Facilities, as
hereinafter defined, including without limitation all
machinery, eguipment and facilities required to be
installed in the Common Areas (as hereinafter defined)
in connection with the s5aid facilities;

(vi) A vehicular maintenance building of
approximately 20,000 square feet in the area shown in 1
diagonal hatch in Exhibit D attached hereto and hereby J

+

made a2 part hereof;

{vii) All appropriate work for the
construction of the concession areas to be made o
available for consumer ‘services as more fully described
in Sections 57 through 65 including 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;

(viii) All appropriate lines, pipes,
mains, cables, manholes, wires, conduits and other .
facilities required in connection with or relating to 'é@
the mechanical, utility, electricsl, storm sever,
. sanitary sewer, telephone, fire alarm, fire protection,

. : gas and other systems needed for the East End Terminal
Facilities including all necessary relocations, and all
work necessary or reguired 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 operaticn of the heating,
electrical, water and other utility systems which are to
serve the premises; _

{ix) Upper 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
pedegtrian circulation areas, together with all related
and agsociated areas and facilities (the foregoing being !
herein sométimes called the "circulation areas"); .

{(x) All necessary or appropriate
aircraft ramp and apron areass .

(xi) Appropriate landscaping together
with all related and associated work: q




(xii) The demolition of EBangar Bu;ldzng
¥Ho. 6 and Eangar Building No, B and all.other existing
buildings, improvements and structures on the site;

: (xiii) Al)l work necessary or appropriate
for the reallgnmenﬁ of the restricted service road
located en the site;

{xiv) All work necessary or appropriace
for the relocatlon of "Taxiway 2" currently located on

the site;

(xv) All approprlate Oor ne¢essary work
for the construction of an aircraft taxiway on the area
shown in stipple cross~hatch on Exhibit B, said taxiway
being herein sometimes called the “"Westerly Taxiway 1";

{xvi) The expansion of thée airecraft
taxiway shown in stipple diagonal hateh on Exhibit B:
the foregoing being herein called the “Easterly Taxiway

I Expansion®;

(xviiy All appropriﬁte work for the
construction of & enow réemoval/melting pit to serve the
premises and the Shuttle Terminal;

(xviii) 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 inspecticns and also including any tie- zns 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 cmllectzvely refer:ed to as "the East End Terminal

Facilities®™

The Lessee shall keep the comprehensive plan
covered by this paragraph {2) up tc date and shall submit to the
Port Authority for its prior approval any amendments, revisions,

or modifications therecf.

(b) 1In addition to all the hereinabove mentioned,
the Lessee shall include as part of its comprehensive plan

submitted in accordance with paragraph {2} herecf the
construction of the following work, which construction, however,b
shall not be on the site and shall not be part of the premises

under the Lease, 5aid work shall include:
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(i) An expansion of the existing Shuttle
Terminal building which forms a part of the Shuttle Terminal
Premises under the Shuttle Terminal lease including without
limitation: such modifications, installations and additieons to
the Shuttle Terminal Premises as are necessary or appropriate for
the sxpansion of the existing building and for the
reconfiguration of the existing aircraft gate positions, and as
are necessary or apprepriate for the physical and operational
integration of the East End Terminal Facilities with the Shuttle
Terminal; all necessary or appropriate work together with all
associated and related areas and facilities for connecting the
existing Shuttle Terminal building to the East End Términal:; all
necessary or appropriate work for the construction of suitable
piling-and fcundations to support the Section 2A Additional
Construction {as defined in Section 2A hereof): (all of said work
being hereinafter called the "Shuttle Terminal Expansicn”);

_ {ii} YNew upper level Airport roads on the
areas shown in stipple and cross-hatch on Exhibit C to which
certain portions of the circulation areas would connect, 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 sometimes
called the "Qff-Premises Easement Roads":

{iil) All necessary or appropriate work for
the construction of an aircraft taxiway shown on the area shown
in cross=~hatch on Exhibit B (said taxiway being herein sometimes
called the "Westerly Taxiway II"; the Westerly Taxiway (I) and
the Westerly Taxiway (Il) being herein collectively called the

"Westerly Taxiway"®:

(iv) All necessary or appropriate work for the
expansion of the aircraft taxiway shown in diageonal hateh on
Exhibit B; the foregoing being herein called the "Easterly
Taxiway II Expansion; the Easterly Taxiway I Expansion and the
Easterly Taxiway II Expansion being herein collectively called

the "Easterly Taxiw§y Expansion™;

: (v) All work necessary or appropriﬁtc for ‘the
relocation of the restricted service road currently located on

the site;

(vi) All work necessary or appropriate for the
relocation of "Taxiway 2" currently located on the site;

{vii} All appropriate lines, pipes, drains,
wires, cables, conduits and other facilities s0 as to tie the
East End Terminal Facilities and the Shuttle Terminal Expansion
into the service lines for the supply of water, electrical power,
telephone, sanitary and storm sewers to such location off the '
premises as the Port Authority may designate, the foregoing being

ue-
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respectively called “the water lines”, or "the electric lines”,
nganitary 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 becore
a part of the premises under the Lease. Each of the foregoing is
hereinafter sometimes referred to as an "Installation” and all
Installations covered under this paragraph are sometimes
hereinafter collectively referred to as the "Off-FPremises
Facilities”. :

(cy (1) The Lessee agrees at its sole cost and
expense to design and to construct the East End Terminal
Facilities on the premises as described in paragraph (a) above
and to design and construct the Off-Premises Facilities outside
the premises as described in paragraph (b) above, such design and
construction of the said work and both the East End Terminal
Facilities and the Off-Premises Facilities 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
epinion, any of the proposed construction work as set forth in
said plans and specifications (all of which shall be in such
detall as may reasonably permit the Port Authority to make a
determination as to whether the reguirements hereinafter referred

to are met) shall:

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

' {il} 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 gimilar
existing or future improvements at the Airport unless
approved by the Port Authority in its consent to the
Lessee's comprehensive plan pursuant to Paragraph (a)
hereof, or .

{iv) Not provide for sufficient
clearances for taxiways, tunways and apron areas, or

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

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

(vii) Not provide adeguate anéd proper
circulation areas, or

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

{ix) Hot 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 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

te do, oOr
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(x) Permit aireraft to overhang the
boundary of the premises, except when entering or
leaving the premises, or .

(xi}y Be in violation or contravention of
any other provisions and terms of this Agreement, or

{xil} Not comply with all applicable
governmental laws, ordinances, enactments, resolutions,
rules and orders, or

{xiii) ‘Not comply with all applicable
requirements of the Natlonal Board of Fire Underwriters |
and the FPire Insurance Rating Organization of New York, ..
or : :

-

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

{xv) Not comply with Port Authority's

requirements and standards with respect to noise, air i
pollution, water pollution or other types of pollution,
or S ‘

' {xvi} Not comply with the construction
limitatiens set forth in Exhibits A, B, C and D if any,
or :

-r-mm:-monmsw. o
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{xvii} Not comply with the American
National Standard Specifications for Buildings and
Facilities=Providing Accessibility and Usability for
pPhysically Handicapped Pecple, ARSI All7.1-1986.

(3} In addition to and without limiting the
foregoing, with respect to the portion of the construction work
representing the Off-Premises Facilities or any Installation
forming a part therecf, the Lessee's design thereof and the said
plans and specifications sball be subject to the complete prior

wWwritten 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 prier 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. 1In 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 reguire its
contractors to indemnify and hold harmless the Port Authority,
its commissioners, officers, agents and emplovees from and
against all claims and demands, just or unjust, cf 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 defenge, settlement or satisfaction
thereof, including without limitation thereto, claims and
demands for death, for personal injury or for property damage,
direct or consequential, whether they arise from the acts or
omissions of the Lessee, of any contractors of the Lessee, of
the Port Authority, or of third persons, or from acts of God
or of the public enemy, or otherwise, (including claims of the
City of New York against the Port Authority pursuant to' the
provisions of the Basic Lease whereby the Port Authority has
agreed to indemnify the Clty against claims), excepting only
claims and demands which result solely from affirmative wilful
acts done by the Port Authority, its Commissioners, offjcers,
agents and employees with respect to the construction work,
provided, however, that the Lessee s8hall not be reguired 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.

1f so direcled, the Lessee ghall at its own
expense defend any suit based upon any such claim or demand
(even if such suit, claim or demand is groundless, false oOr

-
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fraudulent), and in handling such it shall not, without
cbtaining express advance written permission from the General
Counsel of the Port Authority, raise any defense involving in
any way theé jurisdiction of the tribunal, the immunity of the
Port Authority, its Commissioners, officers, agents or
employees, the governmental nature of the Por:t Authority, or
the provisions of any statutes respecting suits against the
Port Authority. -

{2} Pricor to engaging or retaining an
architect or architects for the construction work, the name
or hames 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 teo the commencemen:
of the construction work, and until such approval has been
cbtained the Lessee shall continue to resubmit plans and
specifications as required. With respect to said submittal
by the Lessee and approval by the Port Authority of the
Lessee's plans and specifications, it is agreed that the Port
Authority shall make all reasonable efforts to accomplish its
review of said plans and specifications as expeditiously as
possible and that the Lessee will make all reasonable efforts
to ensure that its submittals of said plans and
specifications are made as expeditiously as possible. Upon
approval of such plans and specifications by the Port
Buthority, 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 dene in accordance with the approved plans and -
specifications, the provisions of this Section 2 or any
further reguirements of the Port Authority. The Lessee shall
expend not less than Ninety Million Dollars ($390,000,000.00)
with respect to the construction work. The LeSsee shall
complete the construction work no later than December 31,

1591.

{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 thes Lessee proposes to award sald 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 reguired by the Port Authority. Wwithout
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,
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gubcontractor or wor%man or other third person which arises
out of or in connection with the performance of the Contrack
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, evan
though such ceontingency has occurred at the time of such
paymant, shall not be deemed to indicate that the Lessee does
not intand to exarcise its right with respect to such
contingency. Neither the above provisions for rights of the
Leszee to withheld angd apply monies neor any exercise, or
attempted exercise of, or omission to exercise such rights by
the Legsee ghall create any obligation of any kind te 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 lts contractors prior to start of
the construction work. .

{(4) The Lessee shall furnish or reguire its
architect to furnish a full time resident engineer during the
construction period. The Lessee ghall 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 sclely responsible
for any plans and gpeclfications 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 Ilncorporation therein of Port Authority
racommendations or requirements, Notwithstanding the
requirement for approval by the Port Authority of the con-
tracts to be entered into by the Lessees or the incorporation
therein of Port Authority reguirements or recemmendations,
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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 contracters

i engaged by the Lessee or for any other matter in connection
therewith and the Lessep 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 conhtract

shall so previde.

{6) The Port Authority shall have the right,
through its duly designated representatives, to inspect the
constructioen work and the plans and specifications therecf, at
any and all reascnable times during the progress thereof ang
from time to time, in its 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” miercfilm .
drawings of the construction work mounted on aperture cards,
all of which shall conform to the specifications of the Port
Autherity (the receipt of a copy of said specifications priecr
to the execution of this Lease being hereby acknowledged by the
Lesses), and the Lesses shall during the term of this Lease

- keep said drawings current showing therecn any changes or
modifications which may be made. (Ro changes or medifications
shall be made without prilor Port Authority consent).

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

{9) Title to any soil, dirt, sand or other
matter (hereinafter -in this item (8) collectively called “the
matter®) excavated by the Lessee during the course of the
construction work shall vest in the Port Authority and the
matter shall be delivered by the Lessee at its expense to any
location -on the Alrport as may be designated by the Port )
Authority or to any location off the Airport within the Port of
New York Distriect. The entire proceeds, if any, of the sale or
other disposition of the matter shall belong to the Port b

q!' Authority, Notwithstanding the foregoing the Port Authority
may eslect by prior written notice to the Lesses to waive title
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ro all or portions ?f the matter in which evant ihe Lesses at
its expense shall dispose of the same without further
instruction from the Port Authority:

(10) The Lessee shall pay or cause to be paid
all claims lawfully made against it by its contractors, subcon-
tractors, matarialmen 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 construc-
tion 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 conscrusd to
1imit the right of the Lesses to contest any claim of a con=
tractor, subcontractor, materialman, workman and/or other
person and no such claim shall be considered to be an cbliga~
tion of the Lessee within the meaning of this Swmetion ynless
and until the same shall have been finally adjudicated. The
Lassee shall use its best efforts to resolve any such claims
and shall, keep the Port Autherity fully informed of its
actions with respect thereto. Nothing herein contained shail
be deemed to constitute consent to the creation of any liens or
claims against the premises nor to create any rights in said
third persons against the Port Authority or the Lessee,

B {11} (i) The Lessee in its own name a5 assured arnd
including the Port Authority as an additional assured shall
procure and maintain Comprehensive General Liability insurance,
including but not limited to premises«operations, products—
completead operations, explosion, collapse and underground
property damages, personal Injury and independent contractors,
with a broad form property endorsement, and with a contractual
liabiljty 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 foregeing 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
aforesald, 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 contractuzl liability
endorsement. The said pelicy or policies of insurance shall
also provide or contain an endorsement previding 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 that said
protections shall also pertain and apply with respect to any
claim or action against the Port Autherity by the Lessee, but
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such endorsement shall not limit, vary or affect the

protections affcrded the Port Authority theresunder as an . 1
additional assured. Said insurance shall be ip not less than :
the following amounts: ' ;

Comprehensive General Liability _ Minimum Limits

Bodily Injury Liability

For injury to or wrengful death
LO ON® PEISON.vesssanersasanrisssass$525,000,000.00

For indury or wrongful death to
more than one person for any ohne
Qccu:rﬂnceqln--ucnic---u_n--on.ona..--|$25p0001000100

Aggregate Products~ ’ b
Completed CperationS. v uiseaseisereaa$25,000,000,00 ¢

- Property Pamage Liability
For all damage arising out of injury
to or destruction of property in any
in any oOne® OCQUITIANCE ... ciivennereras.525,000,000.00

Aggregate Products-Completed .
opEfatiOnsc-u-.--O--.-...........-a..szs;GQQfDOO-DO

&)

Aggregate Premises-Operations........$25,000,000.00

Aggregate Contragtual.....vvusve vt $25,000,000.00

Comprehensive Automoblle Liability

Bodily Injury Liability:

For injury to or wrongful death of

one or more than one person in any .

ONe CCCUTTENCP uusnnesisssarsnssnsreaa$25,000,000,00

Property damage Liability:

For all damages arising ocut of injury
to or destruction of property 3
in Any one CCCUITENCE:. . unssnssaa244++525,000,000,00 !

{ii) ©<he Lessee shall alsc procure and ’
maintain in effect, or cause to be procured and maintained in :
effect Workers' Compensation Insurance and Employer's
Liability Insurance reqguired by law.

(ii{) The insurance required hereunder in
this subparagraph {l1l) shall be maintained in effect during
the performance of the construction work and shall be in b
compliance with and subject to the provisions of paragraph
(c) of Section 20 hereof.




{12} The Lessee shall be under no obligatiocn
to reimburse the Port Authority for expenses incurred by the
Port Authority in connecticn with its normal review and
appreval 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 lncurred by the Port Authority in connection with
any additional review for approval of any changes, modifi-
cations 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 ix made to "direct
payroll time™, costs computed thereunder shall include a
prorata ghare of the cost to the Port Authority of providing'
employee benefits, including, but not limiteéd to, pensions,
hospitalization, medical and life insurance, vacations and
holidays, Such computations shall be in accordance wiih the
Port Authority's accounting principles as consistently

applied prior to the exescution of this Lease,

~ (13} The Lessee shall prior to the commence-
ment of construction and at all times during censtruction
submit to the Port Authority all engineering studies with
respect o construction and samples of construction materials
as may be recuired at any time and from time to time by the

Port Authority.

(14) The Lessee shall preocure and maintain
Bullder's Risk (All Risk) Completed Value Insurance covering
the construction work during the parformance thereof includ-
ing material delivered to the site but not attached to the
realty. Such insurance shall be in compliance with and
subject to the applicable provisions of Section 18 hereof and
shall name the Port Authority, the Clty 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 xnd payable to the Lessee. Such procceéds shall
be used by the Lessee for the repalr, replacement or rebulld~
ing of the construction work and any excess shall be paid
over to the Port Authority. The policies or certificates
representing insurance covered by this paragraph (14) shall
be delivered by the Lessee to the Port Authority at least
fifteen (15) days prior to the commencement of construction
of the construction work, and each policy or certificate
delivered shall bear the endorsement of or be accompanied by |
eévidence 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 fifteen [15) days’
advance notice of the cancellation, termination, change or
modification of the insurance evidenced by said pelicy er
certificate, Renewal policies or certificates shall be
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delivered to the Port Authority at least fiftaen (15) days
before the expiration of the insurance which such policies

are L0 rensw.

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 unreascnably. 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 carrisrs 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. sgreeing not to act
unreasconably hereunder. If at any time the Port Authority so
requests, a2 certified copy of each of the said policies shall
be delivared to the Port Authority.

(15) The Lessee s5hall 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
reguire, The Lessee shall continue to submit its latest
forecasts and such other information as'may be reguired as
aformsaid as the Port Authority shall from time to time and

at any time regquest,

(16) The Lessee ghall execute and submit for
the Port Authority's approval a Construction Application or
Applications in the form prescribed by the Port Authority
covering the construction work or portions thereof. The
Lessee shall comply with all the terms and provigions of the
approved Construction Applications. 1In the event of any
inconsistency between the terms of any Construction
Application and the terms of this Lease, the terms of this
Lease shall prevail and control.

{17) Nothing contained in this Lease shall
grant or be deemed to grant to any contractor, architect,
supplier, subcontractor or any othar 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, lts Commissioners, officers,
agents and employees with respect to any work any of them may
do in connection with the construction work. WNothing
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 lts contractors in the
performance of any part of the construction work and the Port
Authority shall not be responsible to any of the foregoing

-16-
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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 ynderstands and
agrees that it shall put into effect prior to the
commencement 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 subcontrzctors at any tier of construction as
wall 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 constructicn contractor or
contractors and subcontractors at any tier of construction.
The Lessee shall and shall require its said contractor,
contractors and subcontracters to furnish to the Port
Authority such data, including but not limited to compliance
reports relating to the cperation 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 contracter, 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 medifications and additions thereto as may
be directed by the Port Authority purxuant 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. ’

) (i) In addition to and without limiting any
terms and provisions of thig Lease, the Lessee ghall provide
in ity contracts and all subcontracts covering the
construction work or any portion thereof, that:

y {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 undertakes 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 compensa-
tion, and selections for training or retraining,
including apprenticeships and on-the-job training:

-17-
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’ (bb) At the regquasst of either the

Port Autherity or the Lessee ,the contractor shall
regquest such employment agency, labor union, or
authorized representative of workers with which it has a
collective bargaining or other agreement or understand-
ing 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;

: (cc) The contractor will state, in |
all solicitations or advertisements for employees placed B
by or on behalf of the contractor in the performance of
the contract, that all gualified 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 E
sarh subcontractor or vendor as to its work in
connection wi;h the contract:

. . £§

‘ (es) “Contractor" as uged harein i
shall include =ach contractor and subcontractor at any i
tier of construction.

(11i) Without limiting any of the foregoing &
provisions and in addition thereto and without limiting any :
cther terms or provisicns of this Agreement, the Lessee ;
agrees that the Lessee gzhall and shall require its
contractors to use good faith efforts to maximize the :
participation of local business enterprises (“LBEs")} in the !
construction work in accordance with the provisions of

" Schedule F her=of. It i{s specifically understcod and agreed
that the requirements set forth herein for the participation
©f LEEs ghall not alter, limit, diminish or modify any of the
cbligations under this Lease including, without limitation
the obligation te 'put Into effect the affirmative action
program and the MBE and WBE programs in accordance with the
provisions above set forth and set forth in Schedule E

hereof. -

{e} ~In addition to and without limiting the terms
and conditions set forth in paragraph (d) above, the portion of
the construction work represanting the Off-Premises Facilities
shall be done in accordance with the following further terms and

conditions:

D
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(1} In addition to the submission of the nanmes
of the architects and contractors for Port Authority approval as
required by subparagraphs (2) and (3) of paragraph (d) of
secticn 2 herwof, all proposed contracts covering the portion of
the construction work representing the Off-Premises Facilities,
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
L required by the Port Authority. The Port Authority shall have
P the right to audit the books of any contractor with respect to
any proposed contract covering the Qff-Premises Facilities, or
any portion thereof. It is expressly understood and agre=sd that
in the event any proposed contract covers the construction of '
both East End Terminal Facilities, or any portion therecf, as
well as Off~Premises Facilitids, or any portion thereof, then
the contract shall contain an allocation of costs between the
Exst End Terminal Facilities and the Qff-Premises Facilities, or
shall set forth a method for properly determining the allocaticn
of such costs, provided, however, that 1f Buch contract does no:
: properly allocate said costs cr set forth a method for the
. ‘ allocation of said costs the Port Authority shall determine the
U costs thereof that are applicable to the Cff-Premises
¥ Facilities, 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 cther basis
of award, for the construction of the Off-Premises Facilities,
- or any portion thereof, as if such construction were to be
SN performed by the Port Authority. The Lessee shall not enter

T into any propesed contract covering the Off-Premises Facilities,
or any portion thereof, without the prior written approval of
the Port Authority, in accordance with the feoregoing.
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(2) The Lesses hereby specifically agrees

that notwithstanding the Port Authority's approval of any
o Constructicn Application the Lessee shall, as directed by the
S Port Authority, design and make such changes or modifications

G . in the Off~-Premises Facilities as may be required by the Port
; Authority, which changes and modifications will become a part
of the Construction Application, provided that no such change
or modification requires any significant destruction or
duplication of work already performed in accordance with the
Construction Application,. Furthermore, the Off-Premises
Facilities 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 covered by any proposed contract for the
Off-Premises FPacilities. 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. .
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(£) The Lessee may wish to commence censtruction
of portions of the construction work prior to the approval by the
Port Aythority of its plans and specifications pursuant to -
paragraph (c) hereof, and if it does it shall submit a written
request to the Port Authority setting forth the work it proposes
then to do. The Port Authority shall have full and complete
discretion as to whether or not to parmit the Lessee to proceed
with said work. If the Port Authority has no objection teo the
Lesser’'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 lettet and subject to and in accordance with the

following terms and conditions:

{1} The performance by the Lessee of the work
covered by any request as aforesaid will be at its spole 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 (£}, the
Lessee will, as directed by the Port Authority, at its socle
cost and expense, either restore the area affected to the
condition existing prior to the commencement of any such work
or make such modifications and changes in any such work as .
may be required by the Port Authority.

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

to be performed,

{3) The approved work will be performed in
accordance with and gubject to the terms, indemnitias and
provisions of the Lease covering the construction werk and
with the terms and conditions of any Constructicn Application
which the Port Authority may request the Lessee to submit
even though such Construction Application may not have, at
the time of the approval under this paragraph (f), been
approved by the Port Authority,

{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, stipulatlons and provisions as may be set forth

"in the letters of approval,
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(6) In the event that the Lessee shall at any
tipe during the construction of any pertion of the construc-
tion work under the approval granted by the Port Authority
pursuant to this paragraph (f) fail, in the opinion of the
General Manager of the Alrport, to comply with all of the
provisions of this Lease with respect to the construction
work, the Construction Application or the approval letter
covaring 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 Hanager, after providing notice to the Lessee
and 48 hours to cure the breach or the non-conforming work
sxcept in a situation invelving an emergency or safety, to
cause the Lessee to cease all or such part of the
construction work as is being performed in violation of this
Lease, the Construction Application or the approval letter.
Upon such written direction {rom the General Kanager 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
S of this Lease, the Construction Application and the approval

A letter covering the construction work. The Lessee shall not
?. AR 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 understoed and
agreed that neither the field engineer covered by paragraph
{g) hereof nor the General Hanager mantioned i{n subparagraph
{6} abecve has any authority to approve any plans and specifi-
cations of the Lessse with respect to the construction work,
to approve the construction by the Lesgee of any portion of
s the construction work ©r to agree to any variation by the
ARSI Lessee from compliance with the termg of this Lease, or the
L Construyction Application or the approval letter with respect
L ' to the construction work, Notwithstanding the foregoing,
Lo should the field engineer or the General Manager give any
] S directions or approvals with respect to the Lessee’'s perfor-
Hg mance of any portion of the construction work which are
contrary to the provislions 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 raljieve the Lassee from the
strict compliance therewith., It i{s hereby further understood
and agreed that the Port Authority has no duty or obligation
of any kind whatscever to inspect or police the performance
of the econstruction werk 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
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Authority's right to require the Lesses 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
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 Lesses 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 Autheority hereunder, the Port Authority hereby
specifically advises the Lessee that even if the Port
Authority hereafter in the mxercise of its discretion wishes
to grant approvals under thig paragraph (£), it may be unable
to do so, so as to permit the Lessee toc continue work withous'
interruption fecllowing its completion of the work covered by
any prior approval hereunder. The Lessee hereby acknowledges
that if it commences work pursuant to this paragraph (£}, it
shall do so with full knowledge that there may not be
gontinuity by it in the performance of its construction work
under the procedures of this paragraph (f}).

(8} 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 subseguent work to be performed in
connection with such censtruction work prior to the approwval
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 Lesgee from its ~
chbligation to submit complete plans and specification for the
construction work and to obtain the Port Authority's approval
of the same as set forth in paragraph (b) herecf. It is
further understood that in the event the Lezsee elects not to
continue to seek further approval letter pursuant to this
paragraph (b), 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 ilts complete plans and specifications in

accordance with paragraph (b) hereof,

" {g) The Lessee will give the Port Authority
fifteen (15) days' notice pricr tc the commencement of construc-
tion. The Port Authority will assign to the construction work a
full time field engineer or enginesrs, The Lessee shall pay to
the Port Authority for the services of said engineer or
engineers, the sum of Four Bundred Sixty-five Dollars and No
Cents ($465.00) for each day that the engineer or engineers are
5o assigned during the 1989 calendat year:; the sum of Four
Rundred Ninety Dollars and No Cents ($490.00) for each day that
the engineer or engineers are so assigned during the 1990
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" palendar year; the sum of Five Hundred Fifteen Dollars (§515.00)

for each day or part thereof that the engineer or engineers are
o assigned during the 1581 or any subsequent calendar year,
HNothing contained herein shall affect any of the prov;sicns of
paragraph {3) hereof or the rights of the Port Authority
nareunder. This Agreement for the services of said field
enginaer may be revoked at any time by either party on thirty

(30) days' written notice to the other, but if revoked by the
Lasses it shall continue during the period construction under any
partial approvals pursuant to paragraph (f) hereof is performed.

{h} (1) The construction work shall be
canstructed in such a manner that there will be &t all times a
rminimum of air pollutien, water pollution or any other type of
pollution and a minipum 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 ohbligations
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 2s part of the
construction work hereunder such structurez, fences, eguipment,

‘devigeg and other facilities as may be necessary or appropriate

to accomplish the foregoing 2nd each of the foregeing shall be
and become a parc of construction work it a2ffects and all of the
foregoing shall be covered under the comprehensive plan of the
Lessee submitted ynder paragraph {(a) herecf and shall be part of
the construction work hereunder. .

(2)" Notwithstanding the provisions of
subparagraph (1) above and in addition thereto, the Fort
Authority hereby reserves the right from time to time and at any
time during the term of the Lease to regquire the Lessess,
subseguent to the completion of the construction work to design
and construct at its sole cost and expense such further
reascnable structures, fences, eguipment, devices and other
facilities as may be necessary or appropriate to accomplish the
objectives as set forth in the first sentence of said
All locations, the manner, type and methed of
conatruction and the size of any of the foregoing shall be

‘determined by the Pert Authority, The Lessee shall submit for

Port Authority approval its plans and specificatlons covering the
required work and upon receiving such approval ghall 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 2 special inducement angd
consideration to the Port Authority in granting this Lease to the

Lessee,
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(i} Title to al) 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 East End Terminal Facilities shall be and beccme
part of the premises, :

{3} (1) When the construction work is substan-—
tially completed and ready for use the Lassee shall advise the
Port Authority to such effect and.shall deliver to the Port '
Authority a certificate signed by an aunthorized officer of the
Lassee and 2lso signed by the Lessee's licensed architect or
sngineer 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 eorders. Thereaftar, the construction work will be
inspected by the Port Authority and if the same has been
completed as certified by the Lexsee and the Lessee's licensed
architect or engineer, as aforesaid, a certificate to such effect
shall be delivered to the Lessee, gubject to the condition that
all risks thereafter with respect to the construetion and instal-
lation of the same and any liability therefor for negligence or
cther 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 Lesses
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.

. {2} The term "Completion Date” for the
purposes of this Lease shall mean the date appearing on the
certificate lssued by the Port Authority pursuant to subparagraph
(1) of this paragraph (Jj) 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 ls properly usable the Lessee may
advise the Port Authority to such effect and may deliver to the
Port Authority & 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,
requlations and orders, and specifying 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 in its sole digcretion
deliver a certificate to the Lessee with respect to each such
portion of the construction work permitting the Lessee to use

+
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" such porfion thereof for the purposes set forth in the Lease. In
" guch event the Lessee may use such portion subject to the

condition that all risks thereafter with respect to the

"econstruction and installation of the same and any liability

therefor for negligence or other reasen shall be borne by the

"Lessee, and subject to the risks as set forth in paragraph (e)

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 usa of such

"portion of the construction work which it had beapn usin ursuant
P gp

to permission granted in this subparagraph (3).

(k) The'Lessee understands that there may be

‘communications and utility lines and conduits locatad 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 a5 directed by the Port Authority and to

restore all affected areas (such work being hereinafter

collectively called "the relocation work"™). The Lesses shall
perform the relocation work subject to and in accordance with all
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 reloecation work shall not be

or become a part of the premises hereunder.

(1) The Lessee hereby acknowledges its awareness
that the letting of the premises hereunder and the performance by

the Lessee of the portion of the construction work representirng

the East End Terminal Facilities and pertions of the Off-Fremises
Facilities will result in the displacement of the Shuttle
Terminal lessee (as hereinafter defined) from areas on the sita

‘which are used or occupied by the Shuttla Terminal lasses in

connection with its operation at the Shuttle Terminaz) Premises

- and which form an essential part thereof. Accordingly, the

Lessee understands and agrees that the construction of the
following named portions of the construction work which relate to
the foregoing must be performed promptly as among the first items
of the construction: (1) Taxiway 2 relocation, (2) Restricted
Service Read realignment, (3) Easterly Taxiway Expansion, {(4) the

. Off-Premises Easement Roadways, and (5) Shuttle Terminal

Expansion. The Lessee understands the importance of performing
the construction work Invelving the said portions in such a
manner and at such times so that the same will be completed
expeditiously, Toward the accomplishment of the foregoing, the
Lessee ghall submit a Construction Application or Applications

and the plans and specifications forming a part thersof in

connection with the aforesaid specified portions of the
construction work for the approval of the Port Authority promptly
upon the execution of this Lease and sha'l continuye diligently

v
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and expeditiously to submit and resubmit such material as may be
required until approval is granted. The Lessee hereby agrees to
commence conStruction of the aforesaid specified portions of the
construction work promptly after the approval of its Construction
Application or Applications and the plans and specifications
covering the same and to continue gaid construction diligently to
completion. The Lesses acknowledges its awareness of the fact
that the use and enjoyment by the Shuttle Terminal lessee of the
Pasterly Taxiway and the Shuttle Terminal as well a5 the use and
enjoyment of the Cff~-Premises Easement Roads by any users thereol
depends in large measure on compliance by the Lessee with its

obligations hereunder.

. {m} {1) The Lessee hereby further expressly
acknowledges its awareness that its performance of the
construction work will coincide with and have an impact on the
use of the Shuttle Terminal by the Shuttle Terminal lessee and by
other third persons of other related facilities located adjacent
to the site. The Lessee further hereby acknowledges its
awareness that its performance of the construction work will also
colncide with the use by the Shuttle Terminal lessee and by other
third persons of portions of the construction work, and the
Lessie hersby agrees to ensure and to cooperate with the Shuttle
Terminal lessee to ensure that the Lessee's. and its contractors

_operations will not unduly interfere with the operations of the
Shuttle Terminal lessee and cther third persons during the course
of the performance by the Lessee of the construction work.
Without limiting any other term or provisions of this Agreement,
the Lessee shall and shall also reguire its contractors to
indemnify and hold harmless the Port Authority, its
Commissicners, officers, agents and employees from and against
all claims and demands, just or unjust, of the Shuttle Tarminal
lagsee, users and occupants of the Shuttle Terminal or other
third persons (including employaas, officers, and agents of the
Port Authorlity) arising or alleged to arise out of the
performance of the constructlion -work and for all expenses
incurred by it and by them in the defense, settlemant or
patisfaction thereof, including without limitation thersto,
claims and demands for death, for personal injury or for property
damage, cdirect or conseguential, whether they arise from the acts
or omissions of the Lesses, or any contractors of the Lasses, or
the Port Autheority, or of third persons, or from acts of God or
of the public enemy, or otherwise, including claims by the City
of New York against the Port Authority pursuant te 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 '
employeses with respect to the construction work, provided,
however, that the Lessee shall not be required to indemnify the
Fort Authority where indemnity would be precluded pursuant te the
provisions of Section 5-322.1 of the General Obligations Law of

the State of New York.
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(2) Eastern Alr Lines, in its capacity as the
ghuttle marminal ‘lesseé; further acknowladges that it intends to
continue to use and occupy all or portions of the Shuttle
rarminal Lease Premises (as herein defined) during the period of
£ the performance of the construction work hereunder.

pastern Air Lines further acknowledges that this would involve
" among other things inconvenience, nolse, dust, interference an

disturbance to it in its use and occupancy of the shuttle

Terminal Premises as well as to its passengers, patrons, invitees
and employees and possibly other risks as well, Eastern Alr

Lines hereby expressly assumes all of the foregoing risks and
reps that there will be no reduction or abatement of any of the
_rentals, fees oOT charges payable under the Shuttle Terminal Lease
.. (as nerein defined) on account of the performance of the

work and that the performance of the construction }
ot constitute an eviction or constructive eviction of
rferminal lessee nor be grounds for any abatement cof
rents, fees or charges payable under the Shuttle Terminal Lease
nor give rise to or be tha basis of any claim or demand by the
Lessee or the Shuttle Terminal lessee_ against the Port Authority.
irg Commissioners, officers, employees or agents for damages,
consequential or otherwise, under this Lease OT under the Shuttle
Tarminal lease. The foregoing provisions of this subparagraph
"(2) extend and apply to pastern Air Lines if, as and to the
extant it is the lessee under the Shuttle Terminal lease.

time ©

e

hres

-, Section'ZA. . pdditional construction

. The Lessee acknowledges that the Port Authority has
advised the Lessee that tne Port Authority believes that the
- building and roadway layout sat forth in the conceptual plan
: S submitted by the Lessee to the Port Authority for its approval
% 4. covering the construction work under Section 2 of the Lease, is
. .o -inadequate and does not represent the best and most efficient
F .o -utilization plan with respect to vehicular and passenger traffic
| cw - flow on the axterior roadways and {nterior areas of the Shuttle
[ S Terminal. The Port Authority has suggested to-the Lessee 2
B w conceptual plan as set forth on the sketch attached hsreto, made
‘ a part hereof, and marked "Exhibit E" consisting generally of 2
two story structure between the existing Shuttle Terminal and its
- frontage roadway, and a connecting bridge walkway between such
~ néw two story structure and the axisting two stoTy portion of the

. 8huttle Terminal,

R The Lesses has advised the Port Authority that it
believes that the building and roadway layout set forth in its

f - conceptual plan is suitable and adeguate for the operation of the
o "> Shuttle Terminal and represents the best and most efficient :
-t < wtilization plan with respect to vehicular and passenger traffic
flow on the exterior roadways and interior areas of the Shuttle
. Terminal and the Lessee has proposed that it be parmitted to

i proceed with the construction work under Section 2 in accordance

therewith,
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The Port Authority is prepared to approve the conceptual
plan submitted by the Lessee and permit the Lessee to proceed on
the basis of said conceptual plan provided, however, that the :
Port Authority and Lessee herasby understand and agree that if, at
any time after the Completicn of the construction work under
Section 2 hereof generally in accordance with the conceptual
design submitted by the Lessee, it is determined by the Port
Authority (the Port Authority not to act arbitrarily or
capriciously} that vehicular traffic congestion or poor or
inefficient passenger flow exist in the Shuttle Terminal or on
the Shuttle Terminal roadways and are the result of the buiiding
layout as set forth in the ceonceptual plan of the Lessee in
accordance with which the construction work was performed then,
in such event, after consultation with the Lessee, upon written
notice to the Lessee given by the Director of the Aviation
Department of the Port Authcrity, the Lessee at its sole cost and
expense will design and construct a new two story structure
between the frontage roadway and the existing Shuttle Terminal
and a bridge walkway connecting the new two story structure ‘to
the sxisting twe story portion of the Shuttle Terminal generally
in accordance with the building layout plan shown on Exhibit E,
Such, design and construction i1s herein called the "Section 2A
Additional Construction” and shall be performed by the Lessee in
accordance herewith, and the terms and provisions of Section 2
hereof shall be deemed to apply thereto except that the term
"construction work"™ as used therein shall mean the Section 2A .
Additional Construction hereunder and except for the following
provisions of Section 2 which shall not be or be deemed to apply
to the Section 2A Additional Construction hereunder as follows:
Paragraph {(b}; Paragraph (e¢){3) and Paragraph {(e) thereof. :

.The Lessee agrees that the Section 2A Additional
Construction hereunder shall be performed in such a manner so as
to minimize interference with airline passenger cperations at the
Shuttle Terminal premises. ‘

Section 3. Conmon Areas

The following Areas are hereinafter collectively
referred to as the "Common Areas”:

(2} The general utlility and mechanical equipment
rooms and spaces, lf any, to be located on the first level and/or
second level of the East End Terminal Facilities and the Shuttle
rerminal for the use of both the East End Terminal Facilities and

the Shuttle Tarminal,

{(b) The passageway and circulation areas to be
located on the two levels of the terminal building which connect
the East End Terminal with the shuttle Terminal., :

(¢} The enclosed exterior passageway to be located
on the first building level betwcen the East End Terminal and the

Shuttle Terminal.
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Section 4. Term

{a) The term of the letting under this Agreement

e and the right tgznﬁf thiZCommon Areas shall be for a fixed period
e commenting on =R n e 1589 to December 31, 1891 or the
SR last day of the calendar month in which the Completion Date (as
defined in Section 2 (j) herecf) falls, whichever first ogecurs,
and month—to~month thereafter as a pericdical tenancy unless
sponer termipated, but in ne event shall such periodical tenancy
continue beyond the last day of the month in which the first
anniversary of the Completion Date falls, or December 31, 1952,

whichever first occcurs.

N Yl (b)y If the Pert Authority shall not give
s possession of the premises on the date set forth in paragrapn (a)
R *  hereof by reason of the fallure or refusal of any occupant
' thereof to deliver possession thereof to the Port Authority or by
reason of any cause cr condition beyond the control of the Port
Authority, the Port Authority shall not be subject to any '
liability for the falilure to give possession on sald 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 bhe
construed in any wise to extend the term beyond the date staced
Tender shall be made by notice given at

in paragraph (bf hereof.
' @Lm_—%fagf”f§332%?ﬁ“days prior to the effective date of the tender.
'fb:” _ Section 5. Rentals

The Lessee agrees to pay to the Port Authority Base
Rentals and Facility Rental as follows:

{A). Base Rental

A rental (hereinafter called the "Base Rental") as

T R T

follows:

(1Y (1)y, As used herein: "Base Rental Commencement
pDate" shall mean the commencement date of the term of the
. letting hereunder as set forth in paragraph {a) of Section 4
- herecf.
For the portion of the term which constitutes

the fixed period as set forth in Section 4 (a) herecf commencing
on the Base Rental Commencement Date to December 31, 19%1 or the
last day of the calendar month in which the Completion Date (as
defined in Section 2 (3j) hereof) falls, whichever occurs firee+ =

Base Rental at the annnal ratae nf
Ex. (2.a)

. s subject to
subparagraph (iii) of this paragraph., -
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(ii) During the periodical tenancy hereunder, as
provided in Section 4 harecf, commencing on the first day of the
first calendar month immediately succeeding the last day of the
last calendar month of the fixed portion of the term as set forth
in Section 4 (a) hereof, a Basa Rental mavable at the monthly

" rate of Ex. (2a)" .

! subject to kubparagraph {iii) of this
paragraph., '

{iii)  There shall be a deferral of pertions oﬁ
the Bage Rental payments as follows:

{aa) For each of the calendar months du:ing'

the period (not to exceed 24 months) commencing on the Base
Rental Commencement Date and ending on the first teo occur of (aa)

‘the last day of the twanty~fourth month folloewing the Base Rental

Comnmencement Date, or (bb) the Completion Date, or (ecc¢) December
31, 1582, the Lessee's monthly installment of Base Rental shall '

be pavable in the amount of
Ex (2a) + and the payment of

) the balance of such monthly installment eoual to the amount of

for each sich month shall be deferred; and the
Lessee shall pay all of the said deferred amountx in accordance
with Paragraph (B) below. . Each such monthly deferred amount is
herein called a “Monthly Deferred Amcount®, and the date of esach
Monthly Deferred Amount shall be the date upon which the monthly
installment of Base Rental is payable in accordance with
paragraph (2) below; and with respect to each such Monthly
Deferred Amount there shall be calculated a “"Menthly Payment
Deferral® as defined and set forth in Paragraph (B) below. The
aforesaid monthly installment of Bise Rental shall ba adjusted to
reflect the deferrals under subparagraph {bb) below in any month.
for which there are concurrent deferrals under this subparagraph

{aa) and under subparagraph (bb) below,

{bb) For each month during the period (not to
exceed six months) commencing with the first month following the
month in which the Bangar 6 Demolition Date {as defined below)
falls and ending on the £irst to occur of (aa) December 31, 1682,
(bb) the Completion Date, (cc) the last day of the sixth-
consecutive month following the Eangar & Demolition Date, or (dd)
the date the Lessee commences use of the premises for any of the
purposes hereinafter specified, the Lesgee's monthly installment
of Base Rental shall be payable in the amount of

y and the payment of the balance of such monthly

installment'equal to the amount of )
Ex-(2.a) for each such

month shall be deferred; and the Lessee shall pay all of the said
deferred amounts in accordance with Paragraph (B} below., Each
such monthly deferred amount shall constitute a "Monthly Deferred
Amount™, and the date of each Monthly Deferred Amount shall be
the date upon which the monthly installment of Base Rental is

, =30~
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'payable in accordance with paragraph (2) below; and with respect
to each such Honthly Deferred Amount there shall be calculated a
"Monthly Payment Deferral” as dafined and set forth in Paragraph
(B) below. The aforesaid monthly installment of Base Rental
shall be adjusted to reflect the deferrals under subparagraph
{aa) above in any month for which there are concurrent deferrals
under this subparagraph (bb) and under subparagraph (aa) above.
Notwithstanding any of the foregeoing, however, there shall be no
deferral of Base Rental payments under this subparagraph (bdb) in
the event the Eangar 6 Demolition Date shall oceur subsequent to
December 31, 1852, the Completion Date or the date the Lessee
commences the use of any part of the premises for the purpeses

hereinafter specified.

{cc) As used herein the term "Hangar 6
Demeolition Date”™ shall mean the date, as shall be get forth in a
certificate signed by the Lessee and promptly submitted to the
Port Authority, on which the Bangar 6 Bullding on the premises is
demolished as part of the construction work under and pursuant to
‘Section 2 .hereof; which Date for the purposes hereof shall not be

earlier than Janpary 1, 1991,

{2) The Lessee shall pay the Base Rental in
advance commencing on the Base Rental Commencement Date and on
the ‘first day of each and every month thereafter during the fixed
period of the letting and on the first day of each and every
month during the periodical tenancy hermunder until the
expiration or earlier termination of. the periodical tenancy
hereunder. If the commencement date for the payment of any
rental herein be other than the first day of the month, or if any
installment of rental payable hereunder shall be for less than a
full calendar menth, then the rental payment for the portion of
the month for which said payment is due shall be the monthly
installment prorated on & daily basis using the actual number of
days in the! said menth; and any Monthly Deferred Amount for such
portion of said month shall be pro rated on the same basis,

(3} Abatement

(a) In the event that the Lasser shall at any
time by the provisions of this Agreement become entitled to an
abatement of the Base Rental, szid abatement shall be computed as
follows (it being understood that there ghall be no abatement of
the Base Rental for any portion of the premises or for any
portion of the term except as specifically provided herein): For
each square foor of the ground space as shown in stipple, stipple
diagonal hatch, Btipple cross-hatch, and in diagonal hatch on
Exhibit A, the use of which is denied to the Lessee, a5 follows:

{i) For the portion of the term from the
Base Rentzl Commencement Date to December 31, 1982, at the daily
rate of $0.004136833, subject to subparagraphs (ii} and (iii)

hereof,

-11-
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(1i) During the paried for which there

are deferrals of Base Rental payments pursuant to paragraph 1
(iii)(aa) above, at the daily rate of $0,002594474.

(iii) During the period for which there
are deferrals of Base Rental payments pursuant to paragraph 1
{iii){bb) above, at the daily rate of 50,.002548556.,

(iv) During the period, if any, for which
there are concurrent deferrals of Base Rental payments pursuant
to both subparagraphs (aa) and (bb) above, at the daily rate of

$0,001006187.
{8) Deferred Base Rental

(1) Definitions

The following terms as used herein ghall have the
respective meanings given belpw:

o (i) "Menthly Payment Deferral™ shall mean the amount
calculated for each month for which there is a Monthly Defarred
Amount under items (aa) and (bb) of Paragraph (A) (1)} {iii) above
which amount shall be equal to the product obtained by
multiplying that Monthly Deferred Amount by the Menthly Deferral

Factor, as defined hergin. :

(ii) "Total Paymant Deferrals" shall mean the total sum
of the Monthly Payment Deferrals for all of .the months for which
there are Monthly Deferred Amounts under items (aa) and (bb) of

-Paragraph (A} (1) (iii) above.

. © (iii) "Monthly Deferral Factor"™ shall mean the factor or
factors derived in accordance herewith from time to time by the
application of the following formula:

(}..01029333}: x Eonthly Defarral Factor

Where t (a power) eguals the number of calendar months
{expressed in whole numbers) from the date of each Monthly
Deferred Amount to the day preceding the Completicn Date or
December 31, 1892, whichever occurs first. .

{iv) "Deferred Base Rental Payment Commencement Date"
ghall mean the £irst to occcur of the Completion Date (&8s defineg
in Secticn 2 {3) hereof) or January 1, 1893.

(v) "Deferred Base Rental Payment FPerieod" shall mean the
period comnencing on the Deferred Base Rental Payment
Commencement Date and ending on August 31, 2006,
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- in whole nunbers)

" and every calen

. Authority .being herein called the

" independent covenant that 4
‘Deferred Repayment Amount,

any termination, expiratlen, non-ex

rprneE

(vi) "Monthly Deferred Base Rental Factor" shall mean
the factol or factors derived in accordance herewith from time to
¢ime by the application of the following formula: :

1

= Monthly Deferred Base
Rental P;:tcr

1

e ——

01020833 .,01020833(1.01020833)"

equals the number of calendar months {expressed
from the Completicn Date or January 1, 1953,

first occurs, to August 31, 2006.

ﬂhére t {a PGVE:).

whichever
(2) Computation and Paymant

Commencing on the Deferred Base Rental Commencement
the Lessee shall pay to the Port Authority an additional
rental herein called the *nefarred Base Rental® which Deferred
Base Rental shall be an amount payable on the first day of each
dar month during the Deferred Base Rental Payment
period and which shall be egual to the product obtained by
multiplying the Total Payment Deferrals by the Honthly Deferred
Base Rental Factor; the total amount to be so paid to the Port

"peferrad Repayment Amount”.

The Deferrad Base Rental shall be payable in the same nanner and
collectible with like remedies as if the same were part of the
Bace Rental except that such payment shall not be subject to
abatement for any reascn vhatsoever.

Date,

(3) Notwithstanding any obligation of the Lessee tO Day
the Deferred Base Rental as part of the rental obligations of the

Lessma.hereunder, the-Lessee hereby agrees as 2 separate and
t ghall pay to the Port Authority the

to the extent not paid as Deferred
“gaid obligation shall survive

BEacse Renta)l as set forth above,
tension or cancellation of the

Lease.

(€) Pacility Rental

{1) Definitions

Tha following terms as used herein shall have the
respective meanings given below:
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(1) "Monthly Pacility 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 Facilityme
Rental Factor
1 1
.01020832 .01020832{1.01020833)¢
Where t (a power) equals the number of calendar months (expressed
in whole numbers) from the Facility Rental Commencement Date to

the day preceding the twenty-£ifth (25th) anniversary of the
Facility Rental Commencement Date,

(ii) The "Facility Rental Commencemeant Date" shall be
and mean the first to occur of (aa) the Completion Date (as set
forth in subparagraph {j)(2) of Section 2 herapf, (bb) the date
the Lessee commences use of any part of the premises fopr any of
the purposes hereinafter specified, or“(cec) January 1, 1951~

(1ii) The "Facility Rental Period“ shall mean the
period commencing on the Facility Rental Commencement Date and
ending on the day preceding the twenty-fifth {25th) anniversary
date of the FPacility Rental Commencement Date. -

{2) Computation and Payment

{i) Commencing on the Pacility Rental Commencement Date
the Lessee shall pay to the Fort Authority a rental (hereinafter
called "the Facility Rental") which Facility Rental shall be an
amount payable on the first day of each and every calendar month
during the Facility Rental Period which shall be egual to the
product obtained by multiplying the Monthly Facility Rental
Factor by the Construction Payment Amount {(as defined in
gubparagraph (a}{2) of Section 6 of the Lease) in effect on the
day immediately preceding the Facillty Rental Commencement Date.

. (1i) 1In the event the Facility Rental Commencament Date
shall precede the Final Date {as defined in paragraph a{3) of
Section 6 hereof) and the Port Authority shall have made a
Construction Payment or Constructicn Payments to the Lesses
gubsequent to the Facility Rental Commencement Date (each such
payment being a part of ‘the Construction Payment Amount and being
herain called a "Subseguent Construction Payment®™) then with :
respact to each such Subsequent Construction Payment, a Monthly .
Facility Rental Factor shall be calculated using the formula set
forth in paragraph {(C)(1)(i) of this Section where t (a power)
shall equal the number of calendar months (expressed in whole
) numbers) from the date of each Subsequent Construction Payment if
qg& such date be the first day of a calendar month, or if not then
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the-first day of the f?liowing calendar month, to the day
csceding the twenty=-£ifth (25th) anniversary of. the Facility

Rental Commencement Date,

e

'ﬁ” L With respect to each Subseguent Construction Payment

£ . ¢nere shall also pe calculated an amount (herein referred to as

_ the "Deemed Amount®™) which shall be the sum of the following: the
ponthly amount calculated on the last day of each calendar month

_of the period commencing on the Subsequent Construction Payment

. pate and ending on the last day of the month in which the
subsequent Construction Payment Date occurs, which monthly amount
shall be egual to the preduct obtained by multiplying 0.01020833
and the daily average of the amount of the Subsequent '
Construction Payment Amount (including any previously calculated

peemed Amount) during said month,

As a part of and in additlion to the payment of Facili:cy
Rental due as provided in subparagraph (i) above the Lessee shall
pay to the Port Authority on the first day of each and every
_ calendar month during the Facility Rental Period subsequent to -
S the payment cof each Subseguent Construction Payment, an amount
R S equal to the preduct of {i) the amount of each Subsequent
Construction Payment plus the Deemed Amount applicable thereto
B . . . and (ii) the Monthly Facility Rental Factor applicable to said
A Subseguent Censtruction Fayment; such amount to be payable as a
B part of the Fagility Rental payments to be made hereunder and to
L be deemed a part thereof for all purpeses of the Lease,

VT 2 e e O : R
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: {iii) In the event that a Port Authority audit shall
disclmse that the Lagsee has expended in the cost of the
; construction work under subparagraph {(4) of paragraph {(a) of
o Sectipn 6 amounts which total less than the total of all ,
L e Construction Payments made to the Lessee hereunder up to the time
Lol . of such audit then, upon demand of the Port Authority, the Lessee
ke shall immediatsly pay to the Port Authorlity an amount equal to the
o difference batween the amounts expended by the Lassee a5 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 Facility
Rental payable by the Lessee adjusted appropriately hereunder,

Section 8. Port Authority Payments

(a) Definitiocns:

The following terms 2s used in this Agreement
shall have the respective meanings given below:

{1) Each payment made by the Port
Authority to the Lessee pursuant to paragraph {b) of this
Section 6§ ls referred to herein as a "Construction Payment”,
The date of sach payment cof a Construction Payment is herein
referred to as a “Construction Payment Date”™,
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(2) The term "Construction Payment
Amount” shall mean the total of all Construction Payments
id by the Port Authority to the Lessee pursuant to
paragraph (b) herecf and the Accrued Amount as set forth in
subparagraph (5) harecf,

' (3) The term "Final Date" as used herein
‘shall mean the earllier QCCurrlng 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 (}) of
Section 2 of the Lease is delivered to the Port Authority or

(ii) December 31, 1982. .

{d) The term the "cost of the
construction work”® shall mean the sum of the following
actually paid by the Lessee to the extent that the inclusien
of the same is permitted by sound accounting practices .

consistently applied:

: {i{) amounts actually paid and costis
incurred by the Lessee to independent contractors £or work
actually performed and labor actually furnished and

' materials actually delivered in conpection with the
construction of the construction work:

(ii) amounts actually paid and costs
incurred by the Lessge in connection with the gonstruction
work for engineering, architectural, professional and
consulting services and supervision of construction
provided, however, payments under this item (ii) shall not
exceed fifteen percent (15%) of the amounts paid under

item (i) above.

(1ii) amounts actually paid and costs
incurred by the Lessee for premiums on the Bullder's Risk
and Comprehensive General and Comprehensive Automobile
liability insurance policles required by Paragraphs (d)
{11)(i) and (14) of Section 2 hereof (excluding Workers .
Compensaticn and Employers Liability Insurance) to the
extent gaid insurance is not procured and maintained by the
Lessee's contractors, and amounts actually paid and costs
incurred by the Lessee as set forth in items (i) and (ii)
above to a maximum of $100,000, per occurrence, incurred as
a result of any deductible approved by the Port Authority
as to the Builder's Risk insurance pelicy regquired to be
obtained by the Lescee under Saction 2 (d) (l4) herecf for
the repair, restoration or replacement of the construcstion
work damaged or destroyed in or as a result of a casualty
covered by such insurance policy occurring prior to the
earliest of the date the Lessee delivers to the Port
Authority the certificate provided for under Section 2 (j)
(1) hereof, the date the Lessee commences OCCUpancy or use
of the premises for any of the purposes permitted unde:r
Smction B hereof or the Final Date. .
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Amounts actually paid by the Lessee as
set forth in items (i), (ii) and (iii) above shall be
included in the cost of the construction work only to
the extent that the inclusicn of the same is permitted
by sound accounting practices consistently applied.
Additionally, the cost of the construction work shall
include only that work performed by the Lessee in

.accordance with all the terms and provisions of (i) tnis
Lease, (ii) the £inal Construction Application (s) :
(including the final plans and specifications) as
approved by the Port Authority pursuant to subparagraph
{2) of paragraph (c¢) of Section 2 hereof and (iii) the
approval letter covering the work, if any, performed
pursuant to’'paragraph (f) of Section 2 hereof and the
cost of the construction work shall not include either .
the-cost of construction work which although performed
pursuant to an approved plan or specification is not
incorporated in the f£inal plans and specifications as
approved by the Port Authority or the' cost of altering
such construstion work. In nc eavent shall the cost of
the construction work include any amounts paid for or in
connection with any trade fixtures or other personal .

property of the Lessee.

(iv) the Cost of the GSE Bullding
Construction, it being understood and agreed that for
the purposes of this Lease the phrase the "Cost of the
GSE Building Construction” shall mean the sum of the
following actually pald by the Lessees to the extent tha*
the inclusion of the same iz permitted by generally
accepted accounting principles consistently applied:

{a2) amounts actually paid and costs
incurred by the Lessee to independent contractors for
work actually performed and labor and matsrials actually
furnished in connaction with the construction of the GSE
Building Construction, .25 hereinafter defined, and

{bb) amounts actually paid and costs
incurred by the Lessee in connection with the GSE
Building Construction for engineering, architectural,
professional and consulting services and supervision of
construction, provided, however, payments under this
item {iv) shall not exceed fifteen percent {15%) of the

b

j ?i | amounts paid under item (aa) above,
4

i

T, —
{

: . For the purposes of this Lease, the

o SR phrase the "GSE Building Construction® shall mean the

i Lt construction required to be performed by the Lessee under the
K i separate permit issued to the Lessee by the Port Authority

i v dated as of Marech 1, 198BS covering the construction and usga
i PR of a ground service equipment building te be located at the

: Airport and outside of the premises and bearing Port
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Authority permit No. AGA-141, as said construction and use

are described more fully in said permit (szid permit as the
same may be supplemented and amended being herein sometimes
referred to as “the GSE Building Permit").

Without limiting any other term or
provisioen of the Lease, it is hereby specifically understood
and agreed that the Cost of the GSE Building Construction
shall constitute a part of the cost of the construction work
hereunder and part of the Construction Advance Amount,
provided, however, that the entire ebligation of the Port
Authority under this paragraph for the Cost.of the GSE
Building Construction shall be limited in amount to a total
of" Ex. (2.a) .
and it is expressly acknowledged, without limiting the
applicability of any other term or provision of this Lease,
that said obligation is subject ko the Lessee's having
complied with all of the provisions of the GSE Building
Permit, and subject to this Section 6.

, (5) The term "the Accruesd Amount” shzill
mean the sum of the feollowing:

! {aa) The monthly amount, calculated
on the last day of each calendar month, equal to the
product obtaihed by multiplying Ex (2a) and 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
ending on the day preceding the Facility Rental
Commencement Date;

. {bb) If the Pacility Rental
Commencement Date be other than the first day of a month,
then the daily amounts calcylated daily and equal to the
product obtained by multiplying Ex (2.a) by the
Construction Payment Amount (Including any previously
calculated Accrued Amount} for .each day of the portichn of

sald month prior to the Facility Rental Commencement Date.

(b) The Port Authority shall make payment to the
Lassee for the cost of the construction werk, as follows: On the
twentieth day of the calendar month following the month in which
complete execution and delivery of this Agreement occurs and on
the twentieth day of each calendar month thereafter up to and
including the calendar month in which the last certificate
described hereunder is delivered to the Port Authority by the
Lessee, the Lessee shall deliver to the Port Authority a
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 subparagraph (b). Each
certificate shall set forth a representation by the Lessees that
the Lessee will apply the Construction Payment only to the cost of
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the construction work and for no other purpose whatsoever, Each
certificate shall certify the sum of: (i) the amounts of actual
payments made by the Lessee and the amounts actually due and
payable from the Lessee to its independent contractors f;r woTrR
actually performed and labor and materials actually furnished for
the construction work; (1li) the amounts of actual payments made by
the-Lessee and the amounts due and payable from the Lessee in
connection with the constructien werk for engineering,
architectural, professional, consulting services and supervision
of econstruction, (it being understood that payments uncder this
itam (ii) shall not exceed fifteen percent-{15%) of the amountc
paid under item (i) above and shall only apply to payments not
included in a prior certificate), provided, however, that the said
15t limitation shall not apply to payments made by the Lessee or

| amounts due and payable from the Lessee as provided in this item

(ii) to limit the reimbursement to the Lessee in the early stages
of construction; and (iiil) amounts actually paid and costs

incurred by the Lessee for premiums on the Builder‘s Risk and

Comprehensive General and Comprehensive Automobile liability i
insurance policies reguired by Paragraphs. {d) {1l) (i) and (1l4) of
Section 2 hereof (excluding Workers Compensation and Employers
Liability Insurance) to the extent szid insurance is not procured
and maintained by the Lessee's contractors, and amounts actually
paid and costs incurred by the Lessee as set forth in items (i)
and 1ii) above to a maximum of §$100,000, per occurrence, incurred
as a result of any deductible approved by the Port Authority as to
the Builder's Risk insurance policy required to be obtained by the
Lessee under Section 2 {d) (14) hereof for the repair, restoration
or replacement of the construction work damaged or destroyed in or
as a result of .a casualty covered by such insurance policy
occurring prier to the earliest of the date the Lessee delivers to
the Port Authority the certificate provided for under Section 2
(3) (1) herecf, the date the Lessee commences occupancy ©r use of
the premises for any of the purposes permitted under Section 8

~hereof or the Final Date: Any payment by the Port Authority which

may exceed the limitation set forth in (ii} above shall be
promptly refunded to the Port Authority upecn demand. Each such
certificate shall also set forth all due and payable amounts
included by the Lessee in previous certificates against which a
Construction Payment has been made by the Port Authority to the
Leasee and which have been paid by the Lesser since the submission
of each such previous certificate and shall have attached thereto
or included thereon such verification as shall be reguired by the
Port Authorlty that such amounts have beeén paid. Notwithstanding
the foregoing, no Construction Payment shall be made by the Port
Authority to the Lessee until all due and payable amounts.included
on all previously submitted certificates have been paid by the
Lessee and the payment thereof verified to the satisfaction of the
Port Authority {unless such amounts are being withheld by the
Lessee pursuant to subparagraph {(d) {(3) of Section 2 of the Lease,
and the amount of such withheld amount shall have been deducted
from the amount of a Construction Payment}. Each such certificate
shall also: (aa) set forth, in reasonable detail, the amounts paid
and payable to other specified persons and third parties which
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have not previously been reported in certificates delivered to the
Port Authority; (bb) have attached thereto reproduction copies or
duplicate criginals of -the invoices of such independent

contractors and other persons (whether such inveices are paid or
unpaid) and for such invoices which have been paid, an
acknowledgment by such independent contractors and other persons
of the receipt by them of such amounts and payments; (ce¢) certify
that the amounts, payments and expenses therein set forth
constitute portions of the cost of the senstruction work; and (4¢)
contain the Lessee’'s certification that the work for which payment
is requested has been accomplished, that the amounts requestegd
have been paid or are due and payable to the Lessee's contractors,
and, subject to the concurrence of the Port Authority, that said
woerk is in place aznd has a value of not less than the amount
reqguested to be paid. Each such certificate shall also set forsh
the total cumulative payments made by the Lassee as aforesaid fronm
the commencement of the construction work to the date of the
certificate, and =ach such certificate shall also contain a
certification by the Lesseg that each portion of the constructicn
work covered by said certificate has been parformed in a2ccordance

with the terms of the Lease,

For the purpeses of this paragraph (b) and the payments
to be made hereunder and the certlflications to be made by the
Lessee, the GSE Building Construction shall be deemed to be a part
of the constructicn work, and the provisions of this paragraph (b)
shall extend and apply to the GSE Building Construction as if the
same were part of the construction work hereunder, except that the
Lessee shall separately certify in the certificates called for
under this paragraph (b) all costs of the Cost of the GSE Building

Constructicon,

. In addition to the foregoing and in addition to any and
all other information required to be submitted pursuant to the
Lease, the Lessees gshall furnish to the Port Authority information
concerning cost and timing of construction of the construction
work as may be reguested by the Port Authority from time to time
including but not limited to, the following:

(i) The Lessee's original detailed cost projections
for the entire construction work, accompanied by a
certification xigned by an independent engineering
consultant, to the affect that the cost projections
submitted by the Lessee are accurate, and that same
represent & reasonable price for the work in
question,

{ii) Reports of the full-time resident engineer
hired by the Lessee’'s architect pursuant to
subparagraph (4) of paragraph (d) of Sectien 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
construction work for sach and every day that such

-d G-
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activity occurred from the commencement of the work
to the date of submission;

(1ii) A certification signed by the Lessee’'s
architect or architects certifying the value of work
in place, both on and off the site; and

(iv) Accurate, readable and complete copies of all
change orders, extra work authorizations, design
change authorizations and purchase orders in
connection with the construction work.

Within thirty (30} days after the delivery of duly sub-

mitted certificatas by the Lassse, as aforesaid, the Porct

Authority shall pay to the Lessee the amounts paid by the Lessee
and the amounts actually becoming due and payable from the Lessee
during the period covered by such certificates, as certified in
such certificates (but only to the extent that such amounts or any
portion thereof have not theretofore been included in a
Construction Payment) provided, however, in the event the Lease is
not in full forece and effect, or 1f the Lesses shall be under a
notice of ternmination of the Lease, or in default under any term
cr provision thereof,.the Port Authority shall have the right, in
its, discretion, to withhold the payment of any Construction

' Payment to the Lessee, provided, further, no payment or

withholding of a Construction Payment shall be or be deemed to be
a waiver of 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, or with respect to any determination

as to the usabllity of any item of work as aforesaid, and, without
limiting any of the foregoing, provided furthear that, as to the
GSE Building Construction, in the event the GSE Building Permit is
not in full force-and effect or is terminated or revoked or the
Lessee i5 in default under any term or provision thereof, the Port
Authority shall have the right in its discretien, to withhold the

payment of any Construction Payment to the Lessee with respect to
" the Cost of the GSE Building Construction. It is hereby

understood and agreed that nothing in this Section 6 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 ghall 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,

It is further understood that at the alection of the Port

Authority no payment will be mada if the Port Authority's

inspection or audit does not substantiate the contents of any of
said certificates and until such matters have bean resolved to the
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satisfaction of the Port Authority, but the Port Authority shall
have no obligation to conduet any such inspection or audit at such
time, The certificate shall also centain such further information
and documentation with respect to the Lessee's costs as the Portg
Authority may from time to time raquire, which information,
documentation and certification shall be given on such forms. as
may be adopted by the Port Authority.

The Lessee shall mark as "Final® its final certificate
covering the construction work, which certificate, with respect to
amounts withheld by the Lessee pursuant to subparagraph (3} of
paragraph (d) of Section 2 of the Lease which have been deducted
from a Construction Payment as aforesaid and which have
subsequently been paid by the Lessee, shall have at:iached thereto
or included thereon such verification as shall be required by the
Port Authority that said withheld and deducted amounts have been
paid by the Lessee and to the extent such withheld and deducted
amounts have been 80 paid, such withheld and deducted amounts
shall be included in the amount of the final Construction
Payment. After submitting the sald Final Certificate the Lessee
shall submit no further certificate hereundar, -

{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 or any portion thereof by the Lessee, the
construction of the 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 £inal
plans and specifications) as finally approved by the Port
Authority pursuant to paragraph {(c) of Section 2 herapf, 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 Autherity 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, medification, correction or change
required to cause suth 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 upen demand of the Port
Authority, the Less&e shall pay to the Port Authority the amount
of any such Construction Payment or portion thereof covering such

work, )

(d) The entire obligation of the Port Authority
under the Lease for the cost of the construction work shall be
limited in amount to a2 total sum of Ex. (2.a)

' . T ) plus the Flight Kitchen,
Lease Surplus Amount {as hereinafter defined), and limited in time
te construction work covered by certificates of the Lessees .
submitted in accordance with paragraph (b) of this Section & no

latsr than the Final Date.
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‘ (e} It is recognized that the Port Authority and the
Lessee intend to enter into a separate agresement of lease either
prior to or contenporaneously with the execution of this Agreaement
covaring the construction by the Legsses of an in-flight meals
flight kitchen at the Alrpert and the making of construction
payments by the Port Autheority to the Lessee for the costs of the
construction of such flight kitchen, as mere fully set forth in
such agrmement of lease, with such construrtisn payments to be
limited to a maximum of Ex. (2.a.) . -.. As
used herein, the term “Flight Kitchen Lease surplus Amount"™ shall
mean the amount constituting the differenca batwesn the sum of
Ex (2a) less the total amount of all construction payments

made by the Port Authority pursuant to the said flight kitchen
lezse as of the "final date" as defined in Section 46 of the said
flight kitchen lease and in accordance with said flight kitchen
lease; provided, however, that in the event that the total of Port
Authority constructicn payments made under the flight kitchen
lease shall equal Ex (2.a) .a8 of paid “final date", there shall
be no Flight Kitchen Surplus Amount for the purposes hereof., It
is expressly understoeod and agreed that the Flight Kitchen Lease
surplus Amcunt shall be determined by the Port Authority and shall
be available for the payment toward the cost of the construction
work hersunder as part of a Construction Payment(s) subject to all
the terms, provisions, covenants and conditions of this Agreement.

{f} The Lessee shall promptly submit to the Port
Autherity further infsrmation, including but not limited to its
estimate ©f the amounts and tires of the varicus payments it will
be making in connectlion with the cost of the construction work as
the Port Autherity may from time to time, and at any time,
request, and shall be available itzelf or causas its architect or
engineaer to be available for consultation in connection with
payment certificates submitted pursuant to paragraph (b) of this

Section.

(g} Without limiting any other provision of this
Lmase, the Port Authority shall have the right at any time and
from time to time by its agents, employees and representatives to
audit and inspect during regular business hours the books, records
and other data of the Lessgee relating to the cost of the
construetion work, it being understood that the Port Authority
shall not be bound by any prior audit conducted by lt. The Lessee
agrees to Keep such books, records and other data within the Port
.0f New York District, or, on the condition that the Lessem shall
pay to the Port Authority all travel costs and =xpenses determined
by the pPort Authority for Port Authority auditers and other
representatives in connection with any audit at locations outside
the Port of New York Distriet, the Legsee may maintain said
records and books &f account and make them available to the Port
Autherity at the Lessee's offices in Bousten, Texas and Miami,
Florida but the Lessees 5h2ll not be required to maintain any such
books, records and other data for more than five {5) vears after
the Lessee has delivered the certificate marked "Final" called for

under paragraph {(b) above.
g3~
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(h) If the Lessee has included in any portion

of the cost of the construction work any item as having been
incurred, but which in the opinion of the Port Authority was nct
o incurred, or which in the opinion of the Port Authority if so
incurred is not an item properly chargeabls to such element of
cost under sound accounting practice, or does not represent an
appropriate division of the costs of a particular contract which
are required to be designated according to time of periormance or
delivery, and the parties have been unable to resolve their
differences within 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.

Lessee's Additional Obligations Relating

Section 7.
to the Construyction Work

{2) The Lessee hareby repreasents to the Port
Authority that in order to complete the construction work so that
there will be fully completed and pperational passenger terminal
facilities, and to operate the same in a first-class mannetr and so
that the premises may be used for the purposes set forth in the
Leasa, it shall be necessary for the Lessee to install various
trade fixtures, eguipment and personal property, othar than and in
addition to items se&t forth in Section 2 herecf. As used herein
in this Section 7, the term the "Additional Property" shall mean
and include the afeoresaid various items of personal property as
the same are generally described on the schedule attached hereto,
hereby made a part hereof and marked Schedule G (other than the
Section 2 construction work, as aforesaid) including the
installation thereof. The Lessee further represents to the Port
Authority that the cost of the Additional Property is estimated by

the Lessee to be approximately Ex. (2.a.)
On the basis of the =said

representations of the Lessee and as a speclal inducement to the
Port Authority to enter into this Agreement, the Lessee agrees

that:

(1} The cost'of the Additional Property which
the Lessee shall pay shall nct be less than an amount egual to
mhirteen Percent (13%) of the f£inal cost of the construction work
as defined in Section 6 hereof. As used herein the term the "coss
of the Additional Property" shall mean the sum of the following
actually paid by the Lessee to the axtent that the inclusion of
the same is permitted by generally accepted accounting practices

consistently applied: .
(i) amounts actuvally paid or incurred by
the Lessee to independent contractors, suppliars and
vendors for work actually performed and labor and
materials actually furnished in connection with the
Additional Property; and

“y4-

"




P ..,-u-' LN

- -~ H
. '
L

(i1) amounts actually paid or incurred and
costs lneurred by the Lesgee in connection with ‘the
Additicnal Preperty for englnearmg, architectural,
professional and consulting services and supervxsmn of
construction {however, payments under this item (ii}
shall not exceed fifteen percent (15%) of the amounts
paid under item (i) above.

(iii) Ampunts acuually paid and costs
incurred by the Lessee for premiums on the Builder's Risk
and Comprehensive General and Comprehensive Automebile
Liability insurance policies required by Paragraphs (&)
[{11)({i) and (14) of Section 2 hereocf to the extent said
insurange is neot procured and maintained by the Lessae’s
contracters, and amounts actually paid and costs incurred
by the Lessee as set forth in items (i) and (il) above to
2 maximum of §100,000, per occurrence, incurred as a
result of any deductible approved by the Port Authority
as to the Builder's Risk insurance policy required to be
obtained by the Lessee under Section 2 (d) (14) hereof
for the repair, restoration or replacement of the
construction work damaged or destroyed in or &5 @ result
of a casualty covered by such insurance policy occurring
prior to the earliest of the date the Lessee delivers to
the Port Authority the certificate provided for under
Section 2 (j) (1) hereof, the date the Lessee gommences
occupancy or use of the premises for any of the purposes
permitted under Section S hersof or the Final Date.

hmounts actually paid by the Lessee as
set forth in items {1y, (ii) and (ili) above shall be
included in the cost of the Additional Property only to
the extent that the inclusion of the same is permitted by
sound accounting practices consistently applied.

{2) The Lessee shxll commence the installation
of the Additional Property at the premises no later than ninety
{50) days prior to the date DY wnlth the Lessee is to complete the
¢onstruction work as set forth In Section 2{4)({2) hereof. The
Lessee shall substantially complete the installation of the
~Additional Property .at the.premixes on or before the Completion
.. Date (as defined in Secticn 2(3)(2) hereof)., For purposes hereof,
substantizl completion by the Lessee of the installation of
Additional Property shall mean that not less than ninety percent
~{80%) of the Additiocnal Property has been installed at the
premisas and is. ready for use.

(3), Without l;mit;nq Zny other term or provision
hereof, the Less&® ghall pay or incur not less than the following
Aggregate total amounts for the Additional Property at each of ths

following dates:

{1} Three Million Five Hundred Thousand Dolla:s
{$3,500,000) on or before the last day of the fifteenth
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consecyutive month from the co
of the letting hereunder;

mmencemant date of the tern

(ii) An additional Five Million Dollars
{55,000,000) {a total of $8,500,000) on or before the lass
day of the twenty-seventh consecutive month from the
commencemant date of the term of the letting hereunder;

(Lii) An additional amount equal to the balancae,
if any, of Thirteen Percent (13%) of the final cost of the
construction work on or before the last day of the sixch
consecutive month from the Completion Date (as defined in

Section 2 {3) hereof).

{4) The Lessee shall submit to the Port Authori:ty
monthly certifications commencing on the first day of the
sixteenth consszcutive month from the commencement date of the term
of the letting hereunder and on the first day of each month
thereafter up to and including the month immediately succeeding
the month in which the Lessee's final payment for the cost of the
Additional Property, as aforesaid, is made, in which certification
the Lassee shall set forth the amounts paid or incurred by the
Lessse toward the cost of the Additional Property as of the end of
the preceding month and a full description of the Additional
Property for which such amounts have been paid or incurred and
which shall have attached thereto reproducticn copies or
duplicate originals of the involce, if any, of such independent
contractor, suppliers, vendors and othar persons and copies of the
contracts and purchase orders with respect to sald Additional
Property, and such further information as the Port Authority may
from time to time reascnably reguire.  Each such certification
shzll be signed by-a President or Vice-President of the Lessee. It
is recognized that Section B3 of the Lease reguires the Lessee to
maintzin books and recerds with respeet to all matters pertaining
to the Additional Property, subdect to Port Authority audit angd

inspection,

{5) The Lessee agrees, without limiting any other
term or provision of this Agreement, that the installation of the
Additional Property shall at all times be performed in such manner
so as not to impede, delay or inhibit the construction work ang
that the Lessee ghall require all of its contractors to cooperate
with egach other sc that the operations ¢of each contractor will not
unduly interfere with the operations of the other.

(6) No description or denomination with respect to
the Additional Property or any portion thereof shall be or be
deemed conclusive or binding as to whether any particular item
included therein constitutes personal property.

Section 8. Use of Premises and Common Areas

The Lessee, in connecticon with its business of
transportation by aircraft, may use the premises and the Common
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the following purposes and for activities reasonably.

(a} The Premises.

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

Lessee.,

. {2y For the reservation of space and the sale
of tickets for gransportation by other airline carriers bu<z
only as an incident to or in connection with transportation

srformed or to be performed by the Lessee or as an incident to
or in connection with the cancellation of such transportat ion,
or for the accommodation or convanience of the incoming or
putbound passengers of the Lessee at the airpeort. The ~
secasional reservaticn of space and the sale of tickets for
transportation by other carriesrs shall not be deemed to be

prohibited by this provisioen. .

(3} For the clearance, checking and rendering

bf service to passengers of the Lessee and for the furnishing

of information cervice to such passengers and the general
public.

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

({5) For the handling of unclaimed baggage and
1ost and found articles. ,

(6) For the conduct of operations, traffic,
communications, recervations and'administrative“office
functions and activities in connection with air transporeation

performed by the Lessee.

_ {7y For the'étorage of repair parts, supplies
and other personal property owned by the Lessee and for the
performance of minor repairs to personal property of the

Lessee,

e (g) For the storage of such autometive fuel and
jubricants as may be approved by the Port Authority.

: (9) For use as crew quarters to be used DY
mrsonnel of the Lessee during layovers between flights and for
the establishment of lounges for employees of the LessSe&.

{10) For the establishment of 2 reception room
or lounge for the accommodation of special guests and patrons
of the Lessee, subject ta the provisions of gection 72 -hereof.
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(11) For the storage of office supplies and
sguiprment,
(12) Por the lecading and unloading of

passengers, baggage, air cargo, mail and commissary supplies
from aircrats,

"

{13) For the parking snd storage of aircrafs

and ramp eguipment operated by the Lessee,

{14} For the fueling and routine servicing of
aircraft and ramp egquipment operated by the Lessee and for the
maintenance of ramp equipment cperated by the Lessee,
Notwithstanding the foregoing however, it is expressly
understood and agreed that any and all such fueling shall be
performed solely by fuel trucks, until .further notice from the
Port Authcrzty pursuant to Ssction 70 hereof.

{15) For the performance of emergency or
.hurnarcund aircraft maintenance on azrcraft cperated by the

LESSee.

{16} For the-training of perscnnel employed or
ito be employed by the Lassees or other persons engaged in
commercial transportation by ajrcraft, provided, that unless
consented to by the Port Authority, the Lessee shall not engage
in the training of persons employed by others or to be employed
by ethers if the trazninq of such persens is in compet;t;on
with any concessicnaire, permittee or licensee of the Por
Authority at the Airport (other than another persen engaged in
the business of transpo:tatxon by aireraft).

{17} For any other purpose or activity, in
addltzon to those specified in this Section 8, for which the
prem;ses are expressly authorized to be used by any other
provision of this Agreement.

: {b) Hothing hereinbefore in this Section or in any
cther section, subsection, subdivision, paragraph or subparagraph
of this Agreement shall be deemed or construed to permit the
loading or unloading on the premzses of alrcraft usged pr;nc;palzy
‘for cargo and such activity is hereby expressly prohibited,

{c} Common Areas

(1) The Lessee shall have the right,
‘commencing on the Completion Date and continuing thereafter
during the term of the letting hereunder to use the Common
Areas as passageways , circulation areas, restrooms and
equipment and utility rooms for the accommedation of
emplcyees, patrons, passengers, business visitors, guests and
invitees of the Lessee in common with the lessee of the
Shuttle Terminal Premises, The Common Areas may also be used
by other users and occupants of the East End Terminal
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the Completion Date to be used

_pert Authority may from time to time 5U stitute ot

pacilities and the Shuttle Terminal premises (including
consumer gervice Operators and concessionaires) and by their
patronss employees: business visitors, guests and invitees;,
and by the public generally for the purposes specified

nerein.

{2y The Commoen Areas may also be used for the
purpeses specified in the Lease and in common with all othes
Aircraft Operators authorized to use the s5ame, by any
Aircraft Operator who has entered or shall enter into an
agreement with the Lessee# covering use of its premises OF any
art thereof for the purposes set forth in the Lease, whether
cuch use is by gublease, handling or other agreement {any c=
the foregeing nersinafter for the purposes of this Section 8
called an npccommodation Agreement”} . which Accommodation
agreement has sescured oT chall secure the written consent of
the Port Authority thereto under a Consent hgreement to be
prepared by and in form and substance satisfactory to the.
Port Authority and to be sxecuted by the Lesseeg, the Aircraft

erator invelved (hereinafter for the purposes of this
gection 8 called the *peccommedated Airline") and the Port
Authority and which shall provide, among other things, that
all acts and omissions of the hAccommodated Alrline on of with
respect to the Common Areas chall be deemed to be the acts
and omissions of the Lessee under the lease.

section 9. Tnaress and Earess

(a) The Lessee, its officers, employees,
passengers: pusiness visitors, guests. patrons, invitees;
contractors, suppliers of material and furnishers of services,
ghall have the right of ingress and egress between the premises
and tHe city streests or public ways cutside the Airport by means

of existing roadways and such roadways a8 shall be existing on
in common with others having
however, that the

rights of passage within the Airport, rovided,
b her reasonably

equivalent means of ingress and egress.

, (b) The Lessee ghall have the right of'ingress and
sgress betweed the premises and the Public Landing Area at the

Airport, by means of existing taxiways to be gsed in common with
others having rights of passage thereon, rovided, however, that
the Port Authority may from time to tinme subscitute other

reasonably equivalent means of ingrass and egress.

{(c) The use of all roadways and taxiways ghall 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. 1In addition to the
rights of closure granted above, the Port Authority may. at any

time, temporarily of permahently close, oI consent to Of 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
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means of ingress and egress reasonably eguivalent 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
clains, demands or causes of action which the Lessee may now or
at any time hereafter have against any of the foregeing, 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 reasocnably equivalent means of ingress and
egress is available. The Lesses 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 Regulremsnts

. {a) EIxcept as otherwise specifically provided, for
the purposes of this section 10, the word "premises" shall be .
deemed to include the Common Areas.

. {b) The Lesse= shall comply with all laws and
ordinances and governmental rules, regulations and orders now or
at agy time during the term of this Lease which as a matter of
law are applicable to or whith affect the operations of the
Lessee at the premises hereunder, and the Lessee shall, in
accordance with and subject to the provisions of Section 44
hereof, make any and all nen-structural improvements, alterations
or repairs of the premises that may be required at any time
heresafter by any such present or future law, rule, regulation,
requiresment, order or direction and all structural improvements,
alterations or repairs, of or to the premises, required by any
such present or future law, rule, regulation, requirement, order
or direction because of the cperations of the Lesses on the
premises or its use and occupancy of the premises,

{c} The Lessee shall precure from all governmental
authorities having jurisdiction over the operations of the Lessee

‘hereunder and shall maintain in full force and effect throughout

the term of this Agreement all licenpes, certificates, permits or
other auvthorization which may be necessary for the conduct of
such coperations. "Governmental authority” shall not be censtrued
as intending to include The Port Authority of New York and New
Jersey, the Lessor under this Agreement.

{d) The obligation of the Lessee to comply with
goverrmental reguirements is provided hermin for the purpose of
assuring proper safeguards for the protection of persens 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.

(=) Since the Port Authorlty has agreed in the
City Lease to conform to the enactments, ordinances, resolutions
and regulations of the City of New York and ilts various ,
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departzents, boards and bureaus in regard to the construction and
gaintenance of buildings and structures and in regard to health
and fire protection which would be applicable i€ the Port
puthority were a private corporation to the extent that the Port
‘ Authority finds it practicable go to do, the Lessee shall comply
with all such enactments, ordinances, resplutions and regulations
which would be applicable to its operations nereunder if the Port
puthority 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 toO comply with any such enactments:
ordinances, resolutions or requlations 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, sther legal process for the anforcement of
any such enactment, crdinan:e,.resolution or regulation a true
copy of the samé. Any direction by tne Port Authority to the
Lessee not te comply with any guch enactment, ecrdinance,
resolution ©f regulation ghall be given only pursuant to a-
resolution duly adopted by the Board of Commissioners of the Port
~ huthority orf by an authorized committee of its Board and if any

" such direction is given by the Port Authority to the Lessee, the
port’ Authority, £© the extent that it may lawfully do 50 shall
indemnify and hold the Lessee harmless from and against all
claims, actions, damages;, liabilities, Eines, penalties, costs
and expenses cuffered or incurred by the Lessee as 2 result of
pon-compliance with such enactment, ordinance, resolution or

regulation.

- In the event of compliance with any such enactment,

prdinance, resolution or regulation on the part of the Lessee,

acting in good faith, rommenced after such delivery to the Port

~ Authority but prier to the receipt by the Lesses of a written

. direction from the Port Authority net to comply {and thereafter

“discontinued) such complliance ghall not constitute a breach of

this Agreement. although the Port authority theresafter directs
the Lessee not to comply. Nothing hereln contained shall release

or discharge the Lessee from compliance with any other provision

wereof respecting governmental requirements.

(t)' The Lesgee ashall have such time within which

to comply with the aforesaid laws, ordinances, rules and
requlations 28 the authorities enforcing the same ghall allow.

Section 1. Ruleé and Reculatiéns

(a) For the purposes of this Section 1l the term
*premises” ghall be deemed to include the Common Areas.

: (b} The Lesset covenants and agrees to ohserve and
obey (and to require its officers, employees. guests; invitees
and those doing business with it to observe and obey) with
respect to the premises the existing Rules and Regulations of the
Port Autherity and such reasonable future Rules and Regulations
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and amendments and supplements thereto for the government of the
conduct and operations of the Lessae and others on the premises
as may from time to time during the letting be promulgated by the
Port Authority for reasens of safety, health, sanitation or good
order, The obligation of the Lessee to reguire such observance
and cbedience on the part of its guests, invitees and business
vigiters shall obtain only while such persons are on the, :
premises. The Port Authority agrees that except in cases of
emargency, it will give notice to the Lessee of every such future
rule or requlation adopted by it at least ten (10} days before
the Lessee shall be reduired to comply therewith.

, {c} The use by the Lessee and its officers,
employees, passengers, guests, invitees and those doing business
with it, of the Public Aircraft Facilities (as defined in the
LaGuardia Airline Lease) 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 Pore Authority in
effect as of the execution of this Agreement, and such reasonable
future rules and regulations {including amendments and supple~
ments to existing Rules and Regulations) as the Port Authority
may from time to time promulgate in the public interest and in
the interest of health, safety, sanitation, good order and the
sconomic and efficient operation of the Airpert, including but
not limited to, the number and type of aircraft which at any
particular time may use the Public Alrcraft Facilities and the
time or times whan such aircraft may use the Public Alrcraft
Facilities. Without limiting the foregoing, the Port Authorizy
may take into account in adopting such Rules and Regulations the
adequacy, capacity and suitability of (i) aircraft using the
Airport, {il) passenger handling facilitles at the Airport, (iii)
the Public Aircraft Facillties at thé Airport, {iv) the rcadways
and {v) the parking facilities, In the event the Port Authority
promulgates rules and regulations pursuant to thls paragraph (cj,
the Port Authority may devise and implement reasconable procedures
governing the affected use of the pPublic Alrcraft Pacilities,
including but not limited to, allocations among Alrcraft

Oparators at the Alrport.
{dY If & copy of the Rules and Regulations is not
attached, then the Port Authorlty will notlify the Lassee 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 Lasses

{(ay For the purposes of this Section 12, the word
"premises” shall be deemed to include the Common Areas,

. {b) The Lessee shall conduct its operations )
hereunder in an orderly and proper manner, considering the nature
of such operations, so as net to annoy, disturb or be offensive
to others at or off the Airport, The Lessee shall take all

reascnable measures:
g3
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(1) to eliminate or reduce a5 low as
gsible vibratiOHS.tending to damage any squipment,
structure: Euilding or portion of a puilding which is on “the
_premises, or is a part thereof, or is 1ocated elsewhere oOn ol

aff the Airport; and

(2) to keep the sound 1mvel of its operations
as low as possible.
{c¢) The Lessee shall use its best pefforts to

conduct all its operations at the premises in 2 safe and careful
“mahReT s following in all respects the best practices of the air

transportation industry in the United States.

(d) The Port Authority shall have the right to
to the Lessee regarding the conduct and demeanor of the
smploye®s of the Lessee whereupon the Lesses will take all steps
reasonably necessary to ramove the cause of the objection. ’ I£
zequested by the Port Authority the Lessee enhall supply and shall
require its amployees to WEAT or carry badges oOr other suitable
means of {dentification. which shall be subject to the prior and
continuing approval of the Manager of the Airport. :

object

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

" .padways leading to the premises.

(£) The Lessee shall remove from the Alrpoert ©F

stherwise dispose of in a manpner approved. by the Manager of the
Airport all garbage, debris, and other waste materials (whether
solid or liquid) arising out of lts pccupancy Or UEE of the

premises OF out of its operations at the Airpert. Any such whieh

may be temporarily gtored in the OPED« ghall be kept in suitable
garbage and wasté receptacles, the same to be macde of metal Or
- other sultable material, and squipped with tightfitting coverls.
and to be of a design gafely and properly to contain whatever
pmaterial may be placed therein. The Lesse® ghall use extreme
=are when effecting removal of all such waste miterials, and
shall effect such removal at such times and by such means &s
first approved by the Port Authority. No such garbage, debris,
orf other waste materials shall be or pa permitted tO be thrown,
discharged or deposited into or ypon the waters at or bounding
the Airport. Without limiting any obligations of the Lessee
under this paragraph (), the Lessece hereby agrees tghat it shall
cooperate with all other lessees, tenants, occupants ©r USETS of.
space in the -premises SO that garbage, debris and other waste
materials are removed from the premises in an orderly. efficient

and proper manner.
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(g) Prom time to time and as often as reasonably

required by the Port Authority, the Lessee shall conduct

pressure, water=flow, and othar appropriate tests of the fire-
extinguishing system and apparatus, fire alarm and smoke detector
systems and any other fire protection systems which constitute a
part of the premises. The Lessee shall keep in proper
functioning order all fire-fighting sguipment on the premnises "and
the Lessee shall at all timas maintain on the premises adeguate
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 Pert Authority with a copy of written

reports of such tests.

{h}) It is the intention of the parties hereto that
noise caused by aircraft engine operations shall be held to a
minimum considering the nature of the Lessea's operations on the
Airport. To this end the Lessee will conduct its operations on
the Airport in such a manner as to keap the noise produced by
aircraft engines to a minimum considering the nature of the
Lessea's operations and where appropriate shall employ noise
arrasting and noise reducing devices that are suitable.

(1) In its use of the premises, the Lessee shall
use its best afforts to minimize jet or prop blast interference
to aircraft operxting 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 timea that- the Lessee has
not so minimized the jet or prop blast interference, it may serve
2 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 maintzin at its own expense
such structure or struyctures as may be necessary to minimize the
said jet or prop blast interference, the same to be and become a
part of the pramises, gubject, however, to the prior written
approval of the Port Authority as to the type, manner, method and
gost of construction, The obligations assumed by the Lesses
under thls paragraph shall not diminish, limit, modify or affect
all other obligations of the Lessee with respect to interference

under this Agreement.

(j) The Lessese agrees that it will not erect,
construct or maintain or otherwisa create or continue any
obstacle or soc park or Btore any aircraft or other object on the
premices Bo as to create any obstacle that will hamper or

cinterfere 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 taxling or being transported
or towed along any runways, taxiways and roads outside of and

adjacent to the premises.
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S . (k) In addition to compliance by the Lessee with 2ll
LS g ,dinances,_gcvernmgntal rules, regulations and orders now oT
© at any time in affect during the term of the letting nereunder

oRich as 2 pattar of law are applicable to the operation, use ©F

¥ by the Lessee of the premises or the cperations of the
ndar this Agreement (the foregeing not to be construed as a
: y the Port Authority to the application to itself of
~rsuch requirements OF any of them), the Lessee agrmes that it shall
' eyercise the highest degree of safety and care and shall conduct
Leoal) its operations under the Agreement and shall operate, use an
the premises in accordance with the fighest standards and
{p such manner that there will be at all times a minimum of ajr
: ,pollu;ion, water pollution or any other type of pollution and a
Y pipimum of noise emanating from. ariging out of or resulting f£rom
fﬁ-thg'bperation, use or maintenance of the premises by the Lessee ancd
- from the oparations of the Lessee under this Agreement. The Port
;}f'Authority hareby reserves the right from time to time and at any

Y rime during the term of the Leases to require the Lassee, and the
L nd construct at its gole cost and expenseE

S-sueh reasonable structures, fences. squipment, devices and other
©7 fapilities as may be nacessary ol appropriate to accomplish the

" .cbhjectives 2S5 get forth in the first sentence of this paragraph.
1 .~ a1l 1occations. the manner, tYP® and method of construction and the
Y D0 Lize of any of the foregoing shall be determined by the Port

B suthority. The Lessee shall submit for Port Authority approval its
.. flans and specifications covering the required work and upen

receiving such approval-shall proceed diligently to construct the

cogaintain

-mgsee agrees to design 2

' The obligations assumed by the lessee under
-nis paragraph (k) shall continue throughout the term of this
~wase and shall not pe limited, affected, impaired or in any
mahner‘mcdified by the fact that the Port Authority shall have
approved any Construction Application and supperting plans,
~gpecifications and contracts covering the construction work and
nthithstanding that the Port Authority may have at any time
during the term of the Lease consented to OT approved any
“particular procedure OF method of operation which the Lessee may
“have proposed or the Port Authority may have jtgelf prescribed
~the use of any procedure or method. The agreement of the Lessees
to assume the obligations under this paragraph (k) is. a special
. {inducement and consideration to the Port Authority in entering

“into thip Lease with the Lessee.

R (1) The Lessee shall periodically inspect, clean
" eout and maintain the oll separators sarving the premises which
_are located on the premises and the oll separators located
;OUtside the premises if they exclusively serve the premises.

I - (m) The Lessec ghall at all times during the term
~pf this Agreement on 2 gwanty-£four hour pasig maintain sufficient
qualified personnel at the Airport or on call within 30 minutes,
~%ho shall be qualified to perform the maintenance opligations of

“ the Lessee under this Agreement and particularly pe able to

respond to all smergencies.

b .
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Section 13. Prohibited Acts

(a) For purposes of this Section 13, the word
"premises® shall be deemed to include the Common Areas,

{b} The Lessee shall commit ne unlawful nuisance,
waste or injury on the premlsesf and shall not do or pa"mlt to be
done anything which may result 4in the creation or ceommission or
maintenance of such nuisance, waste or injury at the Airport or

on the premises.

(c} The Lessee shall not create nor pernit to be -
caused or created at the Airport or upon the premises any
obnoxious odors or smokes, or noxious gases or vapors. The
creation of exhaust fumes by the operation of the Lessee's
internal~combustion engines or aircraft engines of other types,
50 long as such engines are maintained and are being operated in
a proper manner, shall not be a v;olatlan of this paragraph (cj}-

' (dy The Lessee shall not do or permit to be done
anythmng which may interfere with the effectiveness or
accesszbll;ty of the drainage and sewerage system, water system,
communications system, electrical, fire-protection system,
sprimkler system, alarm system, fire hydrants and hoses and other
systems, if any, installed or located on, under, or in the

premises or at the Alrport,

(e} The Lessee shall not do or permit to be done
any act or thing at the Alrport or upon the premises (1} which
will invalidate or conflict with any fire insurance, extendesd
coverage or rental insurance policies covering the premises or
any part therecf, or the Alrport, or any part thereof, or (2)
which in the opinien of the Port Authority, may censtitute an
extra~hazardous condition, s0 as to increase the risks normally
attendant upon the operations contemplated by this Lease, The
Lesses shall promptly cbserve, comply with and execute the
provisions of any and all)l present and future rules and
regulations, requirements, .orders and directions of the New York

'Board of Pire Underwriters and the Insurance Services of Hew

York, or of any other board or organization exerczs;ng or which
may exercise similar functions, which may pertain or apply to the
operations of the Lessee at the Alrport, and the Lessee shall,
subject to and in accordance with the provisiens of Sectien 44
hereof, make any and all non-structural and any and all
structural improvements, alterations or repairs of the premises,
required at any time hereafter by any such present or future
rule, regulation, regquirement, 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 °
therecf, or on the Alrport or any part thereof, shall at any time
be higher than it would be if the same were properly used for the
purposes permitied by this Lease, then the Lessee shall pay to
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{he"Port Authority, as an item of additional rental, that part of
curance premiums paid by the Port Authority which shall

=21 in ¢
Z;ie peen charged because of such vielation or failure by the
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T “{£) The Lessee shall not dispose of nor permit any
s to dispose of any wacte material taken from its aircraft
. whether liquids or solld) by means of the toilets, manholes,
canitary Sewers or storm sewers in the premises except after
treatment in installations or equipment included in plans and

cpecifications submitted to and approved by the Port Authority.

RS {g) The Lessee shall not keep or store during any
[ iyi=hour period flammable liquids within any enclosed portion of
--g.premises {other than in rooms or areas expressly constructed
¥ c-r the storage of such liquids) in excess of the Lessee's
‘ " working requirements during the said 24-hour period. Any such
) grliiuids having a flash point of less than 110%F, shall be kept
i and stored In safety containers of z type approved by the
i yndmrwriters Laboratories or the Factory Mutual Insurance
E+3550ciat10ﬂ-
A ! {h) The Lessee shall prevent access by persons or
E " venicles (unless duly authorized by the Port Authority) to the
E Y public Landing Area from the premises except for aircraft, which
. aiferaft shall be equipped with radio receivers tuned to control
! ;-vower fregquencies and adeguately manned, Such aircraft may be
3 T +-ved by a motor vehicle equipped with such communication
[ csoipment as will enable it to be in constant contact with the
] caircraft it is towing or such other means as may be approved by
[ the Pprt Authority. The Lessee shall prevent such access by such
] “'means as the Port Authérity shall approve. Such prevention shall
4~ be accomplished on a 24-hout, seven day week basis. The Lessee
s .5ball alsc control access by its passengers and patrons frem and
- r i to aircraft ramp and apron areas by proper measures designed to
‘ maintain the highest standards of safety and shall maintain
ctrtrel of its passengers and patrons while they are upon said

T=2s by proper measures to insure thit the highest standards of
2fety are maintained.

. {4) The Lesges shall not start or operate any
*~3ine or any item of automotive equipment in any enclosed space
tn the premipes unless such space 1gs adequately ventilated ang
in.ess such engine is equipped with a proper spark-arresting

tzvice which nas been approved by the Port Authority.

n
[l
©
5

.

(i) The Lessee shall not operate or cause to be
*:rated aircraft engines in any portions of the premises other
28 for the purpose of taxiing or maneuvering aircraft to and
"I the premises or in connection with authorized aircraft
“:ftenance and repair on the premises.

S Y v pyacileiani~and

RERESE S NS D]
i

. (k) Except as otherwise sxpressly stated herein,
-°% Lessee shall not perform any aircraft or ramp equipment
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maintepance and repair ©n the premises except that emergency
aircraft maintenance and transit or turn around aircraft
maintenance shall not be deemed to be prohibited by this

provision,

{1} The Lessee shall not keep cr store aviation
fuel on the premises except that fueling equipment may be
operated on the unenclosed porticns of the premises in accordance
with all the provisions of this Agreement and with the Port
Autherity Rules and Regulations pertaining thereto,

(m) The Lessee shall furnish adeguate security and
guard service .at lecations approved by the Port Authority or such
comparable means as approved by the Port Authority, on & 24 hour,
seven-day-a~week basis for the prevention of access to and
centrol of persons con the aeronautical operations areas of the
premises and the prevention of access to the Public Landing Area.

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

: {e) The Lessee shall not fuel or defuel any
egquipment in the enclosed portion of the premises without prior
approval of the Manager of the Airport,

{(p} The Lessee shall not overload any floor of the
premises and shall repair any fleor, including supporting
members, and any paved area of the premises damaged by
overloading. Nething in this paragraph (p) or elsewhere in this
Agreement shall be or be construed to be a representaticn by the
Port Authority of the weight any floor or paved area will bear.

Section 14. Care, Maintenance, Rebuildina and Repair
by the Lessee

{a} The Lessee shall repair, replace, rebuild and
paint all or any part of the Airport which may be damaged or
destroyed by the acts or omissions of the Lessee or by those of
its officers or employees or of other parsons on or at the
premises with the Lassee's consent,

{b} - The Lessee shall throughout the term of the
letting hereunder assume the entire responsibility and shall
relieve the Port Authority from all responsibility for all
repair, rebuilding and maintenance whatsoever in the premises and
the Commen Areas whether such repair, rebuilding or maintenance
be ordinary or extracrdinary, partial or entire, inside or
sucside, foreseen or unforeseen, structural or otherwise, and

without limiting the generality of the foregoing, the Lesses
shall . _

(1) Keep 2t all times in a clean and crderly
condition and appearance the premises and the Common Areas
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and all of the Lessee's fixtures, equipment and personal
property: which are located in any part of the premises ©FT
the Common Areas 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 mak e
the premises and the Common Areas available for use by the

Lesseg.

(3) Take goed care of the premises and
the Common Areas and maintain the same at all times in good
condition; perform all necessary preventive maintenance, .
including but not 1imited to, painting (the exterior of the
premises and areas visible to the general public tobe

ainted only in colors which have been approved by the Port
Authority): and make all repairs and replacements, and do all
rebuilding, ordinaty and extraordinary, partial and entire,
inside and outside, foresesan and unforeseen,: structural or
otherwise, which repairs: replacements and rebuilding by the
Lessee shall be in quality and class not inferior to the
original in material and workmanship; and to pay promptly the
ost and expenses of such repairs, replacements and

maintenance.

~
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(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 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 enterl 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 ‘
gurveillance of the fire protection system oh the premises.
The Lesses shall insure that-all fire alarm signals with
respect to the premises shall alsoc be transmitted toO the
Airport's police amergency alarnm poard or to such other
location on the Alrport 2as the Gensral Manager of the Airport
may direct. The Lessee's obligations nereunder shall in no
way create any obligation whatscever on the part of the Port

Authority. .

(5) Be responsible for appropriate lighting
of all ramp and apron areas and for the maintenance and
repair of any damage to the paving or othel gurface of the
premises, and the maintenance and repair of all access :
roadways, taxiways and ramp and apron areas jocated upon the

premises Or 1ocated adjacent to the premises and used by the
Lessee,
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(6) Promptly wipe up all oil, gasoline, b
grease, lubricants and other flammable liguids or substances
having a corrosive or detrimental effect on the paving or
other surface of the premises and the Common Areas which may
leak or be spilled thereon. The Lessee shall repair any o
damage to the paving or other surface caused by such oil,
gasoline, grease, lubricants or other liquids or substances,.

{7) - The Lessee shall not use any cleaning
materlals having a harmful or corrosive effect, on any part
of the premises or the Common Areas.,

{8} Take such anti-erosion measures and
maintain the landscaping at all times in good condition,
inecluding but not limited to periodic replanting, as the Port ;
Authority may require, and perform and maintain such other r
landscaping with respect to all portions of the premises and
the Common Areas not paved or built upon as the Port

Autherity may reguire;

{8) Be responsible for the maintenance angd
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
storn sewers located upon the premises or the Common Areas or
located adjacent to the premises or the Common Aresas and
serving the premises or the Common Areas.

{¢) If the performance of any of the foregoing
repair, maintenance, replacement, repainting cor rebuilding
obligations of the Lessee reguires work to be performed near an
active taxiway or where safery of operations is involved, the
Lesses 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 Lasses falls to commence 5o
to maintain, clean, repair, replace, rebuild or paint within a
period of twenty (20) days after notice from the Port Authority
50 to do in the event that the said notlce specifies that the
- required work to be accomplished by the Lessee includes
maintenance and/or repair other than preventive maintenance: or
within a periocd 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 -falls diligently to
continue to completion the cleaning, maintenance, repair,
replacement, lamping and relamping, rebuilding, painting or
repainting or restoration of all of the premises or the Common
Areas required to be cleaned, maintained, repaired, replaced,
rebuilt, painted, repainted or restored by the Lessee under the
terms of this Agreement, the Port Authority may, at its option,
and in addition to any other remedies which may be available to
it, clean, maintain, repair, replace, lamp or relamp, rebuild,
paint or repaint or restore all or any part of the premises or

wh -
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Pe1fillment of said obliga

,: Section 16. Assumption of Maintenance and_

the Commoh AIeas included in the said notice, and the cost
shall bs payable by the Lessee upon demand.

Relationship Amona The Lessee and Shuttle rerminal
Lessee

gaction 15,

(a) It is hereby understood and agreed that all of
igations of the Lessee under this Agreement with respect
to the Common Areas and the taxiway and roadway easement areas
described in paragraphs {2). (d) and (e) of Section l hereof may
pe fulfilled by the Lessee directly or jointly with the ghuttle

the obl

rearminal lessee or through a contractor, srovided, however.

regardless of the method used, the Lessee shall be responsible
for the use and occupancy and the acts and omissions of the

persons actually providing the operations and services in
tions as if the same were those of the

Lessee. It is heraby further agreed that all the said
obligations of .the Lessee under this Agreement with respect to
the Commbn Areas and said easement areas ghall be the joint and
geveral obligations of the Lessee and said Shuttle Terminal

lessee.
. (b) Without limiting the generality or the

“eontinuance in effect of the foregoing, in the svent that an

avent occurs on of with respect to the Common Areas or the
aforesaid easement areas involving only the Lessee or only the
lessee of the Shuttle Terminal pPremises, then with respect to the
it is hereby agreed that as between the Lessee and
-of the Shuttle Terminal Premises, the airline who is
volved shall indemnify and hold harmless the other so
that, as between the Lessae and the lessee of the shuttle .
l1timate obligatien. responsibility and

rarminal Premises, the-u
liability shall be on the airline solely involved in the
pogurrence., ’ .

(c}y The Lesses hereby agrees that the snow
removal /melting pit constructed by it under Section 2 hereof
chall be used jointly by the Lessee and the Shuttle Terminal
Lessee, and the Lessee hereby grants to the Shuttle Terminal
ljmcsee rights of access for the said use of the said snow
removal/melting pit.

Repair of the

Premises and the Common Areas by the Port .
Buthority : ..

gubdivision I. nefined Terms in +his Section.

The following terms shall have the meanings stated
in this subdivision I for the purposes of this Section:
{a} »pssumable Maintenance and Repair” shall mean

the obligation of the Lessee to clean, maintain, perform
janitorial cervices and perform structural and non-structural

-1~
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E@ zprovements, repairs and rebuilding of the premises as such B
obligations are set forth in: . .

© {i) paragraphs (a) and (b} of Section 14
hereof as to the premises and the Common Areas hereunder; anc 5
{(ii} Secticn 10 hereof insofar as lawvs,
ordinances and governmental rules, regulations, arders,
reguirements and directions reguire structural and non-
structural improvements, alterations or repairs cof the
premises and the Common Areas; and

(iii) oparagraph (b) of Section 66 hereof.

| ‘ (b} The "Cost of Assumable Maintenance and Repair"
shall, for each calendar year, consist. of the sum of the
' Coeration and Maintenznce Cost and the Annual Capital Cost which
K . shall both be determined as follows: ) :

(i) The Port Authority will determine ‘the
total of all costs incurred or acerued during each calendar i
year in connection with the Assumable Maintenance and Repair :
in accordance with normal Port Authority accounting practice ;

and as follows:

L The Port Authority will apportion
Assumable Maintenance and Repair performed between “Operation
lb and Maintenance" and "Capital Work™. f%he cost of Operation
and Maintenance is hereinafter called the "Operation and
Maintenance Cost"® and the cost of the Capital Werk is
herasinafter called the *Capital Cost®.

R —

- ~(ii) Operation and Haintenance 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

e limited to, contributions to any retirement system or
the comt of or participation in any pension plans or the
1ike, social security, old age, survivor's, disability ’
and unemployment insurance and other lnsurance costs, l
sick leave pay, holiday, vacation, authorized absence
and severance pay, other employee fringe benefits ang
any other payments made or costs incurred whether
pursuant to law or by Port Authority policy to or with
respect t¢ said employees and personnel;

! {2) The cost (including rental charges)
: of materials, equipment, supplies and utilities
{including but not limited to, electricity, water ang

phone};

& -
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(3) Ppayment to contractors and.any other
third persons: firms or corporations for work perforsaed
or services rendered;

(4} The cost of any performance bond or
bonds; '

{5) The cost of insurance;

{6} Any other dirmct costs as charged
under the Port Authority's normal accounting practice;

{7} Twenty-five percent (25%) of the sun
of all of the foregoing items (1) through (6).

- (i) A. Capital Cost for each calendar year
consist of the following expenditures, for in

connection with or related to Capital Work;

{1) On-the-job payroll costs of
employees and gupervisory personnel {including Airport
supervisors, foremen and clerks) including but not
limited to, contributions to any retirsment system OT
‘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 lmave 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 pelicy to or with
respect to said employees and personnel;

. {2) 'The cost {including rental charges)
of materials, supplies, egquipment 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 servicas rendered;

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

E {5} The cost of any insurance;

(6) Payments to independent consultants,
architects and engineers engaged of retained by the Por:t
Authority;

{7) Any other direct costs as charged
under the Port Authority's normal accounting practice;
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(8) Financial expense on the feregoing
computed in accordance with Port Authority accounting
practice; -

: : {9) Ten percent (10%) of the sum of all
the foregoing ftems (1) through (8):

{B) "Annual Capital Cost" shidll mean
the total of all annual amounts based upeon 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 cf
this Agreement as determined by the Port Authority. Each
annual ampunt shall be determined on the basis of an egual
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 indjces
of the Bond Buyer Revenue Bond Index as reported in the
publication "The Bond Buyer" for thé 52-week period in the
immediately preceding calendar year and {ii) three and one-
half {3.5) percentage peints. For purposes of example and
illustration only, The Bond Buyer Revenue Bond Index £or the
week ending March 8, 1889 was 7.79 as get forth in the table
antitled "Bond Buyer Indices” on page 20 of The Bond Buver,
vol., 287 No., 2809B, New York, H.Y., dated March 10, 1882. 1In
the event that The Bond Buyer or its weskly Bond Buyer '
Revenue Bond Index shall be discontinued prior to the
commencement date of the term of the letting a comparable
pubstitute for such Index shall be mutually agreed upon in
vwriting by the Lessee and the Port Authority within thirty
{30) days after discontinuance. In the event that the Port
Authority and the Lessee shall fall 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
Afmerican Arbitration Association or any sucressor
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
Malntenance and Repair

{2} The "Assumable Maintenance and Repair
Fffective 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 deficlencies 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 reascnable

-~
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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 sueh deficiencies and the Port
Authority shall advise the Lessee therein when and where its.
representatives may meet with represantatives 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
ariod for a further response from the Lessee, as the Port
Authority may, in its sole discretion,. afford the Lessee.
_mhe Port Authority may, after the occurrence of the above,.
- advise the Lessee, by notice, that it has elected not, ac
that time, to assume the performance of the Assumable
Maintenance and Repair. The Port Authority, in its sole
dicecretion, 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 Lesgee to the
continuing satisfaction of the Port Authority. The fact that
the Port Authority may previously have given. 2 notice under
this subparagraph but has subsegquently elected on one Or mo:ie
pccasions not to assume the performance of the Assumatble
Maintenance and Repair or having on oné& or more occasions
acsumed the Assumable Maintenance and Repair and thereafter
,returned the said obligations to the Lessee pursuant to the
rovisions 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 to time during the term of this Agreement, but only
after the issuapce of = 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 ninaty (50) days after
the giving thereof, the Port Authority will perform the
Assumable Maintenance and Repalr. Such date as the same may
be established from time to time shall be the “"Assumable

HMaintenance and Repair Effective Date™.

Subdivision III. parformance of the Assumable Maintenance and
o Repalr

(a)y 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 v

below,

(b} The Lessee and the Port Authority each
acknowledge and agree that the rights and obligations of the Port
Authority and the Lessee hersunder are limited to the performance

" of all of the Assumable Maintenance and Repair by the Port

Authority and not of particular portions thereof.
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{c) The Lessee shall glve its full cooperation to
the Port Authority so as to better enable the Port Authority and
its contracters 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 per‘orm the Assumable xaxntenaace and Repair.

Subdivisien IV. Payment for the Assumable Maintenance and Repair

Tha cht of the Assumable Halntenance and Repair
© shall be payable by the Lessee from and after the Assumable
Maintenance and Repair Effective Date as follews:

{a) The Port Autherity shall establish monthly
interim billing rates. Such billing rates shall be based upen
determinations by the Port Authority of its sstimate 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, lf any, and upon other such
reasonable basis as the Port Authoerity 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 Maintznance and Repair for the preceding
calendar year and shall determine the amounts payable by the
Lesses, In the esvent 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 2 day other than the last
day of a calendar year the Annual Capital Cost for said calendar
year shall be proratad based on the number of days during said
calendar year during which the Port Authority provides the
Assumable Maintenance and Repalr. Corrected billings based upen
such determination shall thereupon be rendered by the Port
Authority to the Lesses and if any monies are due to the Port
Autho:ity 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. timitatlon of Port Authcrity Obligations and No
. Waiver of Rights of Port Authority

{a) The right and obligation of the Port Author:.y
to perform the Assumable Maintenance and Repair shall not
release, waive or affect the obzlqataaas of the Lessee with
respect thereto set forth in any provision of this Agreement, nor
limit, waive or effect any rights of termination with respect
thereto, including but not limited to, the right of the Port
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f. %  ‘the occurrence of the Assumable MHaintenance and Repair. Effective
" pate pursuant to Section 30 of this Agreement.

- (b) The Port Authority shall not ba obligated tO

the Lessee to furnish Assumable Maintenance.and Repair at any

i
E
K
;
3 E 3 Authority €0 tarminate this Agreement, whether before or after
E
hile the Lessee shall be in default under this hgreement.

cime W

{c) Ro fajlure, delay or interruption in
nerforaing the Assumable Maintenance and Repair by the Port
Authority shall be or be construed to be an aviction of the
. Lessee OT grounds for the diminution or abatement of rentals,
 Zees, or other charges. or {unless resulting from the negligence
or wilful failure of the Port Authority) ghall be grounds for
rermination of this Agreement by the Lessee pursuant to-Section
4¢ hereof or for any elaims by the Lessee for damages,

CQnsequential or otherwise.

‘ {dy The Port Authority shall be under no

" gbligation to perform Assumable Haintenance and Repair if and &0
«he extent that during any period such performance shall be
prbhibited. limited or rationed by any federal, state OF
municipal law, rule, regulation, reguirenent. order or direction
. and AE the Port Authority deems it in the public interest to

" eomply therewith, even though such law, rule, regulation,
requirement, order or direction may not be mandatory on the Port
- puthority as a public agency. Furthermore, the cbligation of the
. port Authority to perform Assumable Maintenance and Repair shall
bs deemed limited and modified during any period that repair or
- rebuilding of the premises or the Terminal Building is reguired
;, pursuant to Section 19 hereof. ‘

| subdivision VI. Return of the Assumable Maintenance and Repair
s to the Lessece . :

X . At any time and from time to time after the Port

. puthority may have axercised lts rights under Subdivision
©II{a){ii) to perform the Assumable Halntenance and Repair the
‘ port Authority ghall have the right, upon notice to the Lessee to
- return the obligation to perform the Assumable Maintenance and
" Repair to the Lesses commencing on & date to be specified in such
.. notiée which date shall be not less than ninety (90) notf more
““than one hundred twenty (120) days from the giving of such
. notice, Such date shall be “the Return Dbate of the Assumable

.intanance and Repair”. From and after the Return Date cof the

;. Afsumable HMaintenance and Repair the Lessee shall perform the

jﬁﬁésumable Malntenance pursuant to and in sccordance with all the
'; terms and provisions of the Lease including, but not limited to,

Y. ehis Section 16.

s 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 peing understood, that
“/ nothing herein shall release or be deemed to release the Lessee
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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, ariring 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 the Assumable Maintenance and Repair prior
to the time specified therefor in subdivision IV hareof.

Seption 17. Purchase of Proverty

The Port Authority shall have the option from time
to time exercisable by notice to the Lessee effective cn the
expiration or earlier termination of the letting of the premises
hereunder, or any part thereof, to purchase all, or such part as
the Port Authority elects, of the Lessee's personal property
{including trade fixtures) 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 feregoing are personal property, which -may at the time
of the giving of such notice have been installed or placed on or
in the premises, In the event the Port Authority exercises its
eoption to make a purchase, the Port Authority shall pay to the
Lessee a sum equal to the fair market value of the personal
property (including trade fixtures) purchased. The Lessee hereby
agress that on-the effective date ¢f the purchase and sale none
of the aforesaid items shall be subject to any lien, security
intarest or other encumbrance, and upon reguest 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 afcresaid items to the Port Authority and

.the Port Authority shall pay the purchase prics. Further, the

Lessee shall from time to time esxescute such other documentation
as the Port Authority may reguire 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
Comnmercial Code.

Section 18, Property Tnsurance

(a) The Lessee ghall during the term of this
Agreement, insure and keep insured to the esxtent of 100% of the
replacement value thereof, all buildings, structures, improve~
ments installations, facilities and fixtures now or in the future
located on the premises against all risks of physical loss or
damage including flood and earthquake; Lf 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 avalilable in the State of New York including damage or
loss by windstorm, cyclone, tornado, hail, explosion, riot, ciwvil
commotion, aircraft, vehicles and smoke, under the Standard Form
of Fire Insurance Policy of New York and the form of sxtended
coverage endorsement prescribed as of the effective date of the
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.4 ipgurance by the Rating Organization having jurisdiction,

sl = igo covering nuclear property losses and contamination
Soatds and risks (if such coverage is or becomes available) and
. and machinery razards and risks in a separate insurance

-y or policles or as an additional coverage endorsement tO p

spresaid policies in the form as may now or in the future be -

-iped as of the effactive date of said insurance by the
g'organization-having jurisdiction and/or the Suparincendent

-zurance of the State of New York and the Lessee shall

crermore provide 2dditional insurance with respect to the

~:ige5 covering any other property risk that the Port huthority
st any time during the term of this Agreement cover by

;up or self-insurance covered by appropriate reserves at

. lpcations at the Airport upon written notice to the Lessee

'y
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mhe aforesaid insurance coverages and renewals
eof shall insure the Port Authority, the Lessee and the City
.9 York, as thelr interests may appear, and shall provide
- the loss, Lf any, ghall be adjusted with and payable to the

:--= Authority.

1: /e damaged by any casualty against which insurance is
-sd pursuant to this Section 1B, the Lessee shall promptly
<.--igh to the Port Authority such information and data as may be

~:.sary to enable the Port Authority to adjust the loss.

P

- {¢) The policies or certificates representing
.rance covered by this Section and by Section 2{d)(14) shall
:livered by the Lessee to the Port huthority no later than
reen (15} days prior to the commencement date of the term of
Agreement, and each policy and certificate delivered shall

r the sndorsement of or be accompanied by evidence of payment

{ the premium thereof and, also, a valid provision obligating

v« ingurance company to furnish the Port Authority and the City

* yaw York fifteen (15) days' advance notice of the cancellation,

ination, change or modification of the insurance evidenced by
policy or certificate, each such policy or certificate shall

v= ptated thereon the lease number appearing on the first page

‘re:20f, Renewal policies or certificates shall be delivered to

"> Jort Authority at least fifteen (15) days before the explration
:ne insurance which such policles are to renev.
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"‘ - ’ . (b) In the event the premises or any part thereof
%
g
g
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. : Regardless, however, of the persons whose interests
:= insured, the proceeds of all policies covered by this Section
+hall be applied as provided in Section 19; and the word
iwurance® and all other .references to insurance in said Section
5 snall be construed to refer to the insurance which is the
=tiect mattar of this Section 18, and to refer to such insurance

R The insurance covered by this Section 1B and by
o 2iEtlen 2{d)(14) ghall be written by companies approved by the

-£Q-
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Port Authority, the Port Authority covenanting and agreeing not
to withhold lts approval unreasonably. If at any time any of the
insurance pelicies shall be or become unsatisfactory to thé Port
Authority as to the.form or substance or if any of the carriers
.issuing such policies shall be or become unsatisfactery to the
Port Authorlty, the Lessee shall promptly obtain a new and
satisfactory policy in replacement, the Port Authority
covenanting and agreeing not toc act unreascnably hereunder. If
at anpy time the Port Authority so requests, a certified copy of
esach of the said pelicies shall be deliversd to the Port

Authority,

Section 19, PDamage to orf Destruction of Premices

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

used by the Lessee for such purpose.

, {b) Minor Damage, If the premises, or any part
thereof, or the Common Areas, Or any part thereof shall be
damaged by fire, the elements, the public enemy or other casualty
but not randered untenantable or unusable for a pericd of ninasty
days, the same shall be-repaired with due diligence in accordance
with the plans and specifications for the same as they existed
prior to such damage by and at the expense of the Lessse and if
such damage ls covered By insurance, the proceeds therecf shall
be made available to and bea used by the Lessee for such repairs.

-

{c} Major Damage to or Dastruction of the
Premises, 1If the premises, or any part thereof, or the Common
Areas or any part thereof, shall be destroyed or so damaged by
fire, the elements, the publi{c enemy or other casualty as to be
untenantable or unusable for ninety days, or if within ninety
days after such damage or destruction the Legsee notifies the
Port Authority in writing that in itz opinion sald premises or
Common Areas will be untenantable or unusable for ninety days
then: The Lessee shall proceed with dua diligence to make the
necessary repalirs or replacements to restore such premises or
Common Areak in azcordance with the plans and specifications for
the same as they existed prior to such damage or destruction: or
with the approval’in writing of the Port Authority make such
cther repairs, replacements or changes as may be desired by the
Lessee. If such destruction or damage was covered by insurance,
the proceeds thereof shall be made available to and uged by the

Lesses 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
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accordance with Sectlon 1B hereof. Any excess of the proceeds of
ipsyrance over the costs of the restoration shall be retained by

: ¢he Port Authority.
' (e} The parties hereby stipulate .that neither the

“H;'provisions of Saction 227 of the Real Proparty Law of the State
l-gf NHew YOIk nor those of any other similar statute shall extend

-’ gp apply to this Agreement. :

Indemnity and Liability Insurance

= .:'.'7' SECti.on 20,

L . (aj) (1) The Lessee shall indemnify ané hold
“:parmless the Port Authority, its Commissioners, officers,
#pinployees and repressntatives from and against { and shall
“teimburse the Port Authority for the Port Authority's costs and
including legal expenses incurred in connection with the
_defense of) all claims and demands of third persons inecluding bur
‘not limited to claims and demands for death or personal injuries,
" r for property damages, arising out of any breach or default of
©-any term OT provision of this Agreement by the Lessee, OI put of
the use oY occupancy of the premises or the Common Areas by the
Lassee ‘or by others with its consent, or out of any of the acts
or omissions of the Lessee, its officers, employees, guests,
{nvitees and business visitors on the premises or the Common
. Areas, or arising out of the acts or onissions of the Lessee. its
" pfficers and employees elsewhere at the Airport, 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 cperation of law or through agreement of the Fort

‘i - autnority with the said City.

' gxpenses

= . {2)}. If so directed, the Lessee shall at its
_own expense defend any suit based upon any such claim of demand
(even if such suit, claim or damand is groundless., falge or
::.. fraudulent), and in handling such it shall not, without obtaining
* axpress advance permission from the General Counsel of the Port
" Authority, raise any defense involving in any way the
jurisdiction of the tribunal, the immunity of the Port Authority,
R 7z its Commissioners, officers, agents or employess, the .
B ¢ ;- governmental nature of the Port Authority or the provision of any
' . ;. statutes respecting sults against the Port Authority.

. (b} In addition to the obligations set forth in
paragraph (a) of this Section and all other insurance required

under this Agreement, the Lesseec in its own name as assured and

Y. including the Port Authority as an additiconal insured shall

“- during the term of this Agresment secure, maintain and pay the

v, premiums on 2 policy or policies of Comprehensive General

"~ Liability insurance, and covering personal injury, bodily injury

" inecluding death, and property damage liability, broadened to
include or equivalent separate policies covering aircraft

S % liability and airport pperator's liability under an airport

g:'}' +7 liability pelicy, and providing for coverage in the limits set

o

forth below, and Ccmprehensive Automobile Liability Insurance

-71-




'
v’

covering owned, non-owned and hired vehicles and including
automatic coverage for newly acquired vehicles and providing for
coverage in the limits set forth below; none of the foregoing to
contain care, custody or control exclusions. The said pelicy or
policies of lnsurance shall alsc provide or contain an
endorsement providing that the protections afforded the Lessee

thersunder with respect to any claim or action against the Leassee’

by a third person shall pertain and apply with like effect with
respect tc any claim or action against the Lessee by the Port
Authority, and that said protections alsc shall pertain and apply
with like effect with respect to any claim or action against the
Port Authority by the Lessee, but such endorsement shall neot .
limit, vary, change or affect the protections 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.

Minimum Limits

Comprehensive General Liablility
Bodily Injury Liability:
For injury to or wrongful death
of one or more than one person

in any one occurrence: .8100,000,000.00

t

Property Damage Liability
{including but not limited to
aircraft in the care, custedy
and control of the Leggee)
For all damages arising out
of injury to or destruction '
.0f property in any one occurrance: $100,000,000.00

Comprehensive Automobile Liability ’
Bodily Injury Liability:
For injury to or wrongful death
one or more than one person in any
one occurrence: ' § 25,000,000.00
Property Damage Liabllity: _
For all damages arising out of
injury to or destruction of

property in any one occurrence: § 25,000,000.00

All insurance coverages and policies required under

this Section may be reviewed by the Port Authority for adequacy
of ‘terms, conditions and limits of coverage at any time and fronm
time to time during the term of the letting hereunder. The Port
Authority may, at any such time, regquire reascnable additions,
deletions, amendments or modifications to the above~scheduled
insurance requirements, or may require such other and additiocnal
insurance, in such reasonable amounts, against such cother
insurable hazards, as the Port Authority may deem required.
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(c) As to the insurance required by the provisions
of this section gnd by the provisions of Section 2 {d)(11)
perecf, 2 certlfxeq copy of each qf the policies or a certificarte
or certificates evidencing the existence thereof, or bindersy
gnall be delivered to the Port Authority. AS to the insurance
required by Sectlon.Z(d)(ll} delivery shall be made at least
emirey (30) days prior to commencement of construction. As £O
' tHe insurance required by this Section, delivery shall be made at
S 1gast E£ifteen (15) days prior to the use of the premises or any
thereof.. In the event any binder is delivered, it shall

ortion " \ .
T he replaced within fiftesn (15) days by a certified copy of the
“policy or 2 certificate. Each such copy or certificate sghall

. contain a valid provision or endorsement that the peolicy may not
e cancelled, terminated, changed or modified without giving

©fifteen (15) days' written advance notice thereof to the Port

. pithority. Each such copy OF certificate shall contain an

‘©.aditional endorsement providing that the insurance carrier shall
hot; without obtaining express advance permission from the

; Ggeneral counsel of the Port huthority, raise any defense

2 {nvelving in any way the jurisdiction of the tribunal, the

. imhunity of the Port Authority, its Commissioners, officers,

.agents or employees, the governmental nature of the Port
hwthority or the provisions of any statutes respecting suits
‘agdinst the Port Authority. Any renewal policy shall be

-~ gelivered to the Port Authority at least fifteen {15) days prior
" tp the expiration of each expiring policy, except for any policy

“iaxpiring after the date of expiration of the term of this

. pgreement., The aforesaid insurance shall be written by a company

" or companies approved by the Port Authority, the Port Authority

..agreeing not to withnold its approval unreasonably. If at any

v 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
ensatisfactory to the Port Authority, the Lessee shall promptly

. obtain a new and satisfactory policy in replacement, the Port
~Authority covenanting and agreeing not to act unreasonably

; hereunder., If the Port Authority at any time so requests, a

] certified copy of each of the policies shall be delivered to the

fLPort Authority.
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ZﬁSection 21. Dbstructibn Lights

7 . 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
'¢hall 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 the same,

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
‘ 3aily for a period commencing thirty (30) minutes before suriset
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and ending thirty (30) minutes aftar sunrise (as sunset and
sunrise may vary from day to day throughout the year) and for
such other period as may be directed or requested by the control

tower at the Alrport.

Section 22. Sians

{a) Except with the prior written approval of the
Port Authority, the Lesseée shall not erect, majntain or display
any signs or any advertising at or on the exterior parts ¢of the
premises or leocated anywhere in the premisss, or in the Common
Aress, or at or on any other portion of the Airport outside the
premises, Without limiting the foregoing, interior signs
affecting public safety and security shall be in acecordance with
esctablished Port Autherity standards,

{b) Upen the expiration or termination of the
letting, the Lessee shall remove, obliterates or paint out, as the
Port Authority may direct, any and all signs and advertising on
the premises, the Common Areas or elsewhere at the Airport and in
connection ‘therewith the Lessee 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 gign or advertising and so to restore the premises, the
Common Areas and the Alrport, the Port Authority may perform the
necessary work and the Lessee shall pay the cost therecf to the

Port Authority on demand.

Section 23. Additional chéland Charaes

‘If the Port Authority is required or elects to pay
any sum Or sums or incurs any obligations or expense by reason af
the failure, neglect or refusal of the Lassee to perform or
fulfill any one or meore 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 Lesses agress to pay the sum or
sums so pald or the expeanse so incurred, including al) interest,
costs, damages and penalties, and the gsame may be added to any
installment of rent thereafter due hereunder, and each and every
part of the pame shall be and become additional rent, recoverabls
by the Port Authorlty in the same manner and with like remedies
as if it were originally a part of the rent as set forth in

Section 5 hereof,

Section 24. Late Charaes

I1f the Lessese should fail to pay any amount
required to be paid by the Lessee under this Agreement when due
to the Port Authority, including without limitation any payment
of Base Rental, Deferred Base Rental, Faclility Rental cr other
rental or charges or any payment of utility or other charges or

,=74-
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¢ any guch amount if found tc be due ag the result of an audit,

* o 7in such event, the Port Authority may impose (by statement,

"+ or otherwise) a late charge with respect to sach such unpaid

T . nt for each late charge period (hereinbeslow dmscribed) during
S Lirety of which such amount remains unpaid, each such late

s not to exceed an amount equal to eight tenths of one

nt of such unpaid amount for each late charge period, There
we twenty-four late charge periods on 2 calendar year

Y each late charge period shall be for a period of at least
. pen {15) calendar days except one late charge pericd each

Cvisrdar yeazr may be for & period of less than fifteen (but nOT

. than thirteen) calendar days. Without limiting the

~irerality of the foregoing. late charge periods in the case o©Z

2 ..c found to have been owing to the Port Authority as the .

i:t of rort Authority audit findings shall consist of each

' ra Charge period following the date the unpaid amount should

- been paid under this Agreement. Each late charge shall be

asle immediately upon demand made at any time therefor by the’

Authority. No acceptance by the Port Authority of payment

any unpaid amount or of any unpaid late charge amount shall be

.4 a waiver of the right of the Port Authority of payment of

iate charge or late charges payable under the provisions of
gection with respect to Buch unpaid amcunt. Each late

e shall be and become additiocnal rent, recoverable by the

sore Authority in the same manner and with like remedims as 3£ it

~ originally a part of the rental. Nothing in this Section is

.ded to, or shall be deemed to, affect, alter, modify or

.ish in any way (i) any rights of the Port Authority under

Agreement, including without limitation the Port Authoricy's

s toc terminate set forth in Section 30 cf this Agreement or

any obligations of the Lessee under this Agreement. In the

r: that any late charge imposed pursuant to this Saction shall
d-a legal maximum such late charges payable under this

ment shall be payable instead at such legal maximum.

eztion 25, 'ﬁights cf Entry Reserved

g

o {a) The Port Authority, by its officers,

ipyees, agents, representatives and contractors shall have the
" at all reasonable times to enter upon the premises for the
se of inspecting the same, for observing the performance by
tecsee of its obligations under this Agresement, and for the
=3 of any act or thing which the Port Authority may be

ated or have the right to do under this Agreement or

srwise.

: (b) wWithout limiting the generality of the fore-
=3, the Port Authority, by its officers, smployees, agents,
ssentatives, ang contractors, and by the employessy agents,
resentatives and contractors of any furnisher of utilities angd
¢ services, shall have the right, for its owWn benefit, for
t benefit of tha Lessee, or for the benefit of others than the

tikee at the Airport, to maintain existing and future_utaixty,
zachanical, electrical and other systems or portions thereol on
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the premises, including without limitation thereto, systems for
the supply of heat, water, gas, fuel, electricity, and for the
furnishing of fire-alarm, fire protection, sprinkler, sewerage,
drainage, telegraph and telephone service, including all lines,
pipes, mains, wires, conduits and equipment connected with or
appurtenant to such systems, and to enter upon the premises at
all reasonable times to make such repairs, replacements or alter-
ations 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 riot conveniently accessibla; provided, howewer,
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,

{e¢) Further, without limiting the generality of .
this Section the Port Authority, by its officers, employees,
agents, representatives and contractors and furnishers of secvice
shall have the right, for its own benefit, for the banafit of the
Lagsee, or for the benefit of others than the Lessee at the
Rirport to maintain the portions of the Underground Fuel Distri=~
butipn System as described in the Section 70 hereof to be located
under or on the premises, in-the event the Port Autherity eleccts
to proceed with the said System as describad in said Section 70,
and to enter upon the premises at all times to make such repairs,
replacements or alterations to the said portions of the Under-
ground Fuel Distribution System as may, in the opinion of the
Port Authority, be deemed necessary or desirable and, from time
te time to construct or install over, in or urder the premises
additions or extensions to said portions of the Underground Fuel
Distribution System; provided however, that in the exercise of
such rights of access, repair, alteration or new construction the
Fort Authority shall not unreasonably interfere with the use and
occupancy of the premises by the Lessee pursuant to the provi-

sions of this Agreement.

Neither the aforesaid portions of the OUnderground
Fuel Distribution System or any part thereof as described in
Section 70 hereof shall be or be deemed to the part of the

premises under the Lease.

{d}) In the avent that any property of the Lesses
shall obstruct the access of the Port Authority, its employees,
agents or contractors to any of the existing or future utilicy,
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 the 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 to
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I"..ions ©F additions, or shall create any liability for any failure
“lig to do- The Lessee is and shall be in exclusive control and

i AUt
 damage t©

il thereon _
. the Port Authority, its employees, agents and representatives).

. agents an
- lsssees, occupiers or userl

i governmental agency Or agencies
;- of ‘any interest in all or part
.- Areas, or in case of any deed,
. theraof (all of which a

‘" therein or therefor or any claim to

(e} Wothing in this Seection shall oz shall be
d to impose upon rhe Port Authority any obligations 50 to
t or maintain or to make repairs, replacements, altera=

ossession of the premises during the letting, and the Port’

nority shall not in any svent be liable for any injury or

any property or to any-person happening on or about the

pzemises nor for any injury or damage to the premises nor to any
roparty of the Lessee O of any other person located in or

(other than those occcasioned by the affirmative acts of

- {f) At any time and from time to time during

,#'ofdinary business hours within the six (6) months next preceding
" khe expiration of the letting, the Port Autherity, for and by . its

d employeas, whether or not accompanied by prospective
s of the premises, shall have the right

to enter thereon for the purpose of exhibiting and viewing all

' parts of the same.

S (g) 1f, during the last month of the letting, the
Lessee shall have ramoved all or substantially all its property

“:from the premises, the Port Authority may immediately enter and
S alter, renovate and redecorate the premises. '

(h) The exercise of any of all of the foregoing

i.rights by the Port Authority or others shall not be or be
-~ construed to be an eviction of the Lessee nor
.. for any abatement of rental nor any claim
L: copseguential or otherwise.

be made the grouncds
or demand for damages,

'F~Sedtion 26, Condemnation

(a} (1) 1In any action or other proceeding by any
for the taking for a public use
of the premises or the-Common

jease or other conveyance in lieu
re in this Section referred to as

hall not be entitled to assert any claim

t thereof made or to be made

any consideration or rental
erecf paid therefor, or to institute any action or

to assert any claim against such agency ot agencies
or proceeding or tO assart any claim against such agency or
agencies or against the Port Authority for any such taking, it

being understood and agreed between the parties hereto that
(except for any of the Lescee's personal property) the Port
Authority shall be entitled to all compensation or awards made or
to be made or paid, and all guch consideration or rental, free of

any claim or right of the Lessee.

“taking"), the Lessee §
to any compensation, award or par

or any part th
proceeding or
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' {2) In the event that all or any portion of
the premises or the Common Areas is required by the Port
Authority to comply with any present or future governmental law,
rule, regulation, reguirement, order or direcstion, the Port
Authority may by written notice given to the Lesses terminate the
letting with respect to all or such portion of the premises or
the right to use all or such portion of the Common Areas £0
required. Such termination shall be effective on the date
specified in the notice., The Lessse hereby agrees to deliver
possession of all or such portion of the premises or Common Areas
so regquired upon the effective date of guch termination in the
same condition as that required for the delivery of the premises
and the Common Areas upon the date originally fixed by this
Agreement for the expiration of the term of the letting, No
taking by or conveyance tC any governmental autherity as
described in paragraph (a}(l} of this Secticn, nor any delivery

- by the Lessee nor taking by the Port Authority pursuant to this

paragraph, shall be or be construed to be an eviction of the
Lessee or & breach of this 5greement or to be made the basis of
any claim by the Lessee-against the Port Authority for damages,

consequential or otherwise.

(3) In the event that the taking covers the
entire premises and the Common Areas, or in tha evant that the
letting and the right to use are tearminated with respect to the
entire premises and the Common Areas pursyant to subparagraph
(2)(2) of this Section, then this Agreement shall, as of the date
possession is taken by such agency or agencies from the Port

Authority, or as of the effective date of suech termination, cease

and determine in the same manner and with the same effact as if
the said date were the original date of expiration hereof,

' . {(4) In the event that the taking covers a part
only of the premises or Commen Areas, or in the avent that the

‘letting or right to use is terminated with respect to a part only

of the premises or Common Areas pursuant to subparagraph (a)(2)

" of this Section, then the letting or right to use as to such part

shall, as of the date possession thereof is taken by such agency
cr agencies or as of the effective date of the termination

pursuant to paragraph (a})(2) of thix Secticn, cease and determine
in the same manner and with the sa2me effect as if the term of the
letting had on that date expired; and the rental shall be abated

as hereinabove provided.

{5) In the event that the taking covers a
material part of the premises, or in the event that the letting
is terminated with respect to a material part of the premises
pursuant to paragraph (2)(2) of this Section, then the Lessee and:
the Port Authority shall each have an option exercisable by
notice given within ten (10) days after the date possession is
taken by such agency or agencies or within ten (10) days after
the termination pursuant to paragraph (2){(2) of this Section to
terminate the letting hereunder with respect to the premises not
taken or not subject to the termination pursuant to patragraph

#
'
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of this Section, as of the date of such taking or as of
rive date &f the termination pursuant to paragraph

this Section, and the termination under the said notice
{pation pursuant to paragraph (a)(2) of this Section were
inal date of expiration hersof. If the letting of the
remises is not terminated, the settlement or abatement of

sntire p s !
fter the date possession is taken by the bedy having 2

aptal 2

rent : ; ;
“guperior power of eminent domain or after the termipation of a

1 part of the premises by the Port Authority pursuant to

paragraph {a){2) of this Section shall be in accordance with

T gection 5 hereof.

{6) As used in this Section with reference to

the premises and in paragraph (b} hereof with respect to the
Sublic Landing Area, the phrase "a material part® shall mean such
: part of the premises.or the Public landing Area that the Lessee
-znnot continue to- carry on its normal operations at the Airport

Jithout using such part.

(b) Condemnation of Public Landing Area Ot Public
. Rezmp and ADIon Area

In any action or proceeding instituted by any
ental agency or agencies for the taking for a public use
-f any interest in all or a material part of the Public Landing
irea, the Lessee shall not be entitled to assert any claim to any
award or part thereof made or to be made therein, or to institute

Sovernm

i any action or proceeding or to assert any claim against such
" agency-or

agencies or against the Port Authority, fer or on

account of any such taking, it being understood and agreed

\} petwveen the Port Authority and the Lessee that the Port Authority
“ " ghall be entitled to all the compensation or award or awards to
"ba made or paid for any guch taking, free of any claim or right

of the Lassee, provided, however, in the event of such taking the

"letting hareunder Bhall, A5 of the date possession is taken by

such -agengy or agencies, cease and determine in the same manner
and with the same effect as if the.term of the letting had

27. {This Section is intentionally omitted)

Se:;ionrza. [This Section is intentionally omitted)

' Seetion 29. Assignment and Sublaase

{a) The Lessee covenants and agrees that it will

o not sell, convey, transfer, mortgage, pledge or assign this

Agreement or any part thereof, or any rights created thereby or
the letting thereunder or any part thereof without the prior
written consent of the Port Authority; provided, however, that
this Agreement may be assigned in its entirety without such
consent to any successor in interest of the Lesses which is or is
to be a Scheduled Aircraft Opeeralon, and with or intoe which the

0

i
‘
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Lesses may marge or consolidate, or which may succaed to the
assetg of the Lessee or the major portion of its assets related
to its air transportation system, but in any such avent, such
assignment shall not take effect before the assignee is actually
engaged in the business of scheduled transportation by aircraft;
rovided, further, however, that the successor entity has a
E}nancIal stanaing as of the date of the transfer or assignment
at least as good as that of the Lassee by wnich 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 Lassee and provided,
further, that such successor entity or putchaser exsgutes and
gelivers to the Port Authority an instrument in a form
satisfactory to the Port Authority assuming the obligations of
the Lessee as if it were the original tenant hereundar.

{b) {l) The Lessee shall not sublet the premises
or any part thereof, without the prior written consent of the
Port Authority; provided, hovever, that if-any of the events set
forth in Section 48(2a)(l) hereof shall occur, the Lessee may
sublet the entire premises or assign this Agreement with the
consent of the Fort Autheority, which consent will not be
unreasonably withheld if the sublessee or assignee is a2 Scheduled
Aircraft Operator, and, provided, further, that such succeeding
entity execytes and delivers to the Port Authority an instrument
in a form satisfactory to the Port Authority assuming the

- obligations of the Lessee as if it were the original tenant

hareunder.

(2) The Lessee, however, shall have the right
to sublease a portion or portions of the premises to one or more
of the Lessee's Affiliated Companies (as hareinafter defined).
Prior to executing any such sublease, the Lessees shall submit the
form of such sublease agreement to the Port Authority for its
review for consistency with the terms and previsions of this
Leasa, It is expressly understood and agreed that any such sub-
leasa shall be conditioned upcon the written approval and consent
of the Port Authority which approval and consent shall in eachn
instance be incorporated in an xppropriate tonsent to sublease
agreement in a form satisfactory to the Port Authority and
exacuted by the Port Authorlty, the Lessee and the Lesses's
Affiliated Company {as hereinafter define&d); the form of such
consent agreement belng attached hereto, hereby made a part
hereof and marked 'Exhibit CSL'. It ls specifically understood
and agreed that any such sublease shall be for a term commencing
on or after the Completion Date {(as defined in Section 2 (j)
hereof) and as a periodical tenancy from week to week, but in no
event beyond the day before the expiration date of this
Agreement, and mach such sublease shall provide that the
subleased premises shall be used solely for the purposes zet

forth in Section B hereof,

without limiting any term or provision of any
consent to sublease agreement covering a sublease, as aforesaid,

-8~
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n the Lessee and the Port Authority the Lessee hereby
assumes all respensibility for each such sublessee's aircraft
operations including the collection of fees and charges from each
such sublessee and paying the same to the Port Authority. The
Lessee shall indemnify and held harmless the Port Authority, its
cemmissioners, 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

" t¢hird persons including but not limited to claims and demands for
death or personal injuries, or for property damages, arising out
of any default of the Lessee hffiliated Company or out of the use
or occupancy of the premises and the Common Areas by each Lessee
Rffiliated Company, or by others with its consent, or out of any

her acts or omissions of said Lessee Affiliated Company, its

es, guests, invitees and business visitors on
the premises or the Common Areas ol elsevhere at the Alrport or
out of the acts or omissions of others on the premises and the
Common Areas or elsewhare at the Airport with the consent of saig
Lessee Affiliated Company, 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 agreemsnt of the Port Authority with the said

City.,

a5 betwee

.ot
officers and employe

If so directed, the Lessee shall at its own
~expense defend any suit based upon any such claim or demand (even
if such sult, clazim or demand is groundless, false or -
fraudulent), and in handling such it shall not, without cobtaining
express advance permission from the General Counsel of the For:t
Authority, raise any defense involving in any way the _
jurisdiction of the tribunal, the immunity of the Port Authority,
its Copmissieners, officers, agents or employees, the govern-
mental nature of the Port Autherity or the provision cof any
statutes respecting suits against the Port Authority.

Tt is hereby recognized that the Lessee has
certain obligations under the Lease with respect to the Common
Areas, including but not limited to the obligation to indemnify
the Port Authority, which are joint and several obligations of
the Lessee and the Shuttle Terminal lessee, all as set feorth in
the Lease, Without limiting the generality or the continvance in
effect of the foregoing, in the event the Lessee enters into a

subleass within the meaning of this Section 29 and an event
 oeceurs on or with respect to the Common Areas involving in any
way the sublessee, then notwithstanding the fact that the Lessee
and the Shuttle Terminal lessee shall be jointly and severally
liable with respect to the occurrence pursuant to the terms of
the Lease, it is hereby agreed that as between the Lessee and the
Shuttle Terminal lessee 8o liable under the terms of the Lease,
tha Lessee shall indemnify and hold harmless the Shuttle Terminal
lessee 5o that the ultimate obligation, responsibility and '
liability shall be on the Lessee, Each consent to sublease
agreement covering such sublease shall contain the foregoing
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provisions, provided, however, that the Port Authority shall have
the additional right to require any sublessee to depesit with the
Port Authority security in such amount and form as may be
‘satisfactory to the Port Authority.

. (3) - The Lesses hereby represents to the Port
Authority that (a) Contlnental Airlines is a wholly-owned
gubsidiary of Texas Alr Corperation, a corporation of the 'State
of Delaware (herein referred to as "Texas Air Corperation"), by
virtus of the fact that Texas Air Corporation is the cwner of all
of the issued and outstanding capital stock of Continental
Airlines, and (b) EBastern Airlines is a majority-owned subsidiary
of Texas Air Corporation by virtue of the fact that Texas Air
Corporation is the owner of all of the issued and outstanding
common stock of Eastern Air Lines (Eastern Air Lines ls alsc the
izsusr of non-voting preferred stock that ls publicly held). The
Lesses hareby further represents toc the Port Authority that
Continental Airlines is the owner of all of the issued and
sutstanding commen stock of (i) People Express, Inc. (ii) Hew
York Airlines, Inc. (hereinafter called "New York Air"), a
corporation of the State of Delaware, and (iii] Rocky Mountain
Aviation, Inc., & corporation of the State of Colorado; and
further that People Express, Inc. is the owner of 2ll of the
~ssued and outstanding common stock of People Express Airlines,
.nc. and Britt Alrways, Inc,, a corporation of the State of
Delavare (hereinafter called "Britt"): and further that Rocky
Meuntain Aviation, Inec., is the owner of all of the isszued and
outstanding commen stock of Rocky Mountain Airways, Inc. The
Lessee further represents that Continental Airlines is the owner
of forty~three per cent (43%) and Eastern Air Lines is the owner
of forty-one percent (4lt) of the issued and outstanding common
stock of Bar Harbor Alrways, Inc., a corporation of the State of
Maine ["Bar Earbor™); and that Bar Barbor is the ownar of all of
the issued and outstanding common stock of Provinestown-Boston

‘ Birlines, Inc., & corporation of the State of Massachusaetts

{"PBA"). It is hereby agreed that for purposes of this Lease the
term "the Lessee’s Affiliated Conmpanies™ shall mean New York Ailr,
People Express, Inc., People Express Alrlines, Inc., Britt, Rocky
Mountain Aviation, Inc., Rocky Mountain Airways, Inc., Bar Barbor
and PBA, and the term “"Lessee Affiliated Company"™ shall mean any
of said companies; provided, however, that in the event there is.
any change in the aforesaid corporate relationships as a result
of which the Lassee and any of the Lessee Affiliated Companies
-are no longer wholly-owned or majority-ownad (fifty percent (50%)
or more) direct or indirect subsidiaries of Texas Alr Corporation
or of the Legsees, as described above, such Company shall no
longer be deemed for the purpose of this Lease one of the

Lessea's Affiliated Companies,

(c) 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
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—-:”an? assignee, sub}essee of anyone who claims a right under this
.o agreement O letting or who occupies the premises, and the Pore
: ity shall apply the net amount collected to the rental
herein reserved; but no such collection shall be deemed 2 waiver
‘1. hy the Port Authority of the covenants contained in paragraph (a)
v. and [B) of this Section or an acceptance by the Port Authority of

- h assignee, gublessee, claimant or occupant as Lessee, hor
.5 of the Lessee by the Port Authority from the further
"'.performance by the Lessee of the covenants contained herein.

{d) Neither the limited right of assignment
: vided in paragraph (a) hereof nor the exercise of said right
" by the Lessee shall bg 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 Autherity in the event it wishes to
cell, convey, transfer, mortgage, pledge, sublet or assign this
Agreement or any part thereof, or any rights created thereby or
the latting hereunder or any part thereof: and such assignee,
successor or transferee or other person claiming any right, title
or interest in this Agreement ghall not sell, convey, transfer,
mertgage, pledge, sublet or assign this Agreement or any part
thersof, or any rights created thereby or the letting thereunder
or any part thereof without suech prior written consent of the

Port Authority. .

{e) The Lessee shzll not use or permit any person
to use the premises or the Common Areas or any portion thereof
for any purpose other than the purpose stated In Section 8
herecf,. 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 officers, employees, passengers, contractors and

representatives.

Section 30. Termination by Ehe Port Authority

: (a) 1If any one or more of the following avents
shall oeccur, that i{s to say:

(1) "The Lessse shall become insclvent or
Ehall 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 reorganiza-
tion 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
shall be adjudged bankrupt or an order shall be made approv-
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ing a petition filed by any of its creditors or by 'any of the
stockholders of the Lesses, 5eeking its reorganization or the
readjustment of its indebtedness under the federal bankruptcy
laws or under any law or gtatute of the United States or of
any state thareof, provided that 1if any such judgment or
ordar is stayed or vacatad within sixty (60) days after the
entry thereof, any notice of termination shall bhe and beacme
null, void and of no effact; or

(3) By or pursuant to, or under autherity of

any legislative act, resclution or ruls, or any order or
decraes of any court or governmental board, agency or officer
having jurisdiction, & receiver, trustee, or liquidater shall
take possession or control of all or substantially all of the
property of the Lessee, and such pessession or control shall
continue in effect for a peried of thirty (30) days; or

{4) The Lessea shall voluntarily abandon,
desert_or vacate the premises or discontinue its operations
at the Airport, or after exhausting or abandoning any right
of further appeal, the Lessee ghall be prevanted for a period
,0f thirty (30) days by action of any governmental agency
cther than the Port Authority having jurisdiction thereof,
from conducting its operations at the Airport, regardless of
the fault cof the Lessee; or

{5} Any lien is filed against the premises or
the Common Areas because of any act or omission of the Lessee
and shall not be bonded against, discharged eor removed within
thirty (30) days after the Lessea has received notice

therecf; or

L. {6} Except as otherwise provided in paragraph
{a) of Section 239, the letting hereunder or the interest or
estate of the Lessee under this Agreement shall be transfer-
red directly by the Lessee or shall pass to or devolve upon,
by operaticn of law or otherwise, any other persen, 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 cor statute shall be filed against the Lesser
and shall not ba disnissad within sixty (&0) days aftér the

filing thereof; or

(B) Except as otherwise provided in paragraph
{a) of Section 25, the Lessee shall, without the prior
written approval of the Port Authority, become a possesser or
merged corporation in a merger, a constituent corperation in
a consolidation, eor a corporatien in dissolution; or .

) (9) The Lessee ghall fail duly and punctually
to pay the rentals or to make any other payment required
hereunder when due to the Port Authority and shall continue
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in its failure to pay rentals or to make any other payments
required hereunder for a period of ten {10} days after

receipt of notice by it from the Port Authority to make such
pgymen:s; or

- - {10) The Lessee shall fail to keep, perior:m

: ‘and observe each and every other promise, covenant and-

L agreement set forth in this Agreement on irs part toc be kept,
3; 'performed, or observed, within thirty (30) days after receipt
i

i

of notice of default thereunder from .the Port Authority
(except where fulfillment of its obligation requires activit
eover a period cf time, and the Lessee shall have commenced to
erform whatever may be required for fulfillment within
thirty (30) days after receipt of notice and continues such
arformance without interruption except for causes beyond icts

control}; or

' {11) The Lessee shall fail duly and punctually
to pay -any sum when due to the Port Authority under Lease AG-.
{17 or Lease AG-923, including without limitation, f£lighe
.fees payable thereunder and shall continues in its failure to

~pay the same for a period of ten (10) days after receipt of
notice by it from the Port Authority to make such payment;
sor upon the occurrence of any such event or at any time

eafter during the continuance thereof, the Port Authority may

. twenty (20) days’' notice terminate the rights of the Lessee

-sunder and the letting, such termination to be effective upon

date specified in such notice. Such right of termination ang
exercise thereof shalil be and operate as a conditional

[™

. (b) 1I1f any of the events enumerated in paragraph
i2; of this Section shall occur prior to the letting, the Lessee
++2'1 pnot be entitled to enter into possession of the prenises
and the Port Authority upon the occurrence of any such event or
ar any time thereafter during the continuance thereof by twenty-

;r {24) hours' notice may cancel the interest of the Lessee
ceunder, such cancellation to be effective upon the date

(€) No acceptance by the Port Authority of
serzals, fees, charges or other payments in whole or in part for
pericd or periods after a default of any ¢f the terms,
nants and conditions herecf to be performed, kept or observed
v the Lessee shall be deemad a waiver of any right on the part
¢ :ne Port Authority to terminpate the letting.

(8) No waiver by the Port Authority of any default
> the part of the Lessee in performance of any of the terms,
ranants or conditions hereof to be performed, kept or observed
the Lessee shall be or be construed to be a waiver by the Port
tnority of any other or subsequent default in performance of
ioy of the said terms, covenants and conditions.

P



' (&) The :iéhts of termination described above

shall be in addition to any other rights of terminaticn 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 Port Authority of any right of termination shall be without
prejudice to any okther such rights and remedies.

(£) Anything in any other part of this Section to
the contrary notwithstanding, i{f any of the svents set forth in
subparagraph (a)(l), {2}, (3) or (7) of this Section shall not
occur or be extant at the same time as to both Continental
Airlines and Eastern Air Lines, then, during the pendency of such
condition, the right of terminaticn or cancellation described

? above ghall be suspended and not be exsrcisable by the Port ,
| Authority based thereon, it being clearly understoed and agreed
. that if at any time hereafter either Continental Airlines or
T Eastern Air Lines ceases to be a party comprising the Lessee
' o hereunder, this subparagraph shall not have any further force or
effmct and such right of termination shall thenceforth be
i : exercisable by the Port Authority if any such event shall occur
: or be extant as to whichever of either Continental Airlines or

Fastern Alr Lines shall remain as the Lescsse hereunder. rThis
subparagraph shall not benefit and may not be availed of by any
successor. or assignee of either of Continental Alrlines or

. Eastern Alr Lines except a2 Lesses Affiliated Company (as defined
f.@g} in Seetion 29 haresof) which becomes successor in interest of b
g either one as result of an assignment or transfer referred to in
-rﬂ , and as provided under Section 25(a) of this Lease, .

g It is recognized that Zastern Air Lines prior to

i A the execution of this Agreement filed & voluntary petition for
its reorganization under the federal bankruptcy laws on March 9,
1989, in the United States Digtrict Court, Secuthern District of
New York. It is agreed that the Port Authority will not deem the
% ‘said Eastern Air Lines' petition for reorganization an event of
e : default under the Lease, provided that the foregoing shall not
i limit, medify or affect or be deéemed to limit, modify or affect
G any rights or remedies of the Port Autherity with respect to any
N other default of the Lessee, and shall not limit, modify or
‘ affect or be deemed to limit, modify or affect any of the duties,
o responsibilities or obligations of the Lessee hereunder-on-its
f} X . .part to be kept, performed or observed.
i

Additional Rights of Termination by the

;! Sectien 31. )
Port Autherity as to Portions of the Pramlses

' {(a} It is hereby recognized that as of the
commencement of the term hereunder the "revenue seats daily
average” of the Lessee, as said term is defined in paragraph (e}
hereof, and utilizing for the purmose of this Section the .
calendar year 1987, would be Ex (2a) Inasmuch as this Agreement
covers the letting and use of new and larger facilities than §
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fﬁbde used at pr;gent bylthg Lessee at the Central Terminal
ﬁhilding at the Airport it ls.hereby aqreed that the aforesaid
‘cpvenue seats daily average will be Ex (2a)and the same is
%Erbinafter called the "Lessee's Commencement Basic Schedules",
' ~ {b) Commencing with calendar year 1993 and for

d every calendar year thereafter, the Port Authority may
in the revenue seats daily average of the Lessee for the
r the preceding calendar year in accordance with the
provisions nf paragraph (a) hereof, which revenue seats daily
average shall be the Lessee"s Basic Schedules for the prececing
calendar year and shall be referred to as such. Thus, for
example, in the case of the first caleulation which would be
pased on the 1982 experience, said revenue seats daily average
chall be called the "Lessee’s Basic Schedule for 1892,

r“éggh_an
zscerta

. . (c) As of January 1, 1993 and as of January 1 of
w2ch succeeding calendar year {i} in the event that the Lessee's
7 zasic Schedules for the immediataly preceding calendar year for
- the-Alirport are less than sixty percent {60%) of the Lessee's
‘. rommencement- Basic Schedules or (ii) in the event that because ol
“. reasons beyond the control of the Lessee the Lassee's Basic
 gchedules for the immediately preceding two calendar years are
o less than sixty percent (60%) of the Lessee's Commencement Basic
i . gchedules, then in elther of such events and without limiting
‘" "mach and every other right of termination the Port Authority has
iunder this Agreement of othervise, the Port Authority shall have
.. the right, upon six (§) month's written notice to the Lessee, to
. terminate the letting under the Lease as to any porticn or
portions of the premises which the Port Authority determines to
-be underutilized by the Lessee, Such termination shall be
 effective on the date set forth in said notice of termination,
s’ Upon such termination the term of the letting as to the.
terminated portion or portions of the premises shall cease and
-~ expire on the affmctive date of termination as stated in said
ii notice as if said date wvere the date originally stated in this
.. Agreement for the expiration of the term of the letting as te
% said portion or portions of the premises. This Agreement and the
letting as to all other portions of the premises shall continue
in full force and effect. In the event of the termination of any
portion or portions of the pramises, as aforesaid, the anpual
amount of the rental payable by the Lessee to the Port Authority
'+ shall, from and after the effective date of termination, be
<. -abated in sccordance with Section 5 heareof.

The Port Authority shall give thirty (30}
days' prior notice of its intention to give the termination
notice set forth above and it is axpressly-agreed that the Port
Authority shall not exercise the aforesaid right of termination
with respect to any portion or portions of the premises if and
‘for which the Lessees has submitted to the Port authority definite
plans for the utilization of said portions 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 ninety
(30) days after the submission of the said plans, '

-87m-



(d) The failure of the Port Authority to exesrcise
termination under this Section during any year in
have such a right, shall not affect, waive or limit
exercise said right of termination in any subseguent

its right of
which it may
its right to
year.

{e) 1In the evant the Port Authority decides to
ascertain the revenue seats daily average of the Lessee, it shall
do so as follows: based upeon the Official Alrline Guide (herein
called "the Guide"), the Port Authority shall ascertain the total
nuzsher of revenuz seats that gan be accommedated on the aircrafe
equipment scheduled to be used by the Lessee on its published
sircraft arrivals at the Airport as set forth in the Guide during
two specified calendar weeks (Sunday through Saturgay), the firsk
of which weeks is the one during which falls the fifteen (15th)
day of April of the prior calendar year and the second is the one
during which falls the fifteenth (15th) day of October of the
said prior calendar year, and shall total the said number of
ravenue Seats which are hereinafter called "the total revenue
seats” of the Lessee. In determining the total revenue seats of
the Lassee, the total revenue seats as defined above of those
HEandled Airlines (as defined in Section 78 hereof), if any, of
the Lessem who are. Bandled Ajrlines as of the date of such
determination shall be.included.

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

the Lessee,

Section 32, Rioght of Re-entry

The Port Authority shall, as an additicnal remedy
upon the giving of a notice of termination as provided in Section
30 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 possesgion, howavaer, shall not in any manner
affect, alter or diminish any of the obligations of the Lessee
under this Agreement, and shall in noc event constitute an

acceptance of surrender,

Segtion 33. Waiver of Redemption

The Lessee hereby waives any and all rights to
recover or regain possession of the premises and all rights of
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redgmptiont

avent £
'section 24.

T perminated i
. i{n Section 30 hereof, or the interest of the Lessee cancelled

‘obligations of the Lessee under this Agreement shall survive sucn

"fyll term of the le

granted by or under any present or future law in the
avent it 15 evicted or dispossessed for any cause, or in the
he Port Authority obtains possession of the premises in

any lawful manner. - - .

Survival of the Oblications of the Lessge

(a) In the event that the letting shall have been
n accordance with a notice of termination as provided

pursuant thereto, or in the svent that the Port Authority has re-
entered regained or resumed possession of the premises in
accordance with the provisions of Secticn 32 hereof, all the
o)
rermination or ecancallation, or re-entry, regaining or resumption
of possession and shall remain in fuoll force and effect for the
tting 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 2S5 if no termination, cancellation, re~
sntry regaining or resumption of possession had taken place. The

Port Authority may maintain separate actions each month to
‘racover the damage or defl

ciency 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,

i
(b} The amount of damages for the pericd 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). The amount of the total of all rentals
and charges, less the installments thereof payable prior to
the effective date of termination except that the credit to
be allowed for the installments payable on the first day of
the month in which the termination ig effmctive. shall be
prorated for the part of the month the letting remains in

effect on the basis of the actual number of days in said
month, and

(2) An amount equal to all expenses
reasonably incurred by the Port Authority in connection with
regaining possession and restoring and reletting the denised
premises, for legal expenses, putting the premises in order
including, without limitation, ecleaning, decorsting and
restoring {on failure of the Lessee to restore}, maintenance

"and brokerage fees.

(¢} In addition to and without limiting the
foregoing, in the event this Lease shall be terminated for any

reason or the letting hereunder shall expire and the Lessee shall
not have complated the construction work within the time

Bpecified in Section 2 (d}(2) hereof, the Lessee shall and hereby
agrees to pay any and all amounts paid or incurred bY the Port
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Authority by reason of the failure of the Lessee 50 to bomplete
the construction work, including all interest, costs, damages and
penalties and the same shall be deemed treated as survived

damages hereunder.

Section 35. Reletting bv the Port Authority

The Port Authority upon terminaticn or cancellation
pursuant to Section 30 hereof, or upon any re-entry, regaining or
resumption of possession pursuant to Section 32 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
came as.or different from those set forth in-this Agreement. The
Port Althority shall alse, upen termination or cancellation
pursuant to the said Section 30,-or upon its re-entry, regaining
or resumption of possession pursuant to the said Section 32, 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 purposes of the
Lessee under this Agreement, without affecting, altering or
dimimishing the obligations of the Lessee hereunder. 1In 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
cradited to the account of the Lessee against its survived obli-
gations hereunder 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 peried actually use and occupy, all
expenses, costs and disbursements incurred or paid by the Port
Authority in connection therewith, No guch reletting shall be or
be construed to be an acceptance of a surrender, .

Saction 36. 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 mach other or of any other remedy available to the Port
Authority or to the Lessee at law or in equity, and the exercice
of any remedy, or the existence herein of other remedies or
indemnities shall not prevent the exercise of any other remedy.

v

Section 37. Surrender

. The Lessee covenants and agrees to yield and
deliver peaceably to the Fert Authority possession of the
premises on the date of cessation of the letting, whether such

mgod
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cesgation be by termination, expiration or otherwise, promptly
and in good econditien.

Section 3B, 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 auvthorized reprecsentatives 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.

Section 39. Effect of Basic Lease

. The letting 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 aré those granted to it by the Basic
Lease, and no greater rights are granted or intended to be
granted to the Lessee than the Port Authority has power

thereunder to grant.

Section 40. Removal of Property

L 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 last practices of the air transportation industry,
(except for any personal property which may be purchased by the -
Port Authority pursuant to Section 17) hereof, may at the
- Lesssa's option be removed by the Lessee from the premises at any
time during the term of this Lease, Purthermore, all such
proparty of the Lessee shall, unless otherwise agreed in writing
by the parties, be removed by the Lescee at or before theé
-expiration or other termination of the term of this Lease. Any
such proparty remaining on the premises thereafter shall be
deemed to be abandoned by the Lesses, If the Lessee shall fail
to remove puch 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 own possession, and sell the same at public auction, the
proceeds of which shall be applied first to the expenses of
removal, Etorage and sale, second to any sums owed by the lessee
to the Port Authority, with any balance remaining to be paid to
tha Lessee; if the expenses of such removal, storage and sale
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shall exceed the proceeds of sale, the Lessee shall pay such
excess to the Port Authority upon demand,

Section 41. Brokerage

The Lessee represents and warrants that ne real
estate broker has been concerned on its behalf in the negptiation
of this Agresment and that thera is no real estate broker who lis
or may be entitled to'be paid a commission in connection
therewith. The Lessee shall indemnify and save harmless the Fort
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 the
negotiation and execution of this Agreement.

Smection 42. Limitation of Rights and Privileges Granted

: {a) MNo 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

spacifically granted hereby.

. {b} The premises are let to the Lassee and the
Lmssee takes the same subject to 2ll the following: (i) ease-
ments, restrictions, reservations, covenants and agreements, if
any, to which the premises may be subject, rights of the public
in and to any public street, (ii} rights, if any, of any enter-
prise, 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 Ciwvy or State of New York, or other governmental

authority.

(¢} The Lessme acknowledges that it has not relled
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 Lessee to commence operations hereunder at
the time and in the manner stated elséwhere 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 uneafe or improper for the conduct of the Lessee's
operations hereunder so that there is possibility of injury or
damage to life or property, Tha Lessee shall take possession of
the premises in the condition they are in as of the commencement
of the term of the letting hereunder, '

Section 43. Notices

Except where expressly fequired or permitted herein

to be oral, all notices, directions, reqguests, consents and
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“ .ovals required to be given to or by either party shall be in
géingr and all such notices and requests shall be personally
f;veggd to the duly designated officer or representative of
FZC‘party or delivered to the office of such officer or repre-
=;€ative during regular business hours, or forwarded to him or

¢ the party at.such address by registered or certified mail.

e Lessee shall from time to time designate in.writing an office
ithin the Port of Wew York District and an officer or represen-
‘ragive whose regular place of business is at such office upon
ghom notices and requests may be served. Until further notice,
‘tne Port Authority hereby designates its Executive Director, and .
the Lessee designates the persons named on the first page hereof
a5 their officers upon whom notjces and requests may be served,

hd the Port Authority designates its office at One World Trade
anter, New York, New York 10048, and the Lessee designates its
sffice at Suite 1401, 2925 Allen Parkway, .Bouston, Texas 77210~
4607 as their respective offices where notices and reguests may

na served, If mailed, the notices herein required to be served
s-:11 be deemed effective and segved as of the date of the
tegistered mailing thereof. . It is hereby expressly understood

:nd agreed, without limiting any term or provision hereof, that
“hasmuch as Eastern Airlines, Inc. and Continental Airlines,

-nc., jointly and severally, are the Lessee hereunder, service of
a3y notice hereunder on or by either Eastern or Continental shall

-z deemed service by or on both.

Z=ction 44. Other Construction by the Lessee

: fa} The Lessee shall not erect any structures,
. make any improvements or do any construction on the premises or
©.the Common Areas or alter, modify, or make additions or improve-

- ments or repairs to or. replacements of any structure now existing
‘or built at any time during the letting, or install any fixture
{other than-trade fixtures, removable without material damage to

“ the freehold, any such damage to be immediately repaired by the
.. Lessee) without the prior written approval of the Port Authority
“and in the event any construction, lmprovement, 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 optlion of the Port Authority cause the
. same to be changed to the satisfaction of the Port Authority. 1In
. case of any failpre 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 Exhibits A, B,
Cor D 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 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 werk in the premises,
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including but not limited to repairs to or replacements of, any
structure now existing-or byilt at any time during the letting or
install any fixtures on the premjses, including but not limited
to paving, and that the provisions of the foregoing paragraph of
this Section shall be read and construsd as if there were no
Notes and agscciated reference lines on said Exhibits and that
any which were placed on said Exhibits are solely and exclusively
for the benefit of the Port Authority. .

Section 45, Place of Payments

All payments required cf the Lessee by this
hgreement shall be made to the Port Autherity, P,0. Box 17309,
Hewark, New Jersey 07194, or to such officer or address as may be
. substituted therefor by notice to the Lessee from time to time,

ctonstruction and Avpplication of Terms

Seection 46,

(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 intant of any provision hereof.

(b) The terms, provisions and obligatiens contain-
ad in the Exhibits attached heretp, whether there set out in full
or as amendments of, or supplements to previsions elsewhere in

the Agreement stated, shall have the same force and effect as if

herein set forth in full.

Section 47. Non-liabillty 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
amendmént to this Agreement or because of any breach thereof, or
because of its or their execution or attempted execution.

Section 48, Termination by Lessee

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

- (ly If the Lessee shall be prevented from
operating its air transportation system at the Airport by
reason of its inability to use a substantial part or all of
the runways and taxivays, as hersinafter defined:

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

(ii) for a period of longer than thirty

(30) consecutive days, resulting from a permanent

-04-

T




injunction issued by any court of competent
jurisdiction; or

(iii) for a period of longer than thirty
{30) 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 Lessee with which the Lessee is unable
to comply at reascnable cost or e=xpense; 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 cf notice and
continves such performance without interruption, except for

causes beyond its control);

then upon the occurrence of any such event or at any time there-
after 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
pave the same affect as if the term-of the letting had on that
gaté 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 cbserved

'tby the Port Authority -shall be or be construed to be a wvaiver by

the Lessee of any other or subsequent default in performance of
any of the said terms, covenants and conditions. o

(b) The'payment of rantals by the Lessee for the
period or periods after the Lessee shall have a right to
rerminate under this Section but before any 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 Agresment and in addition to any rights and remedies that
the Lessm=e would have at law or in. equity consequent upon any
breach of this Agreement by the Port Authority, and the exercise
by the Lessse of any right of termination shall be without
prejudice to any other Buch rights and remedies,

Section 489. 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 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
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Section B hereof, then upon the occurrence of such event, the
Lessee 2t its option shall be entitled to abatement of rental
during such period of prohibition and prevention. 1In the event
that the Lessee shall exercise such coption the Lessee shall be
desmed to have released and discharged the Port Authority of and
from all clairms and rights which the Lessee may have hereunder
arising out ©of or conseguent upon such closing and the subseguens
interrupted use of such Public Landing Area or part thereof
during the period oﬁ prohibition.

Section 50, Quiet Endoyment

The Port Authority covenants and agrees that as
long as it remains the lessee of the Airport the Lesses, upon
paying all rentals 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 enioy
the premises free of any act or acts of the Port Authority excep:
as expressly agreed upon in this Agreemant. :

Section 51, Services to the Lassee

. {a) .The Port Authority shall sell, furnish and
supply to the Lessee for use on the premises and the Common Areas
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 and the Common Areas by the public utility«in the
vicinity, but limited, however, to serve a maximum of 509 Kva
installed transformer capacity, at the same charge which would be
made by such public utility for the same guantity 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 cost of obtaining and supplying electricity to the Lessee
hereunder; charges shall be payable by the Lecssse when billed and
the quantity of electricity consumed shall be measured by the
meter or meters installed for the purpose; provided, however,
tkat Lf for any reason, any meter or meters faill to recora the
consumption of electricity, the consumption during the period
such meter or meters are out of service will be considersd to be
the game 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 mlectriclity 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
digcontlinuance 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 corporatioen., 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
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character furnished by the City of New York) in reasonable
qﬁgntities through pipes, mains and fittings and the Lessee
7 agrees O take such vater from the Port Authority and to pay the
" sort Authority therefor an amount equal to that which would be
Pirqed by the munlclpaliFy or other supplier of the same

' (whethel OF not representing a charge for water or other serwvices
=easured by water consumption) for the same guantity, used under
~he same conditicns and in the same service classification plus
" the cost to the Port Authority of supplying such water which
! zhall not be less than ten percent (10%) nor in.excess of £ifty
. percent (50%) of the amount charged. The charge therefor shall

. be payable by the Lessee when billed and the quantity of water

- aonsumed 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
gervice will be considered to be the same as the consumption for
a like period immediately before or after the interruption, as
slected by the Port Authority. The Port Authority shall install
the appropriate meters. In the event meters are not installed to
measure the consumption of water under high pressure, the
- glantity of such water used by the Lessee will be based upon
equitable astimates of consumption, which estimates shall be

) deeped 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 its use and occupancy
thareof. 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 its use and occcupancy 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
pe imposed or assessed against the Port Autheority in respect of
the Lessee's premises or its use and occupancy thereof.

3

. (d) In the event the Port Authority shall provide
extermination searvice for the enclosed portion of the premises or
the Common Areas, or both, the Lessee agrees Lo utilize the same
~ and to pay the reasonable cost thereof, upon demand. This

* ~paragraph does not impose any cbligation on the Port Authority to

furnish guch service.

(e) The Port Authority shall not be obligated to

. perform or furnish any other services whatsocever in connection
.with the premises or the Common Areas or any pervices 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 supply services If and to the extent and during any
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periecd 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 te be an eviction of the
lLessee or grounds for any diminution or abatement of rental, or
(unless resglting from the negligence or wilful failure of the
Port Authority) shall be grounds for any claims by the Lessee for
damages, conseguential or otherwise,

Section 52. Consclidated Rgmu Control Operations.

(a) Without limiting any other term or provision.
of this Agreement, the Lessee in its construction, use and
cperation of the ground contrel tower on the premises and the
conduct of aircraft and other operations on the aircraft ramp and
commen taxiway areas shall at all times comply with the
requirements, directives and reguests of the FAA, and any and all

other government agencies pertaining thereto.

{b} Without limiting the provisions of paragraph
{a) above, the Lessee shall consult, coopsrate and coordinate
with the aircraft operators at the premlises, the Shuttle Terminal
and the Delta Terminal in establishing procedures for the
operation, maintenance and staffing of a consclidated facility to
coordinate and contrel, in & safe and efficient manner, all
arriving, departing, and relocating aircraft and ground vehicle
novemants on the ramp and apron areas serving the premises, the
Shuttle Terminal and the Delta Terminal and access to the public
taxiways adjacent thereto. Such censultaticn, cooperation and
coordination shall include staffing, the sharing of costs, and
the sstablishment of ramp coordination and communication
procedures. All operations and procedures hereunder shall at all
timeg be consistent with the rules, regulations, reguests,
requirements and directions of the FAA and the Port Authority:

and the provisions of this Lease,
{c) All communications among the ground control

facility, vehicles, aircraft and others will be recorded to
monitor compliance with the procedures sstablished.

{d) The procedures and recordings called for
herein shall be made available by the Lessee to the Port
Authority upon reguest of the Port Authority given at any time

and from time to time.
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Sez:ticﬁ 53, Automobile Parking

o The Lessee shall prevent all persons from parking
automobliles on the premises, except that automobiles may be
parmitted to be on the prenises for a reasonable period of time
. fpr the purpose of discharging or piecking up passengers and for
 pfficial and special purposes. .

-SEction 54, Non-Discrimination

(a} Without limiting the generality of any of the

rovisions of the Agreement, the Lessee, for itself, its
- guccessors in interasst, 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 discriminatien 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 premiseas
and the furnishing of services thereon, no person on the grounds
of race, color, sex, creed, or national origin shall bas excluded
from participation in, denied the benefits of, or otherwise be
subjected to discrimination, {3) that the Lesses shall use the
. prepises 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,
. Nondiscrimination in Federally~-assisted programs of the

- Department of Transportation-Effectuation of Title VI of the
Civil Rights Act of 1964, and as.sald Reqgulations may be amended,
and any other present or future laws, rules, regulations, crders
or directions of the Dnited States of America with respect
thereto which from time to time may be applicable to the Lesses's
optrations 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 perscons, other than the
Lessee, cperates any facility at the Alrport providing services
to the public and shall also include therein a provision granting
the Port Authority a right to take such action as the DUnited
States may direct to anforce 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 nondiscrimination provisions the Port Authority may
take any appropriate action to enforce compliance; or in the
event such ncncompliance 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 hereynder with the same force and
effect a5 a2 termination under the Section of this Agreement
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providing for termination for default by the Lessee in the
performance Or observance of any other term or provision of this
Agreement, OI 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.

(#) WNothing contained in this Section shall gran:
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 onh the premises.,

Sectien 55, Affirmative Action

In addition to and without limiting any other ters
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 no persen on the grounds of
race, cresd, color, national origin, or sex be excluded from
participating in any employment activitims covered in 14 CFR 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 reguire that its
covered suborganizations provide assurances to the Lessee that
they will require assurances from-their suborganizations, as
raguired by 14 CFR Part 152, Subpart E, to the same sffect.

The Lesmsee's Oncoing Affirmative Action-
Egual Oppertunity Commitment

Section 56.

(a) The Lessee shall not discriminate against
employees or applicants for employment because of race, creed,
ceclor, national origin, sex, age, disablility or marital status,
and shall undertake or continue existing programs of affirmative
action Yo ensure that mincrity 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 re:raining,
including apprenticeship and on~the-job training.

{b) 1In addition to and without limiting the fore-
going, and without limiting the provisions of Sections 54 and 55
and Schedule E hereof, it is hereby agreed that the Lessee in
connection with its continuing operation, maintenance and repair
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GE the premiscg, or any pertioen phereog, and the Co¢mon Areas . as
‘rovided in this Agreement, and including without limitation the
e ntracts mentioned in Sections 65, 66, 67, 68 and 6% hereof, and
nzh“cohngcti0n|wlth syvery ayard or agreement for ‘concessions or
conéumer services at the Alrport, shall throughout the term of
che letting hereunder commit itself to and use good faith efforts
i implement an gxtens%ve program of Affirmarive Action,

+{ncluding gpecific affirmative action steps to be taken by the
iLessee, O ensure maximum cpportunities for employment and :
~eoncracting by minorities and women, and by Minority Business
‘giterprises and Women-owned Business Enterprises. In meeting the
~gald commitment the Lesseg agrees to submit its said extensive
#affirmative Action program, including the specific affirmative
“yotion steps to be taken by the Lassee to meet its aforesaid

- commitment, within six (6) months after the commencement date of
‘‘he letting hereunder as set forth in Section 4 hereof, to the
port Authority for its raview and approval. The Lessee shall
-incorporate in its said program such revisions and changes which
. ema Port Authority initially or from time to time may reascnably
‘require. The Lessee throughout the term of the letting hereunder
shall document its efforts in implementing the said program,

zhall keep the Port Authority fully advised of the Lessee's
implementing the said program and shall supply to the
information, data and documentation with

the Port Authority may from time to time and
including but neot limited to annual reports.

progress in
Port Authority such
respect thereto as

at any time request,

3 , (e} (1} ‘"Minerity" as used herein shall have the
.meaning as defined in pParagraph II{c) of Part I of Schedule E.

) (2) *"Minority Business Enterprise” (MBE) as
_used herein shall have.the meaning as defined in paragraph of
rart Il of Schedule E. ’ - )

(3) "Homen—owned Business Enterprise"” (WBE)
as used nerein shall have ‘the meaning as defined in paragraph of
Part Il of Schedule E.

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

(1) bividing the work to be
gubcontracted into smaller portions where feasible .

(1i} Actively and affirmatively
goliciting bids for subcontracts from MBEs and WBEs,
including circulation of golicitations to minority and
famale contractor associations. The Lessee shall
maintain records detailing the efforts made to prowvide
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
cubcontractor, the reason for such decision.
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{iii) Making plans and specifications
for prospective work available to MBEs and WBEs in.
sufficient time for review.

(ivy Utilizing the list of eligible MBrg
and WBEs malntained by the Port Authority or seeking
mincorities and women from other sources for the purposs
of soliciting bids for subcontraciers.

{v} Encouraging the formation of joint
vantures, partnerships or other similar arrangements
among subcontractors, where appropriate, to insure thas
the Lessee will meet its obligations hereunder,

(vi) Insuring that prpvision is made te
provide progress payments to MBEs and WBEs on a timely

basis,

(vii) Submitting quarterly reports to
the Port Authority (Office of Busziness and Jeb
Opportunity) detailing its compliance with the
provisions herecf,

/
{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

the Port
Authority shall have the right to terminate this Agreement ang
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 provisicn of this Agreement,
may pursue such other remedies as may be provided by law,

or

{e) In the implementation of this Sectiocn, the
Port Authority may consider compliance by the Lesses 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 duplica:e
or conflict with such law the Port Authority may waive the
applicability of the provisions of this Sesction to the extent
that such duplication or conflict exists,

{£) HNothing 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.
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' {g) Nothing in this Section shall grant or be
deemed to grant to the Lessee the right to make any agreement or
. avard for concessions Or consumer services at the Alrport.

. geevion 57. Consumer Services

L (a) The Lessee acknowledges that various pertions
of the premises are to be utilized for consumer services and said

ortions which receive the concurrence of the Lessee and the Por:
Authority as hereinafter provided are herein referred to &8s the
"concession areas”. Without limiting the provisions of Section
© 5§ hereof, the Lessee shall develop a comprehensive plan for

consumer services, including but net limited to the locations of
the concession areas, the amount of services to be provided of
the types hereinafter set forth in Secticns S8, 59, 60, and 61
hareof, and the types and amounts of any consumer services
propesed under Section 62, and the Lessee agrees that it will at
all times throughout the term of the Lease keep said .
comprehensive .plan updated and that sald updated plan shall be
submitted to and bs subject to the continuing approval of the
Port Authority. fThe Port Authority shall furnish to the Lessee
guidelines tc be utilized by the Lessee with respect to all
" matters affecting consumer services in the concession areas

inzluding the Lessee's comprehensive plan.

{b) After approval by the Port Authority of the
‘~Lessee's comprehensive plan, the Lessee shall enter into
negotiations or go out for bid as the circumstances dictate with
_respect to the selection of proposed operators and agreements
vith the same, At all tinmes during the negotiation and avard
. “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 operator but said operator must
. also entar into an appropriate agreesment with the Port .
-~ Authority. The Lessee shall not finalize negotiations with any
‘operator and shall not execute &ny agreement with any propesed
operator until it has received notification from the Port
Authority that sald 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 56 hereof and the
~essee's on-going affirmative sction commitment with respect to
- consumer services awards and agreements provided for herein.

. Section 58.. Restaurant and Bar

. The Lessee may select and thereafter enter into an
agreement with a gualified Restaurant Operator (hereinafter
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referred to In this Section as the "Restaurant Operater”)
authorizing the Restaurant Operator to operate in the premises
facilities for the sale of food, alcoholic and non-alecohelie
beverages and similar items for consumption in the premises {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
obtazins 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 proposad Restaurant Operator may be required to
submit to the Port Authority avidence 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

sarvice, 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 agreemerit
betwean the Lassee and the Restaurant Operateor, 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 ©f the permit by the proposed
Restaurant Operator the same shall be subscribed to 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
utilitiss to the Restaurant Operator. Said agreement will alsco
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 teo finish off the space, including the
finishing of the floors and ceilings from the structural slab and
the walls from the rough partitions. In addition to other rights
of termination or revocation that may be tcontained therein, =said
agreaement between the Restaurant Operator and the Lessee may
comtain appropriate provisions permitting cancellation of the
agreement by the Lessee on short notice in the event the
Restaurant Servige provided by the Restaurant Operator is

unsatisfactory to the Lessee.
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_epcentage fee or a combination of both (hereinafter in this

gection 59 referred to a5 "the fee") based in whole or in part

aon the Qross receipts received from such vending machines,
“publie telephones, and advertising displays,

L {c) The Port Authority shall pay the Lessee a fee
iequivalent to B0% of the fee collected by the Port Authority from
r:jts contractors, lessees or permittees aforementioned. The fees
*payable hersunder shalllbg paid in the manner, under the
conditions and at the times, provided in Section 64 hereef. It
15 agreed, however, that if any agreement between the Pors

S guthority and any of its contractors, lessees or permittees
eovered by this Section 53 herecf calls for direct payment to the
‘tessee by such contractor, lessee or permittee of the Lessee's
‘chare, as aforesaid, the provisions of the last paragraph of
Section 64 hereof after the word "Lessee" in the Fifth line

"ehereof shall not apply. )

Insurance Covering Air Transportation

5" section 60.

R " The Port Authority may enter into agreements with
one or .more gqualified insurance vendors requiring such insurance

vendors to sell or arrange for the sale at the premises of

insurance covering air transportation of such types and coverages

T”? as may be reguired by the Lessee,

- Any agreement between the insurance vendor and the
Port Authority shall provide that such insurance vendor shall pay

to the Port Authority a basic rental for the space occupied by
‘such insurance vendor in the premises in connection with the sale
-of sueh insuranceé. The bagsic rental will be based upon the cost

to the -Lessee of providing such space to the insurance vendor.

In determining the cost to the Lessee there shall be considered
‘the Base Rental, the Deferred Base Rental, the Facility Rental . : P
and 'the rost of providing, operating and maintaining public areas . il
within the premises. The amount of the basic rental to be paid '
by the insurance vendor shall be-agreed upon between the Port

Authority &nd the Lessee, when the costs aforementioned are
) determined or can be reasonably estimated. -

TR —memm , n ,‘1‘.

Hotwithstanding any detearmination as to the amount
- that would be called for to satisfy the criteria of the cost to
P the Lassee as set forth above in establishing the basic rentail,
it is hereby expressly understocd and agreed that the amount to
- be charged to the insurance vendor as the amount of the basic
rental shall in no event exceed a rate in excess of §75 per

square foot per annun.

The agreement shall provide further that the
insurance vendor shall pay to the Port Authority a percentage fae
based upon the gross receipts of said insurance vendor from the
sale of such insurance, less the amount of the basic rental
payable by the insurance vendor, 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".
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The agreement between the Lessee and the Restaurant
Operator shall not call for any fixed rental or fes but shall
provide that the Operator shall pay a percentage fee based upcn
the gross receipts of the Restaurant Operater from the sale of
food, alcoholic and noq-alcoholic beverages and similar items,
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 Lessese except for appropriate
payments for any utilities which may be furnished toc the
Restaurant Operator by the Lassee, it being understood, however,
that the foregoing shall not preclude the Lessee from furnishing
services to the Restaurant Operator, such as janiterial and
garbage removal serviceés, 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 heréby 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 B80%

.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.

' . In the event the Restaurant Operator is the same person
providing in-flight meal and employee food service to the Lessee
and is a wholly owned subsidiary of the Lessee, the fees to be
paid by the Restaurant Operator shall apply only to the gross
receipts of the Restaurant Operator from the sale of food,
alcoholic and non-alcoholic beverages at the premises, and the
Port Authority shall determine the percentage fee,

Section 59, Vending Machines, Public Telephones,
Advertising Displays

{a} 1If requestad by the Lessee the Port Authority,
by itself or through contractots, lessees, ©r permittees, shall
endeavor to install and maintain in the premises vending
machines, public telephones, and advertising displays, at such
locations and to such extent as reguested by the Lessee. The
Lessee shall provide the necessary wires and conduits for the
gsupply of electricity for such machines and displays and shall

provide such electricity. .

(b} The Port Authority shall require its
contractors, lessees, or permittees to pay a fixed or a
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rhe Port Authority shall pay to the Lessee the
_unt of the basic rental, AS and to the extent that the

o .antage fee paid to the Port Authority exceeds the basic

~ .eal, the Port Authority shall rgtain the percentage fee up to
e amount of the basic rental eguivalent. The eXcess if any of
he,percent§gg fee remaining shall be divided egually between the
ort Authority and the Lessee and the Port Authority shall pay

ne Lessee’s share to'thg lLessee. The rental and fess payable
‘rarsunder shall be pax§ in the manner, under the conditions and
‘4t the times provided in Section 64.

B The agreement with the insurance vendor will
@fcvide that: (a) if the Lessee so requests, the insurance
fendor shall provide a general information service to the public;
yrnd (b) the insurance vendor shall not be required to provide a
‘counter for the sale of insurance-if, in its opinion, there will
“he-insufficient patronage to support such a counter: and {c) the
 insurance vender shall not be reguired to continueto provide at
;ny,designated lecation vending machines for the sale of
‘jhsurance ‘when the gross premiums from’'any such machines at any
“such locations is less than 5100 per month, provided, however, if
., rwenty-four (24) hour counter coverage is not provided there
"inall be at least one machine in the premises,

i The location of insurance counters and insurance
“yending machines shall be determined by the Lessee subject to the
-approval of the Port Authority. Tha insurance vendor will
"furnish and install at its sxpense all necessary fixtures,
machine%, counters and sguipment required in connection with its
operations. The Lessee Bhall provide the necessary wires anc
conduits for the supply of electricity for use in connection witt
“he insurance vendor's operation and shall provide such
electricity to the insurance vendor.

Section 61l. Newsstands

The Lassee may select and thereafter enter intoc an
agreement or agreements with a qualified Newsstand Operator or
Operators (hereinafter referred to in this Sectlon as the
nNewsstand Operator”) authorizing the Newsstand Operator. to
cparate in the premises stands for the sale at retall of ~
newspapers and magazines, cigarettas, cigars and other supplies
for smoking and candy, chewing gqum, playing cards and paper~bound
books, to the extent required by the Lessee, provided, however,
that prior to any selaction and prior to the entering by the
Lecsee into any such agreement with any Hewsstand Operator, said
Rewsstand Oparator 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 issudnce of any
such permit, the proposed Newsstand Operator may be required to
submit to the Port Authority evidence csatisfactory to the Porg
huthority of its qualifications, the scope of its proposed

operations and the standards of sarvice it will provide. Any
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such permit will provide that the Newsstand Operator will conduet
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 te °
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
betwean the Lessee and the Newsstand Operator, the terms of the
permit shall contrel and Be prevailing. Without limiting the
forageing, 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
Newsstand Operator the same shall be subscribed te by the Lessee,

The agreement between the Lessee and the Newsstand
Operator shall cover the arrangements for the space to be used in
the operation of the newsstand within the premises including the
amount, type and location of the space and the amount of the
storage space. The Lessee will bring toc the parimeter of the
space toc be occupied by the Newsstand Operator pipes, wires and
conduits for the supply of electricity and water for use in
connection with the newsstand and shall provide said utilities to
the Newsstand Operator. Said agreement will dlse provide that
the Newsstand Operator will furnish and install at its own
expense all necessary fixtures, stands, counters, esguipment and
othar personal property reguired in connection with the newsstand
and that the Newsstand Operator may be required to perform all

work necessary or required to finish off the space, including the

finishing of the floors and cellings from the structural slab and
the walls from the rough partitions., - In addition to other rights
of termination or revocation that may be contained therein, said
agreement between the Rewsstand Operator and the Lessee may
contain appropriate preovisions 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 addlition to the ' items mentioned in.the first
paragraph of this Section, the agreement with the Newsstand
Operator will provide that the Newsstand Operator will be
permitted to sell at retall on the premises such other :
merchandise as set forth in the prior written consent of the port
Authority and the Lessee which consent may be given from time o
time, Furthermore, the agreement betwesen the Newsstand Operator
and the Lassee shall provide that said Newsstand Operator shall
pay to the Lessee 2 basic rental for the space occupied by such
Newsstand Operater in the premises in connection with the
newsstand service (excluding storage space)}. The basic rental .
will be based upon the cost to the Lessee of providing such space
{excluding storage space) Lo the Newsstand Operator. In '
determining the cost to the Lessee there shall be considered the
Base Rental, the Deferred Base Rental,pthe Facility Rental and
the cost of providing operating and maintaining public areas

‘ ' ~l08-




-
'

. within the premises, The amount of the basic rental to be paid
by the Newestand Operater shall be agreed upon between the Port
‘Authority and the Lessee when the costs aforementioned are

. ‘Zstermined or can be reasonably estimated.

e . Netwithstanding any determination as to the amount that
‘. would be called for to satisfy the criteria of cost to the Lessee
“. g get forth above in establishing the basic rental, it is hereby
B i axpressly understood and agreed that the amount to be charged to
f%j .. the Newsstand Operator as the amount of the basic rental shall in
g /. no event exceed a rate in excess of $75 per square foot per
i “ annum. The agreement shall provide further that the Newsstand
3 L' pperator shall pay to the Port Authority a percentage fee based
A “rypen the gross receipts of said Newsstand Operator in the
‘i operation of the newsstand service, less the amount of the basic
»i! -antal payable by the Newsstand Operator to the Lessee, the
E ' amount of said percentage fee payable to the Port Authority up o
{ the amount of the basic rental being herein called “the basic
F The Lessee ghall furnish without charge
]
k

L:ﬂrental equivalent™, ¢
emises for the use of the Newsstand

i/ storage space in the pr
- Dperator,

: 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 Rewsstand Operator has pa:id to
the Poert Authority the basic rental equivalent, said esxcess to be
divided esqually between the Lessee and the Port Authority. Both
the agreement betwean the Lessee and the Newsstand Operator and
the permit to be issued by the Port Authority shall have
provisions covering the percentage fere 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 62. Other Consumer Services

. %éé’ If the Lessee requests that additional

consumer pervit®s he provided in the premises for the sale of
other items or the furnishing of other services the Port

- ‘Authority will endeavor to secure a gualified tenant, permittee
or licensee (hereinafter referred to as the “Additional
Operator®™), to furnish such consumer services and if such
operator la secured the Port Authority shall enter into contrac:s
or agreements with such Additional Operator requiring it to
furnish the items cr services to the extent required by the

1{ Lessee (hereinafter referred to as “"the Service”).

, Any agreement between the Additional Operator and

" the Port Authority shall provide that the Additional Operator
shall pay to the Port Authority a basic rental for the space
occupied by the Additional Operator in the premises in connection

g with the Service. The basic rental will be based upon the cost
. _to the Lessee of providing such spape to the Additional Operator,
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the amount, type and location of the space to be agreed upon by
the Port Authority and the Lessee. In determining the cest to
the Lessee there shall be considered the Facility Rental, the
Base Rental, the -Deferred Base Rental and the cost of providing,
maintaining and operating public areas within the premises. The
amount of the basic rental to be paid by the Additional Operator
shall be agreed upon between the Port Authority and the Lessee,
when the costs aforementioned are determined or can be reasonably

estimated.

" Notwithstanding any determination as to the amount that
would be called for to satisfy the criteria of the cost to the
Lessee in mstablishing the basie rental as set forth above, it is
hereby expressly understood and agreed that the amount to be
charged to the Additional Operator as the amount of the basic
rental shall in no event exceed a rate in excess of §75 per sguare
foot per annum. The agreement shall provide further that the
Additional Operator shall pay to the Port Autherity a percentage
fee based upon the gross receipts of said Additional Operator in
the operation of the Service, less the amount of the basic rental
payable by the Additional Operator, the amount of said percentage
fee payable to the Pert Authority up to the amount of the basic
rental being herein called "the basic rental equivalent.

: The Port Authority shall pay to the Lessee the amount of
the basic rental. As and to the extent that the percentage fee

.pald to the Port Authority exceeds the basic rental, the Port

Authority shall retain the percentages fse up to the amount of the
basic rental eguivalent, The excess i{f any of the percentage fee
remaining shall be divided equally between the Port Authority and
the Lessee and the Port Authority shall pay the Lessee's share to
the Lessee, The rental and fees payable heresunder shall be paid in
the manner, under the conditions and at the times provided in
Section 64, It is agreed, however, that if any agreement between
the Port Authority and the Additional Operator calls for direct
payment to the Lessee by the Additional Operator of any such rental
or fees the provisions of the last paragraph of Section 64 after
the word "Lessee™ in the f£ifth llne thereof shall not apply.

The Agreement with the Additional Operator shall
provide that the Additional Operator will furnish and install at
its ezpense all necessary fixtures, stands, counters and
equipment required In connection with the Service and all
construction necessary to accommodate the same.

In- the event the Port Authority is unable to secure
a qualified tenant, permittee or licensee satisfactory teo the
Lessee to provide the consumer services reguested by the Lesgses
in accordance with the terms and conditions set forth in this
Section, the Lessee may make its own arrangements with a person
of its own choice, subject to the Port Authority's approval of
such person.’ Such approval may include limitations as to the
scope of the activities of such person in the light of the
availability of similar services in the Central Terminal Building
(as such Building is described in Section 78 hereof}.
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: Furthermere Such person must also obtain a permit
Port Authority authorizing such person to operate the

From the ; .
: t the Alrport in or on the premises leased t¢o the

)

..gervice &% & ; ; ;
Prior tb the lissuance of any such permit such person may

ge. .
fg:sieqUiIEd to submit to the Port Authority evidence satisfactory
‘tp the Port Authority of its qualifications, the scope of its
_ﬁ;opose& operations and‘the'stAnda:§s of service it will
‘provide. Any such permit will provide that such person will
‘conduct its operations thereunder in a first-class manner in
‘stcordance with the best practices in the industry and shall
-omply with the maximum Port Authority standards with respect to
service, health, sanitary and safety measures. Such other perscn:
shall be required to pay to the Port Authority a fee but such fee
chall not in any event exceed the fees or charges that would be
proposed to be retained by the Port Authority if such
establishment were operated by a regular Operator of the
The permit will not be revoked without cause, without

the prior consent of the Lessee,

Subletting of Lessee's Premises for Consumer

Sectiopn &3.
' Services

Irrespective of whether the Persons selscted in
accordance with this Agreement to furnish the Consumer Services sex
forth in Sections 58, 5%, 60, 61 and 62 hereof have agreements wizh
or are contractors or permittees of the Port Authority, the Lessee
may require that such Perscns 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 Persers must
‘have first obtained a permit from the Port Authority autherizing

them to.operate such establishments. The terms and provisions of
the said agreemants or subleases shall not be inconsistent with the
terms of this Agreement except that the same may preovide for
gancellation by the Lessee on short notice in the esvent the
services furnished by such Persons are unsatisfactory to the
Lessee., Without limiting the generality of Section 29 hereof; all
of the said agreements or subleases shall be subject to the prior

written consent of the Port Authority. -

Prior to the issuance of any of the afcrementioned
permits, Buch 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 conduyet thelr operations thereunde:
in a firgt~class manner in accordange with the best practices in
the industry and shall comply with the maximum Port Authoricy
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.
-11l1-
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Sastion 64. Oblipations in Connection with Consumer Services
Agreements

: The Port Authority shall administer all contracts
and agreements with such tenants, licensees or permittees
furnishing consumer services at the premises. All suca contracis
and agreements shall contain provisions, among others, providing
that such tenant, licensee or permittee shall:

{(a)} Tage all reasonable measures in avery proper
manner to maintain, develep 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 anyway connected with the
premises, which records and books of account shall be kept a:
.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 aceosunt:

{d) Permit in ordinary bucsiness hours the
inspection by the officers, employees and representatives of
the Port Authority or the Lessee of any eguipment 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 ¢f the operation a
sworn statement of gross receipts arising out of the
operations of the tenant, licensee or permittee, for the

preceding month; '

(£) Install and use such cash registers, sales
slips, inveoicing machines and any other egquipment 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,
adegquate to meet all demands tharefor at the premises;
furnish said service on a fair, equal and non-discriminacory
basis to all users theresof; and charge fair, reasonable and
non-discriminatory prices for all items and/or services which
it is permitted to sell and/or render; :

{h) Promptly observe, comply with and execute the

provisions of any and all present and future governmental
laws, rules, regulations, requirements, orders and directions
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which may pertain and apply to its operations or the use and
pccupancy of the prenmises,

A The Port Authority does not guarantee the payments

. of rentals and fees required to be paid by the tenant, licensee,

-permittEE or operator pursuant to the provisiens of Sectiens &8,

: 59, 60, 61 and 62 hereof and shall have no obligation to the

. ressee tO Make any payments to the Lessse until the fees or

. rentals are actually collected from the tenant, licensae,

C.permittee or operator. The Por Authority will advise the Lessee

Tpf all accounts remaining delinguent for meore than sixty (60)
days and will consult with the Lessee as to the appropriate steps

~po effect collection. A default by the Port Authority in

" observing the provisions of the preceding sentence shall not
result in the imposition of any liability on the Port Authority

with respect to the Lessee,

Ground Transportation Services

- gegtion 63.
_ . (a2} The Lessee shall make available within the
premises at reasonable rental rates such counter spaces and at
such location or 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 agreement
with, but only with, such ground transportation cperators as are
designated or approved by the Port Authority, covering the
‘occeupancy of said counter spaces, which agreements may provide
for the payment of the basic rental (but no other rental, fee or
charge of any kind) to the Lessee for such space, provided,
however, that such basic rental represents the fair and
reasonable rental for the space provided, taking into account the
‘eost of providing the space and maintaining the same. 7Ths 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 operation at the
. counter space, including but not.limited to the dissemination of
+* . information applicable to sald service, and may charge guch fees
payable to the Port Authority as it may determine. Without
"limiting the generality of Sactien 29 hereof, all of the said
agreements between the Lessee and ground transportation operators
shall be subject to the prior written consent of the Port
Authority. In addition to the foregoing, the Lessee shall make
available within the premises, at reascnable rates, wall
telephone installations for use by the ground transportation

operators at the Airport,

A (b} (1) In liesu of the provisions of subparagraph
(a) hereof obligating the Lessee to make available counter spaces
and wall telephone installations with respect to ground
transportation operators at the Airport (as said term is definegd
In paragraph (a) but not including car rental operators as to
which the provisions of paragraph (a) shall be and continue in
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full force and effect), the Lessee shall provide to the Port
Authority or iis contractors, without charge, such counter space
at spuch location as may be specified by the Port Authority within

" the premises 25 may reasonably be regquired for use as a

consclidated ground transportation reservation and information
counter (hereinafter called‘"tha Consolidated Counter") to be
operated by the Port Autherity or its contractors.

{2) The Lessee agrees to provide access to ang
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 reguired for the operation
of the Consolidatéd Counter and the accommodation of the users
thereof; and to permit the installation-of such signs and such
telephone and other communication lines, wires and conduits on
and across the premises as may be required for the operation of
the Consclidated Counter. The Lessee acknowledges and agrees
that the .Consoclidated 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 and
payment of rentals, repair and maintenance, The Lessee shall, at
its sols cost and expense, provide basic janitorial services and
trash removal and supply all utilities necessary for the
operation of the Consolidated Counter including, but not limited
tc heat, light, ventilation, air conditioning and electricity on
a 24-hour, 7-~day a week basis., The Lessee shall not be reguired
te provide telephone pervice to the Consclidated Counter

hereunder. :

. {3). ?he Port Authority shall have the right at
any time, without cause, on 180 days' notice to the Lessee to
terminate and cease the operation of the Consolidated Counter ang
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) and the Lessee's obligations as set forth therein with =~
respect to ground transportation operators, to the extent
modified as aforesaid, shall be deemed reinstated and in full
force and effect; except that the Port Authority may reinstate
the Consolidated Counter from time to time in accordance with the

provisions of this paragraph (b).

Section 66, Third Party Contracts

{2) Ground Transportatlion

(1) The Lessee may arrange for the
transportation-to and from the Airport of its 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
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carriers") of its cholce, provided, that such Passenger Surface
parrier or CArriers are Or agree to become parmittees of the Port
puthority and provided, further, that ten percent (10%} or such
lesser percentage as may be set pursyant to subparagraph (ii)
hereof of the gross receipts received from the ground
transportation of passenger, amployeses and baggage by the

. passenger Surface Carrier providing sueh service, including all
advertising and any other revenues of any type arising out of or
in connection with said service (exeluding 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
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 percen:s (10%)
or such lesser percentage as may be set pursuant to subparagraph
{ii} hereof of its gross raceipts as aforesaid when billed
therefor by the Port Authority, the Port Authority shall have the
right to deny such carrier entrance upeon the Airpert for the

_purpose of transporting passengers, employees and baggage as
aforesaid to and from the Alrport 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 if the Lessee operates the
service itself and if the Lessee makes no charge to its officers
and, employees therefor. The occasional non-recurring employment
by the Lessee of a surface carrier who is not a permittee of the
Port Autherity 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.

{ii) It is recognized that the Port Authori:y
has established a five percent (E%) fee with respect to the
service covered by subparagraph {1} hereof in lieu of the ten
percent {101} fee therein ptated, It is hereby specifically
understood and agreed that the fact that said fee is presently
five percent shall not constitute a wajiver by the Port Authority
of its right to impose a-percentage fee of ten percent as =~ -
provided in subparagraph (i), "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 Passenger Surface Carriers as
provided in subparagraph (i) herecf, but in no event shall said
fee be greater than-ten percent., The Port Authority shall netify

the Lessee of any such revisioen,

{iii} 7The Lessee may arrange for the
transportation to and from the Airport of freight and other cargo
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 or
the delivery of freight or other cargo-from or to the Lessee, No
fee shall be paid to the Port Authority by the Lessge or its
contractor for the privilege of transporting freight or cargs of
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the Lesgee on the surface as aforegdid, If such contrastor of
the Lessee enters into a lease or other agreement with the Por:
Authority for space or privileges at the Airport, the rent or
othar compensation payable to the Port Autherity shall not be
measured by the amount of freight or other cargo of the Lessee

.transported on the surface by such contractor.

{iv) The right of the Lessee to arrange
transportation to and £from the Airport of its passengers as
hereinabove provided shall not be construed as being applicable
to any establishment or operation by the ‘Lessee of facilities
outside the Airport for the handling of passengers of the Lessee
arriving at or departing from the Alrport.

(v} As used in this paragraph (a), reference
to passengers, employees, baggage, freight or other caigo of the
Lessee shall be construed to mean persons, baggage, freight or
cargo transported or to be transported on alrcraft of the Lessee,

‘ {vi}) The Passenger Surface Carrier ¢of the
Lessee's choice or any other contractor used by it shall not
solicit business on the public areas of the Airport and the
Lessee shall prohibit any such activity on the premises, the
Common Arfeas ©or on any other area at the Alrport occupied by the
Lessee. The use, at any time, elther on the premises, the Common
Areas or elsewhere on the Airport of hand or standard megaphones,
loudspeaker 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.

{b) In-Flight Meals

(1}, 1f the Lessee desires to prepare, £or its
meals (hereinafter called "in~flight meals”) for
consunmption by passengers and crew on board aircraft operated by
the Lessee and to deliver such meals to such aircraft it shall
have the right to do 50, individually or through a contractor of
its own cheice (which contracter shall not be another person
engaged in the business of transportation by aircraft), If the
Lessme prepares in-flight meals directly, as described in the
preceding sentence, it shall do sc only if the Lessee is
permitted to prepare in-flight meals pursuant to the terms
hersaof. Tha foregoing, however, shall create n¢ obligation on
the part of the Pert Authority to provide space to do so and
shall in nc way be deemed 2 commitment by the Port Authority tha:
any such space shall be avallable, If the Lessee chooses to use
an independent contractor, such contractor shall be a regular In-
Flight Meal Operator by which is meant an operator aunthorized b
the Port Authority to provide in=-flight meals to Aircraft v
Operators\ at the Airport unless, in theé opinion or the Lessee,
all regular In-Flight Heal Operaters are unsatisfactory to the
Lessee, in which case the Lessee may employ any other contractor
(other than another person engaged in the business of
transportation by aircraft) satisfactory to the Port Authority

exclusive use,
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who will accept a permit from the Port Authority on the same
verms and conditions including the same rates, fees or charges as
imposed upen and required of the Port Authority's In-Flight Meal

Cparators.

- (i1) . The Lessee shall have the further right,
either directly or through an independent contractor of its
cholce satisfactory to the Port Authority or by making such
arrangements jointly with one or more other users at the Airport,
! to employ a contractor satisfactory teo the Port Authority to

" prepare outside the Airport and to deliver at the Airport to
aircraft operated by the Lessee in-flight meals for consumpcion
sy passengers and crew on board such aircraft, provided, however,
chat if the Lessee employs a contractor, either alone or 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 Autherity 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 fot
consumpticon by passengers and crews on board such aircraft,

: (iii) {1} 1If the Lesses desires to use more
than -one independent contractor to furnish its in-flight meals at
the Airport but does not wish to have all of said contractors
become permittees of the Port Authority under permits which
reguire, as aforesaid, the permittees to pay fees at the rates
imposed on the Port Authority's In~Flight Meal Operators upon
gross receipts based on amounts the Lessee pays said contractors,
it may do so on the terms set forth hereinbelow. The parties
acknowledge that the term "in-flight meals” as used in the
industry and in this Section is a word of art and includes food,
beverages, snacks, non-reusable supplies, materials, dry goods
and/or all services rendered in connecticon therewith,

{2} BShould the Lessee eslect not to
r have all of its independent contractors be Port Autherity
. permittess as aforesaid, it shall merve 2 written notice on the
Port Authority to such effect, .which notice shall state that it
. elects the method of additional payment as hersinafter set forth
and thereupon the Fort Authority shall consent thereto, provided
that, in addition to the amounts payable to the Port Authority
under paragraphs (i) and (1ll) above, the Lassee shall pay and the
Lessee hereby agrees to pay to the Port Authority an amount
determined by applying the rates referred to in subparagraph (1)
- above to the amounts payable by the Lessee to said independent
contractors for its in-flight meals or any part thereof deliveregd
" to the Lessee's aircraft at the Airport (whether such delivery be
by said independent contracteor, 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 month after the effective date of this Section
during which the Lessee first had such amount payable to said
independent contractors and continuing each month thereafter up
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to and including the 20th day of the month following the
expiration date or earlier termination date of the periodical
tenancy hereunder. .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 advisa
the Port Authority that this subparagraph (iii) no longer appliesg
to it based upon its representaticn, that it then shall make,
that all payments made by it for in~flight meals as said term ig
defined above shall be made to its contractors who are permitteeg
of the Port Authority as In~-Flight Meal Cperators.

. (3) The Lessee shall provide to the
Port Authority, upon reguest of the Port Authority from time to
time, such information and data in connectien with the provisien
of in-flight meals as the Port Autherity may request and shall,
- if so requested by the Port Authority, make periocdic reports
thereof to the Port Authority utilizing such forms as may be
adopted by the Port Autheority for such purpose.

{4) Notwithstanding any other term or
provision of this Agreement and without limitation thereto, the
Lessee understands and agrees that all acts and omissions of any
independent contractor on the premises in connection with the
provision of in-flight meals hereunder shall be deemed to be acts
and’ omissiens of the Lessee under this Lease and the Lessee shall
also be severally responsible therefor, including but not limited

_to, the obligations of indemnification, repair and replacement.

. {5) In connecticon with the provision
" o0f in-flight meals hereunder and without limiting any other term
or provision of this Agreement, the Lessee shall: -

. . {aa) Maintain, in accordance with
accepted accounting practice, during the term hereuynder,
records and bpoks of acecount recording all transactions of
the Lesses at, through, or in any wise connected with the
provision of in-flight meals, including but not limited to,
original inveices, invoice listings, the general ledger
(including its chart of accounts) or any agreements covering
the same, which records and books of account shall be kept at
all times within the Port of New York District;

{bb) Permit, in ordinary business
hours during the term hereunder from and after the
commenceaent date of the letting hereunder the examination
and audit by officers, employees and representatives of the
Port Authority of such racords and books of account and also
any reccrds and books or account of any company which is
owned or controlled by the Lessse, or which owns or controls
the Lessee, if Baid company is angaged in the provision .of
in-flight meals anywhere in the Port of New York Districe.

. {6) Nothing containad in this
subparagraph (1ii) shall constitute or be deemed to constitute or
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imply Port Authcrity consent to the performance by the Lessee of
gervices for third parties at the Airport and it is

S any
understood and agreed that the performance of such other services

shall be and constitute a breach of the terms and provisions of
the Lease, inclufiing but not limited to, Sections 8 and 2%
therecf. :

-~ ‘ {7) It is hereby expressly recognizad
that the procedures allowed under this subparagraph (iii) are noc:
included within the contemplation of the provisions of

. subparagraphs (i) and ({ii) above and that the inclusion of the

same within thi; subparagraph (iii) shall not constitute or be
deemed to constitute any concession or agreement by the Pore

Authority that said procedures are not in violation of paragraphs

(i) and (ii) hereof.

{e) Maintenance of Ground and Refyeline EZguipmens

_ The Lessee may arrange for the performance, on
the ramp and apron areas of the premises only, of maintenance,
repair and servicing of ground and refueling equipment either
directly or by contrack .with an independent contractor of i:s
choice, whe {5 or who agrees to become a Port Authority permittee
and accept a permit for said service from the Port Authority ang
agrees to pay the percentage fee and other charges as stated

_thereih-

(d) Contractors

_ Without limiting any of the foregoing, and
except as provided in Sections £7, EB and 69 hereof, any act or
thing which the Lessee may do for itself as set forth in this

" Section 66 may be done by it, at the same place and under the

same ¢lreumstances, eithar directly or by contract with an
independent contractor or contractors of its cheice, which
contracter or contractors shall not be another Aircraft Operator
or Operators without the consent of the Port Authority; previded,
that such contracter or contractors agree to hecome parmittees of
the Port Authority and to pay a percentage of their gross
receipts to the Port Authority and only fer so leng as such

' permittees observe and comply with the terms of their permits; it

being understood that said contractor or contractors may be
restricted to serving the Lessee at the Airport. Any such
contractor must be satisfactory to the Port Authority. All such

- permits shall contain such terms or provisions as the Port

Authority may deem from time to time necessary or desirable,
Nothing contained in this paragraph (d} shall be construed to

‘limit or impair the right of the Port Authority to ccllect rents,

fees or other charges from such contractors if they are
concessicnaires, tenants, licensees or permittees of the Port

"Authority, or to authorize or permit the deing of any act or

thing by any concessionaire, tenant, licensee or permittee of the
Port Authority at the Afrport in violation of its lease, license,
permit or other agreement with the Port Authority.
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Section 67. Ramp Service

(&) The Lessee may arrange for the performance, on’
the ramp and apron areas of the premises only, of ramp service
gither directly or by contract with an independent contracior of
its choice., The term "ramp service" as used herein shall
include, buk not be limited to, the following: gquiding airecrafy
in and out of Aircraft Gates or loading and unloading positions:
furnishing and placing in position and thereaftar removing the
necessary and appropriate steps, stands and pover sguipment for
the safe and efficient loading and unlecading of passengers,
baggage, ballast, potable water, mail, air express, air cargo and
supplies to and from aircraft and performing such loading and
unloading; towing aircraft; cleaning the interiors of aircraft
ineluding the removal and disposal of aircraft waste material;
providing a fire guard equipped with the necessary and
appropriate fire fighting equipment; delivery of air cargo,
baggage, air express and mail to and from appropriate locations
{alloved or designated under this Laase for such delivery) inm the
premises and to and from such other buildings at the Alrport in
which the occupants thereof are authorized in their agreements
with 'the Port Authority to receive the delivery of the foregoing:
and routine servicing of aircraft, it being specifically
understood, however, that maintenance and repair of alreraft, as
distinguished from routine servicing, is hereby prohiblited.

' {b} If the Lessee desires to have ramp service
performed by contract with an independent contractor of its
choice, it shall employ a regular ramp contractor (by which is
meant a person having a2 permit from the Port Authority to perfornm
ramp service). The Lessee shall at no time have the right to
-have more than cne of the three regular ramp contractors
designated by the Port Authority who would be permitted to
furnish ramp service on the ramp and apron areas of the premises
and on similar areas of other lessemss who are parties to leases
with the Port Authority similar to this Lease,

(¢) The Port Authority agrees that the rents and
fees which it charges the regular ramp contractors shall be
reasonable in amount. EHowaver, guch rents and fees in the amount
of ten percent (10%) or less of the contractor's gross receipts
{or in an equivalent amount) shall be deemed reasonable per se.

(d) It is recognized that the Port Authority has
presently established a five percent (5%) fee with respect to the
ramp service covered by paragraph (a) hereof in lieu of the ten
percent {10%) fee stat.d in paragraph (¢) herecf, 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 percentags fee of ten percent
as provide in paragraph (c} hereof, It is hereby specifically
agreed that the Port Authority shall have the right at any time
and from time te time during the term of this Lease to revise the
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age fee it shall charge the ramp contractors as previded
graph (c) hereof but in no event ghall said fee be greater
percent. The Port Authority shall notify the Lesses of

o {h) It is hereby recognized that as of the

e3ug1an of this Agreement the ramp contractors at the Alrport
. ogden Allied Aviation Service Company of New York, Inc.,

gler Aviation-LaGuardia, Inc., and Budson General Corporation.

ion 68. Turn-around Maintenance

R P

i ;

' : {a) The Lessee may arrange for the performance, on
s ramp ané apron areas of the premises only, of turn-around
G lAtenance, 28 described in Section 8 hereof, either directly or
‘v contract with an independent contractor of its choice. If the
Eé&sééfdasires to have turn~around maintenance performed by
C-“fract with an independent contractor it shall employ a regular
~.;n-arcund maintenance contractor (by which is meant a person
3 ~aving a permit from the Port Authority to perform turn-around
Sk ~1iprenance).,  The Lessee shall at no time have the right to have
- --;a chan cne of the three regular tutrn-around maintenance
' ~-i¥ractors who would be permitted to furnish turn-around

-1.~tenance on the ramp and apron areas of the premises,

S {b) The Port Authority agrees that the.rents and
‘ees which it charges the regular turn-around maintenance
~~1tractors shall be reasonable in amount. Eowever, such rents
:-d fees in the amount of ten percent (10\) or less of the
itractor's gross receipts (or in an eguivalent amount) shall be

ated reasonable per se.

. (e} It is recognized that the Port Authority has
nrecently established a five percent (5%) fee with respect to
. . curn-around maintenance covered by paragraph (a) hereof in lieu
E “of the ten percent {10%) fee stated in paragraph (b) hereof. It
~vd. . .is hereby specifically understood and agreed that the fact that
CUF - ismid fee is presently five percent shall hot constitute a waiver
Tby. the Part Autherity of its right to impose a percentage fee of
"ten percent as provided in paragraph (b) herecf, 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
7to-revises the percentage fee it ghall charge the turn-around
;Maintenance contractors as provided in paragraph (b) hereof but
_#in no event shall sald fee be greater than ten percent (10%).
‘The Port Authority shall notify the Lessee of any such revisions.

-~
A

e

7}. : PR {d) It Lg hereby recognized that as of the
xecution of this Agreement the turn-around maintenance
ontractors at the Airport are Ogden Allied Aviation Service
ompany of New York, Inc.,, Butler Aviation-LaGuardia, Inc. and
Udson General Corporation. ; ' :

!
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s;cticn 9. :Aviaticn Fueling

. "{a) The Lessee may arrange for the dispensing of
aviation fuel (hereinafter called “fueling service”) inte
alrcraft operated by the Lesses either directly or by contract
with an independent contractor of its choice., If the Lesses
desires to have fueling service performed by contract with an
independent contractor it shall employ a regular fueling’

" wontractor (by which is meant a person having a permit from the

Port Authority to perform fueling service). The Lessee gshall at
no time have the right to have more than one of the thres regular
fueling contractors who would be permitted to furnish fueling

services. ‘

. |

{b) The Pert Authority agrees that the rents and
fees which it charges the regular fueling contractors shall be
reasonable in amount., Eowever, such rents and fees {n the amournt
of ten percent (10V) or less of the contractor's gross receipts
(or in &n equivalent amocunt) shall be deemed raasonable per se.

(e} It is recognized that the Port Authority has
presently established a five percent (5%) fee with respect to the
fueling service covered by paragraph (a) hermof in lieu of the
ten percent (10%) fee stated in paragraph (b} herecf. It is
hereby specifically understood and agreed that the fact that said
fee ip presently five percent shall not constitute a waiver by
the Port Authority of itp right "to impose a percentage fee Of ten
percent as provided in paragraph {b). 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 fueling contractors as
provided in paragraph (b) hereof but in no event shall said fee
be greater than ten percent. The Port Authority shall notify the

Lessee of any such revision,

(d}) It is hereby recognized that as of the
execution of this Agreement the fueling contractors at the
Airport are Ogden Allled Aviation Service Company of New York,
Ine., Butler Aviation-LaGuardia,” Ine. and Hudson General

Corporation.
Section 70. Underground Fuel Distributien System

The Lessee acknowledges that the-Port Authority has
been discussing with it and other Airlines operating at the
Airport the desirability of the planning, design, construction,
maintenance and cperation of facilities for the receipt, storage
and dispensing of aviation fuel at the Airport (herein
collectively called the “Underground Fuel Distribution System” or
*puel System™). The Lessee also understands that if the Port
Authority proceeds with the construction of the Fuel System there
would be charges for the Fuel System for the aforesaid study,
planning, design, construction, maintenance and pperation of the
Fuel System, as and to the extent that the same are performed by

-
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or on behalf of the Port Authority. The Lessee and the Port
Authority agree that each will consult with the other from time
=p time on all aspects of the said study, planning, design,
construction, maintenance and operation of the Fuel System and
now the Port Authority proposes teo establish charges therefer,

The Lessee agrees that a Fuel System is neceséary
and desirable and will benefit and snhance the operation of the
airport. The Lessee further understands that the construction of
the Fuel System will require the location on a portion of the
premises of a portion of the new System which will not become a
part of the premises as set forth in Section 25 (c) herecf and

. the Lessee agrees that the Port Autherity by its contractoers,

" employees, representatives, agents and engineers shall have the
right of access to the premises for the construction,

- installation, maintenance, repair and recenstruction of the same
without abatement of any rental or charges hereunder or any
payments by the Port Authority to the Lessee therefor. The
Lessee further understands that certain facilities may be
required to be constructed by the Lessee on its premises, which
shall remain a part of the premises, and the responsibility of
the Lessee to maintain and repair.

' The Lessee agrees that if the Fuel Systenm is
constructed as hereipbefore provided the Lessee will utilize the
same, will pay to thé Port Authority charges for the same and
will comply with such procedures, rules ané regulations as, in
the opinion of the Port Authority, may be appropriate for the
efficient or proper utilization of the Fuel System for the
: + . benefit of all users of the Airport. Once the new System is in

b .. 'effect, the Lessee agrees that 1t shall not perform the fueling
7 of Aireraft in the premises as set forth in Section B(a){l4) and
*© that the entity operating the Fuel System will be performing the
e sama. :

Without limiting the foregoing, the Lassee
understands and agrees that if the Fuel System is construeted
‘that it would be appropriate that an agreement supplemental- to
this Lease setting forth all of the details thereof should ke

. executed and that it will execute such supplemental agreement
prepared by the Port Authority but execution of said supplementa)
agreement shall not be a condition or prereguisite to the
operation or effesctiveness of the foregoing provisions of this
Section. :

The Lessee further agrees that once the Fuel Sys:en
is placed in effect and cone entity is authorized to provide the
fuel dispenser sBervice then from and after said date Section 69
shall be deemed delated and neither the Lessee nor any other
persons shall dispense aviation fuel to the Lessee other than the
cperator as hereinabove set forth.
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Section 71. Stage Length

Without limiting Sectiens 10 and 1l hereof,
attached hereto and marked Exhibit Z is a copy of a Resclution
adopted by the Board of Commissioners of the Port Authority on
September 12, 1084 which sets forth the Port Authority's
perimeter rule with respect to the Airport. The Lesses hereby
agrees to comply with the perimeter rule as set forth in the saig

Exhibit Z.
Section 72. Club Room

: In the event the Lessee provides a room or space
for the special handling ¢f or the furnishing of special services
to any of its passengers, guests, or invitees, it shall furnish
such room 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 so0ld or furnished to the
Lessee's passengers, guests or invitees shall be obtainad by the
Lessee from the Operator who has been authorized to operate
establishmants for the sale of food, alcoholic and non-alecocholic
beverages and similar items for consumption in the East End
Terminal Pacilities. .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 vuse {ts own
personnel for serving food, alcoholic or non-alcoholic beverages
and similar items it may do so, provided, that the food,
alcoholic and non-alcoholic beverages are obtained by the Lessee
from the Operator and provided that monies paid therefeor, in tha:
event, shall not be included in the gross receipts of the
Operator. If the Lessee uses its own personnel for serving food,
alcoholic or neon-alcohplic beverages and similar itéms, the
Lessee will not be obligated to pay 2 fee to the Port Authority
which would 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 gerved by the Operator.,

Section 73. Rotary Wing And Tilt-Rotor Operations

The Lessee hereby ackneowledges that the Lease does
not grant-to it any right and the Lessee does not have any right
to use ©r permit the use of any portion of the premises or the
East End Terminal Facilities for the landing or taking off of
helicopters, rotary wing, tilt-rotor or other similar ajrcraft
In the event that the Port Authority determines that approval for

-such use will be given at any time 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 the Leake,
which is duly executed by the Lesses and the Port Authority,
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‘shall make a determination as teo whether the Lessee should

- - '

Lessee's Joint and Saveral Liability

It is hereby expressly acknowledged and agreed thas

since Continental Airlines, Inc. and Eastern Air Lines, Ine., are

acting jo@ntly and severally as the Lessee hareunder, each and
svery obligation hereunder to be performed, kept or obssrved by
the Lessee shall be the joint and several obligation of said
continental Airlines, Inc., and Eastern Air Lines, Inc., apd all
terms, provisions, conditions and covenants applicable to the
Lessee hereunder shall apply jointly and severally to Continental
Airlines, Inc, and 'Eastern Alr Lines, Ine. Without limiting the
foregoing, it is understood and agreed that the Lessse's
representative specified in this Agreement shall have full .
authority to act for and on behalf of Continental Airlines. Inc.
and Eastern Air Lines, Inc., as the Lessee hereunder in connection
with this Agreement, and any things done or to be done hereunder.

Reguesting Airlines at the Airport

section 75,

: (a) 1If a2 Scheduled Aircraft Opesrator (hereinafter
called 2 "Reguesting Alrline") advigses the Lessee that it would
like to be accommodated by the Lessee at the premises, and that it

‘has been unable to make arrangements with any Central Terminal

Building Airline Lessee under which it would be accommodated at the
Central Terminal Building at the Airport, which inability has been
confirmed by the Port Authority pursuant to the provisions herein
contained, the Lessee in furtherance of the publiec interest of
having the premises fully and most effectively utilized shall use
its best efforts to accommodate the request of sald Reguesting
Airline, 1If the Lessee fails to reach agresment with said .
Requesting Airline for its accommodation, the Lessee shall advise
the Port Authority to such effect. Thereafter, the Port Authodrity

accommodata the Reguesting Airline as reguested and if so, whether
there are any limitations on the nature, extent, cost, duration and
extension of such accemmodation, 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 Reguesting Airline to be

compatible with those of the Lessees, 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,

, {e¢) The foregoing shall not be deemed to abrogate,
change or affect any restrictions, limitations or prohlbitions on
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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.

Lessea's Irrevocable Walvars with Respect to
Devreciation and Investment Tax Crecit

section 76.

{a}) Attached heretn Ss Exhibit ¥ is a form of
election pursuant to Section. 103(N} of the Internal Revenue Code

‘of 1954, as amended. The Lessee acknowledges that two counter-

parts of said form of election have been delivered to it by the
Port Authority. Upon the execution of the Lease by the Lessee
and its delivery to the Port Authority, the Lessee shall execute
the said two counterparts and deliver one fully sxecuted counter-
part to the Port Authority with its delivery of the Lease, and
the Lessee shall keep the second executed countarpart with its
records for the entire term of the Lease,

. ) {b) The Lessee hereby irrevocably elects not to
claim for purposes of Federal, State or local taxation of income

‘any depreciation deductions or investment tax credits, for which

it may be eligible with respect to the premises. The Lessee
further agrees that this irrevocable election shall be binding
upon its successors in interest, if any, under the Lease, and as
2 condition of any permitted sale or assignment of Lessee's
interest under the Lease any successor in interast shall furnish
an irrevocable election in the form of the immediately preceding
sentence to the Port Authority. 7The foregoing shall not grant er
be deemed to grant to the Lessee the right to sell or assign, in
any manner, its interests under the Lease.

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

Section 77. Force Majsure

{a) Neither the Port Authority nor the Lessee
shall be deemed to be in violation of this Agreemant If it is
prevented from performing any of its obligations hereunder by
reason of strikes, boycotts, labor disputes, embargoes; shorta
of material, acts of God, acts of the publlc enemy, acts cof
gsuperior 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
faijures by the Lessee to pay the rentals specified ln Section 5
or other charges specified in this Agreement, and shall not apply
to any other charges or money payments; and, previded, further,
that this provision shall not prevent elther party from
axercising its right of termination under Sections 30 and 48 and
under any other section of this Agreement, and shal)l not prevent
the Lessee from exercising its right to an abatement of rental

under Section 5 hereof.
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: (b) No abatement, diminution-or reduction of the
' rental or other charges payable by the Lessee, shall be claimed
sr allowed to the Lessee for any inconvenience, interruption,
cessation or loss of business or other loss caused, directly or
indirectly, by any present or future laws, rules, requirements,
!. préers, directions, ordinances or regulations of the United

gtates of America, or of the state, county or city governments,
=i ar of any other municipal, governmental, or lawful auvthority

" ‘other than the Port Authority whatseever, or by priorities,
rationing or curtailment of labor or materials, or by war or any
matter or thing resulting therefrom or by any other cause or.
causes beyond the control of the Port Authority, nor shall this
Agreement be affected by any such causes, except a5 otherwise

nerein specifically provided.
‘Section 78. befinitions

The following terms, when used in this Agreement,
ghall, unless the context shall require otherwise, havée the
respective meanings-given below. ‘

- {a} “"Agreement®™ shall mean this agreement of
lease.

(by ™Aircraft Operator” shall mean (a) a Persen
owning one or more alrcraft which are not leased or chartered to
~ any other person for cperation, and {b) a Person toc whom one or

more aircraft are leased or chartered for eperation whether the
aircrafr 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 otherwiss, 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 ls chartered.

{c) "Alirport®™ 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
City Lease between The City of New York and the Port Auvthority
referred to in subdivision (b) below, said Exhibit being marked
"Map I" and lands contiguous therete which may have beén hereto-
fore or may hereafter be acquired by the Pert Authority to use

for air terminal purposes,

{d) "Central Terminal Building Airline Lessee"
.shall mean a Scheduled Aircraft Cperator who has entered into a
lease with the Port Authority (herein called a "CTB Lease")
covering premises in the Central Terminazl Building , the East
Wing Building or the West Wing Building at LaGuardia Airport
{which buildings are herein collectively called “the Central
Terminal Area™) as well a5 the use of the Public Alrcraft

Facilities.
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(e} "Basic Lease" shall mean the agreement betwppn
The City of New York and the Port Authority dated April 17, 1547,
as the same from time to time may have been or may be supplew-
mented 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 215, et seg. -

t£) "Civil Alrcraft Operator" shall mean a Person
engaged in civil transportation by aircraft or otherwise operag-
ing aireraft for civilian purposes, vhether governmental or
private. If any such Person is also engaged in the operation of
aireraft for military, naval or air force purposes, he shall be
deemed to ba a Civil Aircraft Operator only to the extent that he
engages in the operation of alrcraft for civilian purposes.

{gitl) "Concessicnaire” shall mean a person having
a lease, permit or other contract or agreement with the Por:
Authority entitling him.to carry on a business at the Airport other
than -the business of transportation by aircraft, or te furnish
materials to or to perform services for other persons at the
Airport other than transportation by aircraft at the Airpert. If a
person engages in transportation by aircraft at the Airport, as a
business or otherwise, he shall be deemed te be 2 Concessionaire
within the meaning of this Lease only if and to the extent that he
carries on some other business at the Alrport, or furnishes
material to or performs services for other perscns at the Airport,
other than transportation by aircraft, pursuant to a lesase, permit
or other contract or agreement with the Port Authority.

{2) T"Concession Areas"™ shall mean the various
portions of the East End Terminal Facilities designated by the
Lessee a5 the areas to be utilized for consumer services
operations pursuant to Section 57 of the Lease,

{h) "Gross Receipts" shall 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 prermises,
if the order therefor is received at the premises, and any other
ravenues of any type arising ocut of or in connection with the -
Operator's oparations at the premises, provided, however, that
any taxes or other governmental charges imposed by law whieh are
separately stated to and paid by a customer and directly payable
to the tazxing authority by the Cperator, shall be excluded

therefrom.

(i} T"Governmantal Authority®, "Govarnmental
Board", "Governmental Agency” shall mean federal, state,
municipal and other governmenta)l authorities, boards and agencies
of any state, natipn 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, '
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: . (3} "Bandled girlines" shall mean the Requesting
Airlines, as defined in Section 75 hereof, or any other Scheduled

 pireraft Operator who Is not a Central Terminal Building Airline

Lesses but who is operating at the East. End Terminal Facilities

pursuant o accommodations provided by & Lessee, whether by

" ublease, handling agreement, or a combination of both, which

" agreement has been consented to by the Port Authority and in

" which consent the Port Authority has designated said Operator a

Eandled Airline.
' {k} *"Lease™ shall mean this agreement of lease.

o (1) "Letting™ &hall mean the letting under this
‘Agreement for the original term stated herein, and shall include

any extension therecf,

.

A (m} “Operating Airline" shall mean a Scheduled
Aircraft Operator who has entered in an agreement with the Port
Authority which is terminable on short .term notice without cause
by either the Port Authority or said Scheduled Airctraft Operator
and which covers the use of one or more aircraft gate positions
at the Fast End Terminal Facilities.

v

. {n) “General Manager of thé 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 Agresment; 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

. ;i Airport for the time being, or his duly designated representative

q} - . 'or representatives. .

- . {o) "Person” shall mean not only A natural person,

corporation cr other legal entity, but also two or more natural

. persons, corporations or other legal entities acting jointly as a

<+ firm, partnership, unincorporated association, eonsortium, joint

wo+ adventurers or ctherwise, .

T T O C T W T S ey
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{p) "Premises" shall mean and include the langd,
the buildings, structures and other improvements located or to be
located or to be constructed therein or thereon, the equipment
. I permanently affixed or permanently located therein, such as :

] i Electrical, plumbing, sprinkler fire protecticn 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 21l paving, drains,
culyerts, ditches and catch-basins.

{gq) *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
avajlable from time to time by the Port Authority feor the landing

‘and taking off of ajrcraft,
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(r) "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,

(s) "Runways" (including approaches theretc) shal)

mean the portion of the Alrport used for the purpose ol the

landing and taking~off of aircraft,.

(t) "Scheduled Aircraft Operator" shall mean a
Civil Aircraft Operator engaged in transportation by aircraft
operated wvholly 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 authority, 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, or substantially similar authority.

v (u) "Subsidiary" shall mean any corporation or
company in which the Lessee owns sixty percent or more of the
total outstanding voting stock (other than treasury stock).

{v) "Taxiways" shall mean the portion of the’
Airport used for the purpeose 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
Alrport (not including, however, any taxiways, the exclusive yse

" of which is granted to. the Lessee or any other perscon by lease,

permit or otherwise).

(w) () "Unamortlzed capital investment” shall mean
for purposes of this Lease, the amount of the Lessee's investment
in the premises arising out of tha performance by the Lessee of the
construction work pursusant to and as set forth in Section 2 of this
Lease with respect to the East End Terminal Facilities after
deduction therefrom of an amount equivalent to an allowance for
depreciation and zmortization, Such allowance will be computed on
a straight-line basis from the date of the completion of the East
End Terminal Facilities to the end of the average useful life (as
determined under generally accepted accounting practices) or
Dacember 31, 2015, whichever ig' tha shorter.

The foregoing computation to be made shall not take
into consideraticn the effect of accelerated amortization, if
any, granted to or taken by the Lessee on its books or otherwise
under the provisions of Section 16B(a) of Title 26 USCA or. .
similar legislation hereafter enacted.

For purposes of this Agreement, the Lessee's Cost
shall be determined by computing: (i) the amounts paid by the

. -130- ,




S ey A el
ki L2

ST e
T

RCTICTT e

WP i PRI

T

T YT

Lessee to independent contractors for work actually performed ang
labor and materials actually furnished in connection with the
construction of the East End Terminal Facilities pursuant to
Zection 2 hereof; and (i1) the payments made and expenses
‘meurred by the Lessee, in connection with such construction, for
-agineering, architectural, professional and consulting services
and the supervision of construction (including those made or
‘nourred by the Lessee with respect to its employees), provided,
qowever, that such payments and expenses pursuant to this item
/ii) shall not exceed fifteen percent ({15%) of the amounts
jescribed in item {i); in each case, as the above-menticned
ipounts, payments and expenses are evidenced, from time to time,
uy certificates of a respansible fiscal officer of the Lessee,
-worn to before a Notary Public and delivered to the Port
. authority, which ecertificates shall (a) set forth, in reasonable
detail, the amounts paid to specified indeapendent 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,
i and (c) certify that the amounts, payments and expenses therein
=iy get Forth constitute portions of the Lessee's Cost for the
" purposes of this Lease; all of the foregoing items being herein
i-called "the Leassea's Cost”.

For purposes of this Agreement, the Lessee’'s

»investment in the premises shall mean such amount, if any, by
. which the Lessee's Cost exceeds the Construcdtion Payment Amount
. {as defined in Section 6 herecf). In no event shall the Lessee's
;- cost or the Lessee's unamortized capital investment include any
.. amounts paid for or in connection with any eguipment, trade
fixtures or other personal property of the Lessee.

(2) The “Cost of the Off-Premises Facilities"

«% for the purposes of this Lease shall mean the sum of the
i+ following: :

(1) The amounts actually paid by the Lessse
te indepandent contractors for work actually performed and
labor and materials actually furnished in connection with the
construction of the Off~Premises Facilities, and

. {{i) The payments made and expenses incurregd
by the Lesswme, in connection with such construction for
engineering, architectural, professional and censulting
services, and the supervision of contracts, provided,
however, that such payments and axpenses pursuant to this
subdivision (i) shall not exceed fifteen pearcent (15%) of the
amounts described in subdivision [ii); in each case, as tha
abovementioned amounts, payments and expanses are evidenced,
from time to time, by certificates of a responsible fiscal
officer of the Lessee, sworn to before a Notary Public and
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delivered to the Fort Authority, which certificates shall (a)
set forth, in reascnable detail, the amounts paid to
specified independent contractors, the payments made tc o©ther
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 angd
payments, and (c) certify that the amounts, payments and
expenses therein set forth constitute the Lessee's cost of
the performance ‘'of the construction of the Cff-Premises
Pacilities pursuant to and as set forth in Section 2 cf the

Leasge,

(3) 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 saven {(7) years after the final
costs of the construction work have been submitted by the Lessee
to the Port Authority and shall be subject to the audit and
inspection of the Port Authority, its reprasentatives and

employees.

Ssction 78. LaGuardia Alrline CTR Lease

{a) The Lessee (Eastern Alr Lines) and the Port
Authority have heretcfore entered into a separate agreement of
Lease dated the first day of January 1957, which covers, among
other things, space in the Central Terminal Building at the
Airport and flight fees at the Rirport, which agreement of lease,
as the same may have been heretofore or may hereafter bas
supplemented or amended, is herein called "the 0ld Eastern
LaGuardia Airline CTB Lease", 'The Lessee specifically
acknowledges and recognizex that the 0ld Eastsrn LaGuardia
Airline CTB Lease expired on July 31, 1980 and that the same has
been continued by agreement of the parties on a month~to-month
basis as a periodical tenancy but not beyond December 31, 1589,
It is recognized that the Port Authority and the Lessee (Eastern
Air Lines) have been negotiating a proposed new lease
(hereinafter referred to as “"the Proposed New lLaGuardia Airline

© CTB Lease"), all am set forth in Supplement Not. 24 to the Old

Fastern LaGuardia Adrline CTB Lease and all the provisions of
Paragraph 10 and 11 of sald Supplement No. 24 and of Paragraph
Nos. 7 and B of Supplement No, 24 shall be deemed incorporated
herein and made a part hereof., 1t is further recognized by the
Port Authority and the Lessee that neither the execution of this
Lease, the performance of the construction work nor any of the
obligations assumed by the Lessee shall constitute an agreement

" by either of them that there will be a Proposed New LaGuardia

Airline CTB Lease, The Lessee understands that the foregoing can
only be granted pursuant to specific authorization of the Board
of Commissicners of the Port Authority which is subject to

gubernatorial veto,
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, (b) It is recocgnized that Hew York Airlines, Inc.
. sorporation of the State of Delaware is a wheolly-owned
cupsidizry of the Lessee (Continental Airlines, Inc.) and that
‘ne Port Authority and said New York Airlines, Inc, have
Tiratofore entered into & separate agreement of lease bearing
i_rt Authority lease number AG-923 and dated as of October 1,
-ggl which covers, among other things, space in the Central
. mErminal Building at the Airport and flight fees at the Airport
Cand further that said lease was assigned by said New York
" Airlines, Inc. to Continental Alrlines with the consen:t of the
sort Authority pursuant to an Assignment with Assumption and
~-qsent Agresment dated May 1, 1988 (which lease as the same may
hnave been herstofore or may hereafter bes supplemented or imended
‘ig hereinafter called the “"Continental Airlines LaGuardia Airline

cTH Lease").

: {c} The Lessees hereby.agrees that i* shall never
_introduce in any forum the fact that the Lessee eantered into this
‘Lease or anything contdined herein as the basis for a contention
“that there is in fact or by inference or by implication an
agfeement between the Lessee and the Port Authority to enter into
“an axtension of the Old Eastern LaGuardia Airline C?S Lease or
‘the Continental Airlines LaGuardia Airline CTB Lease or to enter
‘inte a Proposed New LaGuardia Airline CTB Lease in replacement
“thereof. - The Lessee hareby agrees that it shall pever claim that
. i¥.is entitled in law or in equity to an extension of the 014
U LaGuardia Airline CTB Lease, or the Continental Airlines

. Laguxrdia Airline CTB Lease or 2 Proposed New LaGuardia Airline
" CTB Lease in replacement thereof because of the execution of this
' © Lease, the performance of the construction work or anything
L 7 contained herein, Wor shall the Lessee introduce in any forum

' .. any alleged statements, representations, promises or assurances
» made or alleged toc be made by representatives of the port
;: Authority to the extent that the same would change or affect the
. foregoing provisions of this Section.

ﬁkéection 80. Surrender Agreements
(a} Hangar 8 premises.,

R The Lessee {Eastern Alr Lines) and the Port

i Authority have heretofore entared into an agreemen< of lease

v covering, among other matters, the letting of certain premises at

‘" Bangar B at LaGuardia Airport , as more fully set forth therein,
wi: ¥hich agreement of lease bears Port Authority No. AG-388, s

duet T dated as of July 17,1961 and, as the same has been heretcofore

supplemented or amended, is herein called the "Hangar 8 Lease™,

. The Lessee shall, and hereby agrees simultanecusly with its

. execution and delivery of this Agreement to execute and deliver

. to the Port Authority a surrender agreement as prepared by the

" Port Authorlty (the form of such surrender agreement being

- 3ttached hereto as Exhibit I) under which the Lessep agrees to

" Burrender and shall thereby surrender to the Port Authority the
Hangar 8 Lease-and all of the Lessee's exclusive premises under
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the Eangar 8 Lease, efﬁgctive as of the day preceding the
commencement date of this Agresment set forth or the first page

hereof.
{b) BHangar 6 premises.

It is further recognized that the Pors
Authority and New York Airlines, Inc. a wholly-owned subsidfary
of the Lessee {Continental Alrlines, Inc.) have heretofore
entered into an agreement of lease made as of June 1, 1984,
bearing Port Authority number AGA-028 and covering certain
premises at the Alrport, as therein more particularly described,
said lease, as the same has been amended, supplemented, and
extended, being hereinafter called the "Eangar & lsase”, and
further that said Hangar 6 lezse was assigned by New York
Airlines, Inc. to Continental Airlines with the consent of the
Port Authority pursuant to an Assignment with Assumption and
Consent Agreement dated as of May 1, 1988, It is recognized and
agreed that this Agreement is axpressly conditiconed upon the
execution-and delivery, simultanesously with the Lessee's

"execution and delivery of this Agreement, to the Port Authority

by the Lessee (Continental Airlines) of a surrender agreement as
prepared by the Port Authority (the form of such surrender

.agreement being attached hereto as Exhibit I) under which

Continental Airlines agrees to and shall thereby surrender £o ths
Port Authority the Hangar 6 Lease and all of the Continental
Airline's exclusive premises under the Hangar 6 Lease, effective
as of the day preceding the commencement date of this Agreement
set forth on the first page hereof. '

{¢) The Shuttle Terminal Premises Portions.

The Leszee (Eastern Alr Lines) and the Port
Authority have heretofore antered into an agreement of lease
covering, among ohther matters, the letting ¢f certaln premises at
LaGuardia Alrport, as more fully set forth therein, which )
agreement of lease bedrs Port Authority No. AG-751, is dated as
of March 17, 1577, as the same has been heretofore supplemented
or amended, and is herein called the *"Shuttle Terminal lease”,
The premises under the Shuttle Terminal 'lease are herein

- sometimes referred to as the "Shuttle Terminal"™ or "Shuttle

Terminal Premises”™ and the lessase under the Shuttle Terminal
lease is herein sometimes referred to as the "Shuttle Terminal
lessee”, It is hereby recognized that contemporanecusly with the
execution of this Agreement, the Port Authority, Eastern Air
Lines and Trump Shuttle, Inc. & corporation of the State of New
York (herein referred to as “Trump Shuttle, Inc.") are entering
into (i) a supplemental agreement to the Shuttle Terminal lease
covering the surrender of the pertions of the Shuttle Terminmal |
premises described below, among other matters and {(ii) an !
Assignment with Assumption and Consent agreement covering the
sssignment of the Shuttle Terminal lsase from Eastern Air Lines
to Trump ShUttlﬁézéEp' with the consent of the Port Authority,
effective as of 1389. Eastern Air Lines shall and hereby
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screeS s pimultanecusly with its execution and delivery of this
soteement to execute and deliver to the Port Authority a
iarrender agreement a5 prepared by the Port Authority (the form
Efﬁghch surrender agreement being attached hereto as Exhibit I)
{masr which the Eastern Air Lines agrees to and shall thereby
surrender to the Port Autherity the portions of the premises
; r the Shuttle Terminal Lease as shown in stipple and stipple
ratching on Exhibit C attached to the Shuttle Terminal lease, the
j.portions of the premises thereunder as shown in stipple and
“hatehing on Exhibpit E and in stlpplg on Exhibit F attached to
‘gLpplement No. 4 to the Shuttle Terminal lease, and the portions
of the premises thereunder as shown in stipple hatch on Exhibit ¥
tached to Supplement Ko. B to the Shuttle Terminal lease, :
pffactive as of the day preceding the commencement date of this
pgreement; it being recognized that the said surrender agreement
7av be incorporated in the aforesaid supplemental agreement to
-he Shuttle Terminal lease.

(d) The Central Terminal Building Premises,

{l) The Lessee (Eastern Air Liness) shall,
multaneously with {ts execution and delivery of this Agreement,
‘exscute and deliver to the Port Authority a surrender agreement
25 prepared by the Port Authority (the form of such surrender
fagreement being attached hereto as Exhibit J) under which the
mésee agrees to and shall thereby surrender to the Port
ority all of the exclusive premises the Lessee {Eastern Air
inas) has been cccupying or has a right to occupy under the
‘Fastern Air Lines LaGuardia Alrline CTB Lease, as herein defined,
effective as of the day preceding the Completion Date as defined
in“Section 2 (j) hereof. S

L. {2) The Lessee (Continental Airlines) shall
simultaneously with its execution and delivary of this Agreement
‘execute and deliver to the Port Authority a surrender agreement
‘af:prepared by the Port Authority (the form of such surrender
agreement being attached hereto as Exhibit K) under which said
Continental Airlines agrees to and shall thereby surrender to the
ort ‘Authority all of the exclusive premises it has been

upying or has a right to occupy under the Continental Airlines
Laguardia Airline CTB Lease, a5 herein defined, effective as of
fhé'day preceding the Completion Dats as defined in Section 2 (j)
JE::EOfn -

(e) The Central Terminal Reception Room premises,
o The Lessee (Eastern Alr Lines) shall at lezst
tzn (10) days prior to the Completion Date, as defined in Section
2. (j) hereof, alsg execute and deliver to the Port Authority a
sirrender agreement as prepared by the Port Authority (the form
of such surrender agreement being attached hereto as Exhibit I)
»Under which Eastern Air Lines agrees to sutrender to the Port
Authority lease No. AG-778 and all of the exclusive premises it
‘has been occupying or has a right to occupy under said lease No,
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AG-778, effective as of the day preceding the Completion Date
hereunder (said premises being herein referred to as “the Cansy,,
Termipal Reception Room premises®), ral

Section 8. Easement Readwavs

(a) Without limiting any provision of this
Agreement, the Port Authority hereby reserves the right, wien
respect tO the areas shown in stipple, diagonal hatch and crosg
hateh on the sketch attached hereto, hereby made a part heregs
and marked "Exhibit C" (which areas are herein sometimes
collectively called "the Easement Rocadways"), to make the
Easement Roadways available to the general public for general o

limited highway use.
(b) It is expressly understood and agreed that al)

obligations, liabilities, indemnities and responsibilities,

including without limitation those under Sections 10 through 13
and sSections 18, 19 and 20, to be performed, observed cr ,
fulfilled by the Lessee with respect to the premises or the
Commcn Areas shall extend and apply to the Easement Roadways as
though the same formed a part thereof, - '

{c) It is hereby specifically understood that
nothing contained in this Section shall relieve the Lessee from
its liabilities, obligations, indemnities and responsibilities
under the Lease nor limit, in any way, its obligations to operate
and maintain the Easement Roadways, including but not limite?d :o,
its obligations of cleaning, snow and ice Yremoval and to exer-cise
control over its patrons, employees and invitees using the

premises.

. {d) Without limiting the generality of the
foregoing, the Port Authority shall have the right but not the
obligation to designate tha Easement Roadways as part of the Air
Terminal Eighway System at the Airport.

Section 82, Payments Between Parties Upon Termination
or Expiration of The Leage -

(a) If -any of the following events shall cccur, that is
to say:

(1) This Lease and the periodical tenancy
hereugnder is terminated by the Port Authority without cause; or

{2) the Port Authority declines to offer to extend
this Lease and the pericdical tenancy hereunder for any reason
pther than either. an Event of Termination for Cause (as defined
in paragraph (c) hereof} or credit or other censiderations
related to-the Lessee's financial condition consistent with Port
Authority practices generally with respect to airline tenants; of
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: ~{3) the Port Authority offers to the Lessee an
jon agreement for this Lease and the periodical tenancy
*nsaef.which results in an increass {n the total rate of the
?Ted Facility Rental and the Base Rental and the Deferred
~"jeptal then payable under this Lease which increase, if
Sazed to apply only to the Base Rental, is at a greater
“ntage.rate (assuming a Base Rental rate of FEx (2a . bper
P #fon pacember 31, 1892} than the percentage rate of increase
-'L;errerminal Building Rental rate offered subsequent to
aty 1, 1989 to the Central Terminal Building Airline Lessees
rHe extensions of thelr Central Terminal Building airline ‘
es, with respect to similarly treated space, if any, or which.
: or a periodical tenancCy which is shorter than a mcntb-toT
i.ew periodical tenancy, or which covers less than the premises
% vre -commencement date of the term of the letting unless
suant to or in accordance with the Lease, the foregoing
itions in subparagraph (3) above being hersinafter in this
-iGn 82 referred to as "an objectionable feature" provided,
ver, that notwithstanding the foregoing no objecticnabaie

ve ;
*ature shdll be deemed to be present in such offer unless :

W (L) the Lessee notifies the Port Authority

U witnin ten (10) business days after the receipt of any offer to
oo extend the Lease that the Lessee deems such offer to contain an
7 -Zjéctionable feature, such notice to refsrence this Section 82
.7 rrd. to specify the objectionable feature or features contained in
s:gh offer; and

o (ii) the Port Authority within ten (10) days
ter receipt of the aforesaid notice from the Lessees shall fail
_give notice to the Lessee withdrawing or modifying the
czjéctionable feature specified by the Lessee so as to render it

norlonger an objectionable feature (in which emvent the Lessee

£7all " haye the time pet forth above within which to accept such.
" changed offer to extend this Lease) or shall have notified ¢the
. legsee that it will not withdraw or modify the offer,

] af fu

s

PR

~=o8n upon the pccurrence of any .event set forth in subparagraphs

1) (2) and (3), subject to subparagraphs (i) and (li), and upon

-he Port Authority obtaining possession of the premiszes

o oithereafter based upon such occurrence, in the condition required
< .5y the Lease upon surrender of the premises, the Port Authority
. +Bhall make a single payment to the Lessee in the sum of

R Ex. (2.a) - . plus the Lessee's
Liaunamortized capitas invesument in the premises {as defined in
sSection 7B (w).hereof) and less any amount then owing by the

;- - i;bessee or any Lessee Affiliated Company (as defined in Section 29
' :{2). (2) hereof) to the Port Authority whether or not related to

thls Lease, the premises or the Airport.

: (b) If any of the following events shall occur, that is
Q say: '
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(1) The Lessee shall terminate this Lease pur suyans
to its right to do so as a periodical tenant during its ,
paeriodical tenancy hereunder; or

(1i} the Lessee does not accept by duly executing
and returning to the Port Authority within ten (10) days after
delivery thereof an extension agreement tendered to the Lesseg by
the Port Autherity extending this Lease and the periodical )
tenancy hareunder other than on account of the presence therein
of an objectionable feature,

then, ‘in such event, the Lesses shall mava a asingle payment to

- the Port Authority in the amount of Ex. (2.a)

less any amount then due and owing by the
Port Authority to the Lessee whether or not related to this
Leasa, the premises or the Airport.

"(g) The term "Event of Termination for Cause" as wused
herein shall mean any event described under paragraphs {a} (1)
through (a) (ll) of Section 30 of the Lease, or Sections 26, 27,
31, 54 or 56 of this Lease, :

(dY This Section 82 shall not have any application to
any period beyond, or any termination or failure to extend or
offer to extend this Lease after the twenty-fifth anniversary
date of the commencement cdate of the letting originally stated

herein.

(e} Nothing contained herein shall be or be deemed to
imply any cbligation on the part of the Port Authority or the
lessee to pay any sums to the other upon termination or non-
extension of this Leass axcept as expressly provided in this
Section 82, including but not limited to any termination for
cause by the Port Authority or as a result of any lease
terminpation pursuant to the terms of this Lease resulting £rom a
taking as provided in Sectlon 26 or as a2 result of any of the
events under Sections 27, 31, or as a result of the operation of
subparagraph (e) of Section 54 or subparagraph (d) of Section 56

. of this Lease. It is further expressly understood and agreed

that nothing contained herein shall or shall be deemed to limit,
impair or affect the cbl%g;tion of the Lessee to pay the Deferred
Repayment Amount as provided in and pursuant to Section 5 hereof.

(£) It is expressly understood and agreed that this
Saction 82 shall apply and pertain only to Eastern Air Lines and
continental Airlines and only to each as long as it shall be and
continue as Lessee under this Lease. Upon the assignment,
transfer or conveyance of the interest under this Lease of
either, by agreement, operation of law or otherwise, unless
specifically and expressly otherwise agreed to by the Port
Authority by reference to this paragraph (£) of this Section B2,
this Saction 82 and all rights and obligations hereundet shall be
null, void and of no further force or effect upon any such

assignment, transfer or conveyance.
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Section B3, Books and Records

{a) The Lessee shall keep in an office or offices in

the Port of New York District, appropriate books and records showing

- (i} the date and hour of each take-cff or departure from the Airport
of each aircraft operated by it and the date and hour of the landing
py such aircraft next preceding each take-off or departure, {ii) all
matters which it is required to certify to the Port Authority
zursuant to this Lease and (iii} any other matter concerning the
Lessee's coperations at the Airport with respect to which the Port

1 L. . Authority may reasonably need information to fulfill its obligations

o .. .or exercise its rights under this Lease whether or not of the type

\?E . enumerated above in this Section 83 and whether or not an express

_ = obligation to keep books and records with regard therete is

1 % expressly set forth elsewhere in this Lease. The Lessee shall no:

, "' _pm obligated to preserve any such records for more than five (5)
years unless they are material to litigation initiated within that
time, in which event they shall be preserved unktil the final
determination of the controversy. The Port Authority shall have the
right to audit and inspect such books and records during regular

+ - business hours.

S et -

_ (b) If and when service segment data novw supplied by
the Lessee to the Department of Transportaticn are no longer avail-
ahle to the Port Autherity from a government source, the Lessee will
provide the following data to the Port Authority, on reguest, for
geach of its non-stop ecity-pair markets invelving the Port

pistrict: total scheduled flights operated, seats available,
revenue passengers carried and similar data for charter flights,
The Lessee shall see that such datz shall be provided to the Pore
Authority, on request, by its Handled Airlines, if any. The Lessee
and its Bandled Airlines, if any, shall furnish said data for each
month of operations within thirty (30) days of the end of the prier

month. :

‘Section 84, Financial Reporting
{2} The Lessee agrees that:

(1} It shall meet with representatives of the
Port Authority as described below and provide to said represen-
tatives the information described below during such schedul ed
meetings and at any other time as reguested by the Port Authority;

and

{2} The Lesses shall deliver to the Port
Authority, {(a) as so¢n as available, but not later than sixty (60)
- days after the close of each fiscal quarter, the Lessee's profic-.
'~ and-loss statement which shall reflect the Lessee's operations for
each fiscal guarter, to be accompanied by a schedule setting fortn
for each fiscal quarter Lessee's load factor, available seat miles
{ASH), revenue passenger miles (RPM), cost per ASM and yield per
RPM, each certified by a responsible officer of the Lessee, as
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. hundred twenty (120) days after fiscal year-end, a copy of ®mach o

- N O
[ , g

fairly presenting Lessee’s results of operation; (b) as seon 2
£iled with the United States Securities and Exchange CommiSSic:
copy of =ach Form 10-Q Quarterly Report so filed by the Lessag &%
the Lassee's parent company (as dafined herein); (c) within Qnem up
19~k Annual Repert filed or to be £iled with the United Stakgg on
Securities and Exchange Commisgsion by the Lessee o:r by the Losse,, |
parent company; {d) as soon as filed with the United States ey
Securities and Exchange Commission, a copy of any Form 8~K sp ¢:y |
by the Lessee or by the Lessee's parent conpany; and, (d) as 5;;:_
available, but not later than one hundred twenty {120) days af~§‘5k
the close of each of its fiscal years, a complete copy of Lascsa
audit report, which shall include consolidated financial S:at&méﬁ .
of the Lessee and its 'subsidiary companies' (as defined hereinfd
which shall include the consolidated balance sheet of the Lessey .. f
of said subsidiary companies as of the close of such year, and m%ﬁ'
consolidated statement of operations and statement of chances ig*
financial position of the Lesses and of said subsidiary companies
for such year, certifiad by an independent certified public
accountant, -selected by the Lessee 'and satisfactory to the Por:
Authority. Such certificate of the independent certified pubdlie
accountant shall not include an ‘'except for' qualified opiniocn of
such accountant{s) in respect of a limitation of scope dictatedby
or ,attributable to the Lessee in sc far as it relatss to an
examination by said accountant(s) of said financial statements o
the Lesses. The Lessee in delivering the said financial statemeny}
to the Port Authority shall include a statement wherein the 3
Lasses shall warrant to the Port Autherity that said financial
statements have been prepared in accordance with generally accepus
accounting principles consistently applied and that they fairly
present the asgsets and llabilities of the Lessee and the results o

its operations.

(b} fThere shall be a semi-annual megting with
representatives of the Port Authority and with a principal financi
officer of the Lessee on the last business day of the menths of

April and October, or on such other days as may, from time to tine]

be agreed upcon by the Lessee and the Port Aucthority te review the |
financial performance of the Lessee. The foregoing provisions with
respect to the said meetlings on the last business day of the monils
of April and October shall be subject to the Lessee's right to
reschedule by sendling to the Port Authority a written nocice prie:

to the firat day of sald months setting forth four {4) alternativef

business days within sald months of April and October. The Port
Authority shall notlfy the Lessee of its selection of the day for
the next pemi-annual meeting within ten {10) days of its receipt®
the said notice of the Lessee, if sny. The review shall include ¥
furnishing of the following information regarding the Lesses to t#
Port Autherity by the Lessee and the discussion of same:

(1) Financial data including quarterly operat¥

statements, any changes In bank credit lines and debt obligationsi)

general financial conditions and plans and SEC filings (including
without limitation 10K and 10Q filings filed with the United Stat®

=140~




- -

Lities and Exchange Commission by the Lesses or by the Lessee's
r company as defined herein) and shareholder reports,

{2) Monthly traffic data including passencers,
aft departures {system~wide), available seat miles and revenue

{3) Monthly performance indicators including
acters, break-even load factors, yield per revenue passenger
nd cost per available seat mile.

‘ ‘(4) Any information or data that the Lessee has
jched or is required to furnish to any creditor of the Lessee.

- {c) It is the position of the Lessee that all or
:ions of the information it has agreed to furnish the Port :
wority hereunder is of a confidential nature. The Port Authorisy
eg that, unless regquired to do so pursuant to any legal
f1igations imposed upon the Port Authority reguiring public
{iciosure of information, or pursuant to freedom of information
4ricy adopted or which may be adopted by its Commissioners, it

s npot deliberately convey the same to any private person.

A (d) As used herein in this Section 84, the term
wgidiary companies” shall mean and include any corporation or
wany in which the Lessee owns or controls, directly or

irectly, more than fifty percent (50%) of the total voting stock
fther than treasury stock) including any majority-owned :
idiaries of such corporation or company; the term “"affiliate
inies® shall mean and include any corporation or company in

ch the Lessee's parent company owns or controls, directly or
adirectly, more than fifty percent (S0%) of the total voting stock
-her. than treasury stock); and the term.the "Lessee’'s parent
zzrpany™ shall mean any corporation or company which owns or :
contfols, directly or indirectly, more than fifty percent (50%) of
otal voting stock (other than treasury stock) of the Lessee,

2 . . {ey It is recognized that Continental Airlines, Inc.
dithe Port Authority are parties to an agreement of lease bearing
£ Authority Lease No. ANA~170 and covering certain premises,
Drivileges and rights at and with respect to Terminal € at Newark

§ lr-ernational Alrport (sald lease as the same has been and may

ter be supplemented and amended being herein called the

nal € lease®), It is further recognized that under the terms

ori-Authority the informatien and reports as hereinabove specified
o meet with the Port Authority. Accordingly, it is hereby

:7ted that compliance by Continental with the said provisions of

--tien BB of the Terminal C lease shall be deemed compliance, with

. Prtiisions of this Section 84; provided, however, that the foregoing
i Rot be deemed to release or relieve Eastern Air Lines from the
1 Provisions and obligations hereunder, or to release or
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@ relieve Continental Airline from the terms, prov1510ns. and £
obligations hereunder in the event of any change in the terms of ., ?
Terminal C lease or in the event of the expiration or other &

termination of the Terminal C lease,

RN Sec+ion 85. Entire Aoreement

Lol '
LR This Agreement censists of the followine: Sectiong y
} H' . through B85 , inclusive, and Exhibits &, B, C, D, E, I, Je Ky Y ang
RS _ Z, Exhibit CSL and Schedules E, F, and G, This Agreement
Gy - constitutes the entire agreement of the parties on the subject
e matter hereof and may not be changed, modified, discharged or
L extended except by written instrument duly executed by the Port
! Autherity and the Lessee. The Lessee agrees that no representationg

H: | . or warranties shall be binding upon the Port Author;ty unless

X . expressed in writi ing in this Agreement.

i i : IN WITNESS WEEREOF, the parties hereto have executed the&
presents as of the day and year flrst above written,

THE PORT AUTHCRITY OF HIW YORK

’ ffw« Al o ln s % ;@%ﬂﬂ

Ty -
a @ Sécretary . {Txtle} £— P
. Ay mer o 7
i

’ cﬂa-ix\r-uv-u ad

i _ .
| ' EAETERN AIR LINES, INC. ( |
ATTEST: ssee (Jolntly and Severally)

| M/ M ' SRS —

. : Sécretary
’ /ifévibﬁr (Tltle}'"‘\\\\"“ P e Pr351dent

(Corporate Seal) .

T

CONTINENTAL KIRLINES, INC.

%Lnt%:aily

Secretary : ‘ ’ (Z}ZQ:EL,~ o dent
resiagnt

(Titlie)
{Corporate 5eal)
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SCHEDULE E

'vE ACTICN-~EQUAL OPPORTUNITY-~-MINORITY BUSINESS
s——wWOHSN “OWNED BUSINESS ENTERPRIGES REQUIREMZNTS

-n 1,  Affirmative Action Guidelines - Equal
. Employment Opportunity

. I. As a matter of policy the Port Authority hereby
h res the Lessee-2and the Lessee shall reqclre the Contractor,
ereznafter dufined, to comply with the provzs;ons set forth
ef- nafter in this Schedule E and in Section 2 (d) (18) of Port
s cfority Agreement No. AGA-126 (herein called the “Laase“) with
ﬂ:_,lngntal Airlines, Inc, and Eastern Alr Lines, lnc., joxn ly
.-% reverally, (herein called the “Lessee®). The provisions set
foroavin this Part I are similar to the conditions for bidding on
‘. pral 'government contracts adopted by the Office of Federal

! fnftracg Compliance and effective Hay 8, 1578,

E The Lessee as well a2s esach bidder, contractor
and subcontractor of the Lessee and esch subcontractor of a
¢tontractor at any tier of construction (herein coliectlvely
referred to as “the Contractor®) must fully comply with the
follpwing conditions set forth herein as to esach construction
'trada. to be used on the construction work or any portion thereof
'(sald conditions being herein called "Bid Conditions"). fThe
“Lessee hereby commits itself to the goals for m;ncrity and female

;-i;-ﬁatxon set forth belew and all other regquirements, terms and
szriitions of tha Bid Conditions. The Lessee shall likawise
require the Contractor, to commit itself to the said goals for
Athinority and female utilization set forth below and all other

ra-iirements, terms and conditions of the Bid Conditions by

A

"1ftt1ng a properly signed bid.

- II. ‘The Lessee and the Contractor shall each
4. 2ppdint an executive of its company to assume the responsibility
el _ﬁar the implemantation of the requirements, terms and conditions
: : ;the following Bid Conditions:

(8) The goals for minority and female participation,
essed in percentage terms for the Contractor's aggregate
force in each trade on all construction work are as follows:

"nﬂ

{1) Minority participation:

Trade

Electrician g.0% -10.2%
Carpenters ‘ 27.6% ~32.0%
Stmamfitters 12.25%-13.5%
Ketal Lathers 24.6% —-25,6%
Painters _ 22.8% -26.0%
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Operating Engineers 25.,6% -26.0%
Plumbers 12.0% -14.5%
Iron Workers (Structural) 25.9% ~32.0%
Elevator Constructors 5.5% = 6.5%
Bricklayers 13.4% -15.5%
Asbestos Workers 22.8% =28.0%
Rocfers 6.3% =~ 7.5%
Iren Workers {(Ornamental) 22.4% ~23.0%
Cement Masons : 23.0% =27.0%
Glaziers 16.0% -«20.0%
Plasterers 15,8% ~-18.0%
Teamsters 22.0% =22.5%
Boilermakars " 13.0% -15.5%
All Others 16.4% =17.56%
(2) Women _ 6.9%

These goals are applicable to all the Centractor's
construction work performed in and for the premises.

The Contracter's specific affirmative agtion
obligaticns required herein of minority and female employment ang
training must be substantzally uniform throughout the length of
the contract, and in each trade, and the Contractor shall make
good  faith efforts to employ mincrities and women evenly on each
of its projects. The transfer of minority or female employees or
trainees from contractoer to contractor or from project to projec:
for the sole purpose of meeting the Contractor's goals shall be a
vicolation of the contract. Compliance with the goals will be
measured against the total work hours performed.

: {b} The Contractor shall provide writtan °
notification to the Lessee and the Lessee shall provlée written
notification to the Manager of the Egqual Opportunlty Programs

- Onit of the Port Authority within 10 working days of award of any

construction subcontract In excess of S10,000 at - any tier for
constructieon 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 speC1£1caticns
(1) "Employer identification number® means
the Federal Social Security number used on the Employer's
Quarterly Federal Tax Return, U.S. Treasury Department Forn
g41:
{2) *Minority" includes:

(1) Black (all persons having erigins in any
of the Black African racial groups not of Hispanic origin);
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(1i) RBispanie (all persons of Mexican,
Fuerto Rican, Damlnlcanf Cuban, Central or South American
culture or origin, regardless of race);

(iii) Asian and Pacifiec Islander (all
srsons having origins in any of the original peoples of the
Far Bast, 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
Nerth America and maintaining identifiable tribal
affiliations through membership and participation or
community identification).

(d} Whenever the Contractor, or any subcontracior
at any tier, subcontracts 2 pertion of the construction work
involving any construction trade, it shall phy51ca21y inciude in
pach 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
arg 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,

(£} Re;the: the provisions of any collective
barga;nxng agreement, nor the failure by a union with whom the
Contractor has a collective bargaining agreement, to refer sither
minorities or women shall excuse the Contractor's obligations

hersunder,

: : (é) In order for the nonworking training hours of
apprentices and trainees to be counted in meeting the goals, such

apprentices and trainess must be employed by the Contractor
during the training period, and the Contractor must have made a
conmitment to employ the apprentices and trainees at the
completion cof their training subject to the availability of
employment opportunities. Trainees must be trained pursuant te
training programs approved by the 0.5, Department of labor,

(h} The Contractor shall take specific affirmative
actions to ensure egual employment opportunity ("EEQ"}).

The evaluation of the Contractor's compliance with
these provisions shall be based upen its good faith efforts to
achieve maximum results from its acticns. The Contractor shall
document these sfforts fully, and shall implement affirmatjive
action steps at least as extensive as the following:
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{1) Ensure and maintain a working environment fre,
of harassment, intimidation, and coercien at all sites, ang
in all facilities at which the Contracteor's employees are
aszigned to work. The Contracter, where possible, will
assign two or more women to each Phase of the construction
project. The Contractor, shall specifically ensure that a})
foremen, superintendents, and other supervisory personnel ;.

" the premises are aware of and carry out the Contractor's

obligation te maintain such a working snvironment, with
specific attention to minerity or female individuals werking

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 ang
to community organizations when the Contractor or its uniens
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 cff~the-
- street applicant and minority or female referral from a

union, a recruitment source or community organization and cf
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 reasen therefor,
along with whatever additional acticons the Contractor may

have taken.

{4) Provide immediate written netification to the

Lessee when the union or unions with which the Contractor has |

a collective bargaining agreement has not referred to the
Contracter 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 EEOQ Policy by
providing notice of the policy to unions and training
programs and requesting thalr cooperation in assisting the
Contractor in meeting its EEQ obligations; by including it if
any policy manual and collective bargaining agreement: by
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: s publicizing it in the Contractor's newspaper, annual report,
ko P atc,; by specific review of the policy with all management
i ' personnel and with all minority and female employees at leas:
HE S once a year; and by posting the Contractor's EZO policy on
1& : o bulletin boards accessible to all employees at each location
where construction Work ls performed,

.o
i 5 (7) Review, at least every six months the
‘ : contractor's EEQ policy and affirmative action obligations
g o hersunder with all employees having any responsibility for
T . hiring, assignment, laycff, termination or other employment
E T decisions including specific review of these jitems with on-
premises supervisory personnal such as Superintendents,
General Foremen, etc., prior to the initiation of :
E construction Werk at the premises, A written record shall be
JE . " made and maintained identifying the time and place of these
' A meetings, persons attending, subject matter discussed, and
disposition of the subject matter.

b

k (8) Disseminate the Contractor's EED policy ,

E . externally by including it in any advertising in the news

X media, specifically including minority and female news media,
‘b _and providing written notification to and discussing the

W L - Contractor's EEC policy with other Contractors and

ST -~ 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 aceceptance of applications
for apprenticeship or other training by any recruitment’

- source, the Contractor shall send written neotification 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 mineority and female youth both on the premises
and in other .areas of a Contractor's workforce,

(11} Tests and other selecting reguirements shall
comply with 41 CFR Part 60-3. '

(12) Conduct, at leakst every six months, an
and evaluation at least of all minority and famale

: i personnel for promotional opportunities and encourage these
g} n enployees to seek or to prepare for, through appropriate
o training, etc., such oppertunities,

i inventory
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(13) Ensure that seniority practices, job-
classifications, work assignments and other personnel
practices, do not have a discriminatory effect by continualj
monitoring. all personnel and employment related activities
ensure that the EZ0O policy and the Contractor's obligations
nereunder 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 assogiations and other business associations,

{l16) Conduct a review, at least avery six months,
of all supervisors' adherence to and performance under the
Contractor's EED policies and affirmative action obligations.
‘ (i) Contractors are ancouraged 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 goocd 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
minprity and female workforce participation, makes good faith
efforts to meet its individual goals and timetables, and can
provide access to documentation which demonstrates the
effectivenass 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 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 viclation hereof if

a specific minority group of women is underutilized).
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and penalties
~ermination an

contracts pu

‘employee the name,

mechanical apprentice, trainee,

‘31imitation upon the application o

provision unde
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.
.

use the goals and
to discriminate
religion, sex or

(k) The Contractor shall not

«imetables or affirmative acticn standards
iqainst any person because of race, cclor,

sational origin.

{1) The Contractor shall not enter into. any
tract with any person or firm debarred from Government

subcohn -
rsuant to Executive Order 11246.

{m) The Contractor shall carry out such sanctions
for violation of this clause including suspension,
d cancellation of existing subcontracts as may be -
{mposed or ordered by the Lessea. ARy Contractor who fails to
—arry out such sanctions and penalties shall be in violaticn

hereof.

(n) The Contractor, in fulfilling its cbligatlions
nereunder shall implement specific gffirmative action steps, at
least as extensive as those standards prescribed in paragraph (h)
nereof so as to achieve mazimum results from Its efforts to
ensure equal amployment opportunity. If the Contractor fails to
somply with the requirements cf 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
feports relating to the provisions hereof as may be required and
to keep records. Records shall at least include for each
address, telephone numbers, construction
trade, union affiliation if any, employee identificaticn number
when assigned, soclal security number, race, sex, status (e.q.
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 perfcrmed.
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
majintain separate records. -

) Nothing herein provided shall be construed as a
f 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 1377 and

the Community Development Block Grant Programj.

(p

(g) Without limiting any other obligaticn, term or
r the Letter Agreement or 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

Autherity.
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EAST-END 485

PART II. MIRORITY BUS INESS EN1LAPRISES /WOKEN-OWNED BUSLN”SS
ERTERPRISES

As a matter of policy the Port Authority reguires the

Lessee and the Lessee shall itself and shall reguire the generan
contractor or other construction supervisor and each of the
Lessee's contractors to use evary good faith effort to provide
for meaningful participation by Minority Business Enterprises
{MBEs) and Women-owned Business Enterprzsas (WBEs) in the
construction work pursuant to the provisions of this Schedule
E. For purposas hareof, Hinority Business Enterprise (MBE) shaly
mean any business enterprise which is at least fifty-one
percentun 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 cr permanent resident aliens who are minorities and 5ucx
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 fifiy.
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 twelve
percent (12%) of the total dollar value of the construction
contracts (including subcontracts) covering the construction work
are for the participation of Minority Business Enterprises and
that at least two percent (2%) of the total dollar value of the
construction contracts {including subcontracls) are for the
participation of Women-owned Business Enterprises. Good faith
efforts to include meaningful participation by MBEs and WBEs
shall include at least’the following.

{a) D;vzd;ng the work to be subconiracted into smalier
portions where feasible.

(b) Actlvely and affirmatively soliciting bids for
subcontracts from MBEs and WBEs,-including circulation of
solicitations to minor:ty and female contractor associations.
The Contractor shall majntain records detailing the efforts made
to provide for meaningful Mur and WBE participation in the work,
including the names and addresses of all MREs and WBEs contacted
and, if any such MBE or WBE ls not selected as 2 jolrt venturer
or subcontractor, the reason for such decislon.

: {c) Making plans and specifications for prouspeciive
construction Wwork available to MBEs and WBEsz in sufficient time

for review,
(dy thllzxng the list of eligible KBVs and WBEs

maintained by the Port Authority or seeking mi. sritles and women
from other sources for the purpose of solicitiny bids for

subcontractors.
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(e) Encouraging the formation of joint ventures,
partnerships or other similar arrangements among subcontractors,
where approprlate, to insure that the Lessee and Contractor will
meet thelr obligations hereunder,

. (£) Insuring that provision is made to provide progress
paymgnts to MBEs and WBEs on a2 timely basis.

: {g) Not requiring bonds from and/or providing bonrds and
" insurance for MBEZs and WBEs, where appropriate,

- For th%‘?crt Authority

Initialled:

Nl

Fo\f%ﬁé Lessee - Eastern AIf Lihes, Lnc.

&

Pozftﬁbﬁbessee - Continéntal Alrlines, Inc.
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EAST-END 289

SCEZDOLE F

tOCAL BUSINESS ENTERPRISIS PROGRAM

With respect to the Local Business Enterprises Program
regquired under the Lease as set forth in Section 2(d)(1B) theregs,

(1) The Lessee and mach contractor and subcontractor pf
the Lasses {(hersin collectively called "Contract er") shall use evary
good faith effort to maximize the participation of Local Business °
fn*e:p'xses (LBEs) in the construction work. 1In 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 at which all bidders will be given g
dirsctory of LRBEs. The Port Au*horzty has not checked the
references, capabilities or financial background of the firms lisses
in the directory, but will be making such directory available to th
bidders solely for the purpose of advzs;ng the bidders of LBEs whg
may be interest :d in providing services and/or mate:;als to the

successful bidder

{2) Good fdith efforts to include participation by LBEs ip |

the construction work shall inelude 2t least the following:

{i) Dividing the work to be subccntracted and
sgrv;ces and materials to be procured into small portions, where

feasible.

({1) Meeting on a regular basis with and giving
reasonable advance written notice on 2 monthly basis of specific
gubcontracting and purchasing opportunities to the Council for
Alrport Opportunity (CAD), Queens Alr Service Davalopment Office,
and such orher local buginess ang communlty organizations as may be
appropriate. ' Such notlce ghall be sent in sufficient time for such
organizations to advise their membgrship and other LBEs of such

opportunities.

(i£1) Socliciting bids on pertions of the work to be
subcontracted and services and materials to be procured from firms
1isted in the Local Bukiness Enterprises Directory referred tc abave
and such other LBEs ag the Lassee deems appropriate,

: {3) The Port Autheority is committed to making employmem
cppo;tunitzes available to local residents and expects that the
contractor will work with the CAD to utilize the labor talant
available in the local communities,
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(4) It is gspecifically understoocd and agreed that the
pquirements set forth herein for the participation of LBEs shall
ot alter, limity diminish or modify any of the obligations under
'Ehis Lease including, without limitation the obligation to put inio
afFect the affirmative action program and the K3E and WBE progranms
o dance with the provisions set forth above in the Lease ard

. ip-acCe¥
"gzgaforth in Schedule E thereof,

Mt

or the Port Auchority

Initialled

For the Lesses - Cohtinental Airailnes, inc.

| Fr\m.L(‘[-\/ ] __ .
: il d@ ;faee - Eas-ecn Air Lines, inc.

J
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SCEEDULE G

LGA EAST END TERMINAL
LEASE AGA-126
SECTION 7 "ADDITIONAL PROPERTY”

ITEH

Loading Bridges

Baggage Systems

Preconditioned Air System

fixed Ground Power System

Tickmt Cr:, Positions (shelf, insefts, scales).
Ticket Lift Positions {Counter, Bag Screen, Signacge).

Departure Area/Public Area Furnishings (seats, tables,
garment bag racks, trash receptacles, trash urns,}.

Furnishings/Equipment I-Club.
Office/Support Area Furnishings & Eguipmant.

Miscellaneous Millwork (information counters, FIDS
enclosures, bag service office, estc.).

Carpeting (Company standard/exclusiva areas).

COMMUNICATIONS

Telephone system (switch, instruments, cabling}.
Control Center Equipment {radio, weather, etc.)
Flight Information Dlsplay System,
Data Systems (Equipment, cabling).
Radios (operatlional),

7/

F the Lessmm —~ Continental
Airlines, Inc.

Initialled:

J——

F?E the Lassas = Eastern ALl
Lines, Inc.

For wtneé PFort AucncrlfY

B e
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EXEIBIT I

TEIS SURRENDER SHALL NOT BT BINDING UPON TEE PORT
AOTEORITY ONTIL DULY EXZCUTED BY AN EX“CUTIVZ
OFFICER THEREOF, AND DELIVERED TO THE
TENANT BY AN AUTEORIZED REPRESINTATIVE
QF THE PDRT AUTHORITY

(Lease NO, ===== ]

THIS AGRZ:F NT, dated as of -~-—--u~---~---—-“--, by and
netween TEE PORT AUTHORITY OF NEW YORX AND NWEIW .JERSE

{hereinafter called “the Port Aunhorlty") and ==ee—=--- —————
i o e e e s corpcrazlen of the

having an office and place of business at ===--=er=c--- R e
- sessees—wem---=, (hereinafrter called "the
Tenant™),

-

WITNESSETH, That:

WEEREAS, by lease dated 25 oOf ~m---cececceceunm-- 19--
(whzch lease, as the szme may have been supplemented and amended
ig nereinafter called “the Lease” j the Port Authority let to the
' Tenant and the Tenant hired &nd took from the Port Authority, for
"a term exXpiring on m--emceve- 19-~ certain premises at LaGuardia
Airport (hereinafter called "the Alirport™) as more particularly
described in the Lease; and

. WEEREAS, the Tenant being presently in possession under
" the Lease, desires to terminate its occupancy of all of the
premises under the Lease (the said premises being hereinafter
called “the premises”), and to surrender the same to the Port
Authority effective as Of ~-=-—smoe-mcorm—mnruw——n. ———————— -—at
11:59 o'clock P.M., which date and hour are hereinafcer
collectively called “the effective date"; andg

WHEREAS; the Port Authority is williﬁg to accept such
.surrender on the terms and conditions hereinafter ser forth:

NOW, TEEREFORE, in consideration of the covenants and
agreements herein contained, the Port Authority and the Tenant
hereby agree as follows:

1. The Tenant 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 Buccesscrs and assigns, forever, the 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, ilts successors and
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assigns, all the rights, rights of reneval, licenses, privilegs,
and options of the Tenant granted by the Lease with respect tq
the premises, all to the intent and purpose that the said terp
under the Leases and the said rights of renewal, licenses,
privileges and options with respect to the premises may be whelly
merged, axtinguished and determined on the effective date, wiin~
the same force and effect as if the said term were in and by tx,
provisions of the Lease originally fixed to expire on the
frmpctive date;

TO EAVE AND TO EOLD the same unto the Port Authority,
its successors and assigns forever,

2. The Tenant hereby covenants on behalf of itsels,
its successors and assigns that (a) it has not done or suffareg
and will not do or suffer anything whereby the premises, or tha
Tenant's leasehold therein, has been or shall be encumbered as of
the effective date in any way whatsoever; (b) the Tenant is ang
will remain until the effective date the seole and absolute owna:
of the leasehold estate in the premises and of the rights., righ:s
of renewal, licenses, privileges and options granted by the Leass
with respect thereto and that the same are and will remain until
the affective date fresx and clear of a:l lieans and encumbrances
of whatsoaver nature; and (c) the Tenant has full right and powe:
to make this Agreemaent.

3. All promises, covenants, agreements and obligations
of the Tenant with respect to the premises, under the Lease or
otherwise, which under the provisions thefecf would have matured
upon the date origirally fixed in the Lease for the expiration of
the term thereof, or upon the termination of the Lease prior to
the said date, or within a stated period after expiration or
termination, shall notwithstanding such provisions, mature upon
the effective date and shall survive the execution and delivery
of this Agreement, : - )

4. The Tenant has released and discharged and does by
these presents release and discharge the Port Authority from any

and all cbligations of every kind, past, present or future on the

part of the Port Authority to be performed under the Lease with
respect to the premises. The Port Authority does by these
presenta release and discharge the Tenant from any and all
obligaticns on the part of the Tenant to be performed under the
Lease with respect to the premises for that portion of the tern
subsequent to the effective date; it being understood that
nothing herein contained shall release, relieve or discharge the
Tenant from any liability for rentals or for other charges with
respect to the premises that may be due or become due to the Fort
Authority for any period or periocds 'prior to the effective date
or for breach of any other obligation on the Tenant's par:c to be
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under the Lease for or during such period or periods or
pursuant to paragraph J above.

5, In consideration of the making of this Agreement by

.“.the port Authority and the above described release, the Tenanc

grees to terminate its occupancy of the premises and o

nereby 2 ) X .
ne : ctual, physical possession of the premises to the Port

deliver 2

. puthority., oh ot bafore the sffective date, in the condition

required by the Lease upon surrender. The Tenant further agrees
vhat it shall rTemove from the premises, prior to the effective
‘date, all sguipment, inventories, removable fixtures and other
ersonal property of “the Tenant or for which the Tenant is
responsible. With respect to any such property not so removed,
¢he Port Auzhority may at 1its option, as agent for the Tenant anc
.at the risk and expense of the Tenan:c, remove such property to a

public warehouse or may retain the same ip its own possession anc

. in either event, afrer the expiration of thirty (30) days, may

gell or consent to the sale of the same at a public auction: the
proceeds of any such sale shall be applied first to the expenses

- of removal, sale and storage, and second tO any S5ums owed by the
. Penant to the-Port Authority; any balance remazining shall be paid

to the Tenant. The Tanant shall pay to the Pors Authority any
axcess of the total cost of ramoval, storage and sale over the

proceecs of sale.

5. Other Provisions:

7, Neither the Commissioners of the Fort Authority nor
any of them, nor any cfficer, agent or employee thereof, shall be
charged perscnally by the Tenant with any liability, or held
Jiable to it under any term or condition of this Agreement, or
because of its execution oOr attempted sxecution ot because of any
breach or attempted or alleged breach therecf. The Tenant agrees
that no representations or warranties with respect to this
Agreement shall be binding upen the Port Authority unless
expressad in writing herein.
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Iy _ IN WITNESS WEERZOF, the Port Authority and the Tenant haye . |
£ , gxecuted these presents as of the date first above written

TEZ PORT AUTHORITY OF NEW YORK |
| AND NEW JIRSEY -

By

Secretary —

(Title)

e BT

P
73 L
s -

Initialled:

- N Pl 7 P —d
\ Secrecax & VK7 :

(Title) < (N eE - Presidans
(Corporate Seaa)

For :hﬁ‘?cr: Authority

1/ Ml}?
| @5:\ che\lﬁéssef

Page 4 cf Exhibit I



