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No-mraiscr 20, 2012`

Secretary, The Port Authority of New York and New Jersey
A`rI' - FOIL Ad inisrract r
The Part Authority of ? lexv York and New Jersey
22i Park Avenue Sou-b	 Via facsimile-212 x435-'r5
New York, ?+law York IL0003

Re: Freedom of Information Lam Request
ltsJruy to Jerrold V, Archer
DOL August2a, 012
Location: Tormund C of LaGuardia airport between galas C24 and C26

Dear Sir ar bladarn:

Our office relsmseuts Jerrold V. Archer and Eli both Archer for sedous iniuries .Jerrold
Archer cuff reel as a result of an accident that occurrel at the above location an August 23, 2011

burst ` t to the Freedom of Inhonnation Lam: pleatw provide our office vvit r collies of the
following.

(1) The name(s) and addresses cif all retail establishments, op .rating in Terminal  C of
LaGuardia Airport in the area ereorapassing foates C 15-G2d on 7" i aft 23, 2112, identified by
the wune(s) they do busitaess by with the puHic, the uarne:(s) or late leer e, any taller mun0s
corporate or otherwise, knot a :o The Port Authority of New York and New Jersey- (" The .post
Authority"), and their specific location between gates C.15 and C26.

(2) All contracts or agreements 'between 'fhe York Authority or its agentsand the
tetafl establishment (s) identified in (b), above, in efNc: on Ausust?> > 20121 which peteaia to
Whole or in p to the operation, use, or maint-anancs of Terminal C and/or the opeuatlon, use, or
rna denance of the retail es±ablialuaent{s).

?TCc.1ressivp.firm.
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Very Wy youns,

^ » :\w ^« ^«.\\^

Aary Archer Flaherty
for DAMON MOREY LIP

Iley
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E POWAUTHORM OF NY & NJ

F01 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 C 15-26.

Material responsive to your request and available under the Code can be found on the Port
Authority's website at http:llwww.panynj. og v/corporate-informationffoi/13584-0.pd

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

Very truly yours.

Daniel D. Duffy ^
FOI Administrator

115 Park Avenue South

New York, ; my 'OuO

P2t24353642 F'212435;'555



TM V99rAtfnHWffOF NY& NJ

ORIGINAL REPORT TO - MANAGER. CLAIMS ADMINISTRATION (225 PAS, 136 Floor) CASE p:	 (O -73
SOR INSPECTION a SAFETY DIVISION (PATC Zip 43)COPY TO - ([) SAFETY ENGINEERING SUPERV

ISK MANAGEMENTRISK SUPERVISOR, R 	 PAS TreInvy. 12w Floor)
r.J

N.Y,	 2Patron,.^	 Accident(2)	 (225
(3) ORLOTNATNG UNIT q NJ.	 Q Property Dunnage

Full Name of injured Person Mdrw (Kowa) Home Phone It Sea Age

^^	 oYl)8gclix Ex. (1) Ex. (1) ^F 93
Occupation Name&Addresx of&VIOyva 	 ^- @uhncas PhoneA

QE's

Facility Exact Location of Accident. (When helpful, attach a diagram to this form mly, on plain papa)

LAOA 1L6A Iff'et NAL C HUASc aJ NEWS EAST L-Wb
Accident Date MyofWmk Time	

AM
To Whom ttgwrted? Date Reported Time

Q
Z3 5 R (26^	 PM E1T^1	 tg i FttNE$ Z3	 1 iZ50 FPM

Q Motor Stain Going: Q Up Q Down Riding Q	 Getting: q On q off Motor stair Shopped? Q Yes Q No I Motor Stair 8:

Q Statimary Sta4s Stationary Stan q:
ImjurM Was Going	 Up

Q Down
BY Whom How [.nog After FaB

Condition of Arm: IAA SENW-9	 0, nTL	 11 PU(̂ 	 /YID Cs 2-!111'	 ( Aftlr-

NARRATTYE! Ten what the injured and/or wimass(s) sold, Give the exact statement in perm 's own worts. identifying individual(s) making statement, to Wfiom
sratamenl was MWA ad to whom presence:

11-0tl	 SIt7ES	 "'I	 wAS	 L !tI rctN b 	 /fwD	 'q My	 Ptc. -T

('ftSfNb	 MV	 -To	 r-ALt-	 0'J •at1	 Let;	 ( S(DC	 -F-	 7rY1Nk M-' 117  IS

CS96kt;7t	 -1	 CAN-7	 rvtavt	 M^	 LE6S	 OR	 Sf	 i)	 vp. 37A T rAawi(	 tHhil^

Ld	 lfr.D	 r f"l 1	 tW	 Scl.	 MPLD vin	 A't-uvr	 !Inv()
Vry ^1'KSI(s N ^'l7	 OTC-lu.K

LeAk01	 fa'nPLrlla itA	 Dim 	 pmr i	 7 N	 '!(^1`	 (f l^ .	 /31 1 D	
L"1)5	 1017)-3 (1/^ 1L1)	 CU

(crNrLL,	 ifCSPI^nL.	 11c^^- 2&^ In^'	 ^

Did You W imw Amidmt7	 Yp10
NAMES OF ADDITIONAL WITNESSES MAY BE INCLUDED IN AVAH ABIZ SPACE OR ON AN ADDITIONAL SHEET

B
Full Name and Address

^Af	 L i n1	 rm1'iA AowT
one No. Relationship to IojmW Accompanied q Yes Work at	 ^m P. A.	 Q Yes 

g'^ -3140 1 Nda'l% injured? We Facility?	 ONO Employac?	 5ij+o

Full Name and Address
ra

3 Phme No. Relatiomhip to Injured Accompanied Q Yes Walk at	 Q Yes P.A.	 Q Yes
Injured? Q No Facility?	 q No Poaploym?	 Q No

Sig	 of P.O. Rcporog Aoeidmt Shield No.	 6 -? L Dar o , 2 3 J / n

PD
r J	 G

Q No Treatment ram Aid At Some BY C- WT W a n b R V 1Z j

Amhuimce rolled?	 Yes QNo	 H es time called: ZSd	 AM	 M Atrivad: ©^ AM	 PM
8
O

Nama and City of Hospital ojvred
CD	 140SPiTakm TO if	 /Ve L L. -rA L-

OoaOs•s Noma and Address	 -Co	 ({E	 DE1t4 M I A/tt '
E Nance and Extent of Injury

Include Part In ILmd	 FED	 'TD	 LCI:1 OW H) P • .
If rmda xi fast aid elsewhas, state wince, by
whom and names of (hose 	 t:



COMPI.M THIS SEC'nON ONLY IN CASES OF ACTUAL OR PROBABLY PERSONAL m"..
Who Reponnd Accident?	 tell aljuxed Wear Glasses? 	 Type or cjle

'vro	 Al	 fNL'3	 Yen	 No	 Bi-Focal	 Tinted Olavaa	 Othw	 A	 St
Who Assisted Injured Off Stain or Point Where Found? 	 VA)—V,&3tj

How Were You Called To Scone? p Phone q Public Ad"`r`,0 Olhm	 2

What Was Your Pon Aulgament?	 •^

—PMtither P.A.	 d At States
amrs & Tdtet	 Nt

Wbac Did You Firm Sm )njured? In Which Puaidoa? 	 scxl l e-
Did You Atlempt To GU kknt4 of Wibn=?	 Ya q No WoO. Conditions 	 q Wct	 Dry q Snowing	 q Raining

Any Apparent Diubility, Other Tian From Fall? 	 N e ME .	 y	 —^

Wbat Did Injured Allege Cmuat Fall?	 SOA'I	 4' t:p ?ti.•1	 Oar	 Ll I 	 '^(^	 C/-t/e /Ai(7	 ) Vtr^1	 7^	 (•YL•C.
Kind Of Sbow worn By
lo'	 Night HodsEl Medium Hells WIM Hock	 Galoshes q Other.
Who Did bojurW
Carry? R OLL i Ak	 CAI 0 lif., J	 (3(a.
was
Alonc?	

Tmveliog q Yee	 Nu If No, Who AccompaniM7 	 W I K	 t,(- ZH'	 tff	 1^	 C HrA
Any bol?	 w of
AlwhoY?	 [I Yee rNo	 If Yes, Describe:	 q Speech El Odor p call p other:

Taken to Fast Aid,
p wadkdng	 q wheel Chair XIntcher	 q Other.

How?

How Departed From	
q Walldng	 q Wbod Chair D(strewher	 q Oaw

Fiat Aid?

Wes bl "W Fam3ciar [I Yd q No^Udmoxv [30m  Not A	 Was 
Apply	 Inbred

p Yet q No q Unknown	 *m Not ApplyWith Terminal?U	 Handrail?
DId Loral rw35diction	 bi Ya q No Identity:	 t^
Police Respond? 

hem(s) Damegad and Description of
Damage

Toni P.A osmnge: 	 None	 p s 1000 or leas	 [30M $1000  
Damage Involved
10 P.A.	 Tenant	 p Contractor	 Other	 lam

Reported By (Non-Pogee) Title Dare Facility Manager 's Signatum Due

He c7lf
Tored By Supervisor If the following #action cmwot be w tpdeted tmntedimdy, forward this report as is, and wbec this 0 rm	 m k ohmuted tt

should be forwarded m a	 lenient to the
Parsotmd AuiytW to Arm Arm tan Cleaued by B.A	

q AM
N	 PM

6rVaeted Motor Srnba, Stationary Sum	 El AM HoM

At	 PM
Condition signature of B.A

Aim tan Inspected by B.A.	
q AM

At	 q PM
Lan Coating of Area (If Applicable) Condition

signature Dote Signature of Person Making bmpoction Dote

INSTRUCTIONS	 -

t.	 Print in Black Ink	 S.	 Forward this form to Manager, Claims Administration
Z	 Identify all witnesses 	 6.	 If P.A. Property is damaged, prepare Maintenance Work Order
3.	 Cbeck all appropriate boxes	 Form PA 2302. Write "Accident Damage" in description of job.
4.	 Submit promptly additional information, as available, to 	 Also indicate M.W.O. number in appropriate box on reverse aide of

Manager, Claims Administration.	 this form.

PA0146104-09 (p.2)
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THIS AGREEMENT SHALL NOT BE BINDING UPON
k THE PORT AUTHORITY UNTIL DULY EXECUTED BY

AN EXECUTIVE OFFICER THEREOF AND DELIVERED
' TO THE LESSEE BY AN AUTHORIZED

r	 `7 , REPRESENTATIVE OF THE PORT AUTHORITY
,~y	 t
rf„	

" Lease No. AGA-126

J?.i	 1	 t	 t

J^ AGREEMENT OF LEASE

THIS AGREEMENT OF LEASE, made effective as of''L day( "
of 0dtJG , 1989, by and between THE PORT AUTHORITY OF"NEW YORK AND
NEw zrRSEY'(Tereinafter called "the Port Authority"), a body

' corporate and politic,	 established by Compact	 the States,between
of New Jersey and New York with the consent of the Congress of
the United States of America, and having as office at One World
Trade Center,	 in the Borough of Manhattan, City; County and State
of New York, and CONTINENTAL AIRLINES, 	 INC.	 (hereinafter
sometimes called "Continental Airlines"), a corporation of the
Stake of Delaware and having an office and place of business at
2929 Allen Parkway, Houston,	 Texas 77019, whose representative	 is
Sam E. Ashmore its Vice President,	 Properties acting jointly and
severally with EASTERN AIR LINES, INC.	 (hereinafter sometimes
called "Eastern Air Lines"), 	 a corporation 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 Facilities (Continental Airlines and Eastern Air
Lines,	 acting jointly and severally,	 being hereinafter referred
to as	 "the Lessee").

WITNESSETH, That:

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

Section 1.	 Letting

(a)	 The Port Authority hereby lets to the Lessee
and the Lessee hereby hires and takes from the Port Authority at
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 designated as Building No.	 6 and Building
No.	 8 located	 thereon,	 and together with the fixtures,

U



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, additions, buildings and
facilities located, constructed or installed therein, thereon or
thereunder, or to be located, constructed or installed therein,
thereon or thereunder being hereinafter collectively referred to
as "the premises". It.is acknowledged and agreed that the
premises under the Lease constitute non-residential real
property.

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

(c) 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
lessee, as defined in Section 74 hereof, and immediately abutting
on the easterly side of the ps.emises (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 lessee or 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.

(d) Subject only to the appropriate written
concurrence of the lessees, tenants, or other 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 side 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
lessees, tenants or other users, if any, who pursuant to Port
Authority permission may use the same or by any successors in
interest 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 East 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.

0	 -2-
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C '-:SID 489

(e) The strips of land shown in stipple, diagonal
hatch and cross-hatch on the drawing attached hereto, hereby made
a`nd. marked Exhibit C, shall be subject to a jointpart hereof a
and mutual easement for upper level roadways, to be constructed'

, by the Lessee pursuant to Section 2 hereof, and which are to be

used jointly by the Lessee and the Shuttle Terminal lessee (as
hereinafter defined) or by any successors in interest of either
or both or other tenants or sublessees, or other occupants or
u'se'rs 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 upper level roadways
shall continue during the effective periods of the respective
agreement s covering the same.

section 2.	 Construction by the Lessee

i= (a)	 The Lessee shall, prior to its submission	 to
the Port Authority of the plans and specifications herein-'

y	 r 3	 ,' 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 square feet
of floor space,	 the foregoing together with all
associated and related areas and facilities, 	 including
but not limited to stairwells, stairways, 	 escalators,
and elevators, and a ground control tower . (as more fully
described in Section 52 hereof)	 being herein called 'Lthe
East End Terminal";

(ii) All necessary and appropriate work
together with all associated and related areas and
facilities for the connecting of the East End Terminal
Facilities and the Shuttle Terminal, as hereinafter
defined;	 '

•(iii) Ten (10)'Airciaft loading and
unloading gate positions, Numbers 1 through 10,
consisting of nine gate positions that will accommodate
both wide-body aircraft and narrow-body aircraft and one
aircraft gate position for narrow-body aircraft, said
aircraft gate positions being herein collectively called-
"the Aircraft 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;



(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, equipment and facilities required to be
installed in the Common Areas (as hereinafter defined)
in'connection with the said facilities;

(vi) A vehicular maintenance building of
approximately 20,000 square feet in the area shown in
diagonal hatch in Exhibit D attached hereto and hereby
made a part hereof;

(vii) All appropriate work for the
construction of the concession areas to be made
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
the mechanical, utility, electrical, storm sewer,
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 required to tie the foregoing to the
utility access stubs now existing which include water,
electrical power, sanitary service lines, including all
necessary valves and other equipment and accessories
necessary to the use and operation of the heating,
electrical, water and other utility systems which are to
serve the premises;

(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
pedestrian circulation areas, together with all related
and associated areas and facilities (the foregoing being
herein sometimes called the "circulation areas");

(x) All necessary or appropriate
aircraft ramp and apron areas;

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

u
	 -4-



0
(xii) The demolition of Hangar Building

No. 6 and Hangar Building No. 6 and all. other existing
buildings, improvements and structures on the site;

(xiii) All work necessary or appropriate
for the realignment of the restricted service road
located on the site;

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

(xv,) All appropriate or necessary 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 I";

(xvi) The expansion of the aircraft
taxiway shown in stipple diagonal hatch on Exhibit B;
the foregoing being herein called the "Easterly Taxiway
I Expansion";

(xvii) All appropriate work for the
construction of a snow removal/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 inspections and also including any tie-ins to
utility lines and roadway access stubs.

All of the foregoing work shall be constructed
by the Lessee on the site and off the site where required, and
where constructed on the site shall be and become a part of the
premises under the'Lease. All of the foregoing work and any
other work which the Lessee includes in its comprehensive plan
and which is consented to by the Port Authority are sometimes
herein collectively referred to as "the East End Terminal
Facilities".

The Lessee shall keep the comprehensive plan
covered by this paragraph (a) up to date and shall submit to.the
Port Authority for its prior approval any amendments, revisions,
or modifications thereof.

(b) In addition to all the hereinabove mentioned,
the Lessee shall include as part of its comprehensive plan
submitted in accordance with paragraph (a) hereof the
Construction of the following work, which construction, however,
shall not be on the site and shall not be part of the premises
under the Lease. Said work shall include:

U	 -5-



EAST-END 48

(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 additions to
the Shuttle Terminal Premises as are necessary or appropriate for
the expansion of the existing building and for the
reconfiguration of the existing aircraft gate positions, and as
are necessary or appropriate 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 Terminal; all
necessary or appropriate work for the construction of suitable
piling and foundations to support the Section 2A Additional
Construction (as defined in Section 2A hereof); (all of said work
being hereinafter called the "Shuttle Terminal Expansion");

(ii) New 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 "off-Premises Easement Roads";

(iii) 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 (II) being herein collectively called the
"Westerly Taxiway";

(iv) All necessary or appropriate work for the
expansion of the aircraft taxiway shown in diagonal hatch 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 Taxiway Expansion";

(v) All work necessary or appropriate 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 so 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

U
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respectively called "the
"sanitary lines" and all
called the "Off-Premises

water lines", or "the electric lines",
of the foregoing being hereinafter
Utility Lines construction."

All of the foregoing in this paragraph (b) shall be
constructe d by the Lessee off the site and shall not be or become
a part of the premises under the Lease. Each of the foregoing is
hereinafte r sometimes referred to as an "Installation" and all
Installations covered under this paragraph are sometimes
hereinafter collectively referred to as the "Off-Premises
Facilities".

(c) (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
opinion, any of the proposed construction work as set forth in
said plans and specifications (all of which shall be in such
detail as may reasonably permit the Port Authority to make a
determination as to whether the requirements hereinafter referred
to are met) shall:

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

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

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

(v) Be designed for use for purposes
other than those authorized under the Agreement, or 0



E
(vi) Set forth ground elevations or

heights other than those prescribed by the Port
Authority, or

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

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

(ix) Not comply with the provisions of
the Basic Lease, including without limiting the
generality thereof, those provisions of the Basic Lease
providing 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
to do, or

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

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

(xii) Not-comply with all applicable 	
1

governmental laws, ordinances, enactments, resolutions,
rules and orders, or

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

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

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

(xvi) Not comply with the construction
limitations set forth in Exhibits A, B, C and p if any,
or

U	 -8-



EAST-END 48	

v	

`

(xvii) Not comply with the American
National Standard Specifications for Buildings and
Facilities-Providing Accessibility and Usability for
Physically Handicapped People, ANSI A117.1-1986.

(3) In addition to and without limiting the
foregoingr with respect to the portion of the construction work
represent ing the Off-Premises Facilities or any Installation
forming a part thereof, the Lessee's design thereof and the said
plans and specifications shall be subject to the complete prior
written approval of the Port Authority and the Lessee shall make
all changes and modifications to the said design, plans and
specifications as may be required or recommended by the Port
Authority.

(d) All construction work shall be done in
accordance with the following terms and conditions:

(1)	 The Lessee hereby assumes the risk of	 loss
or damage to all of the construction work prior to the
completion thereof and the risk of loss or damage to all
property of the Port Authority arising out of or in connection
with the performance of the construction work. 	 In the event

r 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
!.r>- Authority.	 The Lessee shall itself and shall also require	 its

contractors to indemnify and hold harmless the Port Authority,
its Commissioners, officers, agents and employees from and
against all claims and demands, 	 just or unjust,	 of third
persons	 (including employees,	 officers,	 and agents of the Port
Authority)	 arising or alleged to arise out of the performance
of the construction work and for all expenses incurred by it
and by them in the defense, 	 settlement or satisfaction
thereof,	 including without limitation thereto, claims and
demands for death,	 for personal injury or for property damage,
direct or consequential, whether they arise from the acts or

- omissions of the Lessee, of any contractors of the Lessee, 	 of
the Port Authority, or of third persons, or from acts of God
or of the public enemy, or otherwise, 	 (including claims of the
City of New York against the Port Authority pursuant to the
provisions of the Basic Lease whereby the Port Authority has
agreed to indemnify the City against claims), excepting only
claims and demands which result solely from affirmative wilful
acts done by the Port Authority, 	 its Commissioners,	 officers,
agents and employees with respect to the construction work,
rro^v^i^d_e^d, however, that the Lessee shall not be required to

in' demCify the Port Authority where indemnity would be
precluded pursuant to the provisions of Section 5-322,1 of the
General Obligations Law of the State of New York.

If so directed, the Lessee shall at its own
expense defend any suit based upon any such claim or demand
(even if such suit, claim or demand is groundless, false or

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

(2) Prior to engaging or retaining an
architect or architects, for the construction work, the name
or names of said architect or.architects shall be submitted
to the Port Authority for its approval. The Port Authority
shall have the right to disapprove any architect who may be
unacceptable to it. All construction work shall be .done in
accordance with plans and specifications to be submitted to
and app roved by the Port Authority prior to the commencement
of the construction work, and until such approval has been
obtained the Lessee shall continue to resubmit plans and
specifications as required. With respect to said 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
Authority, the Lessee shall proceed diligently at its sole
cost and expense to perform the construction work. All
construction work, including workmanship and materials, shall
be of first class quality. The Lessee shall re-do, replace
or construct at its own cost and expense, any construction
work not done in accordance with the approved plans and
specifications, the provisions of this Section 2 or any
further requirements of the Port Authority. The Lessee shall
expend not less than Ninety Million Dollars ($90,000,000.00)
with respect to the construction work. The Lessee shall
complete the construction work no later than December 31,
1991.

(3) Prior to entering into a contract for any
part of the construction work, the Lessee shall submit to the
Port Authority for its approval the names of the contractors
to whom the Lessee proposes to award said contracts. The
Port Authority shall have the right to disapprove any
contractor who may be unacceptable to it. The Lessee shall
include in all such contracts such provisions and conditions
as may be reasonably required by the Port Authority. Without
limiting the generality of the foregoing all of the Lessee's
construction contracts shall provide as follows: "If (i) the
Contractor fails to perform any of his obligations under tie
Contract, including his obligation to the Lessee to pay any
claims lawfully made against him by any materialman,

13
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subcontract or or workman or other third person which arises
out of or in connection with the performance of the Contract
or (ii) any claim (just or unjust) which arises out of or in
connection with the Contract is made against the Lessee or
(iii) any subcontractor under the Contract fails to pay any
claims, lawfully made against him by any materialman,
subcontractor, workman or other third persons which-arises
out of or in connection with the Contract or if in the
Lessee's opinion any of the aforesaid contingencies is likely
to arise, then the Lessee shall have the right, in its
discretion, to withhold out of any payment (final or
otherwise and even though such payments have already been
certified as due) such sums as the Lessee may deem ample to
protect it against delay or loss or to assume the payment of
just claims of third persons, and to apply such sums in such
manner as the Lessee may deem proper to secure such
protection or 'Satisfy such claims. All sums so applied shall
be deducted from the Contractor's compensation. Omission by
the Lessee to withhold out of any payment, final or
otherwise, a , sum for any of the above contingencies, even
though such contingency has occurred at the time of such
payment, shall not be deemed to indicate that the Lessee does
not intend to exercise its right with respect to such
contingency. Neither the above provisions for rights of the
Lessee to withhold and apply monies nor any exercise, or
attempted exercise of, or omission to exercise such rights by
the Lessee shall create any obligation of any kind to such
materialmen, subcontractors, workmen or other third
persons. Until actual payment is made to the Contractor, his
right to any amount to be paid under the Contract (even
though such amount has already been certified as due) shall
be subordinate to the rights of the Lessee under this
provision."

The Lessee shall file with the Port Authority p
copy of its contracts with i.ts contractors prior to start of
the construction work.

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

(5) The Lessee agrees to be solely responsible
for any plans and specifications used by it and for any loss
or damages resulting from the use thereof, notwithstanding
that the same have been approved by the Port Authority and
notwithstanding the incorporation therein of Port Authority
recommendations or requirements. Notwithstanding the
requirement for approval by the Port Authority of the con-
tracts to be entered into by the Lessee or the incorporation
therein of Port Authority requirements or recommendations,
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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 contractors
engaged by the Lessee or for any other matter in connection
therewith and the Lessee hereby releases and discharges the
Port Authority, its Commissioners, officers, representatives
and employees of and from any and all liability, claims for
damages or losses..of any kind, whether legal or equitable, or
from any action or cause of action arising or .alleged to
arise out of the performance of any construction work
pursuant to the contracts between the Lessee and its
contractors. Any warranties contained in any construction
contract entered into by the Lessee for the performance of
the construction work hereunder shall be for the benefit of
the Port Authority as well as the Lessee, and the contract
shall so provide.

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

(7) The Lessee agrees that it shall deliver to
the Port Authority two (2) sets of "as built" microfilm
drawings of the construction work mounted on aperture cards,
all of which shall conform to the specifications of the Port
Authority (the receipt of a copy of said specifications prior
to the execution of this Lease being hereby acknowledged by the
Lessee), and the Lessee shall during the term of this Lease
keep said drawings current showing thereon any changes or
modifications which may be made. (No changes or modifications
shall be made without prior Port Authority consent).

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

(9) Title to any soil, dirt, sand or other
matter (hereinafter-in this item (9) collectively called "the
matter") excavated by the Lessee during the course of the
construction work shall vest in the Port Authority and the
matter shall be delivered by the Lessee at its expense to any
location on the Airport as may be designated by the Port
Authority or to any location off the Airport within the Part of
New York District. The entire proceeds, if any, of the sale or
other disposition of the matter shall belong to the Port
Authority. Notwithstanding the foregoing the Port Authority
may elect by prior written notice to the Lessee to waive title

lJ
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to all or portions of the matter in which event the Lessee at
its expense shall dispose of the same without further
instruction from the Port Authority;

(10) The Lessee shall pay or cause to be paid
all claims lawfully made against it by its contractors, subcon-
tractors, materialmen and workmen, and all claims lawfully made
against it by other third persons 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,rop vided,.
however, that nothing herein contained shall be construea to
emit the right of the Lessee to contest any claim of a con-

tractor, subcontractor, materiaiman, workman and/or other
person and no such claim shall be considered to be an obliga-
tion of the Lessee. within the meaning of this Section unless
and until the same shall have been finally adjudicated. The
Lessee.shall use its best efforts to resolve any such claims
and shall, keep the Port Authority fully informed of its
actions with respect thereto. Nothing herein contained shall
be deemed to constitute consent to the creation of any liens or
claims against the premises nor to create any rights in said
third persons against the Port Authority or the Lessee.

(11) (1) The Lessee in its own name as assured and
including the Port Authority as an additional assured shall
procure and maintain Comprehensive General Liability insurance,
including but not limited to premises-operations, products-
completed operations, explosion, collapse and underground
property damages, personal injury and independent contractors,
with a broad form property endorsement, and with a contractual
liability endorsement covering the obligations assumed by the
Lessee pursuant to subparagraphs (1) and (5) of this paragraph
(d), and Comprehensive Automobile Liability insurance covering
owned, non-owned and hired vehicles, the foregoing shall be in
addition to all policies of 'insurance otherwise required by
this Agreement, or the Lessee may provide such insurance by
requiring each contractor engaged by it for the construction
work to procure and maintain such insurance including such
contractual liability endorsement, said insurance, whether
procured by the Lessee or by a contractor engaged by it as
aforesaid, not to contain any care, custody or control
exclusions, and not to contain any exclusion for bodily injury
to or sickness, disease or death of any employee of the Lessee
or of any of its contractors which .would conflict with or in
any way impair coverage under the contractual liability
endorsement. The said policy or policies of insurance shall
also provide or contain an endorsement providing that the
protections afforded the Lessee thereunder with respect to any
claim or action against the Lessee by a third person shall
pertain and apply with like effect with respect to any claim or
action against the Lessee by the Port Authority, and that said
protections shall also pertain and apply with respect to any
claim or action against the Port Authority by the Lessee, but
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such endorsement shall not limit, vary or affect the
protections afforded the Port Authority thereunder as an

_ additional assured.	 Said insurance shall be in not less 	 than
the following amounts:

Comprehensive General Liability	 Minimum Limits

Bodily Injury Liability

For injury to or wrongful death
to	 one	 person ...... . .................$25,000,000.00

For injury or wrongful death to
more than one person for any one
occurrence .............	 ...	 ......$25,000,000.00

Aggregate Products-
Completed	 Operations .................. $25,000,000.00

Property Damage Liability

For all damage arising out of injury
to or destruction of property in any
in any	 one	 occurrence... .............$25,000,000.00

Aggregate Products-Completed
Operations ......... . .................$25,000,000.00

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

Aggregate	 Contractual ................ $25,000,000.00

Comprehensive Automobile Liability

Bodily Injury Liability:
For injury to or wrongful death of
one or more than one person in any
one	 occurrence; ......... & ............ $25,000,000,00

Property damage Liability:

For all damages arising out of injury
to or destruction of property
in any	 one	 occurrence :...............$25,000,000.00

(ii)	 The Lessee shall also procure and
maintain in effect, or cause to be procured and maintained in
effect Workers' Compensation Insurance and Employer's
Liability Insurance required by law.

(iii)	 The	 insurance required hereunder 	 in
this subparagraph 	 (11) shall be maintained in effect during
the performance of the construction work and shall be in

with and subject to the	 ofcompliance	 provisions	 paragraph
(c)	 of Section 20 hereof.
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(12) The Lessee shall be under no obligation
to reimburse the Port Authority for expenses incurred by the
Port Authority in connection with its normal review and
approval of the original plans and specifications submitted
by the Lessee pursuant to this Section. The Lessee however
agrees to pay to the Port Authority upon its demand the
expenses incurred by the Port Authority in connection with
any additional review for approval of any changes, 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 is made to "direct
payroll time"', costs computed thereunder shall include a
prorate share of the cost to the Port Authority of providing'
employee benefits, including, but not limited to, pensions,
hospitalization, medical and life insurance, vacations and
holidays. Such computations shall be in accordance with the
Port Authority's accounting principles as consistently
applied prior to the execution of this Lease,

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

(14) The Lessee shall procure and maintain
Builder's Risk (All Risk) Completed Value Insurance covering
the construction work during the performance thereof 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 City of New York, the
Lessee and its contractors and subcontractors as additional
assureds and such policy shall provide that the loss shall be
adjusted with and payable to the Lessee. Such proceeds shall
be used by the Lessee for the.repair, replacement or rebuild-
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
evidence of payment of the premium thereof and, also, a valid
provision obligating the insurance company to furnish the
Port Authority and the City of New York fifteen (15) days'
advance notice of the cancellation, termination, change or
modification of the insurance evidenced by said policy or
certificate, Renewal policies or certificates shall be
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delivered to the Port Authority at least fifteen (15) days
before the expiration of the insurance which such policies
are to renew.

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

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

(16) The Lessee shall execute and submit for
the Port Authority's approval a Construction Application or
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 provisi.ons of the
approved Construction Applications. In the event of any
inconsistency between the terms of any Construction
Application and the terms of this Lease, the terms of this
Lease shall prevail and control.

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

,_.	 construction work.

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

(ii) In addition to and without limiting any
terms and provisions of this Lease, the Lessee shall provide
in its contracts and all subcontracts covering the
construction work or any portion thereof, that:

(aa) The contractor shall not
discriminate against employees or applicants for
employment because of race, creed, color, national
origin, sex, age, disability or marital status, and
shall undertake or continue existing programs'of
affirmative action to ensure that minority group persons
are afforded equal employment opportunity without
discrimination. Such programs shall include, but not be
limited to, recruitment, employment, job assignment,
promotion, upgrading, demotion, transfer, layoff,
termination, rates of pay or other forms of compensa-
tion, and sei.ections for training or retraining,
including apprenticeships and on-the-job training;
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(bb) At the request of either the
Port Authority or the Lessee the contractor shall
request such employment agency, labor union, or
authorized representative of workers with which it has
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
by or on behalf of the contractor in the performance of
the contract, that all qualified applicants will be
afforded equal employment opportunity without
discrimination because of race, creed, color, national
origin, sex, age, disability or marital status;

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

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

(iii) Without limiting any of the foregoing
provisions and in addition thereto and without limiting any
other terms or provisions of this Agreement, the Lessee
agrees that the Lessee shall and shall require its
contractors to use good faith efforts to maximize the
participation of local business enterprises ("LBEs"j in the
construction work in accordance with the provisions of
Schedule F hereof. it is specifically understood and agreed
that the requirements set forth herein for the participation
of LBEs shall not alter, limit, diminish or modify any of the
obligations under this Lease including, without limitation
the obligation to'put into 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 representing the Off-Premises Facilities
shall be done in accordance with the following further terms and
conditions:
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(1) In addition to the .submission of the names
of the architects and contractors for Port Authority approval as
requi red by subparagraphs (2) and (3) of paragraph (d) of
Section 2 hereof, all proposed contracts covering the portion of
the construction work representing the Off-Premises 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
required by the Port Authority., The Port Authority shall have
the right to audit the books of any contractor with respect to
any proposed contract covering the Off-Premises Facilities, or
any portion thereof. It is expressly understood and agreed that
in the event any proposed contract covers the construction of
both East End Terminal Facilities, or any portion thereof, as
well as Off-Premises Facilities, or any portion thereof, then
the contract shall contain an allocation of costs between the
East End Terminal Facilities and the Off-Premises Facilities, o:
shall set forth a method for properly determining the allocation
of such costs,r^ovidded, however, that if 'such contract does not
properly allocate said costs or set forth a method for the
allocation of said costs the Port Authority shall determine the
costs thereof that are applicable to the Off-Premises
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 other basis
of award, for the construction of the Off-Premises Facilities,
or any portion thereof, as if such construction were to be
performed by the Port Authority. The Lessee shall not enter
into any proposed contract covering the Off-Premises Facilities,
or any portion thereof, without the prior written approval of
the Port Authority, in accordance with the foregoing.

(2) The Lessee hereby specifically agrees
that notwithstanding the Port Authority's approval of any
Construction Application the Lessee shall, as directed by the
Port Authority, design and make such changes or modifications
in the Off-Premises 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 Facilities. 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.

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

(1) The performance by the Lessee of the work
covered by any request as aforesaid will be at its sole risk
and if for any reason the plans and specifications for the
construction work are not approved by the Port Authority or
if the approval thereof calls for modifications or changes in
the work undertaken by the Lessee under any approval granted
by the Port Authority pursuant to this paragraph (f), the
Lessee will, as directed by the Port Authority, at its sole
cost and expense, either restore the area affected to the
condition existing prior to the commencement of any such work
or make such modifications and changes in any such work as
may be required by the Port Authority.

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

(3) The approved work will be performed in
accordance with and subject to the terms, indemnities and
provisions of the Lease covering the construction work and
with the terms and conditions of any Construction Application
which the Port Authority may 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, stipulations and provisions as may be set forth
in the letters of approval,

US
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(6), In the event that the Lessee shall at any
time during the construction of any portion 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 Airport, to comply with all of the
provisions of this Lease with respect to the construction
work, the Construction Application or the approval letter
covering the same- or be, in the opinion of the General
Manager in breach of any of the provisions of this Lease, the
Construction Application or the approval letter covering the
same, the Port Authority shall have the right, acting through
said General Manager, after providing notice to the Lessee
and 48 hours to cure the breach or the non-conforming work
except in a situation involving an emergency or safety, to
cause the Lessee to cease all or such part of the
construction work as is being performed in violation of this
Lease, the Construction Application or the approval letter.
Upon such written direction from the General Manager the
Lessee shall promptly cease construction of the portion of
the construction work specified. The Lessee shall thereupon
submit to the Port Authority for its written approval the
Lessee's proposal for making modifications, corrections or
changes in or. to the construction work that has been or is to
be performed so that the same will comply with the provisions
of this Lease, the Construction Application and the approval
letter covering the construction work. The Lessee shall not
commence construction of the portion of the construction work
that has been halted until such written approval has been
received.

(7) It is hereby expressly understood and
agreed that neither the field engineer covered by paragraph
(g) hereof nor the General Manager mentioned in subparagraph
(6) above has any authority to approve any plans and specifi-
cations of the Lessee with respect to the construction work,
to approve the construction 'by the Lessee of any portion of
the construction work or to agree to any variation by the
Lessee from compliance with the terms of this Lease, or the
Construction Application or the approval letter with .respect
to the construction work. Notwithstanding the foregoing,
should the field engineer or the General Manager give any
directions or approvals with respect to the Lessee's perfor-
mance of any portion of the construction work which are
contrary to the provisions of this Lease, the Construction
Application or the approval letter, said directions or
approvals shall not affect the obligations of the Lessee as
set forth herein nor release or relieve the Lessee from the
strict compliance therewith. It is hereby further understood
and agreed that the Port Authority has no duty or obligation
of any kind whatsoever to inspect or police the performance
of the construction work by the Lessee and the rights granted
to the Port Authority hereunder shall not create or be deemed
to create such a duty or obligation. Accordingly, the fact
that the General Manager has not exercised the Port
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Authority's right to require the Lessee to cease its
construction of all or any part of the construction work
shall not be or be deemed to be an agreement or acknowledc -
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 Lessee with the
provisions of the Lease, the Construction Application and the
approval letter with respect to the construction work.

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

(9) No prior approval of any work in
connection with the construction work shall create or be
deemed to create any obligation on the part of the Port
Authority to permit subsequent work to be performed in
connection with such construction work prior to the approval
by' the Port Authority of the Lessee's complete plans and
specifications thereof. It is understood that no such prior
approval shall release or relieve the Lessee from its
obligation to submit complete plans and specification for the
construction work and to obtain the Port Authority's approval
of the same as set forth in paragraph (b) hereof. It is
further understood that in the event the Lessee elects not to
continue to seek further approval 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 its complete plans and specifications in
accordance with paragraph (b) hereof.

(g) The Lessee will give the Port Authority
fifteen (15) days' notice prior to the commencement of construc-
tion. The Port Authority will assign to the construction work a
full time field engineer or engineers. The Lessee shall pay to
the Port Authority for the services of said engineer or
engineers, the sum of Four Hundred Sixty-five Dollars and No
Cents ($465,00) for each day that the engineer or engineers are
so assigned during the 1989 calendar year; the sum of Four
Hundred 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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calendar year; the sum of Five Hundred Fifteen Dollars ($515.00)
for each day or part thereof that the engineer or engineers are
so assigned during the 1991 or any subsequent calendar year.
Nothing contained herein shall affect any of the provisions of
paragra ph (j) hereof or the rights of the Port Authority
hereunder. This Agreement for the services of said field
engineer may be revoked at any time by either party on thirty
(30) days' written notice to the other, but if revoked by the
Lessee it shall continue during the period construction under any
partial approvals pursuant to paragraph (f) hereof is performed.

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

(2) - Notwithstanding the provisions of
subparagraph (1) above and in addition thereto, the Port
Authority hereby reserves the right from time to time and at any
time during the term of the Lease to require the Lessee,
subsequent to the completion of the construction work to design
and construct at its sole cost and expense such further
reasonable structures, fences, equipment, devices and other
facilities as may be necessary or appropriate to accomplish the
objectives as set forth in the first sentence of said
subparagraph (1). A.11 locations, the manner, type and method of
construction and the size of any of the foregoing shall be
determined by the Port Authority. The Lessee shall submit for
Port Authority approval its plans and specifications covering the
required work and upon receiving such approval shall proceed
diligently to construct the same. A11 other provisions of this
Section 2 with respect to the construction work shall apply and
pertain with like effect to any work which the Lessee is
obligated to perform pursuant to this paragraph (h) and upon
completion of each portion of such work it shall be and become a
part of the construction work. The obligations assumed by the
Lessee under this paragraph (h) are a special inducement and
consideration to the Port Authority in granting this Lease to the
Lessee,
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(ij Title to all the construction work shall. pass
to the City of New York as the same or any part thereof is
erected, constructed or installed, and the portion thereof
representing the East End Terminal Facilities shall be and be acme
part of the premises.

(j) (1) When the construction work is substan —
tially completed and ready for use the Lessee shall advise the
Port Authority to such effect and.shall deliver to the Port
Authority a certificate signed by an authorized officer of the
Lessee and also signed by the Lessee's licensed architect or
engineer certifying that the construction work has been
constructed in aecordance.with the approved plans and
specifications and the provisions of this Lease and in compliance
_with all applicable laws, ordinances and governmental rules,
regulations and orders. Thereafter, the construction work wil 1 be
inspected by the Port Authority and if the same has been
completed as certified .by the Lessee and the Lessee's licensed
architect or engineer, as aforesaid, a certificate to such of f ect
shall be delivered to the Lessee, subject to the condition that
all risks thereafter with respect to the construction and ins tal-
lation of the same and any liability therefor for negligence or
other reason shall be borne by the Lessee. The Lessee shall not
use or permit the use of the construction work or any portion
thereof for the purposes set forth in the Lease until such
certificate is received from the Port Authority and the Lessee
shall not use or permit the use of the construction work or a ny
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 issued by the Port Authority pursuant to subparagraph
(1) of this paragraph (j) after the substantial completion of the
construction work.

(3) In addition and without affecting the
obligations of the Lessee under the preceding subparagraph, when
an integral and material portion of the construction work is
substantially completed or is properly usable the Lessee may
advise the Port Authority to such effect and may deliver to the
Port Authority a certificate signed by an authorized officer of
the Lessee and also signed by the Lessee's licensed architect or
engineer certifying that such portion of the construction work
has been constructed in accordance with the approved plans and
specifications and the provisions of this Lease and in compliance
with all applicable laws, ordinances and governmental rules,
regulations and orders, and specifying that such portion of the
construction work can be properly used even though the
construction work has not been completed and that the Lessee

AOL	 desires such use. The Port Authority may in its sole discretion
deliver a certificate to the Lessee with respect to each such
portion of. the, construction work permitting the Lessee to use

I^
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such portion thereof for the purposes set forth in the Lease.
such event the Lessee may use such portion subject to the
conditi on that all risks thereafter with respect to the
construct ion and installation of the same and any liability
therefo r for negligence or other reason 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 si,all promptly upon receipt of a
written notice from the Port Authority cease its use of such
portion of the const

r
uction work which it had been using pursuant

to permission granted in this subparagraph (3).

(k) The-Lessee understands that there may be
communications and utility lines and conduits located on or under
the site which do not, and may not in the future, serve the
premises. The Lessee agrees at its sole cost and expense, if
directed by the Port Authority so to do, to relocate and
reinstall such communications and utility lines and conduits an
the site or off the site as directed by the Port Authority and to
restore all affected areas (such work being hereinafter
collectively called "the relocation work"). The Lessee shall
perform the relocation work subject to and in accordance with
the terms and provisions of this Section 2 and the relocation
work shall be and become a part of the construction work, it
being understood, however, that the relocation work shall not
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 representing
the East End Terminal Facilities and portions of the Off-Premises
Facilities will result-in the displacement of the Shuttle
Terminal lessee (as hereinafter defined) from areas on the site
which are used or occupied by the Shuttle Terminal lessee in
connection with its operation at the Shuttle Terminal 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 Road 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 involving 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 shall submit a Construction Application or Applications
and the plans and specifications forming a part thereof 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`1 continue diligently

In

all
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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 said construction diligently to
completion. The Lessee acknowledges its awareness of the fact
that the use and enjoyment by the Shuttle Terminal lessee of the
Easterly Taxiway and the Shuttle Terminal as well as the use and
enjoyment of the Off-Premises Easement Roads by any users thereof
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
coincide with the use by the Shuttle Terminal lessee and by other
third persons of portions of the construction work, and the
Lessee hereby 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 other 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 require its contractors to
indemnify and hold harmless the Port Authority, its
Commissioners, officers, agents and employees from and against
all claims and demands, just or unjust, of the Shuttle Terminal
lessee, users and occupants of the Shuttle Terminal or other
third persons (including employees, officers, and agents of the
Port Authority) arising-or alleged to arise out of the
performance of the'construction•work and for all expenses
incurred by it and by them in the defense, settlement or
satisfaction thereof, including without limitation thereto,
claims and demands for death, for personal injury or for property
damage, direct or consequential, whether they arise from.the acts
or omissions of the Lessee, or any contractors of the Lessee, or
the Port Authority, or of third persons, or from acts of God or
of the public enemy, or otherwise, including claims by the City
of New York against the Port Authority pursuant to the provisions
of the Basic Lease whereby the Port Authority has agreed to
indemnify the City against claims, excepting only claims and
demands which result solely from affirmative wilful acts done by
the Port Authority, its Commissioners, officers, agents and
employees with respect to the construction work,rovided,
however, that the Lessee shall not be required to in emnify 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.

13
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(2) Eastern Air Lines, in its capacity as the

Shuttle Terminal lessee, further acknowledges
of thetShuttleends to

continue to use and occupy all or p

Terminal Leaser Premises
	 herein defined) during

construction work hereunder.

of

time of the p
among	

further
	

lother thingsinconvenience, noise, 	
Interference

involve

a	

and

among
disturbance to it	

l as
in its use and occupancy

its passengers, patrons, invitees
Terminal Premises as well	

her risks	 well. Eastern Air
9

'and employees and possibly other 	 he
Lines hereby expressly assumes all of the foregoing risks and

agrees that there will be payable under
	 of the

rentals, fees or charges cou
in defined) on account performance

the performance of the
(as here	 at the performance of the construction
construction work and th 
work shall not constitute an evictiocoundsoforranylabatementoofof
the Shuttle Terminal lessee nor be g
rents, fees or char g es payable under the Shuttle Terminal Lease
nor give rise to or be the basis of any claim or demand by the

Lesse e or the Shuttle Terminal lessee.agains
t the Port Authority,

its Commissioners, office rs , employees or agents for damages,

consequential or otherwis e , under this Lease or under the Shuttle

Termin al
 lease. The foregoing provisions	

subparagraphof this 

(2} extend and apply to Eastern Air Lines if, as and to the
extent it is the lessee under the Shuttle Terminal lease.

Sectio n 2A.	 Additional Construction

The Lessee acknowledges that the Port Authority has
advised the Lessee that the Port Authority believes that the

building and roadway layou t set forth in the conceptu
a l plan

submitted by-the Lesse e to the Port Authority for its approval
covering the construction work under Section 2 of the Lease, is

inadequat e and does not represe nt the best and most efficient

utilization plan with respect to vehicular and pger trafficassen 

flow on the exterior roadways and interior areas of the Shuttle

Terminal. The Port Author it y has suggested to the Lessee a

conceptua l
 plan as set forth on the sketch attached hereto, made

a part hereof, and marked "Exhibit E consistin
g generally of a

two story structure between the existing Shuttle Terminal and its
nectingbridgefrontage roadway, and a con	 stntwo walkw a

y between

 P

	 such
ortionofthe

	

two story structu re and the existing	Y 

Shuttle  Terminal.

The Lessee has advised roadwayrlayouto net y forth in its
believes that the building an
conceptual plan is suitable and adequate for the operatio

n of the

Shuttle Terminal and represent s the best and most efficient

.!utilization plan with respect to vehicular and passenger traffic

.;flow on the exterior road wa y s and interior areas of the Shuttle

:Terminal and the Lessee has proposed that it be permitte
d to

<^-!proceed with the construction work under Section 2 in accordance

therewith.
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11
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 hereby understand and'agiee that if, at
any time after the completion 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 building
layout as set forth in the conceptual 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 Authority, 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 existing two story portion of the Shuttle Terminal generally
in accordance with the building layout plan shown on Exhibit E.
Such, design and construction is 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 (c)(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 operations at the
Shuttle Terminal premises.

Section 3.	 Common Areas

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

(a) The general utility and mechanical equipment
rooms and spaces, if any, to be located on the first level and/or
second level of the East End Terminal Facilities and the Shuttle
Terminal for the use of both the East End Terminal Facilities and
the Shuttle Terminal.

(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.

(c) The enclosed exterior passageway to be located
on the first building level between the East End Terminal and the

to	 Shuttle Terminal.
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Section 4.	 Term

(a) The term of the letting under this Agreement
and the right t	 se th Common Areas shall be for a fixed period
commencing on -^-"- -- ----, 1989 to December 31, 1991 or the
last day of the calendar month in which the Completion Date (as
defined in Section 2 (j) hereof) falls, whichever first occurs,
and month-to-month thereafter as a periodical tenancy unless
sooner terminated, but in no 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, 1992,
whichever first occurs.

(b) If the Port Authority shall not give
possession of the premises on the date set forth in paragraph (a)
hereof by reason of the failure or refusal of any occupant
thereof to deliver possession thereof to the Port Authority or by
reason of any cause or condition beyond the control of the Port
Authority, the Port Authority shall not be subject to any
liability for the failure to give possession on said date. No
such failure to give possession on the date hereinabove specified
shall.in any wise affect the validity of this Agreement or the
obligations of the Lessee hereunder, nor shall the same be
construed in any wise to extend the term beyond the date stated
in para ra h (pry hereof. Tender shall be made by notice given at

---aSE ive (5 days prior to the effective date of the tender.

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
follows:

(1)(i) .	As used herein: "Base Rental Commencement
Date" shall mean the commencement date of the term of the
letting hereunder as set forth in paragraph (a) of Section 4
hereof.

For the portion of the term which constitutes
the fixed period as set forth in Section 4 (a) hereof commencing
on the Base Rental Commencement Date to December 31, 1991 or the
last day of the 'calendar month in which the Completion Date (as
defined in Section 2 (j) hereof) falls, whichever occurs firer.
Base Rental at the annnal ra+n nP

Ex. (2. a.)

; subject to
subparagraph (iii) of this paragraph.
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(ii)	 During the periodical tenancy hereunder, as
provided in Section 4 hereof, 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 Bas. A.nt,i navable at the monthlv
rate of	 Ex. (2. a.)

subject to subparagraph (iii) of this
paragraph.

	

(iii)	 There shall be a deferral of portions of
the Base Rental payments as follows:

(ia) For each of the calendar months during
the period (not to exceed 24 months) commencing on the Base
Rental Commencement Date and ending on the first to occur of (as)
the last day of the twenty-fourth month following the Base Rental
Commencement Date, or (bb) the Completion Date, or (cc) December
31, 1992, the Lessee's monthly installment of Base Rental shall'
be payable in the amount of	 Ex. (2.a.)

and the payment of
the balance of such monthly installment equal to the amount of

for each such month shall be deferred; and the
Lessee shall pay all of the said deferred amounts in accordance
with Paragraph (8) below.. Each such monthly deferred amount is
herein called 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 payable in accordance with
paragraph (2) below; and with respect to each such Monthly
Deferred Amount there shall be calculated a "Monthly Payment
Deferral" as defined and set forth in Paragraph (B) below. The
aforesaid monthly installment of Base Rental shall be adjusted to
reflect the deferrals under subparagraph (bb) below in any month.
for which there are concurrent deferrals under this subparagraph
(as) 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 Hangar 6 Demolition Date (as defined below)
falls and ending on the first to occur of (aa) December 31, 1992,
(bb) the Completion Date, (cc) the last day of the sixth'
consecutive month following the Hangar 6 Demolition Date, or (dd)
the date the Lessee commences use of the premises for any of the
purposes hereinafter specified, the Lessee's monthly installment
of Base Rental shall be payable in the amount of

and the payment of the balance of such monthly
installment equal to the amount of	

Ex.-(2.a.) for each such
month shall be deferredt 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

a

I
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payable in accordance with paragraph (2) below; and with-respect
to each such Monthly Deferred Amount there shall be calculated a
"Monthly Payment Deferral" as defined 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 foregoing, however, there shall be no
deferral of Base Rental payments under this subparagraph (bb) in
the event the Hangar 6 Demolition Date shall occur subsequent to
December 31, 1992, the Completion Date or the date the Lessee
commences the use of any part of the premises for the purposes
hereinafter specified.

(cc) As used herein the term "Hangar 6
Demolition Date" shall mean the date, as shall be set forth in a
certificate signed by the Lessee and promptly submitted to the
Port Authority, on which the Hangar 6 Building 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 January 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 hereunder 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 month, then the rental payment for the portion of
the month for which said payment is due shall be the monthly
installment prorated on a daily basis using the actual number of
days in the:said month; 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 Lessee shall at any
time by the provisions of this Agreement become entitled to an
abatement of the Base Rental, said abatement shall be computed as
follows (it being understood that there shall 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 foot of the ground space as shown in stipple, stipple
diagonal hatch, stipple cross-hatch; and in diagonal hatch on
Exhibit A, the use of which is denied to the Lessee, as follows:

(i) For the portion of the
Base Rental Commencement Date to December 31, 1992,
rate of $0.004136833, subject to subparagraphs (ii)
hereof.

term from the
at the daily
and (iii)
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(ii) During the. period 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 $0.002548556.

(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
$0.001006197.

(B) Deferred Base Rental

(1) Definitions

The following terms as used herein shall have the
respective meanings given below:

(i) "Monthly Payment Deferral" shall mean the amount
calculated for each month for which there is a Monthly Deferred
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 Monthly Deferral
Factor, as defined herein.

(ii) "Total Payment 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:

(1.01020833)t - Monthly Deferral Factor

Where t (a power) equals the number of calendar months
(expressed in whole numbers) from the date of each Monthly
Deferred Amount to the day preceding the Completion Date or
December 31, 1992, whichever occurs first.

(iv) "Deferred Base Rental Payment Commencement Date"
shall mean the first to occur of the Completion Date (as defined
in Section 2 (j) hereof) or 8anuary 1, 1993.

(v) "Deferred Base Rental Payment Period" shall mean the
period commencing on the Deferred Base Rental Payment
Commencement Date and ending on August 31, 2006.

11	 -32-
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( vi) "Monthl y Deferred Base Rental Factor" shall mean

the factorth °eapplicati derived 	 from.
 time to

time by
1

= Monthly Deferred Base
Rental Factor

1
	 1

01020833	 .01020833(1.01020833)t

where t (a power) equals the number of calendar months (expressed

in vholO numbers) the August 31,	
or January 1, 1993,

2006 

(2) Computation and Payment

Commencing on the Deferred Base Rental Commencement
Date, the Lessee shall pay to the Port Authority an additional
rental herein called the "Deferred Base Rental" which Deferred
Base Rental shall be an amount payable on the first_ day of each
and every calendar month during the Deferred Base Rental Payment
Period and which shall be equal to the product obtained by
multiplying the Total Payment Deferrals by the Monthly Deferred
Base Rental Factor; the total amount to be so paid to the Port
Authority-being herein called the "Deferred Repayment Amount".
The Deferred Base Rental shall be payable in 'the same manner and
collectible with like remedies as if the same were part of the
Base Rental except that such payment shall not be subject to
abatement for any reason whatsoever.

(3) Notwithstanding any obligation of the Lessee to pay
the Deferred Base Rental as part of the rental obligations of the
Lessee_ hereunder, the-Lessee hereby agrees as a separate and
independent covenant that it shall pay to the Port Authority the
'Deferred Repayment Amount, to the extent not paid as Deferred
Base Rental as set forth above." Said obligation shall survive
any termination, expiration, non-extension or cancellation of the

Lease.

(C) Facility Rental

(1) Definitions

The followin g terms as used herein shall have the

respective meanings given below:
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(i) "Monthly Facility Rental Factor" shall mean the
factor or factors derived in accordance herewith from time to
time by the application of the following formula:

= Monthly Facility
Rental Factor

.01020533
	

01020833(1.01020833)t

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-fifth (25th) anniversary of the
Facility Rental Commencement Date.

(ii) The "Facility Rental Commencement Date" shall be
and mean the .first to_occus. of (aa) the Completion Date (as set
forth in subparagraph ( j )(2) of Section 2 hereof, (bb) the date
the Lessee commences use of any part of the pr.emise.s..for_ , any of
the purposes hereinafter specified, or[ (ec) January l; 19'-I

(iii) 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 Facility Rental Commencement Date.

(2) Computation and Payment

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

(ii) In the event the Facility Rental Commencement 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 Construction Payments to the Lessee
subsequent to the Facility Rental Commencement Date (each such
payment being a part of 'the Construction Payment Amount and being
herein called a "Subsequent Construction Payment") then with
respect to each such Subsequent Construction Payment, a Monthly .
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
such date be the first day of a calendar month, or if not then
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the first day of the following calendar month, to the day

precedin g the twenty-fifth (25th) anniversary of. the Facility
Rental Commencement Date.

With respect to each Subsequent Construction Payment
there shall also be calculated an amount (herein referred to as
the "Deemed Amount") which shall be the sum of the following: the
monthl y amount calculated on the last day of each .calendar month

..of the period commencing on the Subsequent Construction Payment
Date and ending on the last day of the month in which the
Subsequent Construction Payment Date occurs4 which monthly amount
shall be equal to the product obtained by multiplying 0.01020833
and the daily average of the amount of the Subsequent
Construction Payment Amount (including any previously calculated
Deemed Amount) during said month.

As a part of and in addition to the payment of Faci lity
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
the payment of each Subsequent Construction Payment, an amount
equal to the product of (i) the amount of each Subsequent
Construction Payment plus the Deemed Amount applicable thereto
and (ii) the Monthly Facility Rental Factor applicable to said
Subsequent Construction Payment; such amount to be payable as a
part of the Facility Rental payments to be made hereunder and to
be deemed a part thereof for all purposes of the Lease.

(iii) In the event that a Port Authority audit shall
disclose that the Lessee has expended in the cost of the
construction work under subparagraph (4) of paragraph (a) of
Section.6 amounts which total less than the total of all
,Construction Payments made to the Lessee hereunder up to the time
of such audit then, upon demand of the Port Authority, the Lessee
shall immediately pay to the Port Authority an amount equal to the
difference between the amounts expended by the Lessee as disclosed
by the Port Authority audit and the aforesaid amount of the total
of all Construction Payments made to the Lessee and effective from
and after such date of payment the Construction Payment Amount
shall be reduced by the amount of such payment and the Facility
Rental payable by the Lessee adjusted appropriately hereunder.

Section 6. Port Authority Payments

(a) Definitions:

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

(1) Each payment made by the Port
Authority to the Lessee pursuant to paragraph (b) of this
Section 6 is referred to herein as a "Construction Payment".
The date of each payment of 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
paid by the Port Authority to the Lessee pursuant to
paragraph (b) hereof and the Accrued Amount as set forth in
subparagraph (5) hereof.

Date" as used herein
the last day of the
the certificate of
of paragraph (7) of
the Port Authority or

(3) The term "Final
shall mean the earlier occurring of (i)
twelfth month after that month in which
the Lessee pursuant to subparagraph (1)
Section 2 of the Lease is. delivered to
(ii) December 31. 1992.

(4) 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 inclusicn
of the same is permitted by sound accounting practices
consistently applied:

(i) amounts actually paid and costs
incurred by the Lessee to independent contractors for work
actually performed and labor actually furnished and
materials actually delivered in connection with the
construction of the construction work;

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

(iii) amounts actually paid and costs
incurred by the Lessee for premiums on the Builder's Risk
and Comprehensive General and Comprehensive Automobile
liability insurance policies required by Paragraphs (d)
(11)(i) and (14) of Section 2 hereof (excluding Workers
Compensation and Employers Liability Insurance) to the
extent said 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 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 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 u nder
Section 6 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 inclusion 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) this
Lease, (ii) the final 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 final plans and specifications as
approved by the Port Authority or the'cost of altering
such construction work. In no event 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 Building
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 paid by the Lessee to the extent that
the inclusion of the same is permitted by generally
accepted accounting principles consistently applied:

(as) amounts actually paid and costs
incurred by the Lessee to independent contractors for
work actually performed and labor and materials actually
furnished in connection with the construction of the GSE
Building Construction, -as . 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 (151) of the
amounts paid under item (as) above.

For the purposes of this Lease, the
phrase the "GSE Building Construction" shall mean the
construction required to be performed by the Lessee under the
separate permit issued to the Lessee by the Port Authority
dated as of March 1, 1989 covering the construction and use
of a ground service equipment building to 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 (said 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
provision 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 obligation of the Port
Authority —u n- er this paragraph for the Cost of the GSE
Buildin g 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 to 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 Accrued Amount" shall
mean the sum of the following:

(aa) The monthly amount, calculated
on the last day of each calendar month, equal to the
product obtained by multiplying Ex. (2.a.) 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 Facility Rental
Commencement Date be other than the first day of a month,
then the daily amounts calculated 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 portion of
said month prior to the Facility Rental Commencement Date.

(b) The Port Authority shall make payment to the
Lessee for the cost of the construction work, 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 Lessee that
the Lessee will apply the Construction Payment only to the cost of
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the constru ct ion 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

	

fozmedennde labor tandnmaterials actually	 foractually pe	 Y
+	 the construction work; (ii) the amounts of actual payments made by

the•Les see and the amounts due and payable from the Lessee in

t i	 connection with the construction work for engineering,
architectur al , professional, consulting services and supervision
of construction, (it being understood that payments under this

;:	 item (ii) shall not exceed fifteen percent (15%) of the amount
paid under item (i) above and shall only apply to payments not
included in a prior certificate), provided, however, that the said
15% limitation shall not apply to payments made by the Lessee or
amounts due and payable from the Lessee is provided in this item
(ii) to limit the reimbursement to the Lessee in the early stages
of construction; and (iii) amounts actually paid and costs
incurred by the Lessee for premiums on the'Builder's Risk and
Comprehensive General and Comprehensive Automobile liability
insurance policies required by Paragraphs. (d) (11)(.i) and (14) of
Section 2 hereof (excluding Workers Compensation and Employers
Liability Insurance) to the extent said insurance is not procured
and maintained by the Lessee's contractors, and amounts actually
gaid and costs incurred by the Lessee as set forth in items (i)

z	 and '(ii) above to a maximum of $100,00.0, 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 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 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 upon 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
Lessee and which have been paid by the Lessee since the submission
of each such previous certificate and shall have attached thereto
or included thereon such verification as shall be required by the
Port Authority that such amounts have been paid. Notwithstanding
the foregoing, no 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 originals of the invoices of such independent
contractors and 'other persons (whether such invoices are paid or
unpaid) and for such invoices which have been paid, an
acknowledgment by such independent contractors and other persons
of the receipt by them of such amounts and payments; (cc) certify
that the amounts, payments and expenses therein set forth
constitute portions of the cost of the construction work; and (dd)
contain the .Lessee's • certification that the work for which payment
is requested has been accomplished, that the amounts requested
have been paid-or are due and payable to the Lessee's contractors,
and, subject to the concurrence of the Port Authority, that said
work is in place and has a value of not less than the amount
requested to be paid. Each such certificate shall also set forth
the total cumulative payments made by the Lessee as aforesaid from
the commencement of the construction work to the date of the
certificate, and each such certificate shall also contain a
certification by the Lessee that each portion of the construction
work covered by said certificate has been performed in accordance
with the terms of the Lease.

For the purposes of this paragraph (b) and the payments
to be made hereunder and the certifications to be made by the
Lessee, the GSE Building Construction shall be deemed to be a part
of the construction 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
Construction.

In addition to the foregoing and in addition to any and
all other information required to be submitted pursuant to the
Lease,. the Lessee shall furnish to the Port Authority information
concerning cost and timing of construction of the construction
work as may be requested 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 signed by an independent engineering
consultant, to the effect that the cost projections
submitted by the Lessee are accurate, and that same
represent a reasonable price for the work in
question.

(ii) Reports of the full—time resident engineer
hired by the Lessee's architect pursuant to
subparagraph (8) of paragraph (d) of Section 2 of
the Lease, and reports of the Lessee's Chief
Architect,'which reports or log must contain reports
as to activity conducted in connection with the
construction work for each and every day that such
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activity occurred from the commencement of the work
to the date of submission;

(iii) 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 certificates by the Lessee, as aforesaid, the Port
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) rovided, however, in the event the Lease is
not in full force and a ect, orithe Lessee shall be under a
notice of termination of the Lease, or in default under any term
^r 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
s waiver of any rights of the Port Authority with respect to the
:ermination of the Lease, or to a default by the Lessee under any
:erm or provision thereof, or to the withholding or payment of
suture Construction Payments, or with respect to any determination
is to the usability of any item of work as aforesaid, and, without
imiting any of the foregoing, provided further that, as to the
ISE Building Construction, in the event the GSE Building Permit is
of in full force-and effect or is terminated or revoked or the
essee is in default under any term or provision thereof, the Port
uthority shall have the right in its discretion, to withhold the
ayment of any Construction Payment to the Lessee with respect to
he Cost of the GSE Building Construction. It is hereby
nderstood and agreed that nothing in this Section 6 shall be or
e deemed to be for the benefit of any contractor of the Lessee.
n addition, no Construction Payments shall be made by the Port
uthority to the Lessee until the Lessee shall have paid all
mounts included by it in previously submitted certificates
unless such amounts are being withheld by the Lessee pursuant to
ection 2 (d) (3) hereof and the amount of such withheld sum shall
sve been deducted from the amount of a Construction Payment) and
ntil the Lessee shall have submitted to the Port Authority copies
E cancelled checks for, or other evidence of payment aforesaid
ith respect to, all invoices submitted in previous certificates.

It is further understood that at
ithority no payment will be made if the
ispection or audit does not substantiate
kid certificates and until such matters

the election of the Port-
Port Authority's
the contents of any of

have been resolved to the
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satisfaction of the Port Authority, but the Port Authority shall
have no obligation to conduct any such inspection or audit at such
time. The certificate shall also crntain such further information
and documentation with respect to the Lessee's costs as the Port
Authority may from time to time require, which information,
documentation and certification shall be given on such forms as
may be adopted by the Port Authority.

The Lessee shall mark as "Final" its final certificate
covering the construction work, which certificate, with respect to
amounts withheld by the Lessee pursuant to 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 attached 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 so paid, such withheld and deducted amounts
shall be included in the amount of the final Construction
Payment. After submitting the said Final Certificate the Lessee
shall submit no further certificate hereunder.

(c) If for any reason, including but not limited to
circumstances arising out of work performed pursuant to paragraph
(f) 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 final
plans and specifications) as finally approved by the Port
Authority pursuant to 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, it is understood
and agreed that the Port Authority shall not be obligated to make
any Construction Payments nor shall the Construction Payment
Amount include any amount for such work or any costs in connection
with the removal, restoration, modification, correction or change
required to cause such work to comply with such terms and
provisions, and in the event that the Port Authority shall have
made a Construction Payment for such work, the Port Authority
shall have the right to withhold and credit future Construction
Payments against any such amount or upon demand of the Port
Authority, the Lessee shall pay to the Port Authority the amount
of any such Construction Payment or portion thereof covering such
work.

(d) Theentire
under the Lease for the cost
limited in amount to a total

Lease surplus Amount (as her
to construction work covered
submitted in accordance with
later than the Final pate.

obligation of the Port Authority
of the construction work shall be
sum of	 Ex. (2. a.)

) plus the Flight Kitchen,
einafter defined), and limited in time
by certificates of the Lessee
paragraph (b) of this Section 6 no
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(e) It is recognized that the Port Authority a nd the
Lessee intend to enter into a separate agreement of lease either
prior to or contemporaneously with the execution of this Agreement
coverin g the construction by the Lessee of an in-flight meals
flight kitchen at the Airport and the making of construction
payments by the Port Authority to the Lessee for the costs of the
construction of such flight kitchen, as more fully set forth in
such.agreement of lease, with such construction pa yments to be
limited to a maximum of 	 Ex. (2.a.)	 As
used herein, the term "Flight Kitchen Lease surpius Amount" shall
mean the amount constituting the difference between the sum of

Ex. (2.a.)	 less the total amount of all construction payments
made by the Port Authority pursuant to the said flight kitchen
lease 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 construction pa yments made under the flight kitchen
lease shall equal Ex. (2.a.)	 as of said "fin al date", there shall
be no Flight Kitchen Surplus Amount for the purposes hereof.	 It
is expressly understood and agreed that the Flight Kitchen Lease
Surplus Amount shall be determined by the Port Authority and shall
be available for the payment toward the cost of the construction
wor} hereunder 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
Authority further information, including but not limited to its
estimate of the amounts and times of the various payments it will
be making in connection with the cost of the construction work as
the Port Authority may from time to time, and at any time,
request, and shall be available itself or cause its architect or
engineer to be available for consultation in connection with
payment certificates submitted pursuant to paragraph (b) of this
Section.

(g) Without limiting any other provision of this
Lease, 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 Lessee relating to the cost of the
construction work, it being understood that the Port Authority
shall not be bound by any prior audit conducted by it. The Lessee
agrees to keep such books, records and other data within the Port
of New York District, or, on the condition that the Lessee shall
pay to the Port Authority all travel costs and expenses determined
by the Port Authority for Port Authority auditors and other
representatives in connection with any audit at locations outside
the Port of New York District, the Lessee may maintain said
records and books of account and make them available to the Port
Authority at the Lessee's offices in Houston, Texas and Miami,
Florida but the Lessee shall not be required to maintain any such
books, records and other data for more than five (5) years after
the Lessee has delivered the certificate marked "Final" called for
under paragraph (b) above.
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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 not
so incurred, or which in the opinion of the Port Authority if so
incurred is not an item properly chargeable to such element of
cost under sound accounting practice, or does not represent an
appropriate division of the costs of a particular contract which
are required to be designated according to time of performance or
delivery, and the parties have been unable to resolve their
differences within 90 days after 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.

Section 7.	 Lessee's Additional Obligations Relating
to the construction Work

(a) The Lessee hereby represents to the Port
Authority that in order to complete the construction work so that
there will be fully completed and operational passenger terminal
facilities, and to operate the same in a first-class manner and so
that the premises may be used for the purposes set forth in the
Lease, it shall be necessary for the Lessee to install various
trade fixtures, equipment and personal property, other than and in
addition to items set forth in Section 2 hereof. As used herein
in this Section 7, the term the "Additional Property" shall mean
and include the aforesaid 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 special 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 not be less than an amount equal to
Thirteen Percent (131) of the final cost of the construction work
as defined in Section 6 hereof. As used herein the term the "cost
of the Additional Property" shall mean the sum of the following
actually paid by the Lessee to the extent that the inclusion of
the same is permitted by generally accepted accounting practices
consistently applied:

^J

(i) amounts actually paid or incurred by
the Lessee to independent contractors, suppliers and
vendors for work actually performed and labor and
materials actually furnished in connection with the
Additional Property; and
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(ii) amounts actually paid or incurred and
costs incurred by the Lessee in connection with the
Additional Property for engineering, architectural,
professional and consulting services and supervision of
construction (however, payments under this item (ii)
shall not exceed fifteen percent (156) of the amounts
paid under item (i) above..

(iii .) Amounts actually paid and costs
incurred by the Lessee for premiums on the Builder's Risk
and Comprehensive General and Comprehensive. Automobile
Liability insurance policies required by Paragraphs (d)
(il)(i) and (14) of Section 2 hereof to the extent said
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 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 occu rring
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 under Section 5 hereof or the Final Date.

Amounts actually paid by the Lessee as
set forth in items (i), (ii) and (iii) 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 shall zommence the installation
)f the Additional Property at the premises no later than ninety
(90) days prior to the date Dy'S^nf2h t2S'e —Lessee is to complete the
.onstruction work as set forth in Section 2(d)(2) hereof. The
:essee shall substantially . complete the installation of the
4dditional Property jat toe pr emis.es on or before the Completion
)ate (as defined in Section 2(j)(2) hereof). For purposes hereof,
>ubstantial completion by the Lessee of the installation of
kdditional Property shall mean that not less than ninety percent
f901) of the Additional Property has been installed at the
)remises and is.ready for use.

(3) . Without limiting any other term or provision
:ereof, the Lessji shall pay or incur not less than the following
aggregate total amounts for the Additional Property at each of the
;oilowing dates:

(i) Three Million Five Hundred Thousand Dollars
($3,500,000) on or before the last day of the fifteenth
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consecutive month from the commencement date of the tern
of the letting hereunder;

(ii) An additional Five Million Dollars
($5,000,000) (a total of $8,500,000) on or before the last
day of the twenty-seventh consecutive month from the
commencement date of the term of the letting hereunder;

(iii) An additional amount equal to the balance,
if any, of Thirteen Percent (13%) of the final cost of the
construction work on or before the last day . of the sixth
consecutive month from the Completion Date (as defined in
Section 2 (j) hereof).

(4) The Lessee shall submit to the Port Authority
monthly certifications commencing on the first day of the
sixteenth consecutive 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 Lessee shall set forth the amounts paid or incurred by the
Lessee 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 reproduction copies or
duplicate originals of the invoice, if any, of such independent
contractor, suppliers, vendors and other persons and copies of the
contracts and purchase orders with respect to said Additional
Prope r ty, and such further information as the Port Authority may
from time to time reasonably require.' Each such certification
shall be signed by a President or Vice-President of the Lessee. It
is recognized that Section 83 of the Lease requires the Lessee to
maintain books and records with respect to all matters pertaining
to the Additional Property, subject to Port Authority audit and
inspection.

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

(6) 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 B.	 Use of Premises and Common Areas

The Lessee, in connection with its business of
transportation by aircraft, may use the premises and the Common

U
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following 	 s and

activities only:

(a) The Premises

(1) For the reservation of space and the sale

of tickets for transportation on aircraft o perated by the

Lessee.

(2) For the reservation of space and the sale

of tickets for transportati on by other airline carriers but

only as an incident to or in connection with transportatio n

performed or to be Pe,	
iderformed by the Lessee or as an incnt to

or in connection with the cancellation of such transportat ion,
or for the accommodation or convenience of the incoming or
outbound passengers of the Lessee at the Airport. The
occasional reservation of space and the sale of tickets for
transportation by other carriers shall not be deemed to be

prohibite d by this provision.,

(3) For the clearance, checking and rendering

bf service 
to P

assengers
of information servic r o	 e	 detosuchpassengers and r the

e furnish
general 

public.

(4) For the handling of baggage of passeng e:s

of the Lessee includin g baggage and parcels such passengers

decide to send as air cargo.

(5) For the handling of unclaimed baggage and

lost and found articles.

(8) For the conduct of operations, traffic,

communications, reservation s and administrative,.office
functions and activities in connection with air transportation

performe d by the Lessee.

(7) For the storage of repair parts, supplies

and
performanceeofominorrrepairsotoepersonal

	 for he

Lessee.

(8) For the storage of such automotiv e fuel and

lubricants as may be approved by the Port Authority.

(9) For use as crew quarters to be used by

Lessee
	 for

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

isions of Section 72 hereof,
of the Lessee, subject to the prov 
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(11) For the storage of office supplies and
equipment.

(12) Far the loading and unloading of
passengers, baggage, air cargo, mail and comaissary supplies
from aircraft.

(13) For the parking and storage of aircraft
and ramp equipment operated by the Lessee.

(14) For the fueling and routine servicing of
aircraft and ramp equipment operated by the Lessee and for the
maintenance of ramp equipment operated 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, uhtil..further notice from the
Port Authority pursuant to Section 70 hereof.

(15) For the performance of emergency or
turnaround aircraft maintenance on aircraft operated by the
Lessee.

(16) For the training of personnel employed or
to be employed by the Lessee or other persons engaged in
commercial transportation by aircraft, 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 others if the training of such persons is in competition
with any concessionaire, permittee or licensee of the Port
Authority at the Airport (other than another person engaged in
the business of transportation by aircraft).

(17) For any other purpose or activity, in
addition to those specified in this Section 8, for which the
premises are expressly authorized to be used by any other
provision of this Agreement.

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

(c) Common Areas

(1) The Lessee shall.have the, right,
'commencing on the Completion Da.te 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 accommodation of
employees, 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

U
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Facilitieses and	 Shuttle operators Terminal Premises

consumers patrons, employees, business visitors, guests a
nd teesr

and by the public generally for the purposes specified

herein.
(2) The Cov. on Areas may also be used for the'

purposes specified in the Lease and in common with all other
Aircraft Operators authorized to use the same, by any

Aircraft operator. who has entered or 
shall enter into an

agreement
 with the Lessee covering use of its premises

	 anyh e
Lease, w

part thereof for 
the serphandling or r other agreement (any

such use is by
the foregoing hereinafter for the purposes Aceommodationn

this

called
 an "Accommodation Agreement"),

Agreement has secured or shall secure the written consent of

the poet Authority thereto under 
ancen satisfa ctoryntotthe,form

prep	 Y,

operatorhinvolvedd(herein,aftertforbthehpurposes of

h this craft

Section B called the "Accommodated Airline") and the Port

Authority
 and which shall provide, among other things, that

respects 	
omissionsAreashshallobeodeemedAtolbeethe actsith

Lessee under the Lease.
and omission s of the 

section 9. Ingress ress

(a) The Lessee, its officers, eployees,
passengers, business visitors, guests, patrons,
contractors, suppliers of material a

nd
	 the

ishers o f
 apremises

shall have the right o£ l ublic s ways outside the Airport by means
and tKe city streets or p uch

of existing roadwaystanbesusedzOndcommons shall

	 existing
withothershaving on

rights of passage within the Airport, rovided, however, that the

Port Authori ty
 may from time to time su statute other reasonably

equivalent means of ingress and egress.

(b)
The Lessee shall have the right of ingress and

egress between the premises and the Public Landin
g Area at the

Airport, by means of existing taxiways to rovided,ihowever, that

others having rights of passag

it

 thereon,

the Port Authority may from time to time su sresste other
reasonably equivalent means of ingress and eg

(c)
The ue of all roadways and taxiways shall bes

subject to the Rules and Regulations of the Port Authorit
y which

hereafter be promulgated for the
are now in effect or which may addition to the
safe and efficient operation of the Airport. In

rights of closure or 	
close^rAconsentytoaor requestor	

t

time, temporar ily	other area at

the closing
 of, any such roadway, taxiway and any as such,, so long as a

the Airport presently or hereafter use 
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means of ingress and egress reasonably equivalent to that
provided in paragraphs (a) and (b) above remains available to the
Lessee, The Lessee hereby releases and discharges the Port
Authority, its successors and assigns, of and from any and all
claims, demands or causes of action which the Lessee may now or
at any time hereafter have against any of the foregoing, arisi nc
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, proviided, a reasonably equivalent means of ingress and
egress is avai a le. The Lessee shall not do or permit anything
tobe 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.	 Comvliance with Governmental Requirements

(a) Except as otherwise specifically provided, f or
the purposes of this Section 10, the word "premises" shall be
deemed to include the Common . Areas.

(b) The Lessee shall comply with all laws and
ordinances and governmental rules, regulations and orders now or
at any time during the term of this Lease which as a matter of
law are applicable to or which affect the operations of the
Lessee at the premises hereunder, and the Lessee shall, in

	

;..I	 accordance with and subject to the provisions of Section 44
hereof, make any and all non-structural improvements, alterations
or repairs of the premises that may be required at any time
hereafter by any such present or future law, rule, regulation,
requirement, order or direction and all structural improvements,

	

di	 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 operations of the Lessee on the

	

j	 premises or its use and occupancy of the premises.

(c) The Lessee shall procure 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 licenses, certificates, permits or

-	 other authorization which may be necessary for the conduct of
such operations. 'Governmental authority" shall not be construed
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
governmental requirements is provided herein for the purpose of
assuring proper safeguards for the protection of persons and

	

j:	 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.

(e) Since the Port Authority has agreed in the
City Lease to conform to the enactments, ordinances, resolutions
and regulations of the City of New York and its various

1,	 I
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jepartments, boards and bureaus in regard to the constructionand

aaintenanc=ot^ctiondwhichawould	

regard to heal th
 Portnd str

sad fire 
pwere a private corporation to the e if

xtent that l comply

Authority suchfinds it practicable so to do, the Lessee shall
AuthoritY	 enactments, ordinances, resolutions and reg
with all	 operations hereunderf the Port

which woul d be applicable to its op
	 er	

comply1were a private corporation,
Authority	

except in cases where the

Port Authority either notifies the Lessee that it need not
	 P y

licable onlyWith or directs it not to comply with any such enactmen s,

ordinances, resolutio ns or regulations which are app

because of the Port Authorit y ' s agreemen t in the Basic Lease.

The Lessee shall, for tzomPtlt aftezrreeeiptnofranysnoticeliver
to the Port Authori ty p p Y of
warning, summons, or other legal process for regulatio n

	

ethe enforcement
or

any suchtheasame^t Anyddirectionebyitheoport A ordinance,
uthorityt o the

copy	 1 with any such .enactment,
Lessee not to comp ly 	pursuant to a
resolution or regulation shall he given only

Board
resolution duly adopted bizedecommitteeof itssBoard s	 eof	 and if any

Authority or by	 the Port Authorit y
 to the Lessee, the

such direction is given by	

m	

lawfully o so, shall

PortiAuthoand hold they	
Lessee harmless	 osts

Erom and against all

indemnify	 es liabilities, fines, penalties, c
claims, actions, damages ,

and s u ffer ed or enactmentbYordinance, r esolutionlor^
the Lessee as a

regulation.

In the event oscthelpartnofsthe Lessee
enactment,

ordinance, resolution or regulation on
acting in good faith, commenc ed after suchLdelivery to thePort

the
Authority

 but prior to the receipt by

discontinued}msuch complianeershallonotoconstitutena breach
fofrthe Fort

this Agreement, although
 the Port Authority the

	 directs

the Lessee not to comply. Nothin
g herein contained shall release

or discharge he Lessee from compliance
requirements.

coecewith any other provision

hereof respecting g e
h time within which

The Lessee shall have all 	 rules and
to comply With the aforesa id laws, ordinances,

regulations as the authorities enforcin
g the same shall allow,

Section 11. Rules and Regulations

(a)
For the purposes of t is Sectio

n 11, the termh 

"premises" shall be deemed to include the Common Areas,

(b)
The Lessee covenants and agreesestso ibservesand

obey (and to require its officers, employe
es , 9	

with
and those doing business with it to observe and obey) 	 of the
respect to the premises the existing Rules and Reg
Port Authority 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 Lessee and others on the premises
as may from time to time during the letting be promulgated by the
Port Authority for reasons of safety, health, sanitation or good
order. The obligation of the Lessee to require such observance
and obedience on the part of its guests, invitees and business
visitors shall obtain only while such persons are on the.
premises. The Port Authority agrees that except in cases of
emergency, it will give notice to the Lessee of every such future
rule or regulation adopted by it at least ten (10) days before
the Lessee shall be required to comply therewith.

(c) The use by the Lessee and its officers,
employees, passengers, guests, invitees and those doing business
with 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 Port 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
economic and efficient operation of the Airport, including but
not limited to, the number and type of aircraft which at any
particular time may use the Public Aircraft Facilities and the
time or times when such aircraft may use the Public Aircraft
Facilities. Without limiting the foregoing, the Port Authority
may take into account in adopting such Rules and Regulations the
adequacy, capacity and suitability of (i) aircraft using the
Airport, (ii) passenger handling facilities at the Airport, (iii)
the Public Aircraft Facilities at the Airport, (iv) the roadways
and (v) the parking facilities. In the event the Port Authority
promulgates rules and regulations pursuant to this paragraph (c),
the Port Authority may devise and implement reasonable procedures
governing the affected use of the Public Aircraft Facilities,
including but not limited to,' allocations among Aircraft
Operators at the Airport.

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

Section 12. Various Obligations of the Lessee

(a) 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 not to annoy, disturb or be offensive
to others at or off the Airport. The Lessee shall take all
reasonable measures;

-52-
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{1)	 to eliminate or reduce	 s
'ble vibrations.tending to damage any

equipment?
wichis on the

posSebuilding or portion of a bull ing
structure,	 is a part thereof, or is located elsewhere
premises, or
off the Airport; and

(Z) to keep the sound level of its.opera
t 071s

as low as possible.

on or

to
careful
the air

(c) The Lessee shall use its ibestsefforts
L its operation

conduct al	
s at the pr

conduct following in all respects the best practic
es of

s ortation industr y in the United States.
tra p p

(d)
The Port Authority shall have the right to

object to t he Lessee regarding the conduct and demeanor of the
employees of the Lessee whereupon the Lessee will take all steps
reasonably necessary to remove the cause of the objection.

sppl
e	 and shall

requested by the Port Authorit y the Lessee shall supply

require its employ	 which shall be subject to the prior
to wear or carry badges or other suitable

means of identification, w
ior and

continuing approval of the Manager of the Airport.

(e) The Lessee shall controlremiseshandlshalla take
on the roadways or other areas within o promote the safety of its

r all precautions reasonbsCCTherLessee shall emplo
y such means

passengers and other persons.he moveent
as may be necessar y to dzeventttrafficmcongestionlonithetpublic

Of

within the premises to p
roadways leading to the premises.

(f) ve	 of thebyrthetManager	 oThe Lessee shall rem

otherwise dispose of in a manner app
Airport all garbage, debris, and other waste materials (whetherthe

solid or liquid) arising erationstatothepAirporrt•usAnYfsuch 
whichOut

premises or out of its op
may be temporarily atortaclesththe same s to beb mad epOflmetaltoor

garbage and waste recep 	 ed with tightfitting covers,.
other suitable materials and ana l properly to contain whatever
and to be of a design safely
material may be placed 	

n. The Lesseetherei	
shall use extreme

care when effecting removal of all such waste materials,suchl	ameans

shall effect such remova l at such tSmesNo such garbage, debris,

first approved
 by the Port Authority. ermitted to be thrown,

or other waste materials shall be or be p

discharge d or, deposited into or upooblieationssoftthe Lessee ng

the Airport. Without limiting Lessee hereby agrees that it shall
under this paragraph (f),	 tenants, occupants or users of.
cooperate with all other lessees,	 debris and other waste
space in the premises so that garemises in an orderl y , efficient

materials are removed from the p
and proper manner.
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(g) From time to time and as often as reasonably
required by the Port Authority, the Lessee shall conduct.
pressure, water-flow, and other 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 equipment on the premises and
the Lessee shall at all times maintain on the premises adequate
stocks of fresh, usable chemicals for use in such system and
apparatus. ,The Lessee shall notify the Port Authority prior to
conducting such tests. If requested by the Port Authority, the
Lessee shall furnish the Port Authority with a copy of written
reports of such tests.

(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 Lessee's operations on the
Airport. To this end the Lessee will conduct its operations on
the Airport in such a manner as to keep the noise produced by
aircraft engines to a minimum considering the nature of the
Lessee's operations and where appropriate shall employ noise
arresting and noise reducing devices that are suitable.

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

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

i 

U

U
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( k ) In addition to compliance by the Lessee with all

I 
ordinances,. governmental rules, regulations

 and orders now or

,VSany time in effect during the term of the letting hereunder

ma	 thelpremises or the operations ofohpso1ich as a	 tter of law are	
the

sintenance by	 not to be construed as a

;s see unde r this Agreemen t (the foregoing
applicatio n to itself of

tbmission by the Port Authorit y to the app	 _

ch requirements 
or degree

	 Lessee 	 -

ercise the hig
Ll
ntain the p
its operatremisesdin accoArdanceewithnthehhighestrstandardsaand

,i such manner that there will be at 
a
ll times a ollutionoandaa

Dilution, water pollution or any other to t of or resulting from
i	

e emanatin g from, arising
nimum of noisehe'opezntion, use oz maintenance of the premises by the Lessee and

rom the
	 under 	 any

uthority herebyesse, ad the

ime during the term o and constructratui
ts soleLcosteandnexpensethe Lease to

essee agrees to design	 went, devices and other

uch reasonable y bec 	
fence,

necessaryorsappropp	
lish theriate to accomp

a.cilities as may	 ara ra h.

bjectives as set fort in theypef
and t method of construcptiongand the

ll;locations, the mannerr tYP	 Port
approval itsire of any of the foregoing shall be determined by the

uthority, The Lessee shall submit for Port Authorit
y u

u aho and specifications coverin
g the required work and upon

eceivind
 such approval shall proceed diligentl

y to construct the

on,v •	
The obligations assumed by the Lessee under

!his paragraph (k} shall continue throughout n!red e or in any
ease and shall not be'limited, affected, imp

canner `
 modified by the fact that the Port Author

ity sp ll have

ipproved any Construction Application and supporting
;peeifieations and contracts coverin

g the construction work and

notwithstanding that the Port Authority may have at any time
luring the term of the Lease Consented to or approved any
;articular procedure or method of operation which the Lessee may

have propose d
 or the Port Authority may have its

prescribed

the use of any procedure or method. The agreement of 
a special

to assume the obligations under this paragraph (k) is•a special
inducement and consideration to the Port Authority in entering

into this Lease with the Lessee.

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

(m) The Lessee shall at all times during the term

'of this Agreement on a twenty-fou
r hour basis mainta

in sufficient

qualified personnel	 the erformtthe maintenancehobligationseof
in 30

articulwho shall be qualifie d
e d
 to p	

P	
be able to

the Lessee under this Agreement and
	 arly

respond to all emergenci es -

-55-



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 no unlawful nuisance,
waste or injury on the premises, and shall not do or permit to be

1 done anything which may result in the creation or commission or
maintenance of such nuisance, waste or injury at the Airport or
on the premises.

(c) The Lessee shall not create nor permit 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,
so long as such engines are maintained and are being operated in
a proper manner, shall not be a violation of this paragraph (c)'.

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

(e) The Lessee shall not do or permit to be done
any act or thing at the Airport or upon the premises (1) which
will invalidate or conflict with any fire insurance, extended
coverage or rental insurance policies covering the premises or
any part thereof, or the Airport, or any part thereof, or (2)
which in the opinion of the Port Authority, may constitute an
extra-hazardous condition, so as to increase the risks normally
attendant upon the operations contemplated by this Lease. the
Lessee shall promptly observe, comply with and execute the
provisions of any and all present and future rules and
regulations, requirements, orders and directions of the New York
Board of Fire Underwriters and the Insurance Services of New
York, or of any other board or organization exercising or which
may exercise similar functions, which may pertain or apply to the
operations of the Lessee at the Airport, and the Lessee shall,
subject to and in accordance with the provisions of Section 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, requirement, order or direction. If by reason
of any failure on the part of the Lessee to comply with the
provisions of this paragraph any fire insurance rate, extended
coverage or rental insurance rate on the premises or any part
thereof, or on the Airport or any part thereof, shall at any time
be higher than it would be if the same were properly used for the
purposes permitted by this Lease, then the Lessee shall pay to
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Fort Authority, as an item of
insurance premiums paid by the

e been charged because of such

additional rental,. that .part o
 Port Authority which shall
violation or failure by the

(f) The Lessee shall not dispose of nor permit any
to dispose' of any waste material taken from its aircraft
ther liquids or solid) by means of the toilets, manholes,
tary sewers or storm sewers in the premises except after
tment in installations or equipment included in plans and
ification s submitted to and approved by the Port Authority.

(g) The Lessee shall not keep or store during any
sour period flammable liquids within any enclosed portion of
premises (other than in rooms or areas expressly constructed
the storage of such liquids) in excess of the Lessee's
;ing requirements during the said 24-hour period. Any such
aids having a flash point of less than 110°F. shall be kept
stored in safety containers of a type approved by the
iiwriters Laboratories. or the Factory Mutual Insurance
)ciation.

(h) The Lessee shall prevent access by persons or
.cles (unless duly authorized by the Port Authority) to the
is Landing Area from the premises except for aircraft, which
raft shall be equipped with radio receivers tuned to control
s frequencies and adequately manned. Such aircraft may be
d by :a motor vehicle equipped with such communication
pment as will enable it to be in constant contact with the
raft it is towing or such other means as may be approved by
Port Authority. The Lessee shall prevent such access by such
s as the Port Authority shall approve. Such prevention shall
ccomplished on a 24-hour, seven day week basis. The Lessee
1 also control access by its passengers and patrons from and
ircraft ramp and apron areas by proper measures designed to
tain the highest standards of safety and shall maintain
rol of its passengers and patrons while they are upon said
s by proper measures to insure that the highest standards of
ty are maintained.

(i) The Lessee shall not start or operate any
or any item of automotiveequipment in any enclosed space
premises unless such space is adequately ventilated and
such engine-is equipped with a proper spark-arresting
which has been approved by the Port Authority.

(j) The Lessee shall not operate or cause to be
ated aircraft engines in any portions of the premises other
for the purpose of taxiing or maneuvering aircraft to and
the premises or in connection with authorized aircraft, the

 and repair on the premises.

(k) Except as otherwise expressly stated herein,
shall not perform any aircraft or'ramp equipment
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N	 maintenance and repair on 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 or store aviation
fuel on the premises except that fuelingequipment may be
operated on the unenclosed portions of the premises in accordance
with all the provisions of this Agreement and with the Port
Authority Rules and Regulations pertaining thereto.

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

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

(o) The Lessee shall not fuel or defuel any
equipment 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 floor, including supporting
members, and any paved area of the premises damaged by
overloading. Nothing 'in this paragraph (p) or elsewhere in this
Agreement shall be or be construed to be a representation by the
Port Authority of the weight any floor or paved area will bear.

Section 14.	 Care, Maintenance, Rebuildino and Reuair
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 persons on or at the
premises with the Lessee'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 Common Areas whether. such repair, rebuilding or maintenance
be ordinary or extraordinary, partial or entire, inside or
outside, foreseen or unforeseen, structural or otherwise, and
without limiting the generality of the foregoing, the Lessee
shall

(1) Keep at all times in a clean and orderly
condition and appearance the premises and 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 premiss 

O al
the Common Areas which is open to or visible by the ge

public.

(2) Remove all snow and ice and perform a 11
other activities and functions necessary or proper to make
the premises and the Common Areas available for use by the

Lessee.

(3) Take good 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 limited to, painting (the exterior of t he
premises and areas visible to the general public to be
painted only in colors which have, been approved by the Port
Authority); and make all repairs and replacements, and do al.-

'

rebuilding, ordinary and extraordinary, partial and entire,
inside and outside, foreseen and unforeseen, structural or
otherwise, which repairs, replacements and rebuilding by the
Lessee shall be in quality and class not inferior to thethe
original in material and workmanship; and to pay promptly
post and expenses of such repairs, replacements and

maintenance.

(4) Provide and maintain all obstruction
lights and similar devices on the premises, androvide and

.maintai n all fire protection and safety equipment
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 describe

d in Sections 10

an'd 11 of-this Agreement. The Lessee shall enter into and
keep in effect throughout the term of the Lease a contract or
contracts with a central station alarm company acceptable to

the Port Authorit y to p
rovide continuous and automatic

surveillance.o f the fire protection system on the premises.

The Lessee shall insure that.-all fire alarm signals

respect to the premises shall also be transmitte
d to the

Airport's police emergenc y alarm board or to such other

location on the Airport as the General Kanager of the Airport
may direct. The Lessee's obligations hereunder t 

shall 
in P not

way create any obligation whatsoever on the par

Authority.	 .

(5) Be responsible for appropriate lighting

of all ramp and apron, areas and formaintenance and the
repair of any damage to the paving or
premises, and the maintenance and repair of all access

premises oralocatedaadjacentato

	 located uponnd ramp	 used by the

Lessee.
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(6) Promptly wipe up all oil, gasoline,
grease, lubricants and other flammable liquids 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
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
materials 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,
including but not limited to periodic replanting, as the Port
Authority may require, and perform and maintain such other
landscaping with respect to all portions of the premises and
the Common Areas not paved or built upon as the Port
Authority may require;

(9) Be responsible for the maintenance and
repair of all utility service lines, including - but not
limited to, service lines for the supply of water, electric
power and telephone conduits and lines, sanitary sewers and
storm sewers located upon the premises or the Common Areas or
located adjacent to the premises or the Common Areas and
serving the premises or the Common Areas.

(c) If the performance of any of the foregoing
repair, maintenance, replacement, repainting or rebuilding
obligations of the Lessee requires work to be performed near an
active taxiway or where safety of operations is involved, the
Lessee' agrees that it will at its own expense, post guards at
such locations to insure the safety of the work performed
thereat.

(d) In the event the Lessee fails to commence so
to maintain, clean, repair, replace, rebuild or paint within a
period of twenty (20) days after notice from the Port Authority
so to do in the event that the said notice specifies that the
required work to be accomplished by the Lessee includes
maintenance and/or repair other than preventive maintenance; or
within a period of one hundred eighty (180) days if the said
notice specifies that the work to be accomplished by the Lessee
involves preventive maintenance only, or fails diligently to
continue to completion thecleaning, 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

'i

i 11
IMM

is



s	 `

the Common Areas included in the said notice, and the cost
thereof shall be payable by the Lessee upon demand.

Section 15.
	 l'ationshiD Amona The Lessee and Sh

(a') It is hereby understood and agreed that all c:
the obligations of the Lessee under this Agreement with respect

to the Common Areas and the tadiwandand
(e)roadway

Section
easement

hereof a may
described in paragraphs (a), (d)
be fulfilled by the Lessee directly or jointly with the Shuttle
Terminal lessee or through a contractor, rop hided, however,

regardless of the method used,' the Lessee—
shall a responsible

for the use
,

	occupancy and

persons actually 
fulfillment of said obligatio ns as if the same were those of the

Lessee. It is hereby further agreed that all the said
obligations of the Lessee under this Agreement with respect to
the Common Areas and said easement areas shall be the joint and

several obligations of the Lessee , and said Shuttle Terminal

lesse e.	-

(b)
Without limiting the generalit y or the

continuance in effect of the foregoing, in the event that an
event occurs on or with respect to the Common Areas or the
aforesaid easement areas involving only the Lessee or only the
lessee of the Shuttle Terminal Premises, then with respect to the
occurrence, it is hereby agreed that as between the Lessee and
the lessee of the Shuttle Terminal Premises, the airline who is

solely so i
ld harmless the other so

nvolved shall indemnify and ho 
that, as between the Lessee and the lessee of the Shuttle
Terminal Premises, the ultimate obligation, responsibilit

y and

liabilit y
 shall be on the airline solely involved in the

occurrence.

(c)
The Lessee hereby.agrees that the snow

removal/melting ointl by the Lessee and the Shuttle Terminal
constructed

shall be used j	 Y YLessee, and the Lessee hereby grants to the Shuttle Terminal
lessee rights of access for the said use of the said snow

removal/mel ting pit.of

ntenane and
Section 16.	

pzemmsesoanoft

 Kai
CommoncAreas RePthe porthe

Authorit

Subdivisi on
 I. defined Terms in this Section.

The followin g terms shall have the meanin
g s stated

in this Subdivisio n I for the purposes of this Section:

(a) %Assumable Maintenance and Repair"oh all mean

the obligation of the Lesmanandnnon-structural
janitorial service s and perform structural
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improvements, repairs and rebuilding of the premises as such
obligations are set forth in; 	 •

(i) paragraphs (a) and (b) of Section 16
hereof as to the premises and the Common Areas hereunder; and

(ii) section 10 hereof insofar as lays,
ordinances and governmental rules, regulations, orders,
requirements and directions require structural andnon-
structural improvements; alterations or repairs of the
premises and the Common Areas; and

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

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

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

The Port Authority will apportion
Assumable Maintenance and Repair performed between "Operation.
and Maintenance" and "Capital Work". The cost of Operation
and Maintenance is hereinafter called the "Operation and
Maintenance Cost" and the cost of the Capital Work is
hereinafter called the "Capital Cost".

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

(1) On-.the-job payroll costs of
employees and supervisory personnel (including Airport
supervisors, foremen and clerks) (including, but not
limited to, contributions to any retirement system or
the cost of or participation in any pension plans or the
like, social security, old age, survivor's, disability
and unemployment insurance and other insurance costs,
sick leave pay, holiday, vacation, authorized absence

i	 and severance pay, other employee fringe benefits and
any other payments made or costs incurred whether
pursuant to law or by Port Authority policy to or with

I
,I

	

	 respect to said employees and personnel;
i

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

I	 -62-
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(3) Payment to contractors and any other

third persons, firms or corporations for work performed
or services rendered;

(8) The cost of any performanc e bond or

bonds;

(5) The cost of insurance;

(6) Any other direct 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).

(iii) A. Capital Cost for each calendar yea:
shall consist of the following expenditures, for in
connection with or related to Capital Work;

(1) on-the-job payroll costs of
employees and supervisory personnel (including Airport
supervisors, foremen and clerks) including but not

limited to, contributi o n s to any retirement system or
the cost of or participation in any pension plans or the
like, social security, old age, survivor's, disability
and unemployment insurance and other insurance costs,
sick leave pay, holiday, vacation, authorized absence
and severance pay, other employee fringe benefits and
any other payments made or costs incurred whether
pursuant to law or by Port Authority policy to or with
respect to said employees and personnel;

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

phone);

(3) Payment to contractors and any other

third persons, firms or corporati on s for work performed

or services rendered;

(4) The cost of any performance bond or

bonds;

(5) The cost of any insurance;

(6) Payments to independen t consultants,

architects and engineers engaged or retained by the Port

Authority;

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

(9) Ten percent (101) of the sum of all
the foregoing items (1) through (8);

(B) "Annual Capital Cost" shall mean
the total of all annual amounts based upon the amortization
of the Capital Cost for each calendar year over the shorter
of the weighted average period of the useful life of the
Capital Work for each calendar year, or the remaining term e°
this Agreement as determined by the Port Authority. Each
annual amount shall be determined on the basis of an ecual
annual payment method. The rate used in determining the
Annual Capital Cost for all of the annual amounts shall be
for each successive calendar year an annual percentage rate
equal to the sum of (i) the average of all the weekly indices
of the Bond Buyer Revenue Bond Indexas reported in the
publication "The Bond Buyer" for the 52-week period in the
immediately preceding calendar year and (ii) three and one-
half (3.5) percentage points. For purposes of example and
illustration only, The Bond Buyer Revenue Bond Index for the
week ending !Barth 9, 1989 was 7.79 as set forth in the table
entitled "Bond Buyer Indices" on page 20 of The Bond Buyer,
Vol. 287 No. 28098, New York, N.Y.., dated March 10, 1989.	 in
the event that The Bond Buyer or its weekly Bond Buyer
Revenue Bond Index shall be discontinued prior to the
commencement date of the term of the letting a comparable
substitute for such Index shall be mutually agreed upon in
writing by the Lessee and the Port Authority within thirty
(30) days after discontinuance. In the event that the Port
Authority and the Lessee shall fail to agree upon such a
substitute within the time hereinabove specified then upon
notice of either party such dispute shall be disposed of by
arbitration in accordance with the then existing rules of the
American Arbitration Association or any successor
association. One half of the cost of said arbitration shall
be borne by the Port Authority and the other half of said
cost shall be borne by the Lessee.

Subdivision II. Commencement of Performance of Assumable
Maintenance and Repair

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

(i) The Port Authority may at any time and
from time to time during the term of this Agreement advise
the Lessee, by notice, of one or more deficiencies in the
performance by the Lessee of the Assumable Maintenanceand
Repair, or in any portion, or portions, thereof, Such notice
shall specify the aforesaid deficiencies in reasonable

E
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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 such deficiencies and the Port

Authorit y shall advise the Lessee therein when and where its
representatives may meet with representati ves of the Port

Authority to discuss the foregoing. The Port Authorit
y will

consider the response, if any, of representatives of the

x,esse e , as given at the aforesaid meeting or during such
period for a further response from the Lessee, as the Port

Authorit y may, in its sole discretion,. afford the Lessee.
The Port Authority may, after the occurrence of the above,
advise the Lessee, by notice, that it has elected not,. at
that time, to assume the performance of the Assumable

Maintenanc e and Repair. The Port Authority, in its sole
discretion, may condition such an election on such terms as
it chooses to include in the notice, including.-the taking of
certain remedial or other actions by the Lessee to the

continuin g satisfaction of the Port Authority. The fact that
the Port Authority may previously have given.a notice under

this subparagraph but has subsequently elected on one or more
occasions not to assume the performance of the Assumable
Maintenance and Repair or having on one or more occasions
assumed the Assumable Maintenance and Repair and thereafter
,returned the said obligations to the Lessee pursuant to the
provisions hereof, shall not be deemed to limit the right of

the Port Authorit y to, at any time, give another notice of
one or more deficiencies pursuant to this subparagraph or

notice pursuant to,subpara g raph (ii) below.

(ii) The Port Authorit y may at any time and

from time to time during the term of this Agreement, but only
after the issuance-of a notice described above and giving the

opportunit y to cure as provided above, advise the Lessee, 
by

notice, that commencing on a date to be specified in such

notice, which shall be not less than ninety ( g o) days after

the giving thereof, the Port Authority will perform the
Assumable Maintenance and Repair. Such date as the same may
be established from time to time shall be the "Assumable
Maintenance and Repair Effective Date".

subdivision III. Performance of the Assumable Maintenance and

Repair

(a) The Port Authority shall . perform the Assumable

Maintenance and Repair from and after the Assumable Maintenance
and Repair Effective Date with the Cost of Assumable Maintenance
and Repair to be paid by the Lessee as provided in subdivision IV

below.
each
of the Port
performance
Port

(b) The Lessee and the Port Authority
acknowledge and agree that the rights and obligations
Authority and the Lessee hereunder are limited to the
of all of the Assumable Maintenance and Repair by the
Authority and not of particular portions thereof.
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(c)	 The Lessee shall give its full cooperation	 to
the port Authority so as to better enable the Port Authority and
its contractors to perform the Assumable Maintenance and Repair
and the Port Authority and its employees, agents and contractors

" shall have the right to enter the premises at all reasonable
times to perform the Assumable Maintenance and Repair.

Subdivision IV.	 Payment for the Assumable Maintenance and Repair

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

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

jAM received.

(b)	 As soon as practicable after the expiration of
J each calendar year,	 the Port Authority shall determine the actual

Cost of the Assumable Maintenance and Repair for the preceding
calendar year and shall determine the amounts payable by the
Lessee.	 In the event the Assumable Maintenance and Repair Date

j does not fall on the first day of a calendar year or in the event
the .term of this Agreement expires on a day other than the last
day of a calendar year the Annual Capital Cost for said calendar
year shall be prorated based on the number of days during said
calendar year during which the Port Authority provides the
Assumable Maintenance and Repair.	 Corrected billings based upon
such determination shall thereupon be rendered by the Port
Authority to the Lessee and if any monies are due to the Port
Authority they shall be promptly paid by the Lessee and if any
monies are due to the Lessee they shall be credited to it.

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

(a) The right and obligation of the Port Authority
to perform the Assumable Maintenance and Repair shall not
release, waive or affect the obligations of the Lessee with
respect thereto set forth in any provision of this Agreement, nor
limit, waive or effect any rights of termination with respect
thereto, including but not limited to, the right of the Port

2

E	
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%6thority to terminat e this Agreement, whether before or after

the occurrence tofS the Assumable tMai
ntenancenand Repair.. Elf active

D at e pu r su
ant

(b) The Port Authority shall not be obligated to

the Lessee to furnish Assumable Maintenance.and Repair at any
this Ag.	 t.time while the Lessee shall be in default under 

(c) No failure, delay or interruption in

performing the Assumable Maintenanc e and Repair by the Port

Authority shall be or be construe d to be an eviction of the

Lessee or grounds for the diminution or abatement of rentals,
-¢ees, or other charges, or (unless resulting from the negligence

or wilful failure of the Port Authorit y
) shall be grounds for

termination of this Agreement by the Lessee pursuant to Section
qg hereof or for any claims by the Lessee for damages,

consequential or otherwise.

(d) The Port Authorit y shall be under no

obligation to perform Assuma^Z eiod a	 n
	 Repair 

f 
and to

suchperformanceshallbe
the extent that during any p

at
prohibited, limited or zulation,brequirement. order torodirection

r municipal law, rule, reg
and ,if the Port Authority deems it in the public interest to

`'comply therewith, even though such law, rule, regulation,

requiremen t , order or dirrectionFina^hermore,mtheaobligation
 th e 

ofothe

Authorit y as a public ag	 Y•

`•,€ Port Authorit y to perform As
Maintenance and Repair shall

"`` be d
	 during any 

rebuilding

	 period that repair or
eemed limited and 	

ng
of the premises or the Terminal Building is required

pursuant to Section 19 hereof.

,.`Subdivision VI. Return of the Assumabl
e Maintenance and Repair

,N,•,,:. 	 to the Lessee

At any time and from time to time after the Port

,uthority may have exercised its rights under Subdivision
I(a)(ii) to perform the Assumable Maintenanceand 

Repair th e
 to

port Authority shall have the right,-upo
n

!eturn the obligatio n
 to perform the Assumable Maintenance and

repair to the Lessee commencing on a date to be specified in such

jotice which date shall be not less than ninety(90) not m
o re

:han one hundred twenty (120) days from the giving
notice. Such date shall be "the Return Date of the Assumable
Maintenance and Repair". From and after the Return Date of the
Assumable Maintenance and Repair the Lessee shall perform the
Assumable Maintenance pursuant to and in accordance with all the
terms and provisions of the Lease including, but not limited to,

this Section 16.

From and after the Return Date Of the Assumable
Maintenance and Repair the Lessee shall continue to pay the Cost

of Assumable Maintenance
 and Repair, it being understoo d , that

nothing herein shall release or be deemed to release the Lessee
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from thepayment to the Port Authority of the Cost of Assumable
Maintenance and Repair including that portion thereof consisting
of the Annual Capital Cost in accordance with Subdivision IV
hereof, arising prior to the Return bate of the Assumable
Maintenance :nd 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 hereof.

Section 17.	 Purchase of Prooert

The Port Authority shall have the option from time
to time exercisable by notice to the Lessee effective on the
expiration or earlier termination of the letting of the premises
hereunder, or any part thereof, to purchase all, or such part as
the Port Authority elects, of the .Lessee's personal property
(including trade fixtures) including without limiting the
generality of the fore g oing any system for handling baggage, any
counters, and any passenger loading bridges, as and to the extent
any of the foregoing are personal property, which may at the time
of the giving of such notice have been installed or placed on or
in the premises. In the event the Port Authority exercises its
option to make a purchase, the Port Authority shall pay to the
Lessee a sum equal to the fair market value of the personal
property (including trade fixtures) purchased. The Lessee hereby
agrees that on-the effective date of the purchase and sale none
of the aforesaid items shall be subject to any lien, security
interest or other encumbrance, and upon request of the Port
Authority the Lessee will execute a bill of sale or such other
document of conveyance as the Port Authority may request to
transfer title to the aforesaid items to the Port Authority and
the Port Authority shall pay the purchase price. Further, the
Lessee shall from time to time execute such other documentation
as the Port Authority may require and prepare evidencing the
-option of the Port Authority, as herein provided, to purchase the
aforesaid personal property, including without limitation,
security agreements and filings pursuant to the Uniform
Commercial Code.

Section 16. Propert y Insurance

(a) The Lessee shall during the term of this
Agreement, insure and keep insured to the extent of 100% of the
replacement value thereof, all buildings, structures, 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, if available, and if not
available, then against such hazards and risks as may now or in
the future be included under the standard form of fire insurance
policy available in the State of New York including damage or
loss by windstorm, cyclone, tornado, hail, explosion, riot, civil
commotion, aircraft, vehicles and smoke, under the Standard Form
of Fire Insurance Policy of New York and the form of extended
coverage endorsement prescribed as of the effective date of the

Alft
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insurance by the Rating organization having jurisdiction,

lsp coverin g nuclear property losses and contamination

'I ds and risks (if such coverage is or becomes available) and
ar and machinery hazards and risks in a separate insurance
cv or policies or as an additional coverage endorsement to

af oresaid policies in the form as may now or in the future be
gibed as of the effective date of said insurance by the

ng organization having jurisdiction and/or the Superintendent

hsurance of the State of New York and the Lessee shall
;trmore provide additional insurance with respect to the
ises covering any other property risk that the Port Authority
at any time during the term of this Agreement cover by

tt r or self-insuranc e covered by appropriate reserves at
I locations at the Airport upon written notice to the Lessee

uch effect.

The aforesaid insurance coverages andrenewals
eof shall insure the Port Authority, the Lessee and the City .

tewtheirishallsbe
	 and.shall

thea loss, if any,
Authority.

(b) In the event the premises or any part thereof

be damaged by	 sualt against which insurance is

;d pursuant to
h to the Port
ary to enable

(c) The policies or certificates representing
ranee covered by this Section and by Section 2(d)(14) shall
elivered by the Lessee to the Port Authority no later tha n
een (15) days prior to the commencement date of the term of
Agreement, and each policy and certificate delivered shall
the endorsement of or be accompanied by evidence of payment
he premium thereof and, also, a valid provision obligating
insurance company to'furnish the Port Authority and the City
ew York fifteen (15) days' advance notice of the cancellation,
,nation, change or modification of the insurance evidenced by
policy or certificate, each such policy or certificate shall
stated thereon the lease number appearing on the first page

eof. Renewal policies or certificates shall be delivered to
Port Authority at least fifteen (15) days before the expiration
In insurance which such policies are to .renew. .

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
urance" and all other references to insurance in said Section
hall be construed to refer to the insurance which is the
ect matter of this Section 18, and to refer to such insurance

The insurance covered by this Section 
18and th

	

on 2(d)(14) shall be written by companies app 	 Y	 e

any ca	 y
this Section 18 1 the Lessee shall promptly
Authority such information and data as may be
the Port Authority to adjust the loss.
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Port Authority, the Port Authority covenanting and agreeing not
to withhold its approval unreasonably, If at any time any of the
insurance policies shall be or become unsatisfactory to the Port
Authority as to the•form or substance or if any of the carriers
issuing such policies shall be or become unsatisfactory to the
Port Authority, the Lessee shall promptly obtain a new and
satisfactory policy in replacement, the Port Authority
,covenanting and agreeing not to act unreasonably hereunder. if
at any time the Port Authority so requests, a certified copy of
each of the said policies shall be delivered to the Port
Authority.

Section 19.	 Damace to or Destruction of Premises

(a) Removal of Debris. 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, 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 Damace.	 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 rendered untenantable or unusable for a period of ninety
days,	 the same shall be-repaired with due diligence in accordance
with the plans and specifications for the same as they existed
prior to such damage by and at the expense of the Lessee and 	 if
such damage is covered by insurance,	 the proceeds thereof shall
be made available to and be used by the Lessee for such repairs.

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

(d)	 The obligation of the Lessee to repair or
replace shall be limited to the amount of the insurance proceeds

IP
provided the Lessee has carried insurance to the extent and 	 in
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ranee over the costs
Port Authority.

1B hereof. Any excess of the proceeds of
of the restoration shall be retained by

(e) The parties hereby stipulate that neither the
ovisions of section 227 of the Real Property Law
New York nor those of any other similar statute
apply to this Agreement.

20, Indemnity and Liability Insurance

(a}	 (1) The Lessee shall indemnify and hold
harmless the Port Authority, its Commissioners, officers,

employee s and representatives from and against ( and shall
reimburse the Port Authority for the Port Authority's costs and
expenses including legal expenses incurred in connection with the
defense of) all claims and demands of third persons includin g but

not limited to claims and demands for death or-personal injuries,

or for p r
operty damages, arising out of any breach or default of

any term or provision of this Agreement by the Lessee, or out of
the use or occupancy of the premises or the Common Areas. by the
Lessee or by others with its consent, or out of any of the acts

or omission s of the Lessee, its officers, employees, guests,
invitees and business visitors on the premises or the Common

itsAreas, or arising out of the acts or omissions of the Lessee, aims
officers and employees'elsewhere at the Airport, including
and demands of the City of New York from which the Port
Authority derives its rights in the Airport, for indemnification,
arising by operation of law or through agreement of the Port

Authorit y with the said City.

(2). If so directed, the Lessee shall at 'its
own expense defend any suit based upon any such claim or demand
(even if such suit, claim or demand is groundless, false or
fraudulent), and in handling such it shall not, without obta i ning
express adance permission from the General Counsel of the Portv 
Authority, raise any defense involving in any way the

'b nal the immunity of the Port Authority,

of the state
shall extend

J urisdiction of the tri u	 ,
its Commissioners, officers, agents or employees, the-
governmental nature of the Port Authority or the provision
statutes respecting suits against the Port Authority. .

of any

(b) In addition to the obligations set forth in
paragraph (a) of this Section and all other insurance required
"under this Agreement, the Lessee in its own name as assured and
including the Port Authority as an additional insured shall

"'during the term of this Agreement secure, maintain and pay the
premiums on a policy or policies of Comprehensive General
Liability insurance, and covering personal injury, bodily injury

including death, and propert y damage liability, broadened to
include or equivalent separate policies covering aircraft
liability and airport operator's liability under an airport
liability policy, and providing for coverage in the limits set
forth below, and Comprehensive Automobile Liability insurance
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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 policy or
policies of insurance shall also provide or contain an
endorsement providing that the protections afforded the Lessee
thereunder with respect to any claim or action against the Lessee'.,
by a third person shall pertain and apply with like effect with
respect to any claim or action against the Lessee by the Port
Authority, and that said protections also 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 not
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 Liability
.j	 Bodily Injury Liability:

j(!I	 For injury to or wrongful death
of one or more than one person

^.j	 in any one occurrence:	 $100,000,000.00
Y^

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

For all damages arising out
of injury to or destruction
of property in any one occurrence: 	 $100,000,000.00

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 Liability:
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 from
time to time during the term of the letting hereunder. The Port
Authority may, at any such time, require reasonable additions,
deletions, amendments or modifications to the above-scheduled
insurance requirements, or may require such other and additional
insurance, in such reasonable amounts, against such other
insurable hazards, as the Port Authority may deem required.

M
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(c) As to the insurance required by the provisions
,this Section and by the provisions of Section 2 (d)(11)
ereo£, a certified copy of each of the policies or a certific ate

 the existence.
mall be£delivered1tonthegPort Authority. thAs e to , the insuranc e

quired by
hall	 Section 2(d)(11) delivery shall be made at least
e nizty (30) days prior to commencement of construction. As to

insurance required by this Section, delivery shall be made at

hst fiftee n (15) days prior to the use of the premises or any
Wrtion thereof.. In the event any binder is delivered, it sh all

replaced
 within fifteen (15) days by a certified copy of the

licy or a certificate. Each such copy or certificate shall
Dntain a valid provision or endorsement that the policy may not
e`cancelled, terminated, changed or modified without giving

ifteen (15) days , written advance notice thereofhcontaiheanort
uthority. Each such copy
iditional endorsement providin g that the insurance carrier shall
ot, without obtaining express advance permission from the
eneral Counsel of the Port Authority, raise any defense
evolving in any way the jurisdiction of the tribunal, the
nmunity of the Port Authorit y , its Commissioners, officers,
gehts or employees, the governmental nature of the Port
uthority or the provisions of any statutes respecting suits
3ainst the Port Authorit y . Any renewal policy shall be

elivered to the Port Authority at least fifteen (15) days prior
o the expiration of each expiring policy, except for any policy
zpiring after the date of expiration of the term of this
greement. The aforesaid insurance shall be written by a company
r companies approved by the Port Authority, the Port Authority
greeing not to withhold its approval unreasonably. If at any
ime any of the insurance policies shall be-or become
nsatipfactory to the Port-Authorit y as to form or substance or
f any of the carriers issuing such policies shall be or become
nsatisfactory to the Port Authority, the Lessee shall promptly

btain a new and satisfact ory
 policy in replacement, the Port

uthority covenantin g and agreeing not to act unreasonably
ereunder. If the Port Authority at any time so requests, a
ertified copy of each of the policies shall be delivered to the

ort Authority.

Section 21.	 obstruction Lichts

The Lessee shall furnish such obstruction lights as

the Port Authorit y shall direct of the type and design approved
by the Port Authority, and shall install said lights in the
locations on the premises designated by the Port Authority and
shall maintain them in first class operating condition at all
times. The Lessee shall furnish and install the bulbs and

furnish the electricit y 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 obstructio n lights shall, until further notice, be operated
daily for a period commencing thirty (30)'minutes before sunset



and ending thirty (30) minutes after sunrise '(as sunset and
sunrise may vary from day to day throughout the year) and for
such other period as may be directed or requested by the control
tower at the Airport.

Section 22.	 Signs

(a) Except with the prior written approval of the
Port Authority, the Lessee shall not erect, maintain or display
any signs or any advertising at or on the exterior parts of the
premises or located anywhere in the premises, or in the Common
Areas, or at or on any other portion of the Airport outside th e
premises. Without limiting the foregoing, interior signs
affecting public safety and security shall be in accordance with
established Port Authority standards.

(b) Upon the expiration or termination of the
letting, the Lessee shall remove, obliterate or paint out, as the
Port Authority may direct, any and all signs and advertising on
the premises, 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 sign or advertising and so to restore the premises, the
Common Areas and the Airport, the Port Authority may perform the
necessary work and the Lessee shall pay the cost thereof to the
Port Authority on demand.

Section 23.	 Additional Rent and Charoes

If the Port Authority is required or elects to pay
any sum or sums or incurs any obligations or expense by reason o`_
the failure, neglect or refusal of the Lessee to perform or
fulfill any one or more of the conditions, covenants or
agreements contained in this Agreement or as a result of an a ct
or omission of the Lessee contrary to the said conditions,
covenants and agreements, the Lessee agrees to pay the sum or
sums so paid or the expense so incurred, including all interest,
costs, damages and penalties, and the same may be added to any
installment of rent thereafter due hereunder, and each and every
part of the same shall be and become additional rent, recoverable
by the Port Authority in the 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 Charoes

If the Lessee should fail to pay any amount
required to be paid by the Lessee under this Agreement when due
to the Port Authority, including without limitation any payment
of Base Rental, Deferred Base Rental, Facility Rental or other
rental or charges or any payment of utility or other charges orI
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any such amount if found to be due as the result of an audit,
n, in such event, the Port Authority may impose (by statement,
1 or otherwise) a late charge with respect to each such unpaid
unt for each late charge period (hereinbelow described) during
entirety of which such amount remains unpaid, each such late
fe not to exceed an amount equal to eight tenths of one
lent of such,unpaid amount for each late charge period. There
it be twenty-four late charge periods on a calendar year

each late charge period shall be for a period of at least
;,Ben (is) calendar days except one late charge period each
an8ar year may be for a period of less than fifteen (but not
sthan thirteen) calendar days. Without limiting the
erality of the foregoing, late charge periods in the case of
.its found to have been owing to the Port Authority as the
ult of Port Authority audit findings shall consist of each
e charge period following the date the unpaid amount shout d
a , b.een paid under this Agreement. Each ,late charge shall be
able immediately upon demand made at any time therefor by the'
% Authority. No acceptance by the Port Authority'of payment
ay unpaid amount or of any unpaid late charge amount shal 1 be
etd a waiver of the right of the Port Authority of payment of
ate charge or late charges payable under the provisions of

a Section with respect to such unpaid amount. Each late
Wge shall be and become additional rent, recoverable by the
Authority in the same manner and with like remedies as if it

e originally a part of the rental. Nothing in this Section is
ended to, or shall be deemed to, affect, alter, modify or
ieish in any way (i)'any rights of the Port Authority under
s Agreement, includin g without limitation the Port Authority's
Its to terminate set forth in Section 30 of this Agreement or.

s - any obligations of the Lessee under this Agreement. In the
n. that any late charge imposed pursuant to this Section shall

Lk ed . a legal maximum such late charges payable under this
Bement shall be payable instead at such legal maximum.

	

loon 25.	 Rights of Entry Reserved

(a) The Port Authority, by its officers,
loyees, agents, representatives and contractors shall have the
ht at all, reasonable times to enter upon the premises for the
passe of inspecting the same, for observing the performance by
°lessee of its obligations under this Agreement, and for the
?.g of any act or thing which the Port Authority may be
igated or have_the right to do under this Agreement or
erwise.

(b) Without limiting the generality of the fore-
ng, the Port Authority, by its officers, employee s , agents,

r•esentatives, and contractors, and by the employe es , agents,

s-esentatives and contractors of any furnisher of utilities and
=c services, shall have the right, for its own benefit, for
benefit of the Lessee, or for the benefit of others than the
see at the Airport, to maintain existing and future utility,
4:.anical, electrical and other systems or portions thereof on

M
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the premises, including without limitation thereto, systems for
the supply of heat, water, gas, fuel, electricity, and for th e
furnishing of fire-alarm, fire protection, sprinkler, sewerag e,
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 a t
all reasonable times to make such repairs, replacements or al t er-
ations as may, in the opinion of the Port Authority, be deeme d
necessary or advisable and, from time to time, to construct o r
install over, in or under the premises new systems or parts
thereof and to use the premises for access to other parts of the
Airport otherwise not conveniently accessible; rop v ded, however,
that in the exercise of such rights of access,.repair, alters on
or new construction the Port Authority shall not unreasonably
interfere with the use and occupancy of the premises by the
Lessee.

(c) Further, without limiting the generality o
this Section the Port Authority, by its officers, employees,
agents, representatives and contractors and furnishers of service
shall have the right, for its own benefit, for the benefit of the
Lessee, or for the benefit of others than the Lessee at the
Airport to maintain the portions of the Underground Fuel Dist ri-
butign System as described in the Section 70 hereof to be loca ted
under or on the premises, in the event the Port Authority ele cts
to proceed with the said System as described 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 ti me
to time to construct or install over, in or under 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, as Nation  or new construction the
Port 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 Underground
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 event that any property of the Less ee
shall obstruct the access of the Port Authority, its employees,
agents or contractors to any of the existing or future utilit y,
mechanical, electrical and other systems and thus shall inter f ere
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 directio n
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
the Port Authority upon demand.
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(e) Nothing in this Section shall or shall be
construed to impose upon the Port Authority any obligations so to

construct
or maintain or to make repairs, replacements, altera-

nstruettions or additions, or shall create any liability for any failure

so to do. The . Lessee is and shall be in exclusive control and

Auth
ority shallhnotzinlany event g behliablel for any injury or

Authority	
property or to an	 erson happening on or about thedamage to any prop y

Premises nos for any injury or damage to the premises nor to any
property of the Lessee or of any other person located in or
thereon (other than those occasioned by the affirmati ve acts of

the Port Authority, its employees, agents and representatives).

(f) At any time and from time to time during
ordinary business hours within the six (6) months next preceding

the expirati on of the . lettin g , the Port Authority, for and by its
agents and employees, whether or not accompanied by prospective

tosenter thereon forrtheepurposehofpexhibitinghand viewingeallc'ht

parts of the same.

.r	 (g) If, during the last month of the letting, the

Lessee shall have removed all or	 all its property
from the premises, the Port Authority may 	

Y enter

alter, renovate and redecorate the premises.

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

tights by the Port Authorit y or others shall not be or be
construed to be an eviction of the Lessee nor be made the grounds
for any abatement of rental nor any claim or demand for damages,

rnnseauenti.al or otherwise.

ion 26. Condemnation

(a) (1) In any action or other proceeding by any
governmental agency or agencies for the taking for a public use
of any interest in all or part of the premises or the-Common
'Areas, or in case of any deed, lease or other conveyance in lieu
thereof (all of which are in this Section referred to as
"taking"), the Lessee shall not be entitled to assert any claim

to any compensatio n , award or part thereof made or to be made

therein or therefor or any claim to any considerati
on or rental

or any part thereof paid therefor, or to instituteyoactio nc r
proceeding or to assert any claim against such agencyor

or	
oror to assert any claim against such agency

agencies or against the Port Authorit y for any such taking, it

`being understood and agreed between the parties hereto that
(except for any of the Lessee's personal property) the Port

'Authority shall be entitle d to all compensation or awards made or

to be made or paid, and all such consideratio n or rental, free of

any claim or right of the Lessee.
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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; requirement, order or direction, the Port
Authority may by written notice given to the Lessee 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 so
required. Such termination shall be effective on the date
specified in the notice. The Lessee hereby agrees to deliver
possession of all or such portion of the premises or Common Areas
so required upon the effective date of such 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 to any governmental authority as
described in paragraph (a)(1) of this Section, 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 a breach of this Agreement 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 the event that the
letting and the right to use are terminated with respect to the
entire premises and the Common Areas pursuant to subparagraph
(a)(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 such termination, cease
and determine in the same manner and with the same effect 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 Common Areas, or in the event 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
or agencies or as, of the effective date of the termination
pursuant to paragraph (a)(2) of this Section, cease and determine
in the same manner and with the same effect as if the term of the
letting had on that date expired; and the rental shall be'abated
as hereinabove provided.

I#i

I
i,
r

(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 (a)(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 (a)(2) of this Section to
terminate the letting hereunder with respect to the premises not
taken or not subject to the termination pursuant to paragraph
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7 (2) of this Section, as of the date of such taking or as of
e effective date of the termination pursuant to paragraph
)(2) of this Section, and the termination under the said notice

all be effective as if the date of such taking or the date of
*ionP ursuant to Para ra h (a)(2) of this Section werec_termi na 	 4 P

A original date of expiration hereof. If the letting of thetire premises is not terminated, the settlement or abatement
ntal after the date possession is taken by the body having a
perior powe r of eminent domain or after the termination of a
terial part of the premises by the Port Authority pursuant to
tagraph (a)(2) of this Section shall be in accordance with

ction 5 hereof.

(6) As used in this Section with reference to

e premise s and in paragraph (b) hereof with respect to the
blic Landing Area, the phrase ".a material part" shall mean such
part of the premises or the Public.Lnnding Area that the Lessee
nnot continue to carry on its normal operations at the Airport
shout using such part.

(b) Condemnation of Public Landino Area or Public
Rano an Anron Area

In any action or proceeding instituted by any
overnmental agency or agencies for the taking for a public use
f any interest in all or a material part of the Public Landing
rea, the Lessee shall not be entitled to assert any claim to any
ward or part thereof made or to be made therein, or to institute
ny action or proceeding or to assert any claim against such
gency or agencies or against the Port Authority, for or on
ccount of any such taking, it being understood and agreed
etween the Port Authority and the Lessee that the Port Authority
hall be entitled to all the compensationor award or awards to
e made or paid for any such taking, free of any claim or right
f the Lessee, provided, however, in the event of such taking the
etting hereunder shall, as-o the date possession is taken by
uch agency or agencies, cease and determine in the same manner
nd with the same effect as if the . term of the letting had

xpired on that date.

	

Section 27
	 [This Section is intentionally omitted)

	

Section 28
	 [This Section is intentionally omitted]

	

tion 29
	 Assiqnment and Sublease

(a) The Lessee covenants and agrees that it w ill-
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;rovided, however, that
this Agreement may be assigned in its entirety without such
consent to any successor in interest of the Lessee which is or is
to be a Scheduled Aircraft Op:'.tci, and with nr into which the

Of
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Lessee may merge or consolidate, or which may succeed to the
assets of the Lessee or the major portion of its assets relate d
to its air transportation system, but in any such event, such
assignment shall not take effect before the assignee is actually
engaged in the business of scheduled transportation by aircraft.;
pp^rovide^d̂ ^, further, however, that the successor entity has a

n}7n1 .taming a^the date of the transfer or assignment
at least as good as that of the Lessee 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 Lessee and orovided,
further, that such successor entity or purchaser executes and
delivers to the Port Authority an instrument in a form
satisfactory to the Port Authority assuming the obligations of
the Lessee as if it were the original tenant hereunder.

(b)	 (1) The Lessee shall not sublet the premises
or any part thereof, without the prior written consent of the
Port Authority; provided, however, that if-any of the events s et
forth in Section 48(a)(1) hereo shall occur, the Lessee may
sublet the entire premises or assign this Agreement with the
consent of the Port Authority, which consent will not be
unreasonably withheld if the sublessee. or assignee is a Schedu led
Aircraft Operator, and, provided, further, that such succeeding
entity executes and delivers to the Port Authority an instrum a nt
in a form satisfactory to the Port Authority assuming the
obligations of the Lessee as if it were the original tenant
hereunder.

(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 hereinafter defined).
Prior to executing any such sublease; the Lessee shall submit the
form of such sublease agreement to the.Port Authority for its
review for consistency with the terms and provisions of this
Lease. It is expressly understood and agreed that any such su b-
lease shall be conditioned upon the written approval and consent
of the Port Authority which approval and consent shall in each
instance be incorporated in an appropriate consent to sublease
agreement in a form satisfactory to the Port Authority and
executed by the Port Authority, the Lessee and the Lessee's
Affiliated Company (as hereinafter defined); the form of such
consent agreement being attached hereto, hereby made a part
hereof and marked 'Exhibit CSL'. It is specifically understood
and agreed that any such sublease shall be for a term commencing
on or after the Completion Date (as defined in Section 2 (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 each such sublease shall provide that the
subleased premises shall be used solely for the purposes set
forth in Section B hereof.

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

^	 U
	 U
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a5 between the Lessee and the Port Authority the Lessee hereby
assumes all responsibilit y for each such subleases'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 hold harmless the Port Authority, its

Commissi oners , officers, employees and representatives, from and
against (and shall reimburse the Port Authority for the Port

Authorit y ' s costs and expenses including legal expenses incurred
in connection with the defense of) all claims and demands of
third persons including byt not limited to claims and demands for
death or personal injuries, or for property damages, arising out
of any default of the Lessee Affiliated Company or out of the use
or occupancy of the premises and the Common Areas by each Lessee
Affiliated Company, or by others with its consent, or out of any
other acts or omissions of said Lessee Affiliated Company, its
officers and employees, guests, invitees and business visitors on
the premises or the Common Areas or elsewhere at the Airport or
out of the acts or omissions of others on the premises and the
Common Areas or elsewhere at the Airport with the consent of said
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 agreement of the Port Authority with the said

City.,

If so directed, the Lessee shall at its own
se defend an suit based upon any such claim or demand (even

0

expen	 y
if such suit, claim or demand is groundless, false or
fraudulent), and in handling such it shall not, without
express advance permission from the General Counsel of
Authority, raise any defense involving in any way the
jurisdiction of, the tribunal, the immunity of the Port

obtaining
the Port

Authority,
its Commissioners, officers, agents or employees, the govern-
mental nature of the Port Authority or the provision of any
statutes respecting suits against the Port Authority.

It is hereby recognized that the Lessee has
certain obligations under the Lease with respect to the 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 forth in
the Lease. Without limiting the generality or the continuance in
effect of the foregoing, in the event the Lessee enters into a
-sublease within the meaning of this Section 29 and an event
occurs 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 so liable under the terms of the Lease,
the Lessee shall indemnify and hold harmless the Shuttle Terminal
lessee so 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 deposit with the
Port Authority security in such amount and form as may be
satisfactory to the Port Authority.

(3) The Lessee hereby represents to the .Port
Authority that (a) Continental Airlines is a wholly-owned
subsidiary of Texas Air Corporation, a corporation of the'State
of Delaware (herein referred to as "Texas Air Corporation"), by
virtue of the fact that Texas Air Corporation is the owner of all
of the issued and outstanding capital stock of Continental
Airlines, and (b) Eastern 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 is also the
issuer of non-voting preferred stock that is publicly held). The
Lessee hereby further represents to the Port Authority that
Continental Airlines is the owner of all of the issued and
outstanding common stock of (i).People Express, Inc. (ii) New
York Airlines, Inc. (hereinafter called "New York Air"), a
corporation of the State of Delaware, and (iii) Rocky Mountain
Aviation, Inc., a corporation of the State of Colorado; and
further that People Express, Inc. is the owner of all of the
• ssued and outstanding common stock of People Express Airlines,
_nc. ;nd Britt Airways, Inc., a corporation of the State of
Delaware (hereinafter called "Britt"); and further that Rocky
Mountain Aviation, Inc, is the owner of all of the issued and
outstanding common stock of Rocky Mountain Airways, Inc. The
Lessee further represents that Continental Airlines is the owner
of forty-three per cent (431) and Eastern Air Lines is the owner
of forty-one percent (411) of the issued and outstanding common
stock of Bar Harbor Airways, Inc., a corporation of the State of
Maine ,("Bar Harbor"); and that Bar Harbor is the owner of all of
the issued and outstanding common stock of Provincetown-Boston
Airlines, Inc., a corporation of the State of Massachusetts
("PBA"). It is hereby agreed that for purposes of this Lease the
term "the Lessee's Affiliated Companies" shall mean New York Air,
People Express, Inc., People Express Airlines, Inc., Britt, Rocky
Mountain Aviation, Inc., Rocky Mountain Airways, Inc., Bar Harbor
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 Lessee and any of the Lessee Affiliated Companies
-are no longer wholly-owned or majority-owned (fifty percent (501)
or more) direct or indirect subsidiaries of Texas Air Corporation
or of the Lessee, as described above, such Company shall no
longer be deemed for the purpose of this Lease one of the
Lessee's Affiliated Companies.

(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

11	
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:'any assign ee , sublessee or anyone who claims a right under this

'.,Agreeme
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nt	
tapplyin°thenet amunt collcted to the rentalhcoes

/dor.

i=",Authority
herein reserved; but no such collection shall be deemed a waiver

by the Port Authority of the covenants contained in paragraph (a)
and (b) of this Section or an acceptance by the Port Authority of

,",many such assignee, sublessee, claimant or occupant as Lessee, no:
a release 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
provided in paragraph (a) hereof nor the exercise of said right
by the Lessee shall be construed or deemed to release, relieve or

dischar ge any succeeding assignee, successor or transferee of the
"Lessee or any other person claiming any right, title or interest
in this Agreement from the requirement of obtaining the prior
written consent of the Port Authority in the event it wishes to
sell, convey, transfer, mortgage, pledge, sublet or assign this
Agreement or any part thereof, or any rights created thereby or
the letting hereunder or any part thereof, and such assignee,
successor or transferee or other person claiming any right, title
or interest in this Agreement shall not sell, convey, transfer,
mortgage, pledge, sublet or assign this Agreement or any part
thereof, or any rights created thereby or the letting thereunder
or any part thereof without such prior written consent of the
Port Authority.

(e) The Lessee shall 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
hereof. Except as provided in this Agreement or otherwise

; .permitted in writing by the Port Authority, the Lessee shall not
permit. the premises to be used or occupied by any person other
than its own officers, employees, passengers, contractors and
;representatives.

Section 30.	 Termination by the Port Authority

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

(1) The Lessee shall become insolvent or
shall take the benefit of any present or future insolvency
statute, or shall make a general assignment for the benefit
of creditors, or file a voluntary petition in bankruptcy or
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 Lessee, seeking its reorganization or the
readjustment of its indebtedness under the federal bankruptcy
laws or under any law or statute of the United States or of
any state thereof, provided that if any such judgment or
order is stayed or vacated within sixty (60) days after the
entry thereof, any notice of termination shall be and become
null, void and of no effect; or

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

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

(5) 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 or removed within
thirty (30) days after the Lessee has received notice
thereof; or

(6) Except as otherwise provided in paragraph
(a) of Section 29, 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 operation of law or otherwise, any other person, firm or
corporation; or

(7) A petition under any part of the federal
bankruptcy laws or an action under any present or future
insolvency law or statute shall be filed against the Lessee
and shall not be dismissed within sixty (60) days after the
filing thereof; or

(B) Except as otherwise provided in paragraph
(a) of Section 29, the Lessee shall, without the prior
written approval of the Port Authority, become a possessor or
merged corporation in a merger, a constituent corporation in
a consolidation, or a corporation in dissolution; or

(9) The Lessee shall 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

4r
aired hereunder for a period of ten (10) days after

e
".receip t of notice by it from the Port Authority to makesuch

payments; or

(10) The Lessee shall fail to keep, perform
and observe each and every other promise, 'covenant and
agreement set forth in this Agreement on its part to be kept,
performed, or observed, within thirty (30) days after receipt
of notice of default thereunder from the Port Authority
(except where fulfillment of its obligation requires activity
over a period of time, and the Lessee shall have commenced to
perform whatever may be required for fulfillment within
thirty (30) days after receipt of notice and continues such

performa n c e without interruption except for causes beyond its

control); or

(11) The Lessee shall fail duly and punctually
- to pay-any sum when due to the Port Authority under Lease AG
417 or Lease AG-923, including without limitation, flight
fees payable thereunder and shall continue 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;

hen upon the occurrence of any such event or at any time
hereafter during the continuance thereof, the Port Authority may

poi: twenty ( 20) days' notice terminate the rights of the Lessee
ezeunder and the letting, such termination to be effective upon
use date specified in such notice. Such right of termination and
ha exercise thereof shall be and operate as a conditional

imitation.

(b) If any of the events enumerated in paragraph
al of this Section shall occur prior to the letting, the Lessee
hall not be entitled to enter into possession of the premises

nA the Port Authority upon the occurrence of any such event or
t any time thereafter during the continuance.thereof by twenty-
our (24) hours' notice may cancel the interest of the Lessee
e eunder, such cancellation to be effective upon the date

pecified in such notice.

(.c) No acceptance by the Port Authority of
e°tals, fees, charges or other payments in whole or in part for
n-Y period or periods after a default of any of the terms,
nvenants and conditions hereof to be performed, kept or observed
v the Lessee shall be deemed a waiver of any right on the part
P the Port Authority to terminate the letting.

(d) No waiver by the Port Authority of any default
the part of the Lessee in performance of any of the terms,

OV-nants or conditions hereof to be performed, kept or observed
V th e Lessee shall be or be construed to be a waiver by the Port
I,'thority of any other or subsequent default in performance of

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

(f) Anything in any other part of this Section to
the contrary notwithstanding, if any of the events set forth in
subparagraph (a)(1), (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 termination or cancellation described
above shall be suspended and not be exercisable by the Port
Authority based thereon, it being clearly understood and agreed
that if at any time hereafter either Continental Airlines or
Eastern Air Lines ceases to be a party comprising the Lessee
hereunder, this subparagraph shall not have any further force or

'	 effect and such right.of termination shall thenceforth be
exercisable by the Port Authority if any such event shall occur
or be extant as to whichever of either Continental Airlines or
Eastern Air Lines shall remain as the Lessee hereunder. This
subparagraph shall not benefit and may not be availed of by any
successor.or assignee of either of Continental Airlines or
Eastern Air Lines except a Lessee Affiliated Company (as defined
in Section 29 hereof) which becomes successor in interest of
either one as result of an assignment or transfer "referred to in
and as provided under Section 29(a) of this Lease.

It is recognized that Eastern Air Lines prior to
the execution of this Agreement filed a voluntary petition for
its reorganization under the federal bankruptcy laws on March 9,
1989, in the United States District Court, Southern 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
default under the Lease, provided that the foregoing shall not
limit, modify or affect or be deemed to limit, modify or affect
any rights or remedies of the Port Authority with respect to any
other default of the Lessee, and shall not limit, modify or
affect or be deemed to limit, modify or affect any of the duties,
responsibilities or obligations of the Lessee hereunder on its
-part to be kept, performed or observed.

Section 31.	 Additional Ri ghts of Termination b the
Port Authority as to Portions o the Premises

(a) It is hereby recognized that as of the
commencement of the term hereunder the "revenue seats daily

	

j	 average" of the Lessee, as said term is defined inparagraph (e)
hereof, and utilizing for the ournose of this Section the
calendar year'1987, would be Ex. (2.a.) Inasmuch as this Agreement
covers the letting and use of new and larger facilities than

I
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e used at present by the Lessee at the Central Terminal
lding at the Airport it is hereby a g reed that the aforesaid

enae seats daily average will be Ex.(2.a.)and the same is

eina
fter called the "Lessee's Commencement Basic Schedules".

(b) Commencing with calendar year 1993 and for
s and every calendar year thereafter, the Port Authority may
ertain the revenue seats daily average of the Lessee for the

port for the preceding calendar year in accordance with the
visions of paragraph (a) hereof, which revenue seats daily
=age shall be the Lessee's Basic Schedules for the preceding
endar year and shall be referred to as such. 'Thus, for
nple, in the case of the first calculation which would be
ed on the 1992 experience, said revenue seats daily average
ii be called the "Lessee's Basic Schedule for 1992.".

(c) As of January 1, 1993 and as of January 1 of
each succeeding calendar year (i) in the event that the Lessee's
Basic Schedules for the immediately preceding calendar year for

the Airport are less than sixty percent (60%) of the Lessee's
Commencement Basic Schedules or (ii) in the event that because of
reasons beyond the control of the Lessee the Lessee's Basic
Schedules for the immediately preceding two calendar years are
less than sixty percent(60i) of the Lessee's Commencement Basic
Schedules, then in either of such events and without limiting
'each and every other right of termination the Port Authority has
°under this Agreement or otherwise, the Port Authority shall have

the right, upon six (6) month's written notice to the Lessee, to
:terminate the letting under the Lease as to any portion 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.
Upon such termination the term of the letting as to the,
terminated portion or portions of the premises shall cease and
expire on the effective date of termination as stated in said
notice as if said date were the date originally stated in this
Agreement for the expiration of the term of the letting as to
said portion or 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 premises, as aforesaid, the annual
amount of the rental payable by the Lessee to the Port Authority
shall,.from and after the effective date of termination, be
abated in accordance with Section 5 hereof.

give thirty (30)
the termination

agreed that the Port
right of termination
the premises if and
ort 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
(90) da s after the submission of the said plans,

. Y

The Port Authority shall
days' prior notice of its intention to give
notice set forth above and it is expressly
Authority shall not exercise the aforesaid
with respect to any portion or portions of
for which the Lessee has submitted to the P
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its right
which it
its right
year.

(d) The failure of the Port Authority to exercise
of termination under this Section during any year in

may have such a right, shall not affect, waive or limit
 to exercise said right of termination in any subsequent

(e) In the event the Port Authority decides to
ascertain the revenue seats daily average of the Lessee, it shall
do so as follows. based upon the Official Airline Guide (herein
called "the Guide"), the Port Authority shall ascertain the total
number of revenue seats that can be accommodated on the aircraft
equipment scheduled to be used by the Lessee on its published
aircraft arrivals at the Airport as set forth in the Guide during
two specified calendar weeks (Sunday through Saturday), the first
of which weeks is the one during which 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
revenue seats which are hereinafter called "the total revenue
seats' of the Lessee. In determining the total revenue seats of
the Lessee, the total revenue seats as defined above of those
Eandled Airlines (as defined in Section 78 hereof), if any, of
the Lessee who are. Sandled Airlines 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
quotient being herein called "the revenue seats daily average" of
the Lessee.

Section 32.	 Right of Re-entry

The Port Authority shall, as an additional 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 possession, however, shall not in any manner
affect, alter or diminish any of the obligations of the Lessee
under this Agreement, and shall in no event constitute an
acceptance of surrender.

Section 33.	 Waiver of Redemotion

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

Section 34.
	 Survival of the Obligations of the Lessee

(a) In the event that the letting shall have been
terminated in accordance with a notice of termination as provided
in Section 30 hereof, or the interest of the Lessee cancelled
pursuant thereto, or in the event that the Port Authority has re-
entered regained or resumed possession of the premises in

- ` accordanc e with the provisions of Section 32 hereof, all the
obligations of the Lessee under this Agreement shall survive such

termination or cancellation, or re-entry, regaining or resumption
of possession and shall remain in full force and effect for the
full term of the letting under this Agreement, and the amount or
amounts of damages or deficiency shall become due and payable to
the Port Authority to the same extent, at the same time or times

-_ and in the same manner as if no termination, cancellation, re-
entry regaining or resumption of possession had taken place. The
Port Authority may maintain separate actions each month to
recover the damage or deficiency then due or at its option and at
any time may sue to recover the full deficiency less the proper
discount, for the entire unexpired term.

(b) The amount of damages for the period of time
subsequent to termination or cancellation (or re-entry, regaininc
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 is effective shall be
prorated for the part of the month the letting remains in
effect.on the basis of the actual number of days in 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 demised
premises, for legal expenses, putting the premises in order
including, without limitation, cleaning, decorating and
restoring (on failure of the Lessee to restore), maintenance

and brokerage fees.

(c) In addition to and without limitin g 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 completed the construction work within the time
specified in Section 2 (d)(2) hereof, the Lessee shall and hereby
agrees to pay any and all amounts paid or incurred by the Port

-B9-



Authority by reason of the failure of the Lessee so to complete
the construction work, including all interest, costs, damages and
penalties and the same shall be deemed treated as survived
damages hereunder.

Section 35.	 Relettinq by the Port Authority

The Port Authority upon termination 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
same as.or different from those set forth in this Agreement. 	 The
Port Authorit y shall also, upon 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
diminishing the obligations of the Lessee hereunder. in the
event either of any reletting or of any actual use and occupancy
by the Port Authority (the mere right of the Port Authority to
use and occupy not being sufficient however) there shall be
credited to the account of the Lessee against its survived 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 period actually use and occupy, all
expenses, costs and disbursements incurred or paid by the Port
Authorit y in connection therewith. No such reletting shall be or
be construed to be an acceptance'of a surrender.

Section 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 each other or of any other remedy available to the Port
Authorit y or to the Lessee at law or in equity, and the exercise
of any remedy, or the existence herein of other remedies or
indemnities shall not prevent the exercise of any other remedy.

Section 37.	 Surrender

The Lessee covenants and agrees to yield and
deliver peaceably to the Port Authority possession of the

Aft	
premises on the date of cessation of the letting, whether such

MW
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cessation be by termination, expiration or otherwise, promptly
and in good condition.

Section 38.	 Acceptance of Surrender of Lease

No agreement of surrender or to accept a surrender
shall be valid unless and until the same shall have been reduced
to writing and signed by the duly authorized representatives of
the Port Authority and of the Lessee. Except as expressly
provided in this Section, neither the doing of, nor any omission
to do, any act or thing, by any of the officers, a g ents 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 are those granted to it by the Basic
Lease, and no greater rights are granted or intended to be
granted to the Lessee than the Port Authority has power
thereunder to grant.

Section 40.	 Removal of Prooertv

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 Secti'on'17) hereof, may at the
Lessee's option be removed by the Lessee from the premises at any
time during the term of this Lease. Furthermore, all such
property of the Lessee shall, unless otherwise agreed in writing
oy the parties, be removed by the Lessee at or before the
expiration or other termination of the term of this Lease. Any
such property remaining on the premises thereafter shall be
Seemed to be abandoned by the Lessee. If the Lessee shall fail
:o remove such 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
xoceeds of which shall be applied first to the expenses of
'emoval, storage and sale, second to any sums owed by the Lessee
:o the Port Authority, with any balance remaining to be paid to
.he 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.	 Brokerace

The Lessee represents and warrants that no real
estate broker has been concerned on its behalf in the negotiation
of this Agreement.and that there is no real estate broker who is
or may be entitled to 'be paid a commission in connection
therewith. The Lessee shall indemnify and save harmless the Port
Authority of and from any claim for commission or brokerage made

I	 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.

Section 42. Limitation of Richts and Privileges Granted

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

(b) The premises are let to the Lessee and the
Lessee takes the same subject to all the following: 	 (i) 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 i-s engaged in furnishing heating,
lighting, power, telegraph, telephone, steam, or transportation
services and of the City and State of New York; (iii) permits,
licenses, regulations and restrictions, if any, of the United
States, the City or State of New York, or other governmental
authority.

(c) The Lessee acknowledges that it has not relied
upon any representation or statement of the Port Authority or its
commissioners, officers, employees or agents as to the condition
of the premises or the suitability . thereof for the operations
permitted on the premises by this Agreement. Without limiting
any obligation of the Lessee to commence operations hereunder at
the time and in the manner stated elsewhere in this Agreement,
the Lessee agrees that no portion of the premises will be used

initially or at any time during the letting which is in a
condition unsafe or improper for the conduct of the Lessee's
operations hereunder so that there is possibility of injury or
damage to life or property, The Lessee shall take possession of
the premises in the condition they are in as of the commencement
of the term of the letting hereunder.

Section 43.	 Notices

Except where expressly required or permitted herein
ArAk	 to be oral, all notices, directions, requests, consents and

-92-



4'8 y

p
=ovals required to be given to or by either party shall be in
iting'and all such notices and requests shall be personally
livered to the duly designated officer or representative of

or delivered to the office of such officer or repre-
nistive during regular business hours, or forwarded to him or
,the party at.sueh address by registered or certified mail.
Less e e shall from time to time designate in writing an office

hin the Port of New York District and an officer or represen-
:ive whose regular place of business is at such office upon
.m notices and requests may be ser*ved, until further notice,
port Authority hereby designates its Executive Director, and
Lessee designates the persons named on the first page hereof
their officers upon whom notices and requests may be served,
1 the Port Authority designates its office at One World Trade
iter, New York, New York 10048, and the Lessee designates its
'ice at Suite 1401, 2929 Allen Parkway,.Bouston, Texas 77210-
j as their respective offices where notices and requests may
served. If mailed, the notices herein.required to be served
11 be deemed effective and served as of the date of the
istered mailing thereof. I.t is hereby expressly understood
agreed, without limiting any term or provision hereof, that
smuch as Eastern Airlines, Inc. and Continental Airlines,
., jointly and severally, are the Lessee hereunder, service of
notice hereunder on or by either Eastern or Continental shall
deemed service by or on both.

44
	

Other Construction by the Lessee

(a) The Lessee shall not erect any structures,
;'make any improvements or do any construction on the premises or
theCommon 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, improvement, alteration,
modification repair, replacement or .addition is made without such
approval, then upon reasonable notice so to do, the Lessee will
remove the same, or at the option of the Port Authority cause the
same to be changed to the satisfaction of the Port Authority. In
case of any failure on the part of the Lessee to comply with such
notice, the Port Authority may effect the removal or change and
the Lessee shall pay the cost thereof to the Port Authority.

(b) , Without limiting the generality of the
foregoing paragraph the Lessee acknowledges and agrees that
Notes and associated reference lines set forth on Exhibits A
C or D to the Lease shall not constitute or be deemed to
constitute or imply that approval of the Port Authority will
granted to any proposed construction by the Lessee nor shall
same grant or be deemed to grant any right or permission to
Lessee now or in the future to erect any structures, make any
improvements or downy other construction work in the premises,

any
, S,
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including but not limited to repairs to or replacements of, any
structur e now existing-or built at any time during the letting or
install any fixtures on the premises, including but not limited
to paving, and that the provisions of the foregoing paragraph of
this Section shall be read and construed as if there were no
Notes and associated reference lines on 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 Pavments

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

Section 46.	 Construction and Aoolication of Terms

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

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

Section 47.	 Non-liability of Individuals

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

(1) 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 taxiways, as hereinafter defined:

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

(ii) for a period of longer than thirty
(30) consecutive days, resulting from a permanent
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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 reasonable cost or expense; or

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

then upon the occurrence of any such event or at any time 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
have the same effect as if the term of the letting had on'that
date expired. No waiver by the Lessee of any default on the part
of the Port Authority in performance of any of the terms,
covenants or conditions hereof to be performed, kept or observed
by the Port Authority shall be or be construed to be a waiver by
the Lessee of any other or subsequent default in performance of
any of the said terms, covenants and conditions.

period or
terminate
Authority
waiver by

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

(c) The rights of-termination described above
shall be in addition to any other rights of termination provided
in this Agreement and in addition to any rights and remedies that
the Lessee would have at law or in equity consequent upon any
breach of this Agreement by the Port Authority, and the exercise

^y the Lessee of any right of termination shall be without
prejudice to any other such rights and remedies.

Section 49.	 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 at its option shall be entitled to abatement of rental
during such period of prohibition and prevention. In the event
that the Lessee shall exercise such option the Lessee' shall be
deemed to have released and discharged the Port Authority of and
from all claims and rights which the Lessee may have 'hereunder
arising out of or consequent upon such closing and the subsequent
interrupted use of such Public Landing Area or part thereof
during the period of prohibition.

Section 50.	 Ouiet Enjoyment

The Port Authority covenants and agrees that as
long as it remains the lessee of the Airport the Lessee, 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 enjoy
the premises free of any act or acts of the Port Authority except
as expressly agreed upon in this Agreement.

section 51.	 Services to the Lessee

(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 utilit in the
vicinity, but limited, however, to serve a maximum of `6,609 KVA
installed trans ormer capacity, at the same charge which would be
made by such public utility for the same quantity under the same
conditions and in the same service classification but in no event
less than an amount that would reimburse the Port Authority for
its cost of obtaining and supplying electricity to the Lessee
hereunder; charges shall be payable by the Lessee when billed and
the quantity of electricity consumed shall be measured by the
meter or meters installed for the purpose; provided, however,
that if for any reason, any meter or meters fail to record the
consumption of electricity, the consumption during the period
such meter or meters are out of -service will be considered to be
the same as the consumption for a like period either immediately
before or after the interruption as elected by the Port
Authority. The Port Authority shall not discontinue the supply
of electricity except upon fifteen (15) days' notice to the

Lessee and unless a supply of electricity of the same voltage,
phase and cycle (subject to the KVA limitation aforesaid) shall
be available from another supplier and upon any such
discontinuance the Lessee shall be at liberty to contract or
otherwise arrange for the supply of such current after the
expiration of said fifteen (15) days from any other person, firm
or corporation. The Port Authority shall install the appropriate
meters.

(b) The Port Authority agrees to sell, furnish and
supply to the Lessee for use on the premises cold water (of the
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character furnished by the City of New York) in reasonable
quantities  through pipes, mains and fittings and the Lessee
agrees to take such water from the Port Authority and to pay the
port Authority therefor an amount equal to that which would be
charged by the municipality or other supplier of the same
,.(vhgther or not representing a charge for water or other services
measured by water consumption) for the same quantity, used under
the same conditions and in the same service classification plus
the cost to the Port Authority of supplying such water which

,"shall not be less than ten percent (10%) nor in excess of f i fty
percent (So%) of the amount charged. The charge therefor shall

,,be payable by the Lessee when billed and the quantity of water
consumed shall be measured by the meter or meters installed for
the purpose, provided, however, that if for any reason, any meter
or meters fail to recordthe consumption of water, the

consumpti on during the period such meter or meters are out of
service will be considered to be the same as the consumption for
a like period immediately before or after the interruption, as
:elected by the Port Authority. The Port Authority shall install

` the appropriate meters. In the event meters are not installed to
measure the consumption of water under high pressure, the

iquantity of such water used by the Lessee will be based upon
equitable estimates of consumption, which estimates shall be
deemed binding on the Lessee.

(c) The Lessee shall pay to the Port Authority
such of the existing and future charges for sewerage services
furnished by the City of New York as are presently or may
hereafter be imposed or assessed against the Port Authority in
respect of the Lessee's premises or its use and occupancy
thereof. In the event that the City or the State of New York is

`'now furnishing services with or without charge therefor, which
are beneficial to the Lessee in its use and occupancy of the
premises, and shall hereafter impose charges or increase existing
charges for such services, the Lessee agrees to pay to the Port
Authority such of the charges or the increase in charges as may
be imposed or assessed against the Port Authority in respect of
the Lessee's premises or its use and occupancy thereof.

(d) In the
extermination service for
the Common Areas, or both,
and to pay the reasonable
paragraph does not impose
furnish such service.

event the Port Authority shall provide
the enclosed portion of the premises or
the. Lessee agrees to utilize.the same
cost thereof, upon demand. This
any obligation on the Port Authority to

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

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

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

Section 52.	 Consolidated Ramp Control Operations..

(a) Without limiting any other term or provision,
of this Agreement, the Lessee in its construction, use and
operation of the ground control tower on the premises and the
conduct of aircraft and other operations on the aircraft ramp and
common taxiway areas shall at all times comply with the
requirements, directives and requests 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, cooperate and coordinate
with the aircraft operators at the premises, the Shuttie Terminal
and the.Delta Terminal in establishing procedures for the
operation, maintenance and staffing of a consolidated facility to
coordinate and control, in a safe and efficient manner, all
arriving, departing, and relocating aircraft and ground vehicle
movements 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 consultation, cooperation and
coordination shall include staffing, the sharing of costs, and
the establishment of ramp coordination and communication
procedures. All operations and p'tocedures hereunder shall at all
times be consistent with the rules, regulations, requests,
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 established.

(d) The procedures and recordings called for
herein shall be made available by the Lessee to the Port
Authority ,upon request of the Port Authority given at any time
and from time to time.

El	
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section 53.	 Automobile Parking

The Lessee shall prevent all persons from park i ng
automob iles on the premises, except that automobiles may be
permit ted to be on the premises for a reasonable period of t i me
for the purpose of discharging or picking up passengers and for
offici al and special purposes.

Section 54.	 Non-Discrimination

(a) Without limiting the generality of any of the
provisions of the Agreement, the Lessee, for itself, its
successors in interest, and assigns, as a part of the
consideration hereof, does hereby covenant and agree as a
covenant running with the land that (1) no person on the grounds
of race, color, sex, creed, or national origin shall be excluded
from participation in, denied the benefits of, or be otherwise
subjected to discrimination in the use of the premises, and the
exercise of any privilege under this Agreement (2) that in the
construction of any improvements on, over, or under the premi ses
and the furnishing of services thereon, no person on the grounds
of race, color, sex, creed, or national origin shall be excluded
from participation in, denied the benefits of, or otherwise be
subjected to discrimination, (3) that the Lessee shall use the
premises in compliance with all other requirements imposed by or
pursuant to Title 49, Code of Federal Regulations, Department of
Transportation, Subtitle A, Office of the Secretary, Part 21,
Nondiscrimination in Federally-assisted programs of the
Department of Transportation-Effectuation. of Title VI of the
Civil Rights Act of 1964, and as.said Regulations may be amended,
and any other present or future laws, rules, regulations, orders
or directions of the United States of America with respect
thereto which from time to time may be applicable to the Lessee's
operations at the Airport whether by reason of agreement between
the Port Authority and the United States Government or otherwise.

(b) The Lessee shall include the provisions of
paragraph (a) of this Section in every agreement or concession it
may make pursuant to which any.p'erson or persons, other than the
Lessee, operates any facility at the Airport providing services
to the public and shall also include therein a provision granting
the Port Authority a right to take such action as the United
States may direct to enforce such provisions.

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

i	 by law, and as to any or all of the foregoing, the Port Authority
may take such action as the United States may direct.

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

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

I	 ;. Section 55.	 Affirmative Action

In addition to and without limiting any other 	 term
or provision of this Agreement,	 the Lessee assures that it will
undertake an affirmative action program as required by 14 CFR
Part 152,	 Subpart E,	 to insure that no person on the grounds	 of
race,	 creed,	 color,	 national origin,	 or sex be excluded from
participating in any employment activities covered in 14 CFR	 Part
152,	 Subpart E.	 The Lessee assures that no person shall be
excluded on these grounds from participating in or receiving 	 the
services or benefits of any program or activity covered by 	 this
subpart.	 The Lessee assures that it will 	 require	 that its
covered suborganizations provide assurances to the Lessee that
they will require assurances from their suborgani cat ions, 	 as
required by 14 CFR Part 152,	 Subpart E,	 to the same effect.

Section 56.	 The Lessee's Oncoine Affirmative Action-

jl Equal Opportunity Commitment

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

(b)	 In addition to and without 	 limiting the	 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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the premises, or any portion thereof, and the Common Areas , as

provided in this Agreement, and including without limitation the
contracts mentioned in Sections 65, 66, 67, 68 and 69 hereof, and

?In'
connection with every award or agreement for concessions or

`cons
umer services at the Airport, shall throughout the term of

'the letting hereunder commit itself to and use good faith efforts
o implement an extensive program of Affirmative Action,
3ncludin9 specific affirmative action steps to be taken by the
esseer to ensure maximum opportunities for employment and
contracting by minorities and women, and by Minority Business
Enterprises and Women-owned Business Enterprises. In meetin g the

'said commitment the Lessee agrees to submit its said extensiv e
Affirmative Action program, including the specific Affirmative

action steps	 be taken	 meet its
	 a ofeoPSitment, within six (6)) months

the lettin g hereunder as set forth in Section 4 hereof, to the

port Authorit y for its review and approval. The Lessee shall
incorporate in its said program such revisions and changes which

the Port Authority initiall y or from time to time may reasonably
require. The Lessee throughout the term of the letting hereunder
shall document its efforts in implementing the said program,
shall keep the Port Authorit y fully advised of the Lessee's

progres s in implementin g the said program and shall supply to the
Fort Authority such information, data and documentation with
respect thereto as the Port Authority may from time to time and

at any time request, including but not limited to annual reports.

(c)	 (1) "Minority" as used herein shall have the
defined in Paragraph 11(c) , Of Part I of Schedule E.

(2)
herein shall have
iI of Schedule E.

"Minority Business Enterprise" (MBE) as
the meaning as defined in paragraph of

(3) "Women-owned Business Enterprise" (WBE)
herein shall have'the meaning as defined in . paragraph of

of Schedule E.

(4) Good faith efforts to include meaningful

participation by MBEs and WBEs shall include at least the fo llowing:

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

(ii) Actively and affirmatively.

soliciting bids for subcontracts from MBEs and WBEs,

including circulation of solicitatio ns to minority and

female contractor associations. The Lessee shall
maintain records detailing the efforts made to provide
for meaningful MBE and WBE participatio n as called for

in paragraph (b) above, including the names and
addresses of all MBEs and WBEs contacted and, if any
such MBE or WBE is not selected as a joint venturer or
subcontractor, the reason for such decision.
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(iii) Making plans and specifications

for prospective work available to MBEs and WBEs in.
sufficient tine for review.

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

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

(vi) Insuring that pr evision is made to
provide progress payments to MBEs and WBEs on a timely
basis.

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

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

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

(f) Nothing herein provided shall be construed as
a limitation upon the,application of any laws which establish
different standards of compliance or upon the application of
requiremen t s for the hiring of local or other area residents.
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deemed to
award for

Section

(g) Nothing in this Section shall grant or be
grant to the Lessee the right to make any agreement or
concessions or consumer services at the Airport.

57.	 Consumer Services

(a) The Lessee acknowledges that various portions
of the premises are to be utilized for consumer services and said
portions which receive the concurrence of the Lessee and the Port
Authorit y as hereinafter provided are herein referred to as the
"concession areas". Without limiting the provisions of Section
56 hereof, the Lessee shall develop a comprehensive plan for
consumer services, including but not limited to the locations of
the concession areas, the amount of services to be provided of
the types hereinafter set forth in Sections 58, 59, 60, and 61
hereof, and the types and amounts of any consumer services
proposed under Section 62, and the Lessee agrees that it will at
all times throughout the term of the Leas.e keep said
compre hensi ve plan updated and that said updated plan shall be
submitted to and ba subject to the continuing approval of the
Port Authority. The Port Authority shall furnish to the Lessee
guidelines to be utilized by the Lessee with respect to all

;:matters affecting consumer services in the concession areas
including 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
with the same. At all times during the negotiation and award
:procedure the Lessee shall consult with the Port Authority a s 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
is so enter into an appropriate agreement with the Port
Authority. The Lessee shall not finalize negotiations with any
'operator and shall not execute any agreement with any proposed
'operator until it has received notification from the Port
Authority that said 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
Lessee's on-going affirmative action commitment with respect to
consumer services awards and agreements provided for herein.

58.. Restaurant and Bar

greement with
The Lessee may select and thereafter enter into an
a qualified Restaurant Operator (hereinafter
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referred to in this Section as the "Restaurant Operator")
authorizing the Restaurant Operator to operate in the premises
facilities for the sale of food, alcoholic and non-alcoholic
beverages and similar items for consumption in the premises 	 (the
"Restaurant Service") provided,	 however,	 that prior	 to any such
selection and prior to the entering y the Lessee into any such
agreement with the Restaurant Operator, said Restaurant Operator
obtains a permit from the Port Authority authorizing such
Restaurant operator to operate the Restaurant Service in a
portion of the premises hereunder. 	 Prior to the issuance of 	 any
such permit,	 the proposed Restaurant Operator may be required 	 to
submit to the Port Authority evidence satisfactory to the Post
Authority of its qualifications, the scope of its proposed
operations and the standards of service it will provide.	 Any
such permit will provide that the Restaurant Operator will
conduct	 its operations at the premises in a first-class manner 	 in
accordance with the best practices	 in the industry and shall
comply with maximum Port Authority standards with respect to
service,	 health,	 sanitary and safety measures.	 The permit will
not be revoked without cause by the Port Authority without the
prior consent of the Lessee. 	 In the event of any inconsistencies
between the terms of the permit and the terms of the agreement
between the Lessee and the Restaurant Operator, 	 the terms of	 the
permit shall control and be prevailing.	 Without limiting the
foregoing,	 it is agreed that prior to the issuance of the permit
the Port Authority shall make a copy of the same available to 	 the
Lessee and that upon the execution of the permit by the proposed
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
utilities to the Restaurant Operator. Said agreement will also
provide that the Restaurant Operator will furnish and install at
its own expense all necessary fixtures, furniture and personal
property required in connection with the Restaurant Service and
that the Restaurant Operator may be required to perform all work
necessary or required to finish off the space, including the
finishing of the floors and ceilings from the structural slab and
the wails from the rough partitions. In addition to other rights
of termination or revocation that may be contained therein, said
agreement between the Restaurant Operator and the Lessee may
contain appropriate provisions permitting cancellation of the
agreement by the Lessee on short notice in the event the
Restaurant Service provided by the Restaurant Operator is
unsatisfactory to the Lessee.
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entage fee or a combination of both (hereinafter in this
ion 59 referred to as "the fee") based in whole or in part
the gross receipts received from such vending machines,

ie telephones, and advertising displays.

(c) The Port Authority shall pay the Lessee a
equivalent to 80% of the fee collected by the Port Authority
is contractors, lessees or permittees aforementioned. The
,ayable hereunder shall be paid in the manner, under the
onditions and at the times, provided in Section 64 hereof.
s agreed, however, that if any agreement between the Port
uthorit y and any of its contractors, lessees or permittees

fee
from

fees

It

overed by this Section 59 hereof calls for direct payment to the
essee by such contractor, lessee or permittee of the Lessee's
hare, as aforesaid, the provisions of the last paragraph of
ection 64 hereof after the word "Lessee" in the fifth line
hereof shall not apply.

Insurance Covering Air Transportation

The Port Authority may enter into agreements with
one or-more qualified 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
as may be required 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 such insurance. The basic 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
and the cost of providing, operating and maintaining public areas
within the premises. The amount of the basic rental to be paid
by the insurance vendor shall be-agreed upon between the Port
Authority and the Lessee, when the costs aforementioned are
determined or can be reasonably estimated.

Notwithstanding any determination a
called for to satisfy the criteria
set forth above in establishing the

expressly understood and agreed that
the insurance vendor as the amount

rental shall in no event exceed a rate in excess
scuare foot Der' annum.

that would be
the Lessee as
it is hereby
be charged to

s to the amount
of the cost to
basic rental,
the amount to

of the basic
of $75 per

The agreement shall provide further that the
insurance vendor shall pay to the Port Authority a percentage fee
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 fee but shall
provide that the Operator shall pay a percentage fee based upon
the gross receipts of the Restaurant operator from the sale of
food, alcoholic and non-alcoholic beverages 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 Lessee except for appropriate
payments for any utilities which may be furnished to the
Restaurant Operator 'by the Lessee, it being understood, however,
that the foregoing shall not preclude the Lessee from furnishing
services to the Restaurant Operator, such as janitorial and
garbage removal services, and from receiving payments from the
Restaurant Operator for such services provided the same are
covered by appropriate written agreements duly entered into
between the Lessee and the Restaurant Operator including the
charges therefor, and that the Lessee hereby agrees to provide
the Port Authority with any and all agreements covering any such
services promptly and upon the receipt of a request therefor from
the Port Authority. It is hereby understood and agreed that 80t
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.	 Vendin Machines, Public Teleohones,
A vertlsinq Disp ars

(a) If requested by the Lessee the Port Authority,
by itself or through contractors, lessees, or 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 requested by the Lessee. The
Lessee shall provide the necessary wires and conduits for the
supply 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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The Port Authority shall pay to the Lessee the

q
nt of the basic rental. As and to the extent that the
tentage fee paid to the Port Authority exceeds the basic

t61, the 
Port Authority shall retain the percentage fee up

amount of the basic rental equivalent. The excess if any
percentage fee remaining shall be divided equally between
t; Authority and the Lessee and the Port Authority shall pay

hare to the Lessee. The rental and fees payableLessee s s

	

eundel shall bpaid in
nethe	 manner

, 	 under the conditions and

fhe times provided

The agreement with the insurance vendor will

vide that:	 (a) if the Lessee so requests, the insurance
dor shall provide a general information service to the public;
(b) the insurance vendor shall not be required to provide a

nter for the sale of insurance if, in its opinion, there will
insufficient patronage to support such a counter; and (c) the
urance vendor shall not be required to continue 'to provide at
designated location vending machines for the sale of

urancee -when the gross premiums from'any such machines at any
locations is less than $100 per month, provided,vided, however, if
h 
nty-fou r (24) hour counter coverage is not provided there
11 be at least one machine in the premises.

The location of insurance counters and insurance

vendin g machines shall be determined by the Lessee subject to

	

thorit	 The insurance vendor willapproval of the Port Auy.
furnish and install at its expense all necessary fixtures,
machine's, counters and equipment required in. connection with its

	

h 11	 v'de the necessary wires andoperation s. The Lessee s a	 pro i
conduits for the supply of electricity for use in connection
the insurance vendor's operation and shall provide such
electricity to the insurance vendor.

Newsstands

The Lessee may select and thereafter enter into an
agreement or agreements with a qualified Newsstand operator or
Operators (hereinafter referred to in this Section as the
"Newsstand operator") authorizing the Newsstand Opera.tor.to
operate in the premises stands for the sale at retail of
newspapers and magazines, cigarettes, cigars and other supplies
for smoking and candy, chewing gum, playing cards and paper-bound
books, to the extent required by the Lessee, provided, however,
that prior to any selection and prior to the entering by the
Lessee into any such agreement with any Newsstand Operator, said
Newsstand Operator obtains a permit from the Port Authority
authorizing said Newsstand Operator to operate the newsstand in a
Portion of the premises hereunder. Prior to the issuance of any
such permit, the proposed.Newsstand Operator may be required to
submit to the Port Authority evidence satisfactory to the Port
Authority of its qualifications, the scope of its proposed
operations and the standards of service it will provide. Any

to
of
the

the

with
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such permit will provide that the Newsstand Operator will conduct
its operations at the premises in a first-class manner in
accordance with the best practices in the industry and shall
comply with maximum Port Authority standards with respect to
service, health, sanitary and safety measures. The permit will
not be'revoked without cause by the Port Authority without the
prior consent of the lessee. In the event of any inconsistencies
between the terms of the permit and the terms of the agreement
between the Lessee and the Newsstand Operator, the terms of the
permit shall control and be prevailing. Without limiting the
foregoing, it is agreed that prior to the issuance of the permit
the Port Authority shall make a copy of the same available to the
Lessee and that upon the execution of the permit by the proposed
Newsstand Operator the same shall be subscribed to 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 to the perimeter of the
space to 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 also provide that
the Newsstand Operator will furnish and install at its own
expense all.necessary fixtures, stands, counters, equipment and
other personal property required 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 ceilings 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 Newsstand Operator and the Lessee may
contain appropriate provisions permitting cancellation of the
agreement by the Lessee on short notice in the event the
newsstand service provided by the Newsstand Operator is
unsatisfactory to the Lessee.

In addition 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 retail 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 to
time. Furthermore, the agreement between the Newsstand operator
and the Lessee shall provide that said Newsstand operator shall
pay to the Lessee a basic rental for the space occupied by such
Newsstand Operator 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) to the Newsstand Operator. In
determining the cost to the Lessee there shall be considered the
Base Rental, the Deferred Base Rental,/,the Facility Rental and
the cost of providing operating and maintaining public areas
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within the premises. The amount of the basic rental to be paid
€''by the Newsstand Operator shall be agreed upon between the Port
Authority and the Lessee when the costs aforementioned are
.determined or can be reasonably estimated.

Notwithstanding any determination as to the amount that
would be called for to satisfy the criteria of cost to the Lessee

as set forth above in establishing the basic rental, it is hereby
x)r`eXpressly understood and agreed that the amount to be charged to
the Newsstand Operator as the amount of the basic rental shall in
no event exceed a rate in excess of $75 per square foot per
aahttm•Th e agreement shall provide further that the Newsstand
`operato r shall pay to the Port Authority a percentage fee based
,','upon the gross receipts of said Newsstand Operator in the
operati on of the newsstand service, less the amount of the basic
rental payable by the Newsstand Operator to the Lessee, the

,'amount of said percentage fee payable to the Port Authority up to
the amount of the basic rental being herein called "the basic
rental equivalent". The Lessee shall furnish without charge
storage space in the premises for the use of the Newsstand
Operator.

The agreement with the Newsstand Operator shall provide
furthermore that the Newsstand Operator shall pay directly to the
Port Authority and to the Lessee the excess, if any, of the
percentage fee remaining after the Newsstand Operator has paid to
the Port Authority the basic rental equivalent, said excess to be
divided equally between the Lessee and the Port Authority. Both
the agreement between the Lessee and the Newsstand Operator and
the permit to be issued by the Port Authority shall have
provisions covering the percentage fee in accordance with this
Section and without limiting the generality 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

i s	 if the Lessee requests that additional
consumer services be provided in ­ the premises for the sale of
other items or the furnishing of other services the Port
Authority will endeavor to secure a qualified tenant, permittee
or licensee (hereinafter referred to as the "Additional
Operator"), to furnish such consumer services and if such
operator is secured the Port Authority shall enter into contracts
or agreements with such Additional Operator requiring it to
furnish the items or services to the extent required by the

` 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
with the Service. The basic rental will be based upon the cost
,to the Lessee of providing such space 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 cost to

	

i	 the Lessee there shall be considered the Facility Rental, the
Base Rental, the Deferred Base Rental and the cost of providing,
maintainin g 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
Lesse.e in establishing the basic 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 square
foot per annum. The agreement shall provide further that the
Additional Operator shall pay to the Port Authority 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 Port 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

	

t	 the basic rental. As and to the extent that the percentage fee
paid to the Port Authority exceeds the basic rental, the Port
Authority shall retain the percentage fee up to the amount of the
basic rental equivalent. The excess if 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 hereunder 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

jpayment 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 fifth line thereof shall not apply.

The Agreement with the Additional Operator shall

	

—	 provide that the Additional Operator will furnish and install at
its expense 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 to the
Lessee to provide the consumer services requested by the Lessee
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 79 hereof).
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Furthermore such person must also obtain a permit
`from the Port Authority authorizing such person to operate the
..'Service at the Airport in or on the premises leased to the
;:Lessee. Prior to the issuance of any such permit such person may

be required to submit to the Port Authority evidence satisfactory
i'to the, Port Authority of its qualifications, the scope of its
?;`Proposed operations and the standards of service it will
;,provide. Any such permit will provide that such person will

,
conduct its operations thereunder in a first-class manner in
accordance with the best practices in the industry and shall

, compl y with the maximum Port Authority standards with respect to
'service, health, sanitary and safety measures. Such other person
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
proposed to be retained by the Port Authority if such
establishment were operated by a regular Operator of the
Authorit y . The permit will not. be revoked without cause, without
the prior consent of the Lessee.

11.	 Sublettino of Lessee's Premise.s for Consumer
Services

Irrespective of whether the Persons selected in
accordance with this Agreement to furnish the Consumer Services set
forth in Sections 58, 59, 60, 61 and 62 hereof have agreements with
or are contractors or permittees of the Port Authority, the Lessee
may require that such Persons enter into separate agreements or
subleases with the Lessee as a condition precedent to the occupancy

°'of space within and the operation of such establishments upon the .
Lessee's premises, provided, however, that all such Persons must
have first obtained a permit from the Port Authority authorizing
them to operate such establishments. The terms and provisions of
the said agreements or subleases shall not be inconsistent with the

'terms of this Agreement except that the same may provide for
cancellation by the Lessee on short notice in the event the
services furnished by such Persons are unsatisfactory to the
Lessee. 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 aforementioned
permits, such Persons may be required to submit to the Port
Authority evidence satisfactory to the Port Authority of their
qualifications, the scope of their proposed operations and the
standards of service they will provide. Any such permits will
provide that such Persons will conduct their operations thereunde:
in a first-class, manner in accordance with the best practices in
the industry and shall comply with the maximum Port Authority
standards with respect to service, health, sanitary and safety
measures. Such Persons shall be required to pay to the Port
Authority a fee but such fee shall not in any event exceed the fees
or charges that would be retained by the Port Authority if their
respective establishments were operated by regular operators of the
Port Authority.
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Section 64.
	 Vic

The Port Authority shall administer all contracts
and agreements with such tenants, licensees or permittees
furnishing consumer services at the premises, All such. contracts
and agreements shall contain provisions, among others, providing
that such tenant, licensee or permittee shall:

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

(b) Not divert or cause or allow to be diverted any
business from the premises;

(c) Maintain in accordance with accepted accounting
practice, records and books of account recording all
transactions at, throu gh or in anyway connected with the
premises, which records and books of account shall be kept at
all times within the Port of New York District and permit, in
ordinary business hours during such time, the examination and
audit by the officers, employees and representatives of the
Port Authority of such records and books of account;

(d) Permit in ordinary business hours the
inspection by the officers, employees and representatives of
the Port Authority or the Lessee of any equipment used by the
tenant, licensee or permittee, including but not limited to
cash registers and recording tapes;

(e). Furnish on or before the twentieth day of each
month following the commencement date of the operation a
sworn statement of gross receipts arising out of the
operations of the tenant, licensee or permittee, for the
preceding month;

(f) Install and use such cash registers, sales
slips, invoicing machines and any other equipment or devices
for recording orders taken or services rendered as may be
appropriate to the business and necessary or desirable to
keep accurate records of gross receipts;

	

,	 (g) Furnish .good, prompt and efficient service,
adequate to meet all demands therefor at the premises;
furnish said service on a fair, equal and non-discriminatory
basis to all users thereof; 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
occupancy of the premises.

The Port Authority does not guarantee the payments
of rental s and fees required to be paid by the tenant, licensee,
Permitte e or operator pursuant to the provisions of Sections 58,
59, 60, 61 and 62 hereof and shall have no obligation to the
Lessee to make any payments to the Lessee until the fees or
rentals are actually collected from the tenant, licensee,
permitt ee or operator. The Po: Authority will advise the Lessee
-of all accounts remaining delinquent for more than sixty (60)
days and will consult with the Lessee as to the appropriate steps
'to effect collection. A default by the Port Authority in
: observing the provisions of the preceding sentence shall not
result in the imposition of any liability on the Port Authority
with respect to the Lessee.

tion 65.	 Ground Transportation Services

(a) 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 operators as are
designated or approved by the Port Authority, covering the
occupancy 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
cost of providing the apace and maintaining the same. The Port
Authority shall have the right to, in its agreement with any,
ground transportation operator, impose obligations on the ground
transportation operator with respect to its operation at the
counter space, including but not limited to the dissemination of
information applicable to said service, and may charge such fees
payable to the Port Authority as it may determine. Without
limiting the generality of Section 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 reasonable rates, wall
telephone installations for use by the ground transportation
operators at the Airport.

(b) (1) In lieu 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 defined
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 its contractors, without charge, such counter space
at such location as may be specified by the Port Authority within
the premises as may reasonably be required for use as a
consolidated ground transportation reservation and information
counter (hereinafter called "the Consolidated Counter") to be
operated by the Port Authority or its contractors.

(2) The Lessee agrees to provide access to and
Prom the public ways outside the premises to the Port Authority,
its employees and its contractors and the ground transportation
patrons and other users of the Consolidated Counter; to permit
use of such portions of the public pedestrian circulation areas
of the premises as may reasonably be required for the operation
of the Consolidated 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 Consolidated Counter. The Lessee acknowledges and agrees
that the - Consolidated Counter shall at all times be a part of the
premises under the Lease and subject to all the terms and
provisions thereof including, but not limited to indemnity and
payment of rentals, repair and maintenance. The Lessee shall, at
its sole 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
to heat, light, ventilation, air conditioning and electricity on
a 24-hour, 7-day a week basis. The Lessee shall not be required
to provide telephone service to the Consolidated Counter
hereunder.

(3). The Port Authority shall have the right at
any time, without cause, on 180 days' notice to the Lessee to
terminate and cease the operation of the Consolidated Counter and
from and after the effective date stated in said notice the
operation of the Consolidated Counter shall terminate and cease
and the .provisions of 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

(a) Ground Transportation

(i) 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 choice,rop vided, that such Passenger Surface
Carrier or Carriers are or agree to become permittees of the Port
Authorit y and provided, further, that ten percent '(10t) or such
lesser percentage as may—6a set pursuant to subparagraph (ii)
hereof of the gross receipts received from the ground
transportati on of passenger, employees and baggage by the
Passenger Surface Carrier providing such service, including all
advertisin g and any other revenues of any type arising out of or
in connection with said service (excluding only local, state and
federal transportation taxes which are separately stated to and
paid by and are directly payable to the taxing authority by the
Passenger Surface Carrier) shall be paid to the Port Authority.
If the Passenger Surface Carrier designated by the Lessee shall
at any time fail to pay to the Port Authority ten percent (10t)
or such lesser percentage as may be set pursuant to subparagraph
(ii) hereof of its gross receipts as aforesaid when billed
therefor.by the Port Authority, the Port Authority shall have the
'right to deny such carrier entrance upon the Airport for the
purpose of transporting passengers, employees and baggage as
aforesaid to and from the Airport and the Lessee shall no longer,
use the same. No fee shall be paid by the Lessee to the Port
Authority in connection with the ground transportation of
officers and employees of the Lessee 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 Authority shall not be deemed to be a breach of this Section
by the Lessee; the foregoing, however, shall not affect the right
of the Port Authority'to the percentage fee with respect to such
surface carrier.

(ii) It is recognized that the Port Authority
has established a five percent (5t) fee with respect to the
service covered by subparagraph (i) hereof in lieu of the ten
percent (101) fee therein stated, It is hereby specifically
understood and agreed that the fact that said fee is presently
five percent shall not constitute a waiver by the Port Authority
of its right to impose a percentage fee of ten percent as
provided in 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) hereof, but in no event shall said
fee be greater than ten percent. The Port Authority shall notify
the Lessee of any such revision,

(iii) The 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,
fee shall be paid to the Port Authority by the Lessee or its
contractor for the privilege of transporting freight or cargo

RR
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the Lessee on the surface as aforesaid. if such contractor of
the Lessee enters into a lease or other agreement with the Port
Authority for space or privileges at the Airport, the rent (or
other compensation payable to the Port Authority shall not be
measured by the amount of freight or other cargo of the Lessee
.transported on the surface by such contractor.

(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 Airport.

(v) As used in this paragraph (a), reference
to passengers, employees, baggage, freight or other cargo of the.
Lessee shall be construed to mean persons, baggage, freight or
cargo transported or to be transported on aircraft of the Lessee,

(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 Areas or on any other area at theAirport occupied by the
Lessee. The use, at any time, either on the premises, the Coraon
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 Heals

(i),. If the Lessee desires to prepare, for its
exclusive use, meals (hereinafter called "in-flight meals") for
consumption 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 so, individually or through a contractor of
its own choice (which contractor shall not be another person
engaged in the business of transgcrtation by aircraft). If the
Lessee prepares in-flight meals directly, as described in the
preceding sentence, it shall do so only if the Lessee is
permitted to prepare in-flight meals pursuant to the terms
hereof. The foregoing, however, shall create no obligation on
the part ofthe Port Authority to provide space to do so and
shall in no way be deemed a commitment by the Port Authority that
any such space shall be available. If the Lessee chooses to use
an independent contractor, such contractor shall be a regular In-
Flight Heal operator by which is meant an operator authorized by
the Port Authority to provide in-flight meals to Aircraft
operators\ at the Airport unless, in the opinion or the Lessee,
all regular In-Flight Heal operators 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
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who will accept a permit from the Port Authority on the same
terms and conditions including the same rates, fees or charges as

';;.';impos ed upon and required of the Port Authority's In-Flight Meal
„!:Operators.

 The Lessee shall have the further right,
Veither directly of through an independent contractor of its
choice 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 to the Port Authority to
'prepare outside the Airport and to deliver at the Airport to
aircra ft operated by the Lessee in-flight meals for consumption
by passengers and crew on board such aircraft, provided, however,
that if the Lessee employs a contractor, either alone or jointly
=with one or more other users at the Airport, for the preparation
outside the Airport of in-flight meals, then the Lessee shall
cause such contractor to pay to the Port Authority the rate or
rates which would be payable to the Port Authority by a regular
Port Authority permittee for the off-Airport preparation or
delivery, or both, of such in-flight meals to aircraft for
'consumption by passengers and crews on board such aircraft.

(iii)	 (1) If the Lessee desires to use more
than one independent contractor to furnish its in-flight meals a,
the Airport but does not wish to have all of said contractors
become permittees of the Port Authority under permits which
require, as aforesaid,. the permittees to pay fees at the rates
imposed on the Port Authority's In-Flight Meal Operators upon
gross receipts based on amounts the Lessee pays said contractors,
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 connection therewith.

(2) Should.the Lessee elect not to
have all of its independent contractors be Port Authority
permittees as aforesaid, it shall serve a written notice on the
Port Authority to such effect, -which notice shall state that it
elects the method of additional payment as hereinafter set forth
and thereupon the Port Authority shall consent thereto, provided
that, in addition to the amounts payable to the Port Authority
under paragraphs (i) and (ii) above, the Lessee shall pay and the
Lessee hereby agrees to pay to the Port Authority an amount
determined by applying the rates referred to in subparagraph (1)
above to the amounts payable by the Lessee to said independent
contractors for its in-flight meals or any part thereof delivered
to the Lessee's aircraft at the Airport (whether such delivery be
by said independent contractor, the Lessee or another). The
foregoing payments by the Lessee shall. be made monthly on the
20th day of the month commencing with the first month immediately
following the 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 advise
the Port Authority that this subparagraph (iii) no longer applies
to it based upon its representation, that it then shall make,
that all payments made by it for in-flight meals as said term is
defined above shall be made to its contractors who are permittees
of the Port Authority as In-Flight Heal Operators.

(3) The Lessee shall provide to the
Port Authority, upon request of the Port Authority from time to
time, such information and data in connection with the provision
of in-flight meals as the Port Authority may request and shall,
if so requested by the Port Authority, make periodic reports
thereof to the Port Authority utilizing such forms as may be
adopted by the Port Authority for such purpose.

(4) Notwithstanding any other tern o,
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 omissions 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.

E='

	

	
(5) In connection with the provision

of 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 hereunder,
records and books of account recording all transactions of
the Lessee at, through, or in any wise connected with the
provision of in-flight meals, including but not limited to,
original invoices, 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
commencement date of the letting hereunder the examination
and audit by officers, employees and representatives of the
Port Authority of such records and books of account and also
any records and books or account of any company which is
owned or controlled by the Lessee, or which owns or controls
the Lessee, if said company is engaged in the provision.of
in-flight meals anywhere in the Port of New York District.

(6) Nothing contained in this
subparagraph (iii) shall constitute or be deemed to constitute or
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imply Port Authority consent to the performance by the Lessee of
any services for third parties at the Airport and it is
underst ood and agreed that the performance of such other services
shall be and constitute a breach of the terms and provisions of
the Lease, including but not limited to, Sections 8 and 29
thereof.

(7) It is hereby expressly recognized
that the procedures allowed under this subparagraph (iii) are not
includ ed within the contemplation of the provisions of
subparagra phs (i) and (ii) above and that the inclusion of the
;same within this subparagraph (iii) shall not constitute or be
deemed to constitute any concession or agreement by the Port
Authorit y that said procedures are not in violation of paragraphs
(i) and (ii) hereof.

(c) Maintenance of Ground and Refuelinc reuioTent

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, contract with an independent contractor of its
'choice, who is or who agrees to become a Port Authority permittee
and accept a permit for said service from the Port Authority and
agrees to pay the percentage fee and other charges as stated
therein.

(d) Contractors

Without limiting any of the foregoing, and
except as provided in Sections 67, 68 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 circumstances, either directly or by contract with an
independent contractor or contractors of its choice, which
contractor or contractors shall not be another Aircraft Operator
or operators without the consent of the Port Authority; provided,
that such contractor or contractors agree to become permittees of
the Port Authority and to pay a'percentage of their gross
receipts to the Port Authority and only for so long 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 collect rents,
fees or other charges from such contractors if they are
concessionaires, tenants, licensees or permittees of the Port
Authority, or to authorize or permit the doing of any act or
thing by any concessionaire, tenant, licensee or permittee of the
Port Authority at the Airport in violation of its lease, license,
permit or other agreement with the Port Authority.
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Section 67,	 Ramo Service

(A) The Lessee may arrange for the performance, or
the ramp and apron areas of the premises only, of ramp service
either directly or by contract with an independent contractor of
its choice. The term "ramp service" as used herein shall
include, but not be limited to, the following: guiding aircraft
in and out of Aircraft Gates or loading and unloading positions;
furnishing and placing in position and thereafter removing the
necessary and appropriate steps, stands and power equipment for
the safe and efficient loading and unloading of passengers,
baggage, ballast, potable water, mail, air express, air cargo anc
supplies to and from aircraft and performing such loading and
unloading; towing aircraft; cleaning the interiors of aircraft
including 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
(allowed or designated under this Lease for such delivery) in the
premises and to and from such other buildings at the Airport 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 aircraft, as
distinguished from routine servicing, is hereby prohibited.

(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 a permit from the Port Authority to perform
ramp service). The Lessee shall at no time have the right to
have more than one 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 lessees who are parties to leases
with the Port Authority similar to this Lease,

(c) The Port Authority agrees that the rents and
fees which it charges the regular ramp contractors shall be
reasonable in amount. However, such 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 reasonableear se.

(d) It is recognized that the Port Authority has
presently established a five percent (5t) fee with respect to the
ramp service covered by paragraph (a) hereof in lieu of the ten
percent (10t) fee stat-d in paragraph (c) hereof. It is hereby
specifically understood and agreed that the fact that said fee is
presently five percent shall not constitute a waiver by the Port
Authority of its right to impose a percentage fee of ten percent•
as provide in paragraph (c) hereof. 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
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tage fee it shall charge the ramp contractors
agraph (c) hereof but in no event shall said
en percent. The Port Authority shall notify
ch reviiion.

as provided
fee be greater
the Lessee of

(h) It is hereby recognized that as of the
on of tt4s Agreement the ramp contractors at the Airport
an Allied Aviation Service Company of New York, Inc.,
Aviation-LaGuardia, Inc., and Hudson General Corporation.

Turn-around Maintenance

(a) The Lessee may arrange for the performance, on
ramp and apron areas of the premises only, of turn-around
:enance, as pescribed in Section @ hereof, either directly or
D

,
ntract with an independent contractor of its choice. If the
+e desires to have turn-around maintenance performed by
pact with an independent contractor it shall employ a regular
-around maintenance contractor (by which is meant a person
iq a permit from the Port Authority to perform turn-around
enance). The Lessee shall at no time have the right to have
than one of the three regular turn-around maintenance
actors who would be permitted to furnish turn-around
enance on the ramp and apron areas of the premises.

(b) The Port Authority agrees that the.rents and
which it charges the regular turn-around maintenance
ractors shall be reasonable in amount. However, such rents
fees in the amount of ten percent (101) or less of the
ractor's gross receipts (or in an equivalent amount) shall
ed reasonable p.Lr se.

(c) It is recognized that the Port Authority has
sently established a five percent (5t) fee with respect to
,n-around maintenance covered by paragraph (a) hereof in lieu
the ten percent (10%) fee stated in paragraph (b) hereof. It
hereby specifically understood and agreed that the fact that
d fee is presently five percent shall hot constitute a waiver
the Port Authority of its right to impose a percentage fee of
`percent as provided in paragraph (b) hereof, It is hereby
eifically agreed that the Port Authority, shall have the right
any time and from time to time during the term of this Lease
revise the percentage fee it shall charge the turn-around
ntenance contractors as provided in paragraph (b) hereof but
no event shall said fee be greater than ten percent (10%).
Port Authority shall notify the Lessee of any such revisions.

(d) It is hereby recognized that as of the
ution of this Agreement the turn-around maintenance
ractors at the Airport are Ogden Allied Aviation Service
any of New York, Inc., Butler Aviation-LaGuardia, Inc. and
on General Corporation.

be

r
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^. Section 69.	 . Aviation Fuelino

'.(a)	 The Lessee may arrange for the dispensing ofT, I
aviation fuel (hereinafter called "fueling service") 	 into
aircraft operated by the Lessee either directly or by contract
with an inde a dent contractor of its choice. 	 If the Lesseep;a	 '
desires to have fueling service performed by contract with an

4 independent contractor it shall employ a regular fueling'
contractor (by which is meant a person having a permit from the

 !11 Port Authority to perform fueling service).	 The Lessee shall at
no time have the right to have more than one of the three regular
fueling contractors who would be permitted to furnish fueling
services."1'	 •-^	 ^; j

(b)	 The Port Authority agrees that the rents and
fees which it charges the regular fueling contractors shall be
reasonable in amount.	 However, such rents and fees in the mount
of ten percent (101) or less of the contractor's gross receipts
(or in an equivalent amount) shall be deemed reasonable per se.

1"	 6
(c)	 It is recognized that the Port Authority has

presently established a five percent (51) fee with respect to the
fueling service covered by paragraph (a) hereof in lieu of the
ten percent	 (101) fee stated in paragraph (b) hereof. 	 It is
hereby specifically understood and agreed that the fact that said
fee is presently five percent shall not constitute a waiver by
the Port Authority of its right *to impose a percentage fee of ten
percent as provided in paragraph (b). 	 It is hereby specifically

I	 II 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.

iI (d)	 It is hereby recognized that as of the
execution of this Agreement the fueling contractors at the
Airport are Ogden Allied Aviation Service Company of New York,
Inc., Butler Aviation-LaGuardia,' • Ine. and Sudson General

jj Corporation.

Section 70.	 Underground Fuel Distribution System

The Lessee acknowledges that the-Port Authority has
been.discusaing with it and other Airlines operating at the
Airport the desirability of the planning, design, construction,
maintenance and operation of facilities for the receipt, storage

aviation	 1 a	 thand dispensing of	 n fue	 t	 e Airport (herein
collectively called the "Underground Fuel Distribution System K or
"Fuel System").	 The Lessee also understands that if the Port
Authorit y 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 operation of the
Fuel System, as and to the extent that the same are performed by
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or on behalf
Authori ty ag:
to time on al
construction,
how the Port

of the Port Authority, The Lessee and the Port
ee that each will consult with the other from time
1 aspects of the said study, planning, design,
maintenance and operation of the Fuel System and

Authority proposes to establish charges therefor,

The Lessee agrees that a Fuel System is necessary
and desirable and will benefit and enhance 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) hereof and
-.the Lessee agrees that the Port. Authority by its contractors,
employees, representatives, agents and engineers shall have the
right of access to the premises for the construction,
installation, maintenance, repair and reconstruction of the sane

` 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 maybe
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 System is
constructed as hereinbefore provided the Lessee will utilize the
same, will pay to the Port Authority charges for the same and
will comply with such procedures, rules and 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
effect, the Lessee agrees that it shall not perform the fueling
of Aircraft in the premises as set forth in Section e(a)(14) and
that the entity operating the Fuel System will be performing the
same.

Without limiting the foregoing, the Lessee
understands and agrees that if the Fuel System is constructed .
that it would be appropriate that an agreement supplemental , to
this Lease setting forth all of the details thereof should be
executed and that it will execute such. supplemental agreement
prepared.by the Port Authority but execution of said supplemental
agreement shall not be a condition or prerequisite to the
operation or effectiveness of the foregoing provisions of this
Section.

The Lessee further agrees that once the Fuel System
is placed in effect and one entity is authorized to provide the
fuel dispenser service then from and after said date Section 69
shall be deemed deleted and neither the Lessee nor any other
persons shall dispense aviation fuel to the Lessee other than the
operator as hereinabove set forth.
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Section 71.	 Stage Length

Without limiting Sections 10 and 11 hereof,
attached hereto and marked Exhibit Z is a copy of a Resolution
adopted by the Board of Commissioners of the Port Authority on
Septembe r 13, 1984 which sets forth the Port Authority's
perimeter rule with respect to the Airport. The Lessee hereby
agrees to comply with the perimeter rule as set forth in the said
Exhibit Z.

Section 72.	 Club Room

In the event the Lessee provides a room or space
for the special handling of 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 sold or furnished to the
Lessee's passengers, guests or invitees shall be obtained by the
Lessee from the Operator who has been authorized to operate
establishments for the sale of food, alcoholic and non-alcoholic
beverages and similar items for consumption in the East End
Terminal Facilities. All monies paid or payable to the Operator
for such sales shall be included in the gross receipts of the
Operator. In the event the Lessee wishes to use its own
personnel for serving food, alcoholic or non-alcoholic beverages
and similar items it may do so,row vided, that the food,
alcoholic and non-alcoholic beverages are obtained by the Lessee
from the Operator and provided that monies paid therefor, in that
event., shall not be included in the gross receipts of the
Operator. If the Lessee uses its own personnel for serving'food,
alcoholic or non-alcoholic beverages and similar items, the
Lessee will not be obligated to pay a 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 served by the Operator.

Section 73.	 Rotary Wing and Tilt-Rotor Operations

The Lessee hereby acknowledges that the Lease does
not grant to it any right and the Lessee does not have any right
to use or permit the use of any portion of the premises or the
East End Terminal Facilities for the landing or taking off of
helicopters, rotary wing, tilt-rotor or other similar aircraft
In the event that the Port Authority determines that approval for
such use will be given at any time 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 Lease,
which is duly executed by the Lessee and the Port Authority.
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Section 74.	 Lessee's Joint and Several Liability

It is hereby expressly acknowledged and agreed that
since Continental Airlines, Inc. and Eastern Air Lines, Inc., are
acting jointly and severally as the Lessee hereunder, each and
every obligation hereunder to be performed, kept or observed by
the Lessee shall be the joint and several obligation of said
Continenta l Airline's, Inc. and Eastern Air Lines, Inc. and all
terms, provisions, conditions and covenants applicable to the
Lessee hereunder shall apply jointly and severally to Continental
Airlines, Inc, and'Eastern Air Lines, Inc. Without limiting the
foregoing , it is understood and agreed that the Lessee'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.

Section 75.	 Recuestinc Airlines at the Airport

(a) If a Scheduled Aircraft operator (hereinafter
called a "Requesting Airline") .advises the Lessee that it would
like to be accommodated by the Lessee at the premises, and that it
has been unable to make arrangements with any Central Terminal
Building Airline Lessee under which it would beaccommodated 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 public interest of
'ha'ving thepremises fully and most effectively utilized shall use
its best efforts to accommodate the request of said Requesting
Airline. If the Lessee fails to reach agreement with said
Requesting Airline for its accommodation, the Lessee shall advise

` the Port Authority to such effect. Thereafter, the Port Authority
shall make a determination as to whether the Lessee should
accommodate the Requesting Airline as requested and if so, whether
there are any limitations on the nature, extent, cost, duration and
extension of such accommodation. Determinations of the Port
Authority shall not be arbitrary or capricious. Such
determinations of the Port Authority would take into consideration
the then existing utilization of the premises and the necessity for
-the flights, schedules, flight times, operations, operating
practices and aircraft equipment of the Requesting Airline to be
compatible with those of the Lessee, 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 theforegoing
provisions shall be submitted by the Lessee to the Port Authority
for its consent, which will be in the form of a Consent Agreement
prepared by the Port Authority and to be executed by the Lessee,
the Requesting Airline and the Port Authority.

(c) The foregoing shall not be deemed to abrogate,
'change or affect any restrictions, limitations or prohibitions on
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assignment, sublettin g or use of
this Lease and shall not in any
any of the provisions thereof.

the premises by others under
manner affect, waive or change

13

Section 76.	 Lessee's Irrevocable Waivers with Resoect to
Depreciation and Investment Tax Credit

(a) Attached hereto as Exhibit Y is a form of
election pursuant to Section-103(N) of the Internal Revenue Code
of 1954, as amended.. The Lessee acknowledges that two 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 executed counter-
part to the Port Authority with its delivery of the Lease, and
the Lessee shall keep the second executed counterpart with its
records for the entire term of the Lease.

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

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

Section 77,.	 Force Hajeure

(a) Neither the Port Authority nor the Lessee
shall be deemed to be in violation of this Agreement if it is
prevented from performing any of its obligations hereunder by
reason of strikes, boycotts, labor disputes, embargoes, shortages

a	 of material, acts of God, acts of the public enemy, acts of
superior governmental authority, weather conditions, tides,
riots, rebellion, sabotage or any other circumstances for which
it is not responsible and which are not within its control;

or
d, however, that this provision shall not apply to

rovi ures by the Lessee to pay the rentals specified in Section 5
or other charges specified in this Agreement, and shall not apply
to any other charges or money payments; and ,rovided, further.,
that this provision shall not prevent either party rom
exercising its right of termination under Sections 30 and 48 and
under any other section of this Agreement, and shall not prevent
the Lessee from exercising its right to an abatement of rental
under Section 5 hereof.

C
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(b) No abatement, diminution or reduction of the
rental or other charges payable by the Lessee, shall be claimed

?or allowed to the Lessee for any inconvenience, interruption,
cessation or loss of business or other loss caused, directly or
indirectl y , by any present or future laws, rules, requirements,

fi^ orders, directions, ordinances or regulations of the United
States of America, or of the state, county or city governments,

??''or of any other municipal, governmental, or lawful authority
other than the Port Authority whatsoever, or by 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
Agreemen t be affected by any such causes, except as otherwise
herein specifically provided.

section 78.	 Definitions

The following terms, when
shall, unless the context shall require
respective meanings given below.

used in this Agreement,
otherwise, have the

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

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

(c) "Airport" shall mean the land and premises in
The City of New York, in the County of Queens and State of New
York, which are shown in green upon the Exhibit attached to the
City Lease between The City of New York and the Port Authority
referred to in subdivision (b) below, said Exhibit being marked
"Kap 1" and lands contiguous thereto which may have been hereto-
fore or may hereafter be acquired by the Port Authority to use
for air terminal purposes.

(d) "Central Terminal Building Airline Lessee"
shall mean a Scheduled Aircraft Operator who has entered into a
lease with the Port Authority (herein called a "CTS Lease")
covering premises in the Central Terminal 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 as the use of the Public Aircraft
Facilities.
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(e) "Basic Lease" shall mean the agreement between

The City of New York and the Port Authority dated April 17, 1947,
as the same from time to time may have been or may be supple-
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 Liter 5402 of Conveyances,
at pages 119, et seq.

(f) "Civil Aircraft Operator" shall mean a Person
engaged in civil transportation by aircraft or otherwise ope r at-
ing aircraft for civilian purposes, whether governmental or
private. If any such Person is also engaged in the operation of
aircraft for military, naval or air force purposes, he shall be
deemed to be a Civil Aircraft Operator only to the extent that he
engages in the operation of aircraft for civilian purposes.

{g)(1)	 "Concessionaire" shall mean a person having
a lease, permit or other contract or agreement with the Port
Authority entitling him.to carry on a business at the Airport other
than-the business of transportation by aircraft, or to furnish
materials to or to perform services for other persons at the
Airport other than transportation by aircraft at the Airport. If a
person engages in transportation by aircraft at the Airport, as a
business or otherwise, he shall be deemed to be a Concessionaire
within the meaning of this Lease only if and to the extent that he
carries on some other business at the Airport, or furnishes

i material to or performs services for other persons at the Airport,
other than transportation by aircraft, pursuant to a lease, permit
or other contract or agreement with the Port Authority.

(2) "Concession Areas" shall mean the various
portions of the East End Terminal Facilities designated by the
Lessee as 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

lj	
services rendered at or from the premises, regardless of when or
where the order therefor is received, and outside the premises,
if the order therefor is received at the premises, and any other

_	 revenues of any type arising out of or in connection with the
operator's operations at the premises,rovided, however, that
any taxes or other governmental charges impose by law which are
separately stated to and paid by a customer and directly payable
to the taxing authority by the Operator, shall be excluded
therefrom.

(i) "Governmental Authority", "Governmental
Board", "Governmental Agency" shall mean federal, state,
municipal and other governmental authorities, boards and agencies
of any state, nation or government, except that it shall not be
construed to include The Port Authority of New York and New
Jersey, the lessor under this Lease.
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(j) "Handled Airlines" shall mean the Requesting
Airlines, as defined in Section 7S hereof, or any other Scheduled
Aircraft Operator who is not a Central Terminal Building Airline
Lessee but who is operating at the East. End Terminal Facilities
pursuant to accommodations provided by a Lessee, whether by
sublease, handling agreement, or a combination of both, which
agreement has been consented to by the Port Authority and in
which consent the Port Authority has designated said Operator a

Sandle d Airline.

(k) "Lease" shall mean this agreement of lease.

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

(m) "Operating Airline" shall mean a Scheduled
Aircraft Operator who has entered in an agreement with the Port
Authorit y which is terminable on short .term notice without cause
by either the Port Authority or said Scheduled Aircraft Operator
and which covers the use of one or more aircraft gate positions
at the East End Terminal Facilities.

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

(o) "Person" shall mean not only a natural person,
corporation or other legal entity, but also two or more natural
persons, corporations or other legal entities acting jointly as a
firm, partnership, unincorporated association, consortium, joint
adventurers or otherwise.

(p) "Premises" shall mean and include the land,
the buildings, structures and other improvements located or to be
located or to be constructed therein or thereon, the equipment
permanently affixed or permanently located therein, such as
Electrical, plumbing, sprinkler fire protection and fire alarm,
heating, steam, sewage, drainage, refrigerating, communications,
gas and other systems, and their pipes, wises, mains, lines,
tubes, conduits; equipment and fixtures, and all paving, drains,
culverts, ditches and catch-basins.

(q) *Public Landing Area" shall mean the area of
land at the Airport including runways, taxiways and the areas
between and adjacent to runways and taxiways, designated and made
available from time to time by the Port Authority for the landing
and taking off of aircraft.
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(r) "Public Ramp and Apron Area" shall mean the
area adjace nt 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 thereto) shall
mean the portion of the Airport used for the purpose of the
landing and taking-off of aircraft.

(t) "Scheduled Aircraft operator" shall mean .a
Civil Aircraft operator engaged in transportation by aircraft
operated wholly or in part on regular flights to and from the
Airport in accordance with published schedules; but so long as
the Federal Aviation Act of 1958, or any similar federal statute
providing for the issuance of Foreign Air Carrier Permits or
Certificates of Public Convenience and Necessity or substantially
similar 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.

(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 purpose of the ground movement of aircraft
to, from and between the runways, the public, ramp and apron area;
the aircraft parking and storage space and other portions of the
Airport (not including, however, any taxiways, the exclusive use
of which is granted to. the Lessee or any other person by lease,
permit or otherwise).

(w)(1)	 'Unamortized capital investment" shall mean
for purposes of this Lease, the amourit of the Lessee's investment
in the premises arising out of the performance by the Lessee of the
construction work pursuant to and as set forth in 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 amortization, 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
December 31, 2015, whichever is' the shorter.

The foregoing computation to be made shall not take
into consideration the effect of accelerated amortization, if
any, granted to or taken by the Lessee on its books or otherwise
under the provisions of Section 168(a) of Title 26 USCA or. .
similar legislation hereafter enacted.

For purposes of this Agreement, the Lessee's Cost
shall be determined by computing: (i) the amounts paid by the
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.Lessee to independent contractors for work actually performed and
labor and materials actually furnished in connection with the

:construction of the East End Terminal Facilities pursuant to

,Secti on 2 hereof; and (ii) the payments made and expenses
x neurr ed by the Lessee, in connection with such construction, for
enginee ring , architectural, professional and consulting services
.!and the supervision of construction (including those made or
rincurred by the Lessee with respect to its employees), provided,
however, that such payments and expenses pursuant to this item
(ii) shall not exceed fifteen percent (151) of the amounts
describe d in item (i); in each case, as the above-mentioned
amounts, payments and expenses are evidenced, from time to time,
by certificates of a responsible fiscal officer of the Lessee,
°sworn to before a Notary Public and delivered to the Port
Authority, which certificates shall (a) set forth, in reasonable
detail, the amounts paid to specified independent contractors,
the payments made to other specified persons and the other
expenses incurred by the Lessee, which have not previously been
reported in certificates delivered to the Port Authority, (b)
have attached thereto reproduction copies or duplicate originals
of the invoices of such independent contractors and other persons
acknowledgin g the receipt by them of such amounts and payments;
and (c) certify that the amounts, payments and expenses therein
set forth constitute portions of the Lessee's Cost for the
purposes of this Lease; all of the foregoing items being herein
called "the Lessee's Cost".

For purposes of this Agreement, the Lessee's
Investment in the premises shall mean such amount, if any, by
which the Lessee's Cost exceeds the Construction Payment Amount
(as defined in Section 6 hereof). 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 equipment, 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
following:

(i) The amounts actually paid by the Lessee
to independent contractors for work actually performed and
labor and materials actually furnished in connection with the
construction of the Off-Premises Facilities, and

(ii) The payments made and expenses incurred
by the Lessee, in connection with such construction for
engineering, architectural, professional and consulting
services, and the supervision of contracts, provided,
however, that such payments and expenses pursuant to this
sub ivasion (i) shall not exceed fifteen percent (151) of the
amounts described in subdivision (ii); in each case, as the
abovementioned amounts, payments and expenses are evidenced,
from time to time, by certificates of a responsible fiscal
officer of the Lessee, sworn to before a Notary Public and
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delivered to the Port Authority, which certificates shall (a)
set forth, in reasonable detail, the amounts paid to
specified independent contractors, the payments made to other
specified persons and the other expenses incurred by the
Lessee, which have not previously been reported in
certificates delivered to the Port Authority, (b) have
attached thereto reproduction copies or duplicate originals
of the invoices of such independent contractors and other
persons acknowledging the receipt by them of such amounts and
payments, and (c) certify that the amounts, payments and
expenses therein set forth constitute the Lessee's cost of
the performance'of the construction of the Off-Premises
Facilities pursuant to, and as set forth in Section 2 of the
Lease.

(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 seven (7) years after the final
costs of the constructionwork have been submitted by the Lessee
to the Port Authority and shall be subject to the audit and
inspection of the Port'Authority, its representatives and
employees.

Section 79.	 LaGuardia Airline CTB Lease

(a) The Lessee (Eastern Air Lines) and the Port
Authority have heretofore 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 Airport, which agreement of lease,
as the same may have been heretofore or may hereafter be
supplemented or amended, is herein called "the Old Eastern
LaGuardia Airline CTB Lease". 'The Lessee specifically
acknowledges and recognizes that the Old Eastern 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, 3. 989.
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 LaGuardia Airline
CTB Lease"), all 	 as set forth in Supplement Nos. 24 to the Old
Eastern LaGuardia Airline CTB Lease and all the provisions of
Paragraph 10 and 11 of said Supplement No. 24 and of Paragraph
Nos. 7 and 8 of - Supplement No. 26 shall be deemed incorporated
herein and made a part hereof. It 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 Commissioners of the Port Authority which is subject to
gubernatorial veto.
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(b) It is recognized that New York Airlines, Inc
corporation of the State of Delaware is a wholly-owned
atisidiary of the Lessee (Continental Airlines, Inc.) and that
is Port Authority and said New York Airlines, Inc. have
retofore entered into a separate agreement of lease bearing
DIrt Authority lease number AG-923 and dated as of October 1,
381 which covers, among other things, space in the Central
erminal Building at the Airport and flight fees at the Airport
id furt he r that said lease was assigned by said New York
lrlines, Inc. to Continental Airlines with the consent of the
>rt.Authority pursuant to an Assignment with Assumption and
insent Agreement dated May 1, 1988 (which lease as the same may
,ve been heretofore or may hereafter be supplemented or amended
hereinafter called the "Continental Airlines LaGuardia Airline

B Lease").

(c) The Lessee hereby agrees that it shall never
itrodu ce in any forum the fact that the Lessee entered into this
ase or anything contained herein as the basis for a contention
at there is in fact or by inference or by implication an
reement between the Lessee and the Port Authority to enter into
extension of the Old Eastern LaGuardia Airline CTB Lease or
e Continental Airlines LaGuardia Airline CTB Lease or to enter
to a Proposed New LaGuardia Airline CTB Lease in replacement
ereof. The Lessee hereby agrees that it shall never claim that
is entitled in law or in equity to an extension of the Old

Guardia Airline CTS Lease, or the Continental Airlines
Guardia Airline CTB Lease or a Proposed New LaGuardia Airline
B Lease in replacement thereof because of the execution of this
ase, the performance of the construction work or anything
ntained herein. Nor shall the Lessee introduce in any forum
y alleged statementsr representations, promises or assurances
de or alleged to be made by representatives of the Port
thority to the extent that the same would change or affect the
regoing provisions of this Section.

ection 80.	 Surrender Agreements

(a) Hangar 8 premises..

The Lessee (Eastern Air Lines) and the Port
Authority have heretofore entered into an agreement of lease
coyezing, among other matters, the letting of certain premises at
Hangar 8 at LaGuardia Airport , as more fully set forth therein,
which agreement of lease bears Port Authority No. AG-388, is
dated as of July 17,1961 and, as the same has been heretofore
.supplemented or amended, is herein called the "Hangar 8 Lease",
The Lessee shall, and hereby agrees simultaneously with its
execution and delivery of this Agreement to execute and deliver
to the Port Authority a surrender agreement as prepared . by the
Port Authority (the form of such surrender agreement being
Attached hereto as Exhibit I) under which the Lessee agrees to
surrender and shall thereby surrender to the Port Authority t1m
Hangar 8 Lease and all of the Lessee's exclusive premises tinder
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Lease, effective as of the day preceding the
date of this Agreement set forth or the first pace

(b) Hangar 6 premises.
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the Hangar 8
commencement
hereof.
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It is further recognized that the. Port
Authority and New York Airlines, Inc. a wholly-owned subsidiary
of the Lessee (Continental Airlines, 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 Airport,' as therein more particularly described,
said lease, as the same has been amended, supplemented, and
extended, being hereinafter called the "Hangar 6 lease", and
further that said Hangar 6 lease 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 expressly conditioned upon the
execution and delivery, simultaneously 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 to the
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.

(c) The Shuttle Terminal Premises Portions.

The Lessee (Eastern Ai •r Lines) and the Port
Authority have heretofore entered into an agreement of lease
covering, among other matters, the letting of certain premises at
LaGuardia Airport, as more fully set forth therein, which
agreement of lease beats Port Authority No. AG-751, is dated as
of March 17, 1977, 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 lessee under the Shuttle Terminal
lease is herein sometimes referred to as the "Shuttle Terminal
lessee". It is hereby recognized that contemporaneously wit h the
execution of this Agreement, the Port Authority, Eastern Air
Lines and Trump Shuttle, Inc. a 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 portions of the Shuttle Terminal
premises described below, among other matters and (ii) an
Assignment with Assumption and Consent agreement covering the
assignment of the Shuttle Terminal lease from Eastern Air Lines
to Trump Shuttle IF. with the consent of the Port Authority,
effective as of	 1989. Eastern Air Lines shall and hereby
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,ees, simultaneousl y With its execution and delivery of this
^eement to execute and deliver to the Port Authority a
render agreement as prepared by the Port Authority (the form

.su ch surrender agreement being attached hereto as Exhibit I)
(er which the Eastern Air Lines agrees to andshall thereby
render to the Port Authority the portions of the premises
er the Shuttle Terminal Lease as shown in stipple and stipple
Ching on Exhibit C attached to the Shuttle Terminal lease, the

Lions of the premises thereunder as shown in stipple and
Ching on Exhibit E and in stipple on Exhibit F attached to
plement No. 4 to' the. Shuttle Terminal lease, and the portions
the premises thereunder as shown in stipple hatch on Exhibit 4
ached to Supplement No. 5 to the Shuttle Terminal lease,
ective as of the day preceding the commencement date of this
Bement; it being recognized that the said surrender agreement
be incorporated in the aforesaid supplemental agreement to
shuttle Terminal lease.

(d) The Central Terminal Building Premises.

(1) The Lessee (Eastern Air Lines) shall,
ltaneousiy with its execution and delivery of this Agreement,
ute and deliver to the Port Authority a surrender agreement
repared by the Port Authority (the form of such surrender
ement being attached hereto as Exhibit J) under which the
ee agrees to and shall thereby surrender to the Port
ority all of the exclusive premises the Lessee (Eastern Air
s) has been occupying or has a right to occupy under the
ern Air Lines LaGuardia Airline CTB Lease, as herein defined,
:tive as of the day , preceding the Completion Date as defined
ection 2 (j) hereof.

(2) The Lessee (Continental Airlines) shall
ultaneously with its execution and delivery of this Agreement
cute and deliver to the Port Authority a surrender agreement
prepared by the Port Authority (the form of such surrender
eement being attached hereto as Exhibit R) under which said
tinental Airlines agrees to and shall thereby surrender to the
t. Authority all of the exclusive premises it has been
upying or has a right to occupy under the Continental Airlines
uardia Airline CTB Lease, as herein defined, effective as of
day preceding the Completion Date as defined in Section 2 (j)

(e) The Central Terminal Reception Room premises.

The Lessee (Eastern Air Lines) shall at least
(10) days prior to the Completion Date, as defined in Section

j) hereof, also execute and deliver to the Port Authority a
render agreement as prepared by the Port Authority (the form
such surrender agreement being attached hereto as Exhibit I).
er which Eastern Air Lines agrees to surrender to the Port
hority lease No. AG-778 and all of the exclusive premises it
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
hereund er (said premises being herein referred to as "the C ent- i
Termina l Reception Room premises"), 	 a

section 81.	 Easement Roadways

(a) Without limiting any provision of this
Agreement, the Port Authority hereby reserves the right, with
respect to the areas shown in stipple, diagonal hatch and cross
hatch on the sketch attached hereto, hereby made a part hereof
and marked "Exhibit C" (which areas are herein sometimes
collectively called "the Easement Roadways"), to make the
Easement Roadways available to the general public for gene.'al o:
limited highway use.

(b) It is expressly understood and agreed that all
obligations, liabilities-, indemnities and responsibilities,
including without limitation those under Sections 10 through 16
and Sections 18, 19 and 20, to be performed, observed or
fulfilled by the Lessee with respect to the premises or the
Common 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 limited to,
its obligations of cleaning, snow and ice removal and to exercise
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 the Easement Roadways as part of the Air

Terminal Highway System at the Airport.

Section 82.	 Pa ents Between' Parties Ooon Termination
or Expiration o The Lease

(a) If any of the following events shall occur, that is
to say:

(1) This Lease and the periodical tenancy
hereunder is terminated by the Port Authority without cause; or

(2) the Port Authority declines to offer to extend
this Lease and the periodical tenancy hereunder for any reason
other than either-an Event of Termination for Cause (as defined
in paragraph (c) hereof) or credit or other considerations
related to , the Lessee's financial condition consistent with Port
Authority practices generally with respect to airline tenants; of
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€^^^^ p 	 (g) the Port Authority offers to the Lessee an
°jerlsion agreement for this Lease and the periodical tenancy
eunder.which results in an increase in thetotal rate o^ the

fibyned Facility Rental and the Base Rental and the Deferred

5{Ci
ire

then l only under
	 at c a egrea

ir
e d terr	 to app 

y
y	 Y

o,entage• rate (assumin g a Base Rental rate of	
g

Ex. (2.a)	 per
n December 31, 1992) than thepercentage rate 'o. .increase

phe;Terminal Building Rental rate offered subsequent to

g1, 1989 to the Central Terminal Building Airline Lessees^?, 'e	
i§

r^'^ ,le extensions of their Central Terminal Building airine
ss;eei with respect to similarly treated space, if any, or which
f'oT'ia periodical tenancy which is shorter than a month-to-

eriodical tenancy, or which covers less than the premises

th'e ' commencement date of the term of the letting unless
b#s,uant to or in accordance with the Lease, the foregoing
^dfions in subparagraph (3) above being hereinafter in this
?`ion 82 referred to as ".an objectionable feature" zrovided,
e_ serf that notwithstanding the foregoing no objectionable
.ture shall be deemed to be present in such offer unless:

(i) the Lessee notifies the Port Authority
ten (10) business days after the receipt of any offer toloin

etid the Lease that the Lessee deems such offer to contain an
ictionable feature, such notice to reference this Section B2
Eo.specify the objectionable feature or features contained in

E"offer; and

(ii) the Port Authority within ten (10) days
it receipt of the aforesaid notice from the Lessee shall fail
dive notice to the Lessee withdrawing or modifying the
eetionable feature specified by the Lessee so as to render it
longer an objectionable feature (in, which event the Lessee
L1"have the time set forth above within which to accept such.
iged offer to extend this Lease) or shall have notified the
see that , it will not withdraw or modify the offer,

i, `upon the occurrence of any event set forth in subparagraphs
(2) and (3), subject to subparagraphs (i) and (ii), and upon

'Port Authority obtaining possession of the premises
eafter based upon such occurrence, in the condition required
he Lease upon surrender of the premises, the Port Authority
1 make a single payment to the Lessee in the sum of

Ex. (2. a.)	 . plus the Lessee's
ortized capital lnvebcmenc in the premises (as defined in
ion 78 (w).hereof)'and less any amount then owing by the
ee or any Lessee Affiliated Company (as defined in Section 29
(2) hereof) to the Port Authority whether or not related to
Lease, the premises or the Airport.

If any of the following events shall occur, that is
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(i) The Lessee shall terminate this Lease pursuant
to its right to do so as a periodical tenant during its

periodi cal tenancy hereunder; or

(ii) the Lessee does not accept by duly execut ing
and returning to the Port Authority within ten (10) days aft er
delivery thereof an extension agreement tendered to the Lessee by
the Port Authority extending this Lease and the periodical
tenancy hereunder other than on account of the presence therein
of an objectionable feature,

then, in such event, the Lessee shall m-on m sin g le payment to
the Port Authorit y 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
Lease, the premises or the Airport.

(c) The term "Event of Termination for Cause" as a sed
herein shall mean any event described under paragraphs (a) (1)
through (a) (11) of Section 30 of the Lease, or Sections 26, 27,
31, 54 or 56 of this Lease,

(d) 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 anniversa ry
date of the commencement date of, the letting originally stated
herein.

(e) Nothing contained herein shall be or be deemed to
imply any obligation on the part of the Port Authority or t he
Lessee to pay any sums to the other upon termination or non -

!'	 extension of this Lease except as expressly provided in thi s
Section 82, including but not limited to any termination fo r
cause by the Port Authority or , as a result of any lease
termination pursuant to the terms of this Lease resulting f rom a
taking as provided in Section 26 or as a result of any of the
events under Sections 27, 31, or as a result of the operati on 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 obligation of the Lessee to pay the Deferred
'r	 Repayment Amount as provided in and pursuant to Section 5 hereof.

(f) It is expressly understood and agreed that this
Section 82 shall apply and pertain only to Eastern Air Lines and
Continenta l 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, unles s
specificall y and expressly otherwise agreed to by the Port
Authority by reference to thisparagraph (f) of this Section 82,
this Section 82 and all rights and obligations hereunder shall be
null, void and of no further force or effect upon any such
assignment, transfer or conveyance.

E
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Section 83.	 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-off or departure from the Airport
of each aircraft operated by it and the date and hour, of the landing
by such aircraft next preceding each take-off or departure, (ii) all
matters which it is required to certify to the Port Authori ty
=ursuant to this Lease and (iii) any other matter concerning the
Lessee's operations at the Airport . with respect to which the Port
Authority may reasonably need information to fulfill its obligations
or exercise its rights under this Lease whether or not of the type
enumerated above in this Section 83 and whether or not an express
obligation to keep books and records with regard thereto is
expressly set forth elsewhere in this Lease. The Lessee shall not
be obligated to preserve any such records for more than five (5)
years unless they are material to litigation initiated within that
time, in which event they shall be preserved until the final
determination of the controversy. The Port Authority.shall have the
right to audit and inspect such books and records during regular
business hours.

(b) If and when service segment data now supplied by
the Lessee to the Department of Transportation are no longe r avail-
able to the Port Authority from a government source, the Lessee will
provide the following data to the Port Authority, on request, for
each of its non-stop city-pair markets involving the Port
District: total scheduled flights operated, seats available,
revenue passengers carried and similar data for charter flights.
The Lessee shall see that such data shall be provided to th e Port
Authority, on request,'by its Handled Airlines, if any. The Lessee
and its Handled Airlines, if any, shall furnish said data for each
month of operations within thirty (30) days of the end of t he prior
month.

Section 84. Financial Reporting

(a) The Lessee agrees that:

(1)	 It shall
,Port Authority as described below
tatives the information described

=meetings and at any other time as
and

meet with representatives of the
and provide to said repre sen-
below during such scheduled
requested by the Port Authority;

(2) The Lessee shall deliver to the Port
Authority, (a) as soon as available, but not later than sixty (60)
days after the close of each fiscal quarter, the Lessee's profit
and-loss statement which shall reflect the Lessee's operations for
each fiscal quarter, to be accompanied by a schedule settin g forth
for each fiscal quarter Lessee's load factor, available seat miles
(ASH), revenue passenger miles (RPM), cost per ASH and yield per
RPM, each certified by a responsible officer of the Lessee, as
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fairly presenting Lessee's results of operation; (b) as soon as
filed with the United States securities and Exchange Commission
copy of each Form 10-0 Quarterly Report so filed by the Lessee
the Lessee's parent company (as defined herein); (c) within one°ts
hundred twenty (120) days after fiscal year-end, a copy of eat..
10-K Annual Report filed or to be filed with the United States 'Q11^
Securities and Exchange Commission by the Lessee = by the Less,
parent company; (d) as soon as filed with the United States	 s
Securities and Exchange Commission, a copy of any Form 8-K so f:,
by the Lessee or by the Lessee's parent company; and, (d) as Sao,,
available, but not later than one hundred twenty (120) days af;ere
the close of each of its fiscal years, a complete copy o£ Lessee's
audit report, which shall include consolidated financial statement'
of the Lessee and its 'subsidiary companies' (as defined herein) s
which shall include the consolidated balance sheet of the Lessee,
of said subsidiary companies a.s of the close of such year, and ;he
consolidated statement of o perations and statement of chances in
financial position of the Lessee and of said subsidiary companies
for such year, certified by an independent certified public
accountant, selected by the Lessee-and satisfactory to the Port
Authority. Such certificate of the independent certified public
accountant shall not include an 'except for' qualified opinion of

`•

	

	 such accountant(s) in respect of a limitation of scope dictated by
or attributable to the Lessee in so far as it relates to an
examination by said accountant(s) of said financial statements o.,
the Lessee. The Lessee in delivering the said financial statements
to the Port Authority shall include a statement wherein the
Lessee .shall warrant to the Port Authority that said financial
statements have been prepared in accordance with generally accepted
accounting principles consistently applied and that they fairly
present the assets and liabilities of the Lessee and the resultso:
its operations.

(b) There shall be a semi-annual meeting with
representatives of the Port Authority and with a principal financi
officer of the Lessee on the last business day of the months of
April and October, or on such other days as may, from time to time
be agreed upon by the Lessee and the Port Authority to review the
financial performance of the Lessee. The foregoing provisions wit
respect to the said meetings on the last business day of the month
of April and October shall be subject to the Lessee's right to
reschedule by sending to the Port Authority a written notice pric(
to the first day of said months setting forth four (4) alternative
business days within said months of April and October. The Port
Authority shall notify the Lessee of its selection of the day for
the next semi-annual meeting within ten (10) days of its receipt(
the said notice of the Lessee, if any. The review shall includes
furnishing of the following information regarding the Lessee to t1
Port Authority by the Lessee and the discussion of same:

(1) Financial data including quarterly opera-,'
statements, any changes in bank credit lines and debt obligatiorst
general financial conditions and plans and SEC filings (including

Ir	 without limitation lOK and 10Q filings filed with the United Sca-I
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(2) Monthly traffic data including passengers,

aft departures (system-wide), available seat miles and revenue
tiger miles.

(3) Monthly performance indicators inclu ding
`factors, break-even load factors, yield per revenue passenger
'and cost per available seat mile.

(4) Any information or data that the Lessee has
shed or is required to furnish to any creditor of the Lessee.

(c) It is the position of the Lessee that all or
`tions of the information it has agreed to furnish the Port

rity hereunder is of a confidential nature. The Port Authorityltho;
aiees that, unless required to do so pursuant to any legal
bligations imposed upon the Port Authority requiring public
`Scicsure of information, or pursuant to freedom of information

policy adopted or which may be adopted by its Commissioners, it
s(hak:,not deliberately convey the same to any private person.

(d) As used herein in this Section 84, the term

Subsidia ry companies " shall mean and include any corporation or
oppany_in which the Lessee owns or controls, directly or

rectly, more than fifty percent (501) of the total voting stock
oother'than treasury stock) including any majority-owned
ub idiaries of such corporation or company; the term "affiliated
ompanies" shall mean and include any corporation or company in

sA the Lessee's parent company owns or controls, directly or
te,ctly, more than fifty percent (501) of the total voting stock

I offier. than treasury stock); and* the term the "Lessee's parentri..
eompariy" shall mean any corporation or company which owns or
controls, directly or indirectly, more than fifty percent (501) of
h}e„total voting stock (other than treasury stock) of the Lessee.

l	 4A 6')IY14(

(e) It is recognized that Continental Airlines, Inc.
ie-Port Authority are parties to an agreement of lease bearing
authority Lease No. ANA-170 and covering certain premises,
.ages and rights at and with respect to Terminal C at Newark
ational Airport (said lease as the same has been and may
ter be supplemented and amended being herein called the
.nal C lease"). It is further recognized that under the terms
:tion 88 of the Terminal C lease,, Continental Airlines has
tions substantially similar to the foregoing to submit to the
,uthority the information and reports as hereinabove specified
meet with the Port Authority. Accordingly, it is hereby
that compliance by Continental with the said provisions of

n BS of the Terminal C lease shall be deemed compliance, with
t to Continental Airlines solely, with the terms and
ions of this Section 84; provided, however, that the foregoing
not be deemed to release or relieve Eastern Air Lines from the
Provisions and obligations hereunder, or to release or
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relieve Continental Airline from the terms, provisions, and
obligations hereunder in the event of any change in the terms o! `ye
Terminal C lease or in the event of the expiration or other
termination of the Terminal C lease.

•	 Section 85.	 Entire Agreement

This Agreement consists of the followin g : Sections
through 85 , inclusive, and Exhibits A, H, C, D, E, It J, K, Y and
2, Exhibit CSL and,Schedules E, F, and G. This Agreement
constitutes the entire agreement of the parties on the subject
matter hereof and may not be changed, modified, discharged or
extended except by written instrument duly executed by the Port
Authority and the Lessee. The Lessee agrees that no representations
or warranties shall be binding upon the Port Authority unless
expressed in writing in this Agreement.

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

ATTrgT:

lGt^tO,^( 1 Y^l^^
Secretary

THE PORT AUTHORITY OF
AND NEW J£RSF%

By
—"7

(Title

ATTEST:

^S -^' cretary

see (jointly ano severa

IL

-•142- 1	
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Affirmative Action Guidelines - Equal
Employment Opportunity

I.	 As a matter of policy the Port Authority hereby'

:^ y
l ;^equ}res the Lessee and the Lessee shall require the Contractor,

shereinafter defined, to comply with the provisions set forth

" ereinaft er in this Schedule E and 	 in Section 2	 (d)	 (18)	 of	 Port
"	 reement No. AGA-126	 (herein called the "Lease"	 withR ut"hoity Agreement

	 Y
"Continental Airlines,	 Inc,	 and Eastern Air Lines, 	 Inc.,	 jointly
ad severall y ,	 (herein called the "Lessee"). 	 The provisions	 set

Iforth'in this Part I are similar to the conditions for bidding on

"Y
f^6eral government contracts adopted by the Office of Federal
.R1Y''^a ontraot Compliance and effective May 8 1	1978.

The Lessee as well as each bidder, contractor
subcontractor of the Lessee and each subcontractor of a
ractor at any tier of construction (herein collectively
reed to as "the Contractor") must fully comply with the
owing conditions set forth herein as to each construction
to be used on the construction work or any portion thereof

d conditions being herein called "Bid Conditions"). The
ee hereby commits itself to the goals for minority and female
ization set forth below and all other requirements, terms and
itions of the Bid Conditions. The Lessee shall likewise
ire the Contractor, to commit itself to the said goals for
city and female utilization set forth below and all other
irements, terms and conditions of the Bid Conditions by
itting a properly signed bid.

II. The Lessee and the Contractor shall each
nt an executive of its company to assume the responsibility
he implementation of the requirements, terms and conditions
e following Bid Conditions:

(a) The goals for minority and female participation,
ssed in percentage terms for the Contractor's aggregate
orce in each trade on all construction work are as follows:

(1) Minority participation:

Trade

Electrician 9.0% -10.2%
Carpenters 27.6% -32.0%
Steamfitters 12.25%-13.5%
Metal 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%

	

i'	 Bricklayers	 13.4% -15.5%
_	 Asbestos Workers	 22.8% -28.0%

Roofers	 6.3% - 7.5%
Iron 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%

	

),!	 Boilermakers	 13.0% -15.5%
All Others	 16.4% -17.5%

(2) Women	 6.9%

These goals are applicable to all the Contractor's
construction work performed in and for the premises.

The Contractor's specific affirmative action
obligations required herein of,minority and female employment and
training must be substantially uniform throughout the length of
the contract, and in each trade, and the Contractor shall make
good faith efforts to employ minorities and women evenly on each
of its projects. The transfer of minority or female employees or
trainees from contractor to contractor or from project to project
for the soleur ose of meeting the Contractor's goals shall be ar r	 e	 e
violation of the contract. Compliance with the goals will be
measured against the total work hours performed.

(b) The Contractor shall provide written
notification to the Lessee and the Lessee shall provide written
notification to the Manager of the Equal Opportunity Programs
Unit of the Port Authority within 10 working days of award of any
construction subcontract in excess of $10,000 at'any tier for
construction work. The notification shall list the name, address
and telephone number of the subcontractor; employer
identification number; estimated starting and completion dates of
the subcontract; and the geographical area in which the
subcontract is to be performed.

(c) As used in these specifications:

j

	

	 (1) "Employer identification number"	 means
the Federal Social Security number used on the Employer's
Quarterly Federal Tax Return, O.S. Treasury Department Form
941:

(2)	 "Minority" includes:

(i) Black (all persons having origins in any
of the Black African racial groups not of Hispanic origin);
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(ii) Hispanic (all persons of Mexican,
Puerto Rican, Dominican, Cuban, Central or South American
culture or origin, regardless of race);

(iii) Asian and Pacific Islander (all
persons having origins in any of the original peoples of the
Far East, Southeast Asia, the Indian Subcontinent, or the
Pacific Islands); and

(iv) American Indian or Alaskan Native
(all persons having origins in any of the original peoples of
North America and maintaining identifiable tribal
affiliations. through membership and participation or
community identification).

(d) Whenever the Contractor, or any subcontractor
at any tier, subcontracts a portion of the construction work
involving any construction trade, it shall physically include in
each subcontract in excess of $10,000 those provisions which
include the applicable goals for minority and female
participation.

(e) The Contractor shall implement the specific
affirmative action standards provided in subparagraphs (1)
through (16) of Paragraph (h) hereof. The goals set forth above
are expressed as percentages of the. total hours of employment and
training of minority and female utilization the Contractor should
reasonably be able to achieve in each construction trade in which
it has employees in the premises. The Contractor is expected to
make. substantially uniform progress toward its goals in each
craft during the period specified.

bargaining
Contractor
minorities
hereunder.

(f) Neither the provisions of any collective
agreement, nor the failure by a union with whom the
has a collective bargaining agreement, to refer either
or women shall excuse the Contractor's obligations

(g) In order for the nonworking training hours of
apprentices and trainees to be counted in meeting the goals, such
apprentices and trainees must be employed by the Contractor
during the training period, and the Contractor must have made 9
commitment to employ the apprentices and trainees at the
completion of their training subject to the availability of
employment opportunities. Trainees must be trained pursuant to
training programs approved by the O.S. Department of Labor,

(h) The Contractor shall take specific affirmative
actions to ensure equal employment opportunity ("EEO").

The evaluation of the Contractor's compliance with
these provisions shall be based upon its good faith efforts to
achieve maximum results from its actions. The Contractor shall
document these efforts fully, and shall implement affirmative
action steps at least as extensive as the following:
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(1) Ensure and maintain a working environment free
of harassment, intimidation, and coercion at all sites, and
in all facilities at which the Contractor ' s employees are
assigned to work. The Contractor, where possible, will
assign two or more women to each Phase of the construction
project. The Contractor, shall specifically ensure that all
foremen, superintendents, and other supervisory personnel at
the premises are aware of and carry out the Contractor's
obligation to maintain such a working environment, with
specific attention to minority or female individuals working
at the premises.

1 (2) Establish and maintain a current list of
minority and female recruitment sources, provide written
notification to minority and female recruitment sources and
to community organizations when the Contractor or its unions
have employment opportunities available, and maintain a
record of the organizations' responses.

(3) Maintain a current file of the names, addresses
. - and telephone numbers of each minority and female off-the-
street applicant and minority or female referral from a
union, a recruitment source or community organization and of
what action was taken with respect to each such individual.
if such individual was sent to the union hiring hall for
referral and was not referred back to the Contractor by the
union or, if referred, not employed by the Contractor, this
shall be documented in the file with the reason therefor,
along with whatever additional actions the Contractor may
have taken.

(4) Provide immediate written notification to the
Lessee when the union or unions -with which the Contractor has
a collective bargaining ag.reement has not referred to the
Contractor a minority person or woman sent by the Contractor,
or when the Contractor has other information that the union
referral process has impeded the Contractor ' s efforts to meet
its obligations.

(5) Develop on-the-job training opportunities
and/or participate in training programs for the area which
expressly include minorities and women, including upgrading
programs and apprenticeship and training programs relevant tO
the Contractor ' s employment needs, especially those programs
funded or approved by the Department of Labor. The
Contractor shall provide notice of these programs to the
sources compiled under subparagraph ( 2) above.

(6) Disseminate the Contractor ' s EEO Policy by
providing notice of the policy to unions and training
programs and requesting their cooperation in assisting the
Contractor in meeting its EEO obligations; by including it it
any policy manual and collective bargaining agreement; by

El
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publicizing it in the Contractor's newspaper, annual report,
etc.; by specific review of the policy with all management
personnel and with all minority and female em ployees at least
once a year; and by posting the Contractor's EEO policy on
bullet, in boards accessible to all employees at each location
where construction Work is performed.

(7) Review, at least every six months the
Contractor's EEO policy and affirmative action obligations
hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment
decisions including specific review of these items with or.-
premises supervisory personnel such as Superintendents,
General Foremen, etc., prior to the initiation of
construction Work at the premises. A written record shall be
made and maintained identifying the time and place of these
meeting's, persons attending, subject matter discussed, and
disposition of the subject matter.

(8) Disseminate the Contractor's EEO policy
externally by including it in any advertising in the news
media, specifically including minority and female news media,
and providing written notification to and discussing the
Contractor's EEO policy with other Contractors and
Subcontractors with whom the Contractor does or anticipates
doing business.

(9) Direct its recruitment efforts, both oral and
written, to minority, female and community organizations, to
schools with minority and female students and to minority and
female recruitment and training organizations and to State-
certified minority. referral agencies serving the Contractor's
recruitment area and employment needs. Not later than one
month prior to the date for the acceptance of applications
for apprenticeship or other training by any recruitment
source, the Contractor shall send written notification to
organizations such as the above, describing the openings,
screening procedures, and tests to be used in the selection
process.

(10) Encourage present minority and female
employees to recruit other minority persons and women and,
where reasonable, provide after school, summer and vacation
employment to minority and female youth both on the premises
and in other areas of a Contractor's workforce.

.(11) Tests and other selecting requirements shall
comply with 41 CFR Part 60-3.

(12) Conduct, at least every six months, an
inventory and evaluation at, least of all minority and female
personnel for promotional opportunities and encourage these
employees to seek or to prepare for,, through appropriate
training, etc., such opportunities.

Page 5 of Schedule E



(13) Ensure that seniority practices, job
classifications, work assignments and other personnel
practices, do not have a discriminatory effect by continually
monitoring.ali personnel and employment related activities to
ensure that the EEO policy and the Contractor's obligations
hereunder are being carried out.

(14) Ensure that all facilities and company
activities are nonsegregated except that separate or single-
user toilet and necessary changing facilities shall be
provided to assure privacy between the sexes.

(15) Document and maintain a record of all
solicitations of offers for subcontracts from minority and
female construction contractors and suppliers, including
circulation of solicitations to minority and female
contractor. associations and other business associations.

(16) Conduct a review, at least every six months,
of all supervisors' adherence to and performance under the
Contractor's E£0 policies and affirmative action obligations,

(i) Contractors are encouraged to participate in
voluntary associations which assist in fulfilling one or more of
their affirmative action obligations (subparagraphs (1)-(16) of
Paragraph (h) above). The efforts of a contractor association,
joint contractor-union, contractor-community, or other similar
group of which the Contractor is .a member and participant, may be
asserted as fulfilling any one or more of its obligations under
Paragraph (h) hereof provided that: the Contractor actively
participates in the group, makes good faith efforts to assure
that the group has a positive impact on the employment of
minorities and women in the industry, ensures that the concrete
benefits of the program are reflected in the Contractor's
minority and female workforce participation, makes good faith
efforts to meet Its individual goals and timetables, and can
provide access to documentation Which demonstrates the
effectiveness of actions taken on behalf of the Contractor. The
obligation to comply, however, is the Contractor's and failure of
such a group to fulfill an obligation shall not be a defense for
the Contractor's non-compliance.

(j) A single goal for minorities and a separate
single goal for women have been established. The Contractor,
however, is required to provide equal employment opportunity and
to take affirmative action for all minority groups, both male and
female, and all women, both minority and non-minority.
Consequently, the Contractor may be in violation hereof if a
particular group is employed in a substantially disparate manner
(for example, even though the Contractor has achieved its goals
for women generally, the Contractor may be in violation hereof if
a specific minority group of women is underutilized).
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use the goals and
to discriminate
religion, sex or

(k) The Contractor shall not

timetables or
personrbecauseaofl

	 standards

Ag ainst any	

,

;	 P
:national origin.

(1) The Contractor shall not enter into any
subcontract with any person or firm debarred from Government

i'%:"ntracts pursuant to Executive order 11146.

(m) The Contractor shall carry out such sanctions

and penalt ies for violation of this clause including suspension,
'`termination and cancellation of existing subcontracts as may be
imposed or ordered by the Lessee. Any Contractor who fails to

If `!'carry out such sanctions and penalties shall be in violation

hereof.

(n) The Contractor, in fulfilling its obligations

hereun der shall implement specific affirmative action steps, at
least as extensive as those standards prescribed in paragraph (h)

'hereof so as to achieve maximum results from its efforts to
ensure equal employment opportunity. If the Contractor fails to
comply with the requirements. of these provisions, the Lessee
shall proceed accordingly.

(o) The Contractor shall designate a responsible
official to monitor all employment related activity to ensure
that the company EEO policy is being carried out, to submit
reports relating to the provisions hereof as. may be required and
to keep records. Records shall at least include for each

"employee the name, address, telephone numbers, construction
trade, union affiliation if .any, employee identification number
when assigned, social security number, race, sex, status (e.g.
mechanical apprentice, trainee, helper, or laborer); dates of
changes in status, hours worked per week in the indicated trade,
rate of pay, and location at which the Work was performed.
Records shall be maintained in an easily understandable and
retrievable form; however, to the degree that existing records
satisfy this requirement, contractors shall not be required to

maintain se parate records.

(p) Nothing herein provided shall be construed
limitation upon the application of any laws which establish
different standards of compliance or upon the application of
re uirements for the hiring of local or other area residentsq

those under the Public Works Employment Act of 1977 and
the Community Development Block Grant Program).

(q) Without limiting any other obligation, term or
provision under the Letter Agreement or the Lease, the Contractor
shall cooperate with all federal, state or local agencies
established for the purpose of implementin g affirmative action

compliance programs and shall comply with all procedures and
guidelines established or which may be established by the Port

Authority.

as a
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PART II.	 MINORITY BUSINESS ENILXPkiSES	 OMEN-OWNED BUSINESS
ENTERPRISES

_ As a matter of policy the Port Authority requires the
Lessee and the Lessee shall itself and shall re quire the general
contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to provide
for meaningful participation by Minority Business Enterprises
(MBEs)	 and Women-owned Business Enterprises	 (WBEs)	 in the
construction work pursuant to the provisions 	 of this Schedule
E,	 For purposes hereof,	 Minority Business Enterprise	 (MBE)	 shall
mean any business enterprise which is at least fifty-one
percentum owned by, or in the case of a publicly owned business,
at least fifty-one percentum of the stock of which is owned by
citizens or permanent resident aliens who are minorities and such
ownership is real,	 substantial and continuing. 	 For	 the purposes
hereof,	 Women-owned Business Enterprise	 (WBE)	 shall mean any
business enterprise which is at least fifty-one percentum owned
by,	 or	 in the case of a publicly owned business, 	 at	 least	 fifty-
one percentum of the stock of which is owned by women and such
ownership is real,	 substantial and continuing.	 A minority shall
be as defined in paragraph II(c) 	 of Part I of this Schedule	 E.
"Meaningful participation"	 shall mean.that at least	 twelve
percent	 (121) 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	 (21)	 of the total 	 dollar value of	 the
construction contracts	 (including subcontracts)	 are for the
participation of Women-owned Business Enterprises. Good faith
efforts to includemeaningful participation by MBEs and WBEs
shall	 include a.t	 Ieast • the	 following.

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

(b) Actively and affirmatively soliciting bids'for
subcontracts from MBEs and WBEs,--including circulation of
solicitations to minority and female contractor associations.
The Contractor shall maintain records detailing the efforts made
to provide for meaningful MUr. and WBE participation in the work,
including the names and addresses of all MnEs and WBEs contacted
and,	 if any such MBF, or WBE is not selected as a joirt venturer
or subcontractor,	 the reason for such decision.

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

(d) Utilizing the list of eligible MBIs and WBEs
maintained by the Port Authority or seeking minorities and women
from other sources for the purpose of solicitii.y bids for
subcontractors-

n
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(e) Encouraging the formation of joint ventures,
tnerships or other similar arrangements among subcontractors,
re appropriate, to insure that the Lessee and Contractor will
t their obligations hereunder.

(f) Insuring that provision is made to provide progress
ments to MBEs and WBEs on a timely basis.

(g) Not requiring bonds from and/or providing bonds and
urance for HBZs and WHEs, where appropriate.

For th Port Autnority

Initialled:

Fo	 .e Lessee — ,Eastern Air Lines, Inc.

Fo th	 essee — Continenta Airlines, Inc
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SC_'DOLE F.

LOCAL BUSINESS ENTERPRISES PROGRAM

With respect to the Local Business Enterprises Program,
required under the Lease as	 set forth in Section	 2(d)(18)	 thereof:

(1)	 The Lessee and each contractor and subcontractor of
the Lessee (herein collectively called "Contractor") 	 shall	 use	 every

F-! good faith effort to maximize the participation of Local Business
Enterprises	 (LBEs) in the construction work. 	 In order to assure
familiarity with the services and materials provided by LBEs,	 the
Contractor shall attend such meetings as may be called by the
General Mana g er of the Airport at which all bidders will be give , a
directory of LBEs.	 The Port Authority has not checked the

1L
0 references,	 capabilities or	 financial background of 	 the	 firms	 lisle;

' in	 the directory,	 but will be making such directory available 	 to the
{I'' bidders solely for the purpose of advising the bidders . of LBEs who

may be interested in providing services and/or materials 	 to the
successful bidder.

(2)	 Good faith efforts to include partici pation by LBEs in
the construction work shall include at,least the following:

I I	 j
(i)	 Dividing the work to be subcontracted and

services and materials to be procured into small portions, 	 where
feasible.

(ii) Meeting on a regular basis with and giving
reasonable advance written notice on a monthly basis of specific
subcontracting and purchasing opportunities to the Council for
Airport Opportunity (CAO), Queens Air Service Development Office,
and such other local business and community organizations as may be
appropriate.	 Such notice shall be sent in sufficient time for such
organizations to advise their membership and other LBEs of such
opportunities.

(iii)	 Soliciting bids on portions of the work to be
° subcontracted and services and materials to be procured from firms

listed in the Local Business Enterprises Directory referred to above
and such other LBEs as the Lessee deems appropriate.

(3)	 The Port Authority is committed to making employment
opportunities available to local residents and expects that 	 the
Contractor will work with the CAO to utilize the labor talent
available in the local communities.
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(4) It is specifically understood and agreed that the
equirements set forth herein for the participation of LBEs shall
ict alter, limit, diminish or modify any of the obligations unde:
:his Lease includingr Without limitation the obligation to put into
affect the affirmative action program and the M°E and Ws-- programs
^n accordance with the provisions set forth above in the Lease and

;et forth in Schedule E thereof.	 f

Fo: the Part Authority

Initialled

For the Lessee - Contlnenta AI:+Ines, Inc.

F	 Le Xs ea - Eastern Air Lines, inc.
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LGA EAST END TERMINAL
LEASE AGA-126

SECTION 7 :1 - ADDITION;L PROPER'"v"

ITEM

Loading Bridges

Baggage Systems

Preconditioned Air System

Fixed Ground Power System

Ticket C:t. Positions (shelf, inserts, scales).

Ticket Lift Positions (Counter, Bag Screen, Sig-age).

Departure Area/Public Area Furnishings (seats, tables,
garment bag racks, trash receptacles, trash urns,).

Furnishings/Equipment I-Club.

Office/Support Area Furnishings L Equipment.

Miscellaneous Millwork (information counters, FIDS
enclosures, bag service office, etc.).

Carpeting (Company standard/exclusive areas).

COMMUNICATIONS

Telephone system (switch, instruments, cabling).

Control Center Equipment (radio,• weather, etc.)

Flight Information Display System.

R	 Data Systems (Equipment, cabling).

Radios (operational).

F	 `the Lessee - Continencn
Airlines, Inc.

Initialled:

r the Lessee - Eastern A.r
Lines, Inc.

0	 For	 Port Authority



EXHIBIT I

THIS SURRENDER SHALL NOT HE BINDING UPON THE PORT
AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE-

OFFICER THEREOF, AND DELIVERED TO THE
TENANT BY AN AUTHORIZED REPRESENTATIVE

OF THE PORT AUTHORITY

(Lease No. ----	 )

THIS AGREEMENT, dated as of --------------------, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW .JERSEY
'(hereinaf ter called "the Port Authority"), and -----------------

------ a corporation of the
having an office and place of business at -----------------------

(hereinafter called "the

WITNESSETH, That:

WHEREAS, by lease dated as of ------------------ 19--
(which lease, as the same may have been supplemented and amended,
is hereinafter called "the Lease" ) the Port Authority let to the
Tenant and the Tenant hired and took from the Port Authority, for
A term expiring on ---------- 19-- certain premises at LaGuardia
Airport (hereinafter called "the Airport") as more particularly
described in the Lease; and

WHEREAS, 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 -----------------------------------at
11:59 o'clock P.M., which date and hour are hereinafter
collectively called "the effective date"; and

WHEREAS; the Port Authority is willing to accept such
surrender on the terms and conditions hereinafter set forth;

NOW, THEREFORE, 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 successors and assigns, forever, the premises and the term
years with respect thereto under the Lease yet to come and has
given, granted and surrendered and by these presents does give,
grant and surrender to the Port Authority, its successors and

Of
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assigns, all the rights, ri ghts of renewal, licenses, privileges
and options of the Tenant granted by the Lease with respect to
the premises, all to -the intent and purpose that the said term
under the Lease and the said rights of renewal, licenses,
privileges and options with respect to the premises may be wholly
merged, extinguished and determined on the effective date, with
the same force and effect as if the said term were in and by the
provisions of the Lease originally fixed to expire on the
effective date;

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

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

3. All promises, covenants, agreements and obligations
of the Tenant with respect to the premises, under the Lease or
otherwise, which under the provisions thereof would have matured
upon the date originally fixed in the Lease for the expiration ol
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,

d.	 The Tenant has released and discharged and does by
these presents release and discharge the Port Authority from any
and all obligations of every kind, past, present or future on the
part of the Port Authority to be performed under the Lease with
respect to the premises. The Port Authority does by these
presents release and discharge the Tenant from any and all
obligations on the part of the Tenant to be performed under the
Lease with respect to the premises for that portion of the term
subsequent to the effective date; it being understood that
nothing herein contained shall release, relieve or discharge the
Tenant from any liability for rentals or for other charges with
respect to the premises that may be due or become due to the Port
Authority for any period or periods'prior to the effective date,
or for breach of any other oblication on the Tenant's part to be

Pace 2 of Exhibit I
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5.	 In consideratio n of the making of this Agreement by
the Port Authority and the above described release, the Tenant
hereby agrees to terminate its occupancv of the premises and to
deliver actual, physical possession of the premises to the Post
Authority, on or before the effective date, in the condition
required by the Lease upon surrender. The Tenant further acrees
that it shall remove from the premises, prior to the effective
date, all equipment, inventories, removable fixtures and other
Personal property of°the Tenant or for which the Tenant is
responsible. With respect to any such property not so remover,
the Port Authority may at its option, as agent for the Tenant and
at the risk and expense of the Tenant, remove such property to a
public warehouse or may retain the same in its own possession and
in either event, after the expiration of thirty (30) days, may
sell or consent to the sale of the same at a public auction; the
proceeds of any such sale shall be applied first to.the expenses
of removal, sale and storage, and second to any sums owed by the
Tenant to the Port Authority; any balance remaining shall be paid
to the Tenant. The Tenant shall pay to the Port Authority any
excess of the total cost of removal, storage and sale over the

procee ds of sale.

Other Provisions:

	

7.	 Neither the Commissioners of the Port Authority nor

any . of them, nor any officer, agent or employee thereof, shall be
charged personally by the Tenant with any liability, or held
liable to it under any term or condition of this Agreement, or
because of its execution or attempted execution or because of any
breach or attempted or alleged breach thereof. The Tenant agrees

that no representatio n s or warranties with respect to this
Agreement shall be binding upon the Port Authority unless

expressed in writing herein.
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IN WITNESS WHEREOF, the Port Authority and the Tenant have
executed these presents as of the date first above written

TEE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

sy
Secretary

(Title)
(Seal)

ATTEST:	 -------- --	 ----------

Secret
(Title)	 Preside-,t

(corporate 5ea.)

For th Port Authority

Initialled:

r\ thelressee

I
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