
JFK INTERNATIONAL AIR TERMINAL LLC
JOINT RESOLUTIONS OF MEMBERS

AND EXECUTIVE COMMITTEE

The undersigned, being all of the members (the "Members") and a quorum of the
members of the Executive Committee (the "Executive Committee") of JFK International
Air Terminal LLC (the "Company'), a New York limited liability company, hereby
consent pursuant to Sections 9.3 and 5.4.2 of the Operating Agreement of the Company,
as amended, to the action of the Members and the Executive Committee in adopting the
following resolutions effective as of the 1" day of December, 2004:

RESOLVED that the Company enter into an agreement, entitled Supplemental
Lease Agreement No. 4 (the "Supplemental Lease A r̂eement No. 4"), with The Port
Authority of New York and New Jersey (the "Port Authority"), dated as of December 1,
2004, substantially in the form previously circulated to the Members and the Executive
Committee, supplementing and amending the Agreement of Lease, No. AYC-685,
effective as of May 13, 1997,. between the Port Authority, as lessor, and the Company, as
lessee (the "Original Lease"), as previously supplemented by Supplemental Lease
Agreement No. 1, dated as of August 10, 2001, between the Port Authority and the
Company (the "Supplemental Lease Agreement No, 1 "), Supplemental Lease Agreement
No. 2, dated as of December 20, 2002, between the Port Authority and the Company (the
"Supplemental Lease Agreement No. 2") and Supplemental Lease Agreement No. 3,
dated as of January 1, 2004, between the Port Authority and the Company (the
"Supplemental Lease Agreement No. 3"; the Original Lease as supplemented and
amended by the Supplemental Lease Agreement No. 1, the Supplemental Lease
Agreement No. 2; the Supplemental Lease Agreement No. 3 and the Supplemental Lease
Agreement No. 4 being herein called the "Lease"), provided that the Company shall have
obtained any and al.l necessary consents from representatives of the holders of the Port
Authority's Series 6 Special Project Bonds,

FURTHER RESOLVED that,-in connection with the foregoing, the Company
enter into a Fourth Supplemental Trust Administration Agreement,'a Third Supplemental
Agreement to Second Leasehold Mortgage and such other documents and instruments as
may be necessary or appropriate in connection with or to implement the Supplemental
Lease Agreement No. 4 and such other named documents, or in furtherance of the
purposes thereof.

FURTHER RESOLVED that the forms of the Supplemental Lease Agreement
No. 4, the Fourth Supplemental Trust Administration Agreement and the Third
Supplemental Agreement to Second Leasehold Mortgage previously circulated to the
Members and the Executive Committee be and hereby are approved, that the Executive
Committee be and hereby is authorized to execute and deliver such 'documents, with such
changes; if any,' as the Executive Committee may by its execution thereof approve, and
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Closing Document 5.2

that the other documents and instruments referred to above may be executed and
delivered by any Executive Committee Member or any General Manager of the
Company.

FURTHER RESOLVED that the Executive Committee be and hereby is
authorized to take such other action as shall be necessary or appropriate to implement the
foregoing resolutions, or the intent thereof.

r
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IN WITNESS WHEREOF, the (i) undersigned Members have executed these
resolutions by their Authorized Representatives and (ii) undersigned Executive
Comrnittee Members have executed these resolutions.

SCHIPHOL US .LLCM

B
J. eitemann

eriz d epreseutative
Executj Committee Member

LCOR J.F.K. Airport, L.L.C.

BY.
David A.:Sigcnan
Authorized Representative
Executive Committee Member

LEHMAN JFK LLC

By.

Authorized .Representative
Executive Committee Member

22337953

Christopher McKenna



Closing Document 6.2

7
IN WITNESS WHEREOF, the (i) undersigned Members have executed these

resolutions by their Authorized Representatives and (ii) undersigned Executive
Committee Members have executed these resolutions.

SCHI.PHOL USA LLC

By:
Jacques R.J. Greitemann
Authorized Representative
Executive Committee Member

LCOR J.F.K. Airport, L.L.C.

By.	 ./r
vid A. Sigman

Authorized Representative
Executive Committee Member

LEHMAN JFK LLC

By:
Christopher McKenna
Authorized Representative
Executive Committee Member
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IN WITNESS WHEREOF, the (i) undersigned Members have executed these
resolutions by their Authorized Representatives and (ii) undersigned Executive
Committee Members have executed these resolutions.

SCHIPHOL USA LLC

By:
Jacques R.J, Greitemann
Authorized Representative
Executive Committee Member

LCOR J.F.K. Airport, L.L.C.

By:
David A. Sigman
Authorized Representative
Executive Committee Member

LEHMAN JFK LLC

By:
U

Authorized Representative
Executive Committee Member

22337153
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JFK rNTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

1, David A. Sigman, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited'liability company (the "Company"), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Company as of December 1, 2004, or (ii) otherwise authorized to execute documents in
the name of the Company and were otherwise authorized to execute documents in the .
name of the Company effective as of December 1, 2004, as specified below, and the
signature of each such person appearing opposite his ,or her name below is his or her
genuine signature or a true facsimile thereof.

Name	 "Title	 S	 tune

Steven _B. Callahan 	 Duly Authorized	 J—
Delegate of Jacques
R. J. Greitemann,
Executive Committee
Member

IN WTI NESS WHEREOF, I have hereunto signed my name as of the I"
day of December, 2004.

JFK INTE TIONAL AIR TE	 AL LLC

Name: David A. Sigman
Title: Executive Committee Member
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JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

1, David A. Sigman, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Company"), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following, persons are either (i) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Company as of December 1, 2004, or (ii) otherwise authorized to execute documents in
the naive of the Company and were otherwise authorized to execute documents in the
name of the Company effective as of December 1, 2004, as specified below, and the
signature of each such person appearing opposite his or her name below is his or her
genuine signature or a true facsimile thereof,

Name-	 Title	 Si	 ure

1	 Steven B. Callahan	 Duly Authorized
Delegate of Jacques
R. J. Greitemann,
Executive Committee
Member

IN WITNESS WHEREOF, I have hereunto signed my name as of the Ise

day of December, 2004.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name: David A. Sigman
Title: Executive Committee Member

22343509
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I, Christopher McKenna , hereby certify that I am the duly appointed and
qualified Authorized Representative of the Company, and do hereby further certify that
David A. Sigman is a duly appointed, qualified and acting authorized representative of
the Company, and that the signature appearing above is his genuine signature.

IN WITNESS WHEREOF, I have hereunto signed my name as of the I" day of
December, 2004.

C^t-'^--.

Name: Christopher McKenna
Title: Executive Committee Member

An
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JFK INTERNATIONAL AIR TERKNAL LLC

Certificate of Authorized Representative

I, u do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Co^ mpaW% and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Company as of December 1, 2004, or (ii) otherwise authorized to execute documents in
the name of the Company, and were otherwise authorized to execute documents in the
name, of the Company effective as of December 1, 2004, as specified below, and the
signature of each such person appearing opposite his or her name below is his or bar
genuine signature or a true facsimile thereof,

Name	 Title	 Si$

JaPgnes R.J. Qmitema n Exc -cutive Committee
Member	 `7

David A. Si	 Execu 've Committeg
Member

Chnstoaher McKenna 	 Executive Committee
^ewber

IN 'WITNESS WHEREOF, I have hereunto signed my name as of the 1' day of
December 2004.

JFKINTE	 O A7. AIR TERMINAL LLC

By:	 LQL
Zame:	 —D-1

Title: Yc-c^^`̂  a e Ĉ  .^ ^n. fj`^ e l^^°^ 6P'^"

^.'
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JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

1,cr lo, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK Intemational Air Terminal LLC, a New York
limited liability company (the "Company"), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Company as of December 1, 2004, or (ii) otherwise authorized to execute documents in
the name of the Company, and were otherwise authorized to execute documents in the
name of the Company effective as of December 1, 2004, as specified below, and the
signature of each such person appearing opposite his or her name below is his or her
genuine signature or a true facsimile thereof.

Name	 Title	 Signature

Mr	 Jacques R.J. Greitemann	 Executive Committee
Member

David A. Sigman	 Executive Committee
Member

Christopher McKenna	 Executive Committee
Member

IN WITNESS WHEREOF, I have hereunto signed my name as of the I S` day of
December 2004.

JFK INTE	 j NAL AIR TERMINAL LLC

By:	 /.
ame: e.t^v— r	 ^^ v o

Title: 
i` Xcc '7 ^t u e ^jy>„n . 7^ t° ^^ ^^ /'^—
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Executive . Committee
Member

Christopher McKenna	 Executive Committee
Member

S
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JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
timited.liability company (the "Company"), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Company as of December I, 2004, or (ii) otherwise authorized to execute documents in
the name of the Company, and were otherwise authorized to execute documents in the
name of the Company effective as of December 1, 2004, as specified below, and the
signature of each such person appearing opposite his or her name below is his or her
genuine signature or a true facsimile thereof.

SignatureName

Jacques R.J. Greitemann

Title

Executive Committee
Member

IN WITNESS WIM-REOF, I have hereunto signed my name as of the I" day of
December 2004.

JFK INTE,

4

amc:TIONAL AIR TERMINAL LLC

]3y. 
' c^`c-r= 	 D^ (a f/d

Title:
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I, .&Q&  ^ .	 , hereby certify that I am the duty appointed and
qualified Authorized Representative of the Company, and do hereby further certify that

'o-^V ^:1,ojI y	 is a duly appointed, qualified and acting authorized representative
of the Company, and that the signature appearing above is his genuine signature.

IN WITNESS WHEREOF, I have hereunto signed my name as of the I" day of
December 2004.

me: ^i ® A • ^ ^q

Title:	 i+fv-e /Vu'p,,.D'^QA
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Certificate of Secretary of State
of NY dated 1112WO6



State of New York^ 	 SS:
Departmentartment of State
I hereby certify, that JFK INTERNATIONAL AIR TERMINAL LLC a NEW YORK
Limited Liability Company filed Articles of Organization pursuant to the
Limited Liability Company Law on .1110511996, and that the Limited
Liability Company is existing so far as shown by the records of the
Department. I further certify the following:

An Affidavit of Publication of
filed on 0211411997.

An Affidavit of Publication of
filed on 0211411997,

• Certificate of Amendment was

• Certificate of Change was fi

• Biennial Statement was filed

• Biennial Statement was filed

• Biennial Statement was filed

• Biennial Statement was filed

JFK INTERNATIONAL AIR TERMINAL LLC was

JFK INTERNATIONAL AIR TERMINAL LLC was

filed on 0411111997.

Zed on 1212011999.

0810812001.

1110412002.

1111812004.

1110612006.

I further certify, that no other documents have been filed by such
Limited Liability Company.

C

•

Of NEW
 0 .
V"(0) 	
vy •

• • C"^	 c oR	 Av o
.	 p^ •

Witness my hand and the official seal
of the Department of State at the City
of Albany, this 24th day of November
two thousand and six.

Daniel Shapiro
Special Deputy Secretary of State

200611270418 * 07
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Special Deputy Secretary of State

State of New York )
Department of State } s'

d hereby cerh; fy that the annexed copy has been compared with the original document in the custody of the Secretary
of State and that the same is a true copy of said original.

Witness my hand and seat of the Department of State on November 24, 2006

I
I
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:.	 JPK INTERNATIONAL AM TE W3NAL LLC

a°	 ubder Soo"" 2l 1-A 0(lbs Tit AWd LAAb fb' cony Law

1.	 Tbo name of,tho limited liability company is
s'	 JM INTERNATIONAL ABt TERMINAL LLC.

U applicable, tbo dtiginai rumor undor which it was faired is

2.	 The doe of fling of the original articles of arganizadw by the Departzaeut of Stnto io

3.	 7'be address of C T Corpaatiott System as the rogtiterod agast of said limiiod liability 	 -	 .
:i.:	 ECC	 STRYBWADWAY,

NEW YM& NY 10019 to I I I Eig A Avarua, Now Yok Mew York 10011.
l	

T ~ ~T	 A.	 TIK address to which the Seouary of State shall risil it copy of process . to ady action or

pmoeoding against thwiiraited liability company which may be wwido him is heteby
cbaraged*t c/o C T CORPORATION SYST'EK 1633 BROADWAY, .NEW YOB,
NY 10019 to Uo C T Corporation System, I I 1 Eighth Avemw, New York, New York

^;.	 {001 1, 	 '

(	^K•..S.	 Natiao of the above changes was mailed to the limited liability compny by C T 	 `
t	 Corporation System not less than 30 days prior to the date of dhfivtity of finis.
'	 to the Department of State And such limited liability company has not ob' 	 " w 

6.	 C T C	 System is both the agent of such limited liability company to;.whoses
"•addreas the Secretary of State is required to mail copies of	 and the

agent ofsucb limited liability company. 	 r^?'~

j'
IT,	 C T CORPOR ATiONS'S #?M

:r By 	 ^^	
F''	 C	 Y,

Kenneth I. Uva
Vibe PtVaident

ir..	
NY Domeatie LLC •- agenvoceas address	 *'.

`	 1•t

Ch}.	 1 	 '. s
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State of New York I SS:
Department of State I

I hereby certify that the annexed copy has been compared with the original document in the custody of the Secretary
of State and that the same is a true copy of said original.

Wuness my hand and seal of the Department of State on November 24, 2006

DOS-1288 (Rev. 11105)

Special Deputy Secretary of State
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ART(CLBS OF•OHG,ANNATION

JM »NATIONAL. AYR TERM&AL LLC -

" " 'Cfiudear fiction 211 of :the-Limhcd Liability Comphy Lsry .
_.	 of the State -of New York

FIRST-	 The naaate of the limited liability coutpady-iss 3PK ,Ir t^%ijeti ' al Air
TiihninA) LL,C.

SF,CUNu^-= Ttic ilmft'd t'idbility coMony•filed Its isltial Ardcles Cf. 	 ou an-
7 November 5, 1996,

THIItD^ .... The Articles of Organization tof. tho liouittlidtrili+ 	 aiellie'xxeby
auneai+ded •as fo4owi:..	 ^ 

.(D, A MPLF SS"rI Qf the ^ J-"-"	 of the limhd liability
_.. ; whl* provideg for ^ ^ `ttid' Wl#ityQ&OVwY -to be

by one or more of its membeM it hereby.. '

	

...:,^A-ww ARnmE $mw of dw Articles of O:juitrtion of am limioad	 -
J	 10.11tty-cJx papsny' is. tieteby added and roads as f*Uows: '^l^tttagaltati;at of

the litMppd liahility-company	 vastod in ono or more plasw of _. -	 d ..-
:...^ atiaiiag s to the extent .let, f *,in.ita-o imint igteefimm" •	 _,.

1N WITNESS .1A'IAWop, th -wtiendaneat has been subscribed this ri„^,"`day o	 _
April, .1997 by the undersigned, a+ho•affarms_that the swan mus made herein are true
under the penalties of *ury.

Attor* -in pout for th'e Mera6*ts of
JM Iturnadowl Air Terminal LLC

f 9 00 Z ^r :	 7tlr ^'jQ 	 al.. ^Ot .LY	 • _'	 e
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State of New York f ss:
Department of State f 

1 hereby certify that the annexed copy has been compared with the original document in the custody of the Secretary
of Pate and that the same is a true copy of said original,

Witness my hand and seal of the Department of State on November 24, 2006

I

DOS-1266 (Rev. 11105)

i

1

i

Special Deputy Secretary of State
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JFK INTERNATIONAL AIR TEFtMWAL LLC
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FILED'FEB 	 'A ::1s	 ,..:
New York, NY 10017 
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State of New York J
Ss:

.Department of State J

I hereby certify that the annexed copy has been compared with the original document in the custody of the Secretary
of State and that the same is a true copy of said original.

Witness my hand and seal of the Department of State on November 24, 2006

0103-1266 (Rev. 11/06)

Special Deputy Secretary of State
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STATE OF NEW YORK )

COUNTY OF SUFFOLK)

Madeline Johansen	 of Newsday, Inc., cm6w3w)
00V- duly sworn, says thAL%rAperw Is, WW at 6v .' fir'6i -ofbumdc, Idan of
p0blication - &ihe ari	 406664"'as''. AcW"eici
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publMed In the Counties of SUWK
in the State of New York and other oams-,copy
of vAlch Is annexed hereto), was pqNeiid, 

In 
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Nassau

Suffolk	
V.

Queens
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4

e	 in each week for

consecutive weeks, on the

f)ecemher 19, 26, 1996 January 2, 9",k 1.6, 21,	 1997

CATHE11i
Notory Public '.1 tin of	 Yliorh

Notary Public - 	 commission EX!
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State of New York ss:
Department of State )

I hereby certify that the annexed copy has been compared with the original document in the custody of the Secretary
of.State and that the sauce is a true copy of said original.

Witness my hand and seat of the Department of State on November 24, 2006

Special Deputy Secretary of State

DOS-1266 (Rev. 11/05)
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DORSEY

December 6, 2006

The Port Authority of New York and New Jersey
225 Park Avenue South
New York, New York 10003

Re:	 John F. Kennedy International Airport
JFK International Air Terminal LLC
Agreement No. AYC-685 '

Ladies and Gentlemen:

This opinion is being provided to you on behalf The Bank of New York (the
"Trustee") in connection with (i) the Third Supplemental Trust Administration
Agreement, dated as of January 1, 2004 (the "Third Supplemental Trust Administration
Agreement"), between the JFK International Air Terminal LLC ("JFK IAT") and the
Trustee, with the consent of The Port Authority of New York and New Jersey ("the Port
Authority") (ii) the Partial Release of Mortgaged Premises, dated December 6, 2006 (the
"Release"), by the Trustee, and (iii) the Fourth Supplemental Trust Administration
Agreement, dated as of December 1, 2004 (the "Fourth Supplemental Trust
Administration Agreement" and, together with the Third Supplemental Trust
Administration Agreement and the Release, the "Agreements"), between JFK TAT and
the Trustee, with the consent of the Port Authority. This opinion, to be relied upon by
you, is being given as to the validity of the Agreements and the authority of Miriam
Moraca, Assistant Vice President, to have executed the Agreements on behalf of the
Trustee.

The execution of the Agreements by Miriam Moraca, Assistant Vice President, on
behalf of the Trustee, is valid and proper and meets all of the requirements of the
jurisdiction and the corporate charter, by-laws and resolutions of the Trustee and each of
the Agreements constitutes the valid and binding obligation of the Trustee enforceable
against the Trustee in accordance with their respective terms. All governmental laws,
rules, regulations, orders and directions have been complied with. All necessary
permissions, approvals, consents and resolutions have been obtained.

Very truly yours,

DORSEY & WHITNEY LLP • WWW.DORSEY.COM • T 212.415.9200 • F 212.963.7201
250 PARK AVENUE NEW YORK, NEW YORK 10177-1500

22342606v3	 USA CANADA EUROPE ASIA
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December 28, 2006

JFK International Air Terminal LLC
John F. Kennedy International Airport
Terminal 4
Attn: General Manager
Jamaica, NY 11430

RE: JFK -- CONFIRMATION OF I2E."'G:` t: ATION OF CERTAIN
RECORDABLE DOCUNIENT'S - 1. Ar NO, AYC -685 - SUPPLEMENTS'

NOS. 3 AND 4

To the General Manager of JFK Lntemational Air Terminal LLC:

As you know, JFK International Air Terminal LLC:, (" JFKIAT') an.d The Port Authority
of New York and New Jersey (the "Port Authoray") have heretofore entered into a certain
agreement of lease on May 13, 1997 identified by the Port Authority 'Lease No. AYD-350 (the
"Lease") covering certain premises at John F. Kennedy International Airport convnonly known at
"Terminal 4".

Jn connection with (he execution of Supplemental Lease Agreements Nos. 3 and 4 to the
Lease and related transactional documents (the "Transactional Documents"), the Port Authority
and JFKLAT entered into a letter agreement (the "Letter Agreement") dated December 6, 2006
covering the arrangements with respect to the execution, delivery and release of the Transactional
Documents.

This notice is being given to HKIAT pursuant to the Letter Agreement to confirm that
the Puri Authority has received satisfactory evidence that Supplemental Lease Agreement No. 3,
Supplemental Lease Agreement No. 4, the Second Supplemental Agreement to Second Leasehold
Mortgage, the Third Supplemental Agreement to Second Leasehold Mortgage and the release to
the form attached to Supplemental Lease Agreement No. 3 as Exhibit Y were recorded in the
appropriate office of the City Register of The City of New York on December 18, 2006 Hence,
the Transaction Documents are to be released effective as of December 18, 2006.

Sin,"rely,

David 3AA.. Ka
Assistant Director of Aviation

27.5 ,9ork Avenue Sourh,, Rib

New Yoik, NY 1000.3
1012) 435-3703 r (212) 435.39.x.3



i FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of '^eCpmbCY' in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, Christopher McKenprsonally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose names) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument. 	 ti;. ^^,4,•,

P^	 p t;
MARIBEL RUIZ

FOR THE LESSEE	 Notary Public,
	
of New York

Qualified in County of New Yd°rk
Commission Expires October 8, 20 %CJ

STATE OF NEW YORK )
ss.

COUNTY OF NEW YORK )
4

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, personally
known to me or proved to the on the basis of satisfactory evidence to be the individuals)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/tbey executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)
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FOR THE PORT AUTHORITY

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, personally
known to me or proved to ine on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 3b-4 k day of W0 16eR in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, p Aviv h, s.T-G/OA^y personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that

%VV*d

ie/texecuted the same inhis/her/their capacity(ies), and that by his/her/their
ture(sonthe instrument, the individual(s), or the person upon behalf of which the
idual(s) acted, executed the instrument.

ROSA BA.RUNB
NOTARY PUBLIC, State of New Y^

Reg, No. 01BA6117501	 (notarial seal and stamp)
Oualified New York County

My Commission Expires October 25, 2008

Aki



FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared Steven B, Callahan personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name
is subscribed to the within instrument and acknowledged to me that he executed the same
in his capacity as Duly Authorized Delegate of Jacques R. J. Greiternann, Executive
Committee Member of the Lessee, and that by his signaturstrument, the
individual, or the person upon behalf of which the individu 	 ecuted the
instrument.

(notarial seal and stamp)

RONALD T. LORLISSo
Notary Public, State of New York

No. 02LOS142304
t?ual fled in NeW York Counts

Commlesion Expires March I  o
d3Y4 `^'' t=y.

'^.3r



STATE OF NEW YORK

COUNTY OF NEW YORK

FOR THE LESSEE

i IO

)
ss.

FOR THE PORT AUTHORI'T'Y

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the ^,	 day of December in the year 2006, befor me, the'undersigned, a Notary
Public in and for said state, personally appear 	 personally known to
me or proved tome on the basis of satisfactory evidence to	 the individual (s) whose
name(s) is (are) subscribed to the within instrtnnent and acknowledged to me that
he/she/they executed the same in his/her /their capacity(ies), and that by his /her/their
signature(s) on the instrument, the individual (s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

_ ^;';1 1'^# aid

i
(n it	 eal and stamp

115GGY M, sPINEJ-U York
Notary Public, State of New

No. 01 SP6057870

Co^ miss ont Expires  Apri1G30n 04^

On the	 day of December in the year 2006, before me, the undersigned
Public in and for said state, personally appeared Steven B. Callahan, personally	 t
me or proved to me on the basis of satisfactory evidence to be the individual (s) whose
names) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual (s), or the person upon behalf of which the
individuals) acted, executed the instrument.

(notarial seal and stamp)



Closing Document 1.1

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written

z'P I	 above.

ATTEST:

Secretary

ATTEST:

Secretary

ATTEST:—,

Secretary

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By_

(Title
(Seal)

JFK INTERNATIONAL AIR TERMINAL LLC

By

(Title) Executive Committee Member

JFK INTERNATIONAL IR TERMINAL LLC

By	 ..— .

(Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

By

Secretary
	

(Title) Executive Committee Member



Closing Document 1.1

is
IN WITNESS WHEREOF, the parties hereto have caused this Supplemental

Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

THE PORT AUTHORITY OF NEW YORK
ATTEST:	 AND NEW JERSEY

By
Secretary

(Title)
(Seal)

JFK IN E ATIONAL AIR ,RMINAL LLC
ATTEST:

B
A.

Secretary	 (Title) Executive Corn itt Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

By	 __ -	 —

Secretary	 (Title. 	 Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

By

Secretary	 (Title) Executive Conmittee Member



IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No, 3 to be signed by their duly authorized officers as of the date first written
above.

THE PORT AUTHORITY OF NEW YORK
ATTES'1':	 AND NEW JERSEY

By
Secretary

(Title)_
(Seal)

JFK TNT "RN'11TIONAL,AIR TERMINAL LLC
ATTEST:

Secretary	 (Title) Duly Authorized Delegate of Jacques R, J.
Greitemann, Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

I3v

Name: David A. Sigman
Secretary	 (Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

By

Name: Christopher McKenna
Secretary	 (Title) Executive Committee Member



R'	 Final Dated December 6, 2006

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By'
4A v0

(Title) i¢sS^ET^ ^T /̂iP6 ^Taz

(Seal)

JFK INTERNATIONAL AIR TERMINAL LLC

By

Name: Steven B. CaIlahan
(Title) Duly Authorized Delegate of Jacques R. J.

Greiteman, Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC

By

Name: David, A. Sigman
(Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC

By

Name: Christopher McKenna
(Title) Executive Committee Member

/.1 1 F"'( i~ €^
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IL	 Sections 14. Reserve Fund Credit Facility Fund

A.	 Deposits. There shall be deposited to the Reserve Fund Credit Facility
Fund:

1. The amounts required to be deposited therein from the Revenue
Fund pursuant to Section 6(B)(4) hereof.

2. Such additional amounts as the Lessee may deliver to the Trustee
for deposit therein.

B.	 Withdrawals and Transfers.

1.	 The Trustee shalt transfer from the Reserve Fund Credit Facility
Fund amounts required to be paid to the issuer of a Reserve Fund Credit Facility meeting
the requirements of Section.6(B)(4)(b) hereof, which amounts shall be paid to or at the
direction of such issuer of the Reserve Fund Credit Facility.

Section 11. Subordinated PaWents and Lessee Reserve Fund.

A.	 Deposits. There shall be deposited in the Subordinated Payments and
Lessee Reserve Fund:

1. The amounts required to be deposited th,, .:in from the Revenue
Fund pursuant to Section 6(B)(9) hereof.

2. Such additional amounts as may be delivered to the Trustee for
deposit therein.

B.	 Withdrawals and Transfers. The Trustee shall, at the direction of the
Lessee, make disbursements from the Subordinated Payments and Lessee Reserve Fund:

1. To the Revenue Fund, .to fund in accordance with the priorities set
forth in Section 6(13) hereof, (a) any item of cost for which funds are permitted to be
withdrawn from the Construction Fund, the Operation and Maintenance Expense Fund,
the Bond Fund, the Debt Service Reserve Fund, the Reserve Fund Credit Facility Fund,
the Section 1480 Payment Fund, the Operation and Maintenance Reserve Fund, or the
Major Maintenance and Renewal Fund and (b) the payment described in Section 6(8)(8)
hereof.

2. To make Subordinated Fundings in accordance with the provisions
of Section 8 of the Lease including, without limitation, Subordinated Fundings pursuant
to Section 8(1)(c)(i)(5)(C) of the Lease as Section 8(1)(c) was amended and supplemented

f	 by Supplemental Lease Agreement No. 4.

A-14



Section 12.	 Capital improvements Reserve Fund.

A. Deposits. There shall be deposited in the Capital Improvements Reserve
Fund:

I .	 The amounts required to be deposited therein pursuant to Section
8(I)(c)(i)(1)(C) of the Lease as Section 8(1)(c) was amended and supplemented by
Supplemental Lease Agreement No. 4.

2.	 From the Subordinated Payments and Lessee Reserve Fund, to the extent
funds are available pursuant to Section I I(B)(2) hereof, an amount equal to the Capital
I,mprovements Reserve Fund Requirement.

Such additional amounts as may be delivered to the Trustee for
deposit therein.

B. Withdrawals and Transfers.

1.	 The Trustee shall make disbursements from the Capital
Improvements Reserve Fund for costs of repairing or replacing portions of the Project (to
the extent such costs and items to be repaired or replaced have not otherwise been paid
from the Operation and Maintenance Expense Fund) in accordance with a Requisition
Certificate supplied by the Lessee in`substantially the form set. forth in Section 2(B)(1)
hereof, except that each reference in that section to "Construction Fund" and "Project
Costs" shall be replaced with "Capital Improvements Reserve Fund" and "costs",
respectively, and the certification of the Lessee set forth in clause (vii) of Section 2(B)(1)
shall not be required.

2.	 If on any date on which transfers are required to be made from the
Revenue Fund to the Section 148(f) Payment Fund, the Operation and Maintenance
Expense Fund, the Bond Fund; the Debt Service Reserve Fund, the Reserve Fund Credit
Facility Fund, or the Operation and Maintenance Reserve Fund there are insufficient
monies available in the Revenue Fund and the Operation and Maintenance Reserve Fund
to make any required transfer after depleting the Revenue Fund and the Operation and
Maintenance Reserve Fund, the Trustee shall, to the extent funds are available, at the
direction of the Lessee, make transfers from the Capital Improvements Reserve Fund to
the Revenue Fund to be transferred therefrom to the applicable fund or funds in
accordance with the priorities set forth in Section 6(B) hereof.

3.	 At such time as the aggregate amount on deposit in the Capital
Improvements Reserve Fund, together with such other amounts as may be available to the
Trustee for the purpose of paying the Series 6 Bonds in accordance with the terms and
conditions of the Trust Administration Agreement, shall be equal to or greater than the
sum of the then-outstanding principal of the Series 6 Bonds, plus premium. (if any) in
respect of such payment, plus accrued and unpaid interest thereon, the Trustee shall
transfer such amounts, to the Bond Fund

A- 15



IL'
	 Section 13. Release of Funds.

After redemption of all outstanding Series 6 Bonds, any monies or securities on
deposit in or subsequently deposited into the Trust Estate Funds, the Lessee Funds, and
the Section 13 Funds shall be transferred to the Subordinated Payments and Lessee
Reserve Fund, except to the extent the Trustee is instructed by the Lessee to retain
monies or securities in such funds. At such time as all monies and securities have been
released from each fund pursuant to this. Section 13, each such fund shall terminate, and
thereafter, the Subordinated Payments and Lessee Reserve Fund shall terminate when the
last funding has been made therefrom pursuant to Section 8 of the Lease.

Section 14. Investment of Funds and Accounts.

	

. A.	 Trust Estate Funds. Amounts in the Trust Estate Funds shall be invested
in accordance with Section 7 of the Special Project Bond Resolution, Section 8 of the
Series Resolution and Section 10 of the trust Indenture in Investment Securities
designated in Section 14(E) hereof.'

B. Lessee Funds and Section 13 Funds. Amounts in the Lessee Funds and
the Section 13 Funds shall be invested only in Permitted .Investments designated in
Section 14(F) hereof.

C. Valuation of Funds. Investments in the Trust Estate Funds and the Lessee
Funds shall be valued at their market value as permitted in this Agreement, For purposes
of determining whether the amount on deposit in the Debt Service Reserve Fund is equal
to the Debt Service Reserve Requirement, investments on deposit therein shall be valued
at market value. The value of any Reserve Fund Credit Facility shall be the amount that
is available to be drawn under such facility on any valuation date,

D. Earnings on Funds and Accounts.

1. Income or gain derived from or attributable to Permitted
Investments in the Lessee Funds, the Section 148(f) Payment Fund, and the Reserve Fund
Credit Facility Fund (subject to the terms of any Reserve Fund Credit Facility) shall
constitute Revenues and be transferred to the Revenue Fund from time to time, and any
loss derived from or-attributable to Permitted Investments in any such fund shall be
charged to such fund.

2. Income or gain derived from or attributable to Investment
Securities in the Trust Estate Funds shall be credited to or deposited into the fund which
purchased such securities and any loss derived from or attributable to securities shall be
charged to such fund. Income or gain credited to or deposited in the Debt Service
Reserve Fund shall be transferred in accordance with the provisions set forth in Section
2(A)(3) and Section 3(A)(8) above.

A-16



E.	 Investment Securities, Investment Securities in which the Trustee is
authorized to invest the monies held in the Trust Estate- Funds shall include, subject to
revision of such list from time to time by the Lessee in accordance with Section 10 of the
Trust utdenture (provided that no such revision shall include any securities which are not
at such time on and in conformance with the terms and conditions of the MBIA list of
"Permissible Investments for Indentured Funds" and the MBIA criteria relating to
"Investment Agreements"), the following:

Government Obligations (as defined in the Series Resolution);

2.	 "Guaranteed Investment Contracts", which shall mean contracts or
investment agreements with a provider or guarantor meeting the following requirements:

(t)	 The provider or guarantor must be.approved by MBIA and rated at
least "A" or equivalent by S&P and Moody's; provided that the guarantee must be
unconditional and must be confirmed in writing prior to any assignment by the
provider to another subsidiary of the guarantor;

(ii) The monies invested under the Guaranteed Investment Contract
must be payable to the Trustee without condition (other than notice) and without a
breakage fee or other penalty, upon not more than two Business Days' notice for
application when and as required or permitted under the Financing Documents;

(iii) The Guaranteed Investment Contract must state that it is
unconditional and must expressly disclaim any right of set-off. The Guaranteed
Investment Contract must also provide for immediate termination in the event of
insolvency of the provider, and for termination upon demand of the Trustee (which
demand shall only be made by the Trustee at the direction of the Lessee) after any
payment or other covenant default by the provider;

(iv) The terms and provisions of the Guaranteed Investment Contract
and any request forbidding thereon shall be in form satisfactory to Bond Counsel;
and

(v) The Guaranteed Investment Contract must satisfy the MBIA
criteria relating to "Investment Agreements."

3.	 bonds, debentures, notes, participation certificates or other
evidences of indebtedness issued by, or the principal of and interest on which are
unconditionally guaranteed by, any agency or corporation which is or may hereafter be
created by or pursuant to an Act of the Congress of the United States of America as a
wholly owned agency or instrumentality of the United States of America; provided such
obligations are backed by the full faith of the United States of America (unless they are
included on the MBIA list of "Permitted Investments"); provided, further, that stripped
securities are only permitted if they have been stripped by the agency itself;

A-17



4.	 direct and general obligations to the payment of which the full
faith and credit of the State of New York or the State of New Jersey or any political
subdivision thereof is pledged, which are rated by Moody's and S&P in one of the two
highest rating categories by such agencies; and

5.	 provided that the criteria included in the MBIA list of "Permissible
Investments" are satisfied, repurchase and reverse repurchase agreements with a bank,
trust company or national banking association which is a member of the Federal Reserve
Bank of New York, which agreements are fully secured on a market value basis (based
upon evaluation made not less than weekly) by obligations described in clauses (i) or-(ii)
above; the collateral for such repurchase and reverse repurchase agreements to be
segregated and held by the Trustee in the Construction Fund or the Bond Fund, as
applicable.

F.	 Permitted Investments. Permitted Investments in which the Trustee is
authorized to invest the monies held in the Lessee Funds and the Section 13 Funds, shall
include, subject to revision of such list from time to time by the Lessee in accordance
with Section 10 of the Trust Indenture, the following, which investments shall be made so
as to mature or be subject to potential redemption not later than the date on which the
proceeds of the same are expected'to be required to be expended for authorized purposes:

I .	 Government Obligations;

2. interest-bearing (to the extent available) deposit accounts or
money-market accounts (which may b e represented by certificates of deposit) in national,
state or foreign commercial banks whose outstanding long-term debt is rated at least A or
the equivalent by S&P or Moody's;

3. bankers' acceptances drawn on and accepted by any domestic or
foreign commercial banks whose outstanding long-tenn , debt is rated at least A or the
equivalent by S&P or Moody's;

4. direct obligations of, obligations guaranteed by, and.any other
obligations the interest on which is excluded from income for federal income tax
purposes issued by, any state of the United States or the District of Columbia or the
Commonwealth of Puerto Rico, or any political subdivision, agency, authority or
instrumentality of any of the foregoing or of the United States which are rated at least A
or the equivalent by S&P or Moody's;

5.'	 commercial paper issued by any entity which is rated at least A-I
or the equivalent by S&P or Moody's;

6. instruments Issuedby an investment company rated at least A or
the equivalent by S&P or Moody's having a portfolio consisting of 95% or more of the
securities.described in paragraphs (1) through (5) above;
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7. repurchase agreements with banking institutions and securities
dealers recognized as primary dealers by the Federal Reserve Bank of New York whose
outstanding long-term debt is rated at least A or the equivalent by S&P or Moody's,

8. Guaranteed Investment Contracts;

9. funding agreements with primary dealers reasonably acceptable to
the Trustee; and

10. any instrument rated at least A or its equivalent by S&P or
Moody's or other instruments issued by entities whose outstanding unsecured long-term
debt is rated at least A or the equivalent by S&P or Moody's.

G. Conversion to Cash. As and when any amounts invested pursuant to this
Section 14 are needed for disbursements from the particular fund, the Trustee shall as
necessary cause a sufficient amount of such Investment Securities or Permitted
Investments, as appropriate, to be sold or otherwise converted into cash to the credit of
such fund.

H. No Trustee Liability. The Trustee shall have no liability for any fees,
Taxes or losses resulting from the investment or reinvestment of any amounts in
Permitted Investments or Investment Securities pursuant to this Agreement or the
liquidation of any such investments (early or otherwise).

Section 15. 'Transfers from Funds.

A. Subject to the provisions of this Agreement, the Lessee may select the
mechanism by which the Trustee shall make payments, transfers, and disbursements.

B. The Trustee shall, at the direction of the Lessee, make payments to third
parties or deposits to any fund or account established herein directly from the Revenue
Fund or any other fund or account from which transfers may be made to the Revenue
Fund and may debit and credit such funds or accounts as if actual transfers had been
made, and for,all purposes of this Agreement such transfers shall be deemed to have been
made in the amount or amounts of such payments and on the dates thereof. To the extent
applicable, Appendix B shall apply to all transfers authorized to be made pursuant to this
Appendix A.

Section 16. Paving Agent.

Payments due with respect to Debt Service on the Series 6 Bonds shall, to the extent set
forth in the Special Project Resolution and the Series Resolution, be made from the
appropriate funds and accounts through a Paying Agent or Paying Agents appointed by
the Authority.
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Section 17.	 Compensation of the Trustee, Non-Recourse, Non-Liabilitv of Individuals,
etc.

A. ' . The Lessee shall, from time to time upon demand (i) pay to the Trustee,
compensation for its services rendered under the Financing Documents, the Paying
Agent's Agreement and the Registrar's Agreement, as set forth in the separate fee letter
dated the date hereof; (ii) reimburse the Trustee for its reasonable expenses,
disbursements and advances incurred or made in connection with the exercise,
performance or non-performance of any bf its powers or duties under the Financing
Documents, the Paying Agent's Agreement and the Registrar's Agreement' (including the
reasonable compensation and . the expenses and disbursements of its agents and counsel);
and (iii) indemnify the Trustee for, and hold it harmless, against, any and all loss,
damage, claim, liability or expense incurred without willful misconduct, negligence or
bad faith on its part, arising out of or in'connection with the acceptance, exercise,
performance or non-performance of each of its powers and duties under the Financing
Documents, the Paying Agent's Agreement and the Registrar's Agreement, including the
reasonable costs and expenses of any defense against any claim or liability in connection
with such exercise, performance or non-performance. The provisions of this Section shall
survive the termination of this Agreement.

13:	 The Trustee shall have no recourse to the Authority or the Bondholders for
the payment , of any compensation, reimbursement or other amounts payable by the
Lessee pursuant to Section 17(A) above.

C. Notwithstanding any other provision of any Financing Document to the
contrary, no Commissioner, director, committee manager, manager, managing director,
controlling Person, direct or indirect shareholder, member, partner, principal, ultimate
beneficial owner, officer, representative, agent or employee of or any Authorized
Representative, Committee Member, Adjunct Committee Member, Project Director or
Manager (as such Persons are identified by the Lessee), of the Authority or the Lessee, or
any affiliate of the Authority or the Lessee or of any of the foregoing, shall be charged
personally or held contractually liable by or to the other party, or any third-party
beneficiary of any Financing Document, under or in connection with any term or
Provision of any Financing Document or of any supplement, modification or amendment
to any Financing Document or because of any breach thereof, or because of its or their
execution or attempted execution.

D. Notwithstanding any other provision of any Financing Document to the
contrary: (x) neither the Trustee nor any third-party beneficiary of any Financing
Document, shall have any recourse, or shall make any claim under, or in connection with,
any Financing Document, against (i) any member of the Lessee, or (ii) any of the
affiliates of the Lessee or of any such member, or '(W) any officer, director, committee
manager, manager, managing director, employee, agent, representative, direct or indirect
shareholder, member, partner, principal, controlling Person or ultimate beneficial owner,
or any Authorized Representative, Committee Member, Adjunct Committee Member,
Project Director or Manager (as such Persons are identified by the Lessee), of any of the
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Persons mentioned in clauses (i) or (ii) above and the sole recourse of the Trustee and any
third-party beneficiary of any Financing Document shall be against the Lessee's assets
irrespective ofany failure of the Lessee to comply with applicable law or any provision
of any Financing Document, and (y) neither the Trustee nor any third-party beneficiary of
any Financing Document shall be subrogated, or have any right of subrogation to, any
claim of the Lessee for any capital contributions to the Lessee from any member of the
Lessee. The acknowledgments and agreements set forth in this Section are made
expressly for the benefit of the Persons referred to in clauses (i), (ii), and (iii) above,
individually or collectively.

A

r
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EXHIBIT DD

FORM OF LEGAL OPINION OF DEBEVOISE & PLIMPTON LLP

December 6, 2006

Board of Commissioners
The Port Authority of New York

and New Jersey

The Bank of New York, as Trustee

MBIA Insurance Corporation

Ladies and Gentlemen:

We have acted as special counsel to JFK International Air Terminal LLC, a New
York limited liability company (the "Conant'"), in connection with (a) the
Supplemental Lease Agreement No. 1 (the "Supplemental Lease Agreement No. I"),
dated as of August 10, 2001, between the Company and The Port Authority of New York
and New Jersey (the "Port Authority"), (b) the Supplemental Lease Agreement No. 2 (the
"Supplemental Lease Agreement No. 2"), dated as of December 20, 2002, between the
Company and the Port Authority, (c) the Supplemental Lease Agreement No. 3 (the
"Supplemental Lease Agreement No. 3"), dated as of January 1, 2004, between the
Company and the Port Authority, (d) the Supplemental Lease Agreement No. 4 (the
"Supplemental Lease Agreement No. 4"), dated as of December 1, 2004, between the
Company and the Port Authority, (e) the First Supplemental Trust Administration
Agreement (the "First Supplemental Trust Administration Agreement"), dated as of
August 10, 2001, between the Company and* The Bank of New York, as trustee (the
"Trustee"), 09 the Second Supplemental Trust Administration Agreement (the "Second
Supplemental Trust Administration A reg ement"), dated as of December 20, 2002, (g) the
Third Supplemental Trust Administration Agreement (the "Third Supplemental Trust
Administration Agreerrient"), dated as of January 1, 2004, and (h) the Fourth
Supplemental Trust Administration Agreement (the "Fourth Supplemental Trust
Administration Agreement") dated as of December 1, 2004, between the Company and
the Trustee (i) the Second Leasehold Mortgage (the "Second Leasehold Mortgage"),
dated as of August 10, 2001, between the Company and the Port Authority, 6) the First
Supplemental Agreement to the Second Leasehold Mortgage (the "First Supplemental
Agreement to Second Leasehold Mortgage"), dated as of December 20, 2002, between
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the Company and the Port Authority, (k) the Second Supplemental Agreement to the
Second Leasehold Mortgage (the "Second Supplemental Agreement to Second Leasehold
Mortgage"), dated as of May 31, 2004, between the Company and the Port Authority and
(t7 the Third Supplemental Agreement to the Second Leasehold Mortgage (the "Third
Supplemental Agreement to Second Leasehold Mortgage"), dated as of December 1,
2004 between the Company and the Port Authority.

This opinion is being delivered to you pursuant to paragraph 18(e) of
Supplemental Lease Agreement No. 4. Capitalized terms not otherwise defined shall
have the respective meanings given to such terms in Supplemental Lease Agreement No.
4.

In arriving at the opinions expressed below,

(a)	 we have reviewed (i) the (A) Supplemental Lease Agreement No.
4, (B) Fourth Supplemental Trust. Administration Agreement and (C) Third Supplemental
Agreement to the Second Leasehold Mortgage (collectively the "Transactional
Documents") and (ii) the MBIA Consent letter, dated December 6, 2006, from MBIA
Insurance Corporation to the Trustee and the Port Authority (the "MBIA Consent
Letter"), the Lease, the Leasehold Mortgage, the Trust Administration Agreement, the
Supplemental Lease Agreement No. 1, the Second Leasehold Mortgage, the First
Supplemental Trust Administration Agreement, the Supplemental Lease Agreement No.
2, the First Supplemental Agreement to Second Leasehold Mortgage, the Second
Supplemental Trust Administration Agreement, the Supplemental Lease Agreement No.
3, the Second Supplemental Agreement to Second Leasehold Mortgage, the Third
Supplemental Trust Administration Agreement and the Port Authority Financing Consent
and Agreement;

(b)	 we have examined and relied on such documents and records of
the Company and such other instruments and certificates of (i) public officials, and (ii)
officers and representatives of the Company, including the Officer Certificate of the
Company (delivered pursuant to paragraph 18(a) of Supplemental Lease Agreement No.
4), as we have deemed necessary or appropriate for the purposes of this opinion;

(c) . we have examined and relied upon the representations and
warranties as to factual matters contained in or made pursuant to the Transactional
Documents; and

(d)	 we have made such investigations of law as we have deemed
appropriate as a basis for this opinion.

In rendering the opinions expressed below, we have assumed, with your
permission, without independent investigation or inquiry, (a) the authenticity of all
documents submitted to us as originals, (bb) the genuineness of all signatures (other than
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than of 11Je Company) on all documents that we examined, (c) the conformity to authentic
originals of documents submitted to us as certified, conformed or photostatic copies, and
(d) the due authorization, execution and delivery of the Transactional Documents by each
party to each such agreement (other than the Company). .

Based upon and subject to the foregoing and the qualifications hereinafter set
forth, we are of the opinion that:

(1) Existence. The Company is validly existing as a limited liability company
under the laws of the State of New York.

(2) Power and Authority of Company, etc. The Company has all requisite
power under New York law to execute, deliver and perform the Transactional
Documents. The Company has taken all action required under New York law and its
Amended and Restated Operating Agreement, dated December 16, 1996, among LCOR
JFK Airport, L.L.C., Schiphol USA Inc., and Lehman JFK LLC (as the same may have
been amended from time to tinge) for the authorization, execution, delivery and
performance of the Transactional Documents.

(3) Enforceability, etc. Each of the Transactional Documents has been duly

op	
executed and delivered on behalf of the Company and, subject to the satisfaction of the
condition precedent set forth ih paragraph 18(c) of Supplemental Lease Agreement No. 4,
constitutes a valid and binding'dbligation of the Company enforceable against the
Company in accordance with its terms.

(4) No Violation, etc. The execution, delivery and performance by the
Company of the Transactional Documents do not (i) violate any Federal or New York
State law or regulation applicable to the Company, or (ii) constitute a breach of, or result
in a default under, the provisions of any material agreement or other material instrument
known to us to which the Company is a party or to which any of its properties is subject.

(5) The Trustee. Pursuant to the Financing Documents (as defined in the
Trust Administration Agreement, as amended), and the MBIA Consent Letter, the
Trustee is authorized to execute the Fourth Supplemental Trust Administration
Agreement.

Our opinions set forth above are subject to () bankruptcy, insolvency, fraudulent
conveyance, fraudulent transfer, reorganization, moratorium and other similar laws
relating to or affecting creditors' rights or remedies generally, (ii) general equitable
principles (whether considered in a proceeding in equity or at law) and (iii) an implied
covenant of good faith, reasonableness and fair dealing. In addition, applicable state laws
and interpretations may affect the validity or enforceability of certain remedies provided
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for in the" ransactional Documents, but such limitations do not, in our opinion, make the
remedies provided for therein inadequate for the practical realization of the rights and
benefits intended to be provided thereby (subject to the other qualifications expressed
herein).

We express no opinion as to the laws of any jurisdiction other than the laws of the
State of New York and those Federal laws of the United States of America which, in our
experience, are generally applicable to transactions of this type. We have assumed, with
your permission, that the execution and delivery of the Transactional Documents by each
party to each such agreement (other than the Company) and the performance of such
party's obligations thereunder will not violate any fundamental public policy under
applicable law (other than the laws of the State of New York and Federal laws of the
United States of America).

The opinions expressed herein are solely for your benefit and, without our prior
consent, neither our opinion nor this opinion letter may be furnished or disclosed to or
relied upon by any other person.

Very truly yours,

v
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THIRD SUPPLEMENTAL AGREEMENT TO
SECOND LEASEHOLD MORTGAGE

between

JFK. INTERNATIONAL AIR TERMINAL LLC,
a New York limited liability company

as Mortgagor

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

as Mortgagee

Dated as of December 1, 2004

County of Queens
City of New York

John F. Kennedy International Airport
Block 14260, Lot 1

.Record and Return to:
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72
THIRD SUPPLEMENTAL AGREEMENT
TO SECOND LEASEHOLD MORTGAGE

THIS THIRD SUPPLEMENTAL AGREEMENT TO SECOND LEASEHOLD
MORTGAGE (hereinafter called the "Third Supplemental Agreement"), dated as of December 1,
2004, by JFK INTERNATIONAL AIR TERMINAL LLC, a limited liability company organized
under the laws of the State of New York, having an office and place of business at John F.
Kennedy International Airport (Terminal 4), Room 161.022, Jamaica, NY 11430 (together with
its permitted transferees and assigns being hereinafter called the "Mortgagor") in favor of THE
PORT AUTHOR!! 1 Y OF NEW YORK AND NEW JERSEY (together with its permitted
transferees and assigns being hereinafter called the "Port Authority" or the "Mortgagee"), a body
corporate and politic created by Compact between the States of New York and New Jersey with
the consent of the Congress of the United States of America and having an office and place of
business at 225 Park Avenue South, New York, New York 10003.

WITNESSETIf:

WHEREAS, the Mortgagor has agreed to develop and operate an air passenger
terminal facility at John F. Kennedy International Airport, Jamaica, New York, pursuant to a
lease made effective as of May 13, 1997, bearing Port Authority File No. AYC-685 (hereinafter
as the same has been and may hereafter be amended and supplemented called the "Lease"), by
and between the Mortgagee, as lessor, and the Mortgagor, as lessee, a memorandum of which
was recorded contemporaneously therewith in the office of the Registrar of the City of New
York, County of Queens, in reel 4588 page 1125; and

WHEREAS, the Mortgagor and the Bank of New York, as Trustee in favor of
Bondholders (hereinafter called the "First Mortgagee"), are parties to a first leasehold mortgage
dated as of May 13, 1997 (hereinafter as the same has been and may hereafter be amended and
supplemented called the "First Leasehold Mortgage") wherein and whereby the Mortgagor
agreed.to grant a mortgage of all of its leasehold interest under the Lease to the Bank of New
York, for the benefit of the Bondholders, which First Leasehold Mortgage was recorded on May
13, 1997 in.the office of the Register of The City of New York, County of Queens, in reel 4588
page 1142; and

WHEREAS, the First Mortgagee has at the request of the Lessee, executed that
certain Partial Release of Leasehold Mortgage executed and delivered as of August 13, 2001
covering the release of a portion of the mortgaged property under the First Leasehold Mortgage
which was recorded on September 18, 2001 in the office of the Registrar of the City of New
York, County of Queens, in reel 6014 page 653, and has executed that certain Amended and
Restated Partial Release of Mortgaged Premises dated as of August 31, 2001 covering the
clarification of the location of the released mortgaged property which was recorded on October
29, 2001 in the office of the Registrar of the City of New York, County of Queens, in reel 6060

t.	 page 1138; and
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WHEREAS, the Mortgagor and the Mortgagee are parties to that certain
Supplemental Lease Agreement No. l (hereinafter "Supplemental Lease Agreement 1Vo. I") to
the Lease dated as of August 10, 2001 covering, among other matters, the payment by the
Mortgagor to the Mortgagee of the Aggregate Payment Obligation as defined therein; and

WHEREAS, the Mortgagor and the Mortgagee entered into a second leasehold
mortgage dated as of August 10, 2001 (which second leasehold mortgage as amended by the
First Supplemental Agreement and Second Supplemental Agreement (each, as hereinafter
defined) and this Third Supplemental Agreement, is hereinafter called the "Second Leasehold
Mortgage") wherein and whereby the Mortgagor agreed to grant a mortgage of all of its
leasehold interest under the Lease to the Mortgagee, subject to the First Leasehold Mortgage, to
secure the payment of the Aggregate Payment Obligation as such term is defined in
Supplemental Lease Agreement No. 1, as amended, supplemented and restated by supplemental
Lease Agreement No. 2, as amended by Supplemental Lease Agreement No. 3 and as amended
by supplemental Lease Agreement No. 4, by the Lessee, subordinate only to the First Leasehold
Mortgage, and on such basis the Mortgagor granted a mortgage of all of its leasehold interest
under the Lease to the Mortgagee, which Second Leasehold Mortgage was recorded on
September 18, 2001 in the office of the Register of The City of New York, County of Queens, in
feel 06014 page 00662; and

WHEREAS, the Mortgagor and the Mortgagee have heretofore entered into that
certain Supplemental Lease Agreement No. 2 (hereinafter "Supplemental Lease Agreement No.
2") to the Lease, dated as of December 20, 2002, covering the Additional Payment Obligation,
the June 2003 Semi-Annual Payment Obligation, the December 2003 Semi-Annual Payment
Obligation and the Additional Semi-Annual Payment Obligation, as such terms are defined
therein, and an increase in the amount of the Aggregate Payment Obligation; and

WHEREAS, pursuant to Supplemental Lease Agreement No. 2 the payment of
the Additional Payment Obligation, June 2003 Semi-Annual Payment Obligation, the December
2003 Semi-Annual Payment Obligation and the Additional Semi-Annual Payment Obligation
were added to and became a part of the Aggregate Payment Obligation and were to be secured
by the Second Leasehold Mortgage;

WHEREAS, the Mortgagor and the Mortgagee entered into a First Supplemental
Agreement to the Second Leasehold Mortgage dated as of December 20, 2002 (the "First
Supplemental Agreement") wherein and whereby the Second Leasehold Mortgage was amended
to secure the payment of the Additional Payment Obligation, the June 2003 Semi-Annual
Payment Obligation, the December 2003 Semi.Annual Payment Obligation and the Additional
Semi-Annual Payment Obligation as a part of the Aggregate Payment Obligation, which First
Supplemental Agreement was recorded in the office of the Register of The City of New York,
County of Queens as document number 2003010700996001 on March 3, 2003; andJ^^a^

ox/q,	 -3 2 0q
WHEREAS, the Mortgagor and the Mortgagee have heretofore entered into

Supplemental Lease Agreement No. 3 (hereinafter and in the Leasehold Mortgage as herein
f	 amended "Supplemental Lease Agreement No. 3") to the Lease dated as of January 1, 2004,



which covers the payment of the 2004 Payment Obligation, as such term is defined in
Supplemental Lease Agreement No. 3, which 2004 Payment Obligation was added to and
became a part of the Aggregate Payment Obligation and was to be secured by the Second
Leasehold Mortgage;

WHEREAS, the Mortgagor and the Mortgagee entered into a Second
Supplemental Agreement to the Second Leasehold Mortgage dated as of May 31, 2004 (the
"Second Supplemental Agreement") wherein and whereby the Second Leasehold Mortgage was
amended to secure the payment of the June 2004 Payment Obligation as a part of the Aggregate
Payment Obligation, which Second Supplemental Agreement was recorded in the office of the
Register of The City of New York, County of Queens as document number 	 on

WHEREAS, the Mortgagor and the Mortgagee have executed and delivered,
immediately prior to the execution and delivery of this Third Supplemental Agreement to Second
Leasehold Mortgage, Supplemental Lease Agreement No. 4 (hereinafter and in the Second
Leasehold Mortgage as herein amended "Supplemental Lease Agreement No. 4") to the Lease
dated as of December 1, 2004, which covers, among other things, the payment of the Total
Deferred APO Amount, as such term is defined in Supplemental Lease Agreement No. 4, and
which is to be secured by the Second Leasehold Mortgage;

NOW, THEREFORE, as a condition precedent to and in consideration of the Port
Authority's execution of Supplemental Lease Agreement No. 4 and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree effective as of December 1, 2004, as follows:

1. From and after December 1, 2004, in each and every instance where the
term "Supplement No. 1" or "Supplemental Lease Agreement No. 1" is used in the Second
Leasehold Mortgage, as herein amended, such term shall mean and refer to Supplemental Lease
Agreement No. 1 as amended, supplemented and restated by Supplemental Lease Agreement No.
2, as amended by Supplemental Lease Agreement No. 3 and as amended by Supplemental Lease
Agreement No. 4.

2. Unless the context shall clearly indicate some other meaning or may
otherwise require, capitalized terms used in this Third Supplemental Agreement without
definition shall have the meanings ascribed thereto in the Lease, as amended by Supplemental
Lease Agreement No. 1, Supplemental Lease Agreement No. 2, Supplemental Lease Agreement
No. 3 and Supplemental Lease Agreement No. 4 and in the Second Leasehold Mortgage, as
herein amended.

3. Without limiting the generality of paragraphs 1 and 2 hereof, it is hereby
agreed and understood that, pursuant to Supplemental Lease Agreement No. 4, all amounts
.representing the Total Deferred APO Amount are added to the amount payable as the Aggregate
Payment Obligation (as defined in. Supplemental Lease Agreement No. 1; as amended and
supplemented, prior to May 31, 2004) and that from and after December 1, 2004 each and every
reference in the Second Leasehold Mortgage, as herein amended, to the Aggregate Payment
Obligation shall also include a reference to Total Deferred APO Amount.
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4. The first paragraph of paragraph (a) of Section 2 of the Second Leasehold
Mortgage shall be amended to read as follows:

"(a) To secure the payment when due of the Aggregate Payment Obligation, including
all of the Semi-Annual Payment Obligations, Annual Payment. Obligations, Additional Semi-
Annual Payment Obligations, rune 2003 Semi-Annual Payment Obligations, December 2003
Semi-Annual Payment Obligations, Additional Annual Payment Obligations, the 2004 Payment
Obligation and the Total Deferred APO Amount, with the maximum amount of the June 2004
Investment not to excee-	 -)r such lesser
amount as may be outstanding from time to time, and with the maximum amount of the
Additional Investment not to excee(_ or
such lesser amount as may be outstanding froth time to time and with the maximum amount of
the Payment Obligation not to excee

r such lesser amount as may be ouLsranamg trom time to time, (collectively.
the '( )hligations'), the total amount of the Obligations not to excee4

,collectively, the "Obligations"), the Mortgagor hereby
grants, mortgages, pledges, assigns, transfers and sets over to the Mortgagee, subordinate only to
the First Leasehold Mortgage and subject to and upon the terms and conditions of this Second
Leasehold Mortgage, all of the Mortgagor's right, title and interest in, to and under the leasehold
estate created pursuant to the Lease with respect to the real property described on Exhibit A,
attached hereto and made a part hereof and in shaded stipple and shaded stipple diagonal
hatching on page 3 of Exhibit 2.1B attached to Supplemental Lease Agreement No. 3, together
with any improvements thereon and any and all other, further or additional , estates, rights, titles,
interests, benefits and other claims, both at law and in equity, which the Mortgagor now has or
may in the future have or acquire under or by the terms of the Lease, whether by reason of the
exercise of options thereunder or by reason of amendments, modifications, supplements,
extensions and renewals of the Lease, of whatsoever nature derived or to be derived by the
Mortgagor by virtue of the Lease, including, without limitation, any and all estate, right, title and
interest of the Mortgagor in and to any and all buildings and other improvements now or
hereafter located on the Premises and all building materials, building equipment and fixtures of
every kind and nature located on the Premises or attached to, contained in or used in any such
buildings and other improvements, and all appurtenances and additions thereto and betterments,
substitutions and replacements'thereof acquired by the Mortgagor under the Lease, and the right
to exercise all rights of the Mortgagor under the Lease except; otherwise provided therein, and,
to the fullest extent possible, but subject to the First Leaseho14 ilortgage, the Mortgagor hereby
unconditionally, delegates to the Mortgagee the right to exercise any and all of the Mortgagor's
rights under the Lease, delegated to the Mortgagor under the Lease, except as otherwise provided
therein, subject to all of the same terms, covenants, conditions, limitations, reservations and
defenses as would be applicable under the Lease, as the case may be, had this delegation not
occurred; and"

5. It is the intention of the parties hereto that neither Supplemental Lease
Agreement No. 4, nor this Third Supplemental Agreement, shall have changed or affected the
priority of the lien of the Second Leasehold Mortgage with respect to that portion of the.
Aggregate Payment Obligation consisting of the Payment Obligation, the Semi-Annual Payment



Obligation, the Additional Payment Obligation and the Additional Semi-Annual Payment
,.	 Obligation, the June 2003 Semi-Annual Payment Obligation and the December 2003 Semi-

Annual Payment Obligation, the December 2004 Payment Obligation, the June 2005 Payment
Obligation and the Total Deferred APO Amount.

6. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that the Mortgagor is a limited liability company duly organized and existing in good .
standing under the laws of the State of New York, is lawfully seized of the Mortgaged Property,
has the power and authority to create, pledge and grant the leasehold mortgage as provided in the
Second Leasehold Mortgage, as amended by this Third Supplemental Agreement, to own its
property and assets, and to enter into this Third Supplemental Agreement, and its execution,
delivery and performanceibf the obligations under the Second Leasehold Mortgage as amended
by this Third Supplemental Agreement, has been duly authorized by all necessary action on the
part of the Mortgagor.

7. The Mortgagor represents, warrants and covenants to 'and with the
Mortgagee that at the request of the Mortgagee and upon providing the Mortgagor with the
appropriate documents, the Mortgagor will execute any documents necessary to record this Third
.Supplemental Agreement and execute any necessary financing statements and, at periodic
intervals, continuation statements pursuant to the Uniform Commercial Code as in effect in the
State of New York and any other documents required to perfect or continue the perfection of the
lien of the leasehold mortgage granted in this Third Supplemental Agreement, and will pay all
filing or recording costs with respect thereto and all costs of filing or recording this Third
Supplemental Agreement or any other instrument, agreement or document executed and
delivered pursuant to this Third Supplemental Agreement in all public offices where fling or
recording is deemed by the Mortgagee to be necessary or desirable, The Mortgagor will
promptly pay, or cause to be paid, any mortgage recording taxes, fees or other charges, if any, in
connection with this Third Supplemental Agreement and the other Security Documents.

8. This Third Supplemental Agreement may be simultaneously executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

9. (a)	 Notwithstanding any other provision of this Third Supplemental
Agreement to the contrary, no (x) Commissioner, director, employee, committee member,
manager, managing director, officer, agent, representative, nor any (y) owner, shareholder,
member, partner, controlling person, principal, or ultimate beneficial owner, in each case,
whether direct or indirect, of the Mortgagee or of the Mortgagor or any Affiliate of the
Mortgagee or the Mortgagor or of any of the foregoing, shall be charged personally or held
contractually liable by or to the other party, under, or in connection with, any term or provision
of this Third Supplemental Agreement or of any supplement, modification or amendment to this
Third Supplemental Agreement or because of any breach thereof, or because of its or their
execution or attempted execution.

(b)	 Notwithstanding any other provision of this Third Supplemental
Agreement to the contrary, and as a material consideration for the Mortgagor's entry into this

0



Third Supplemental Agreement, it is acknowledged and agreed that: (x) neither the Mortgagee
(or any of its successors or assigns), shall have any recourse or shall make any claim under or in
connection with this Third Supplemental Agreement, against (i) any member of the Mortgagor,
or (ii) any of the Affiliates of the Mortgagor or of any such member, or (iii) any (A) officer,
committee member, director, manager, managing director,. employee, agent, representative or (B)
owner, shareholder, member, partner, principal, controlling person or ultimate beneficial owner
in each case, whether direct or indirect, of any of the persons mentioned in clauses (i) and (ii)
above, under, or in connection with, this Third Supplemental Agreement and the sole recourse of
the Mortgagee (or its successors or assigns) shall be against the Mortgagor's assets irrespective
of any failure of the Mortgagor to comply with applicable Law or any provision of this Third
Supplemental Agreement, and (y) neither the Mortgagee (or its successors or assigns) shall be
subrogated, or have any right of subrogation, to any claim of the Mortgagor for any capital.
contributions • to the Mortgagor from any member of the Mortgagor. The acknowledgements and
agreements set forth in this paragraph are made expressly for the benefit of the persons referred
to in clauses (i), (ii) and (iii) above, individually or collectively.

(c)	 For the purposes of this paragraph, the protections afforded to the
Mortgagor under this paragraph shall be deemed to protect any successor to the Mortgagor, any
Interim Terminal Operator or any Qualified Terminal Operator and any director, manager,
managing director, controlling person, direct or indirect shareholder, member, partner, principal,
ultimate or indirect shareholder, owner, officer or agent thereof in respect of any obligations
hereunder or under any of the Security Documents,

10. The Mortgagor certifies that its Employer Identification Number is 23 286
6204..

11. The Mortgagor shall cooperate with the Mortgagee to effect the recording
of this Third Supplemental Agreement in the office of the, Registrar of the City of New York,
County of Queens, including without limitation, executing, acknowledging and/or delivering to
the Mortgagee from time to time within five (5) business days after request in writing is made by
the Mortgagee, any further instrument or instruments, and/or providing any information or
documentation, that the Mortgagee may reasonably request which is necessary or advisable in
connection with the recordation of this Third Supplemental Agreement in the office of the
Registrar of the City of New York, County of Queens.

12. As hereby amended, all the terms, covenants, provisions, conditions and
agreements of the Second Leasehold Mortgage shall be and remain in full force and effect.

[REMAINDER OF PAGE DELIBERATELY LEFT BLANK.]
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in By:

IN WITNESS WHEREOF, the parties hereto have caused this Third
Supplemental Agreement to be executed by their duly authorized officers, all as of the
day and year first above written.

MORTGAGOR:

MORTGAGOR:

JFK IN	 TIONAL AIR TERMINAL LLC

By

Name: Steven B. Callahan
Title: Duly Authorized Delegate-of Jacques R.J.

Greitemann, Executive Committee Member

By:

Name: David A. Sigman
Title: Executive Committee Member

Name: Christopher McKenna
Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By: _

Name:

Title:
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IN WITNESS WHEREOF, the parties hereto have caused this Third Supplemental
Agreement to be executed by their duly authorized officers, all as of the day and year first above
written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R.J. Greitemann

Title: Executive Committee Member

By.

Name: David A. Sigman

Title: Executive Committee Member

By:

Name:_ Christopher McKenna

Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:_

Name:

Title:
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IN WITNESS WHEREOF, the parties hereto have caused this Third Supplemental
Agreement to be executed by their duly authorized officers, all as of the day and year first above
written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R,J. Greitemann

Title: Executive Committee Member

By:

Name: David A. Siizrnan

Title: Executive Committee Member

By:

Name: Christopher McKenna

Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:_

Name:

Title:



IN WITNESS WHEREOF, the parties hereto have caused this Third
Supplemental Agreement to be executed by their duly authorized officers, all as of the day and
year first above written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Steven B. Callahan
Title: Duly Authorized Delegate of Jacques R. J.

Greitemann, Executive Committee Member

By:

Name: David A. Sigman
Title: Executive Committee Member

By:

Name: Christopher McKenna
Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW J RSEY

By:	 3

Name: David Kagan

Title: Assistant Director, Business Properties and
Airport Development, Aviation Department

APFffbV
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FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the { A- day of December in the year 2006, before me, the.undersigned, a Notary
Public in and for said state, personally appeared, Steven B. Callahan personally known
to me or proved to me on the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument and acknowledged to me that he executed the
same in his capacity as Duly Authorized Delegate of Jacques R. J. Greitemann, Executive
Committee Member of the Mortgagor, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the
instrument.	 I

_P44

(notarial s a ands	 o	 PE  RIGOS
tKotgry	 -,- State of Now York

certtt mie Red In Now Yank ty
FOR THE MORTGAGOR	 Ccmmt^slon 00ras M=h 16 Zt^ C

STATE OF NEW YORK )
ss.

COUNTY OF NEW YORK )	 AA

On the	 day of December in the year 2006, before me, th	 ign,.0, a Notary
Public in and for said state, personally appeared, 	 ,:try
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)
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FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the W	 day of 140Vt?iv)W in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, 0 A V td P. 5 G n^ A n^

personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ics), and

t by his/her/their signature(s) on the instrument, the individual(s), or the person upon
^nalf of which the individual(s) acted, executed the instrument.

4;	 ROSH BARONS
NOTARY PUBLIC, State of New York.

Reg. No, OIBA6117501	
(notarial seat and stamp)

Qualified New York County
My Commission Ekpires Octobepja ,MORTGAGEE

IF STATE OF NEW YORK

COUNTY OF NEW YORK

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)
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FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the J° h day of DeUwn bW in the vear 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, Christopher McKenna
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose , name(s) is (are) subscribed to the within instrument and
acknowledged to me dt he/she/they executed the saine in his/her/their capacity(ies), and
that by his/he t r	 ature(s) on the instrument, the individual(s), or the person upon
behalf of whi	 ual(s) acted, executed the instrument.

.n

MARI[3'Ea PofZ	 G3^
Notary Public Stale of Now York

Na. 03RU6681733
Qualified in Courity of Now York	 (notarial seal and stamp)

Commission Expires October 8, 201()

FOR THE MORTGAGEE

S1'	 F NF.W YORK )
"	 ) ss,

C.	 OF NEW YORK )

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument. ,

(notarial seal and stamp)

r



FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE MORTGAGEE

STATE OF NEW YORK )
ss.

COUNTY OF NEW YORK )
tf

On the 14'— day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared, David Kagan
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

1,r.^
aril46aYand stamp) y.

PEGGY M. SPINELLI
Notary Public, State of New York

NO. 01 SP6057870
ouallfied in New York County

Commission Expires April 30, 20011- ^

0
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JFK international Air Terminal LLC

December 1, 2004

To; The Bank of New York, as Trustee
MBIA Insurance Corporation, as Bond Insurer

Supplemental Lease Agreement No. 4

Reference is made to that certain (i) Agreement of Lease, dated as of May 13,
1997 (identified by the Port Authority Lease Number AYC — 685) (the "Lease"), between
JFK International Air Terminal LLC, a New York limited liability company (the
"Company") and The Port Authority of New York and New Jersey (the "Port Authority")
and (ii) Trust Administration Agreement, dated as of May 13, 1997 (the "Trust
Administration Agreement'), between the Company and The Bank of New York, as
trustee (the "Trustee"). Capitalized terms used herein without definition shall have the
meanings ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Supplemental Lease Agreement No. 1,
dated as of August 10, 2001, between the Company and the Port Authority (the
"Supplemental Lease Agreement No. 1"), (li) Supplemental Lease Agreement No. 4,
dated as of the date hereof, between the Company and the Port Authority (the
"Supplemental Lease Agreement No. 4") and (iii) Fourth Supplemental Trust
Administration Agreement, dated as of the date hereof, between :the Company and the
Trustee (the "Supplemental Trust Administration Agreement').

Notwithstanding the terms of Section 19 of Supplementallease Agreement No. 4
(and, with regards to the Bond Insurer, so long as the Bond Insurance Policy is in force
and effect and the Bond Insurer is not in default under the Bond Insurance Policy),
Sections 2.5 and 2.10 of Supplemental Lease Agreement No. 1, each as amended by the
Supplemental Lease Agreement No. 4, shall be construed to be for the benefit of the
Bond Insurer and the Trustee, each in its own right.

The rights granted to the Trustee and the Bond Insurer hereunder are expressly
subject to the limitations that no (a) Commissioner, director, employee, committee
member, manager, managing director, officer, agent, representative nor any (b) owner,
shareholder, member, partner, controlling person, principal or ultimate beneficial owner,
in each case whether direct or indirect, of the Port Authority or of the Company, or any

't
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Affiliate of the Fort Authority or of the Company, shall be charged personally or held
contractually liable under, or in connection with, any term or provision of this side letter
or because of any breach thereof, or because of its or their execution or attempted
execution.

The rights granted to the Trustee and the Bond Insurer hereunder are further
expressly subject to the limitation that (a) neither the Trustee nor the Bond Insurer, nor
any of their respective successors or assigns, shall have any recourse or shall make any
claim under or in connection with this side letter, against (i) any member of the
Company, (ii) any of the Affiliates of the Company nor of any such member, or (iii) any
(x) officer, committee member, director, manager, managing director, employee, agent,
representative or (y) owner, shareholder, member, partner, principal, controlling person
or ultimate beneficial owner, in each case whether director indirect, of any of the persons
mentioned in clauses (i) or (ii) above, under, or in connection with, this side letter and the
sole recourse of the Trustee and the Bond Insurer and their respective successors and
assigns and any third party beneficiary hekeof, shall be against the Company's assets
irrespective of any failure of the Company to comply with applicable law or any
provision of this side letter, and (b) none of the Trustee, the Bond Insurer, nor any of their
respective successors or assigns, shall be subrogated, or have any right of subrogation, to
any claim of the Company for any capital contributions to the Company from any
member of the Company. The limitations set forth in this paragraph, which are a material
consideration for the Company's execution and delivery of this side letter, are expressly
for the benefit of the persons referred to in clauses (a)(i), (a)(ii) and (a)(iii) above,
individually or collectively,

223371404



Closing Document 1.3

7

JFK International Air Terminal LLC has executed and delivered this side letter as
of the day and year first above written.

JFK International Air Terminal C

ADEatvid
B
N. Sigman
Title: Executive Committee Member

a

22337140
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The Port Authority hereby acknowledges and agrees with the terms of this side
letter.

The Port Authority of New York
and New Jersey

By: /,2/ tl^
Name: 41) \111) k 4
Title: 

4-CpS) 9 " r 01106T7&k

M
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FOURTH SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

BY AND BETWEEN

JFK INTERNATIONAL AIR TERMINAL LLC

mm

THE BANK OF NEW YORK

(WITH THE CONSENT OF THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY)

DATED AS OF DECEMBER 1, 2004



FOURTH SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

THIS FOURTH SUPPLEMENTAL TRUST ADMINISTRATION
AGREEMENT (the "Fourth S01lemental Trust Administration Agreement"), dated as of
December 1, 2004 (the "Effective Date"), is entered into by and between JFK International Air
Terminal LLC (the "Lessee"), a New York limited liability company, and THE BANK OF NEW
YORK (the "Trustee"), a New York banking corporation, as Trustee under the Trust Indenture,
dated May 13, 1997, between the Trustee and The Port Authority of New York and New Jersey
(the "Authority 1).

WITNESSETH:

WHEREAS, the Authority and the Lessee entered into an Agreement of Lease
(identified by the Port Authority lease number AYC-685) on May 13, 1997 (as amended,
modified, or supplemented from time to time, the "Lease"), relating to the lease, development,
construction and operation of a new passenger terminal located at Terminal 4 at John F. Kennedy
International Airport in Jamaica, New York;

WHEREAS, the Lessee and the Trusted have entered into the original Trust
Administration Agreement on May 13, 1997 in connection with the financing of such new

f

passenger terminal;

WHEREAS, in order to modify and supplement the Trust Administration
Agreement, the Lessee and the Trustee have entered into that certain First Supplemental Trust
Administration Agreement to the Trust Administration Agreement, dated as of Abgutt , 10, 2001
(the "First Supplemental Trust Administration Agreement" ), that certain Second Supplemental
Trust Administration Agreement to the Trust Administration Agreement, dated as of December
20, 2002 (the "Second Supplemental Trust Administration Agreement"), and that certain Third
Supplemental Trust Administration Agreement to the Trust Administration Agreement, dated as
of January 1, 2004 (the "Third Supplemental Trust Administration A egr ement"), the Trust
Administration Agreement as amended as aforesaid hereinafter the "Trust Administration
Agreement");

WHEREAS, in order to modify and supplement the Lease, the Lessee and the
Authority have entered into that certain Supplemental Lease Agreement No. 1, dated as of .
August 10, 2001 (the "Supplemental Lease Agreement No. 1"), that certain Supplemental Lease
Agreement No, 2, dated as of December 20, 2002 (the "Supplemental Lease Agreement No. 2"),
and that certain Supplemental Lease Agreement No. 3, dated as of January 1, 2004 (the
"Supplemental Lease Agreement No. 3");

WHEREAS, in order to further modify and supplement the Lease, the Lessee and
the Authority have entered into that certain Supplemental Lease Agreement No. 4 dated as of the
Effective Date (the "Supplemental Lease Agreement No. 4"); and

t



WHEREAS, in order to make certain changes to the Trust Administration
Agreement in connection with Supplemental Lease Agreement No. 4, the Lessee and the Trustee

IL 	 have determined to 'enter into this Fourth Supplemental Trust Administration Agreement, and the
Authority has agreed to consent to the terms hereof in accordance with Section 7.2 of the Trust
Administration Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and
undertakings set forth herein and other good and valuable consideration, the receipt and
sufficiency of which hereby are acknowledged, the Lessee and the Trustee hereby agree to
amend and supplement the Trust Administration Agreement effective as of the Effective Date as
follows:

ARTICLE 1.

AMENDMENT OF ARTICLE 1

SECTION 1.1	 Definition of Alternative Annual Period.

The following definition of the term "Alternative Annual Period" shall be inserted
in the appropriate alphabetical position in Section 1.1 of the Trust Administration Agreement
and shall read as follows:

" `Alternative Annual Period' shall mean each twelve month period commencing
on December 1 and ending on the immediately following November 30."

SECTION 1.2	 Definition of Annual Capital Improvements Reserve
Fund Reguireriment.

The following definition of the term "Annual Capital Improvements Reserve
Fund Requirement" shall be inserted in the appropriate alphabetical position in Section 1.1 of the
Trust Administration Agreement and shall read as follows:

"'Annual Capital Improvements
Reserve Fund Requirement' means, with respect to each Alternative Annual

Period, an additional line item in the Annual Operating Budget of the Lessee for such
Alternative Annual Period (or, if such Annual Operating Budget has not yet been adopted
by the Lessee (or approved by the Third Party Consultant, if required), the Annual
Operating Budget for the preceding Alternative Annual Period) equal to fifteen percent

(15%) of the maintenance expense in such Annual Operating Budget."

SECTION 1.3	 Definition of Annual Operating Budget.

The tenn "Annual Operating Budget" appearing in Section 1.1 of the Trust
Administration Agreement shall be amended to read as follows:

r^

3



" `Annual Operating Budget' shall mean, with respect to any Fiscal Year, Annual
Period or Alternative Annual Period, as appropriate, the operating plan and budget for
such Fiscal Year, Annual Period or Alternative Annual Period prepared by the Lessee for
the Project, including any modification, amendment or supplement thereto; provided
however, during a Lock-Box Period such Annual Operating Budget, including any
modification, amendment or supplement thereto, shall be reviewed and approved by the
Third Party Consultant."

SECTION 1.4	 Definition of Capital Improvements Reserve Fund
Requirement.

The following definition of the term "Capital Improvements Reserve Fund
Requirement" shall be inserted in the appropriate alphabetical position in Section 1.1 of the Trust
Administration Agreement and shall read as follows:

" `Capital Improvements Reserve Fund Requirement' means, with respect to each
Semi-Annual Subordinated Funding Date beginning with the Semi-Annual Subordinated
Funding Date occurring on January 1, 2007, an amount equal to one-half (1/2) of the
Aruaual Capital Improvements Reserve Fund Requirement for the Alternative Annual
Period in which such Semi-Annual Subordinated Funding Date occurs, plus, in the case
of the second Semi-Annual Subordinated Funding Date occurring in such Alternative
Annual Period, an amount equal to any deficiency in the deposit required to have been
made in accordance with this sentence on the immediately preceding Semi-Annual
Subordinated Funding Date; provided that no contribution shall be required to the extent
that the balance of the Capital Improvements Reserve Fund shall equal or exceed fifteen
percent (15%) of the sum of (x) the sum total actual maintenance expense for the four
preceding Fiscal Years and/or Annual Periods and/or Alternative Annual Periods, as
appropriate, and (y) the total maintenance expense in the Annual Operating Budget for
the Alternative Annual Period in which such Semi-Annual Subordinated Funding Date
occurs, Until December 31, 2007, amounts on deposit in the Construction Fund shall be
treated as if they were on deposit in the Capital Improvements Reserve Fund for the
purpose of satisfying the Capital Improvements Reserve Fund Requirement
notwithstanding that such funds actually remain on deposit in the Construction Fund.

SECTION 1.5	 Definition of First Semi-Annual Period.

The term "First Semi-Annual Period" shall be inserted in the appropriate
alphabetical position in Section 1.1 of the Trust Administration Agreement and shall read as
follows:

" `First Semi-Annual Period' shall mean, with respect to each Alternative Annual
Period, the period from December 1 to May 31 of such Alternative Annual Period."

4



SECTION 1.6	 Definition of Lessee Funds.

The term "Lessee Funds" appearing in Article I of the Trust Administration
Agreement shall be amended to read as follows:

" `Lessee Funds' shall mean the Revenue Fund, the Operation and Maintenance
Expense Fund, the Operation and Maintenance Reserve Fund, the Major Maintenance
and Renewal Fund, the Subordinated Payments and Lessee Reserve Fund, and the Capital
Improvements Reserve Fund and any accounts or subaccounts established therein."

SECTION 1.7	 Definition of Second Semi-Annual Period.

The term "Second Semi-Annual Period" shall be inserted in the appropriate
alphabetical position in Section 1.1 of the Trust Administration Agreement and shall read as
follows:

" `Second Semi-Annual Period' shall mean, with respect to each Alternative
Annual Period, the period from June I to November 30 of such Alternative Annual
Period."

SECTION 1.8	 Definition of Seam-Annual Period.

The term "Semi-Annual Period" shall be inserted in the appropriate alphabetical
position in Section 1.1 of the Trust Administration Agreement and shall read as follows:

" `Semi-Annual Period' shall mean, with respect to an Alternative Annual Period,
the First Semi-Annual Period or the Second Semi-Annual Period, as applicable."

SECTION 1.9	 Definition of Semi-Annual Subordinated Funding Date.

The term "Semi-Annual Subordinated Funding Date" shall be inserted in the
appropriate alphabetical position in Section 1.1 of the Trust Administration Agreement and shall
read as follows:

" `Semi-Annual Subordinated Funding Date' shall mean, for any Semi-Annual
Period, the day that is the first day of the second month of the immediately succeeding
Semi-Annual Period, such that July 1 is the Semi-Annual Subordinated Funding Date for
the immediately preceding Semi-Annual Period commencing December 1 and ending
May 31, and January l is the Semi-Annual Subordinated Funding Date for the
immediately preceding Semi-Annual Period commencing on June 1 and ending
November 30; provided, however, that if a Semi-Annual Subordinated Funding Date falls
on a day that is not a Business Day, it shall be deemed to occur on the next Business Day
and provided further, however, that the Lessee and the Authority may both execute a
writing delivered to the other party on or before any particular (x) January 1 Semi-
Annual Subordinated Funding Date pursuant to which they agree that such particular



January 1 Semi-Annual Subordinated Funding Date shall be deemed to occur three
Business Days prior to such January 1 Semi-Annual Subordinated Funding Date or (y)
July 1 Semi-Annual Subordinated Funding Date pursuant to which they agree that such
particular July 1 Semi-Annual Subordinated Funding Date shall be deemed to occur on
the June 15 immediately preceding such July l Semi-Annual Subordinated Funding Date
except that these clauses (x) and (y) shall apply if, and only if, there exists no Total
Deferred APO Amount outstanding as of the date which the parties propose as the
deemed Semi-Annual Subordinated Funding Date."

SECTION 1.10	 Definition of Supplemental Lease Agreement No. 1.

The.term, "Supplemental Lease Agreement No. 1" appearing in Article 1 of the
First Supplemental Trust Administration Agreement, as previously amended, shall be further
amended to read as follows:

" `Supplemental Lease Agreement No, 1' shall mean that certain Supplemental
Lease Agreement No. 1 to the Lease entered into by the Lessee and the Authority dated
as of August 10, 2001, as thereafter amended and supplemented by Supplemental Lease
Agreement No. 2, Supplemental Lease Agreement No. 3 and Supplemental Lease
Agreement No. 4."

SECTION 1.11	 Definition of Supnlemental Lease Agreement No. 2.

The term, "Supplemental Lease Agreement No. 2" appearing in Article 1 of the
Second Supplemental Trust Administration Agreement, as previously amended, shall be further
amended to read as follows:

" `Supplemental Lease Agreement No. 2' shall mean that certain Supplemental
Lease'Agreement No. 2 to the Lease entered into by the Lessee and the Authority dated
as of December 20, 2002, as thereafter amended and supplemented by Supplemental
Lease Agreement No. 3 and Supplemental Lease Agreement No. 4."

SECTION 1.12	 Definition of Supplemental Lease Agreement No. 3.

The term, "Supplemental Lease Agreement No. 3" appearing in Article I of the
Third Supplemental Trust Administration Agreement shall be amended to read as follows:

"'Supplemental Lease Agreement No. 3' shall mean that certain Supplemental
Lease Agreement No. 3 to the Lease entered into by the Lessee and the Authority dated
as of January 1, 2004, as thereafter amended and supplemented by Supplemental Lease
Agreement No. 4."

r !.
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SECTION 1.13	 Definition of Supplemental Lease Agreement No. 4.

The definition of the term, "Supplemental Lease Agreement No. 4" shall be
inserted immediately after the definition of "Supplemental Lease Agreement No. 3," as herein
amended, appearing in Article I of the First Supplemental Trust Administration Agreement to
read as follows:

" `Supplemental Lease Agreement No. 4' shall mean that certain Supplemental
Lease Agreement No. 4 to the Lease entered into by the Lessee and the Authority dated
as of December 1, 2004."

ARTICLE II.

RECEIPT BY TRUSTEE

SECTION 2.1	 Receipt of Supplemental Lease Agreement No. 4,

The Trustee hereby confirms that it has received an executed copy of
Supplemental Lease Agreement No. 4 and, pursuant to the letter dated December 6, 2006 from
the Bond Insurer, consents thereto,

ARTICLE III.

AMENDED AND RESTATED APPENDIX A

SECTION 3.1	 Amended and Restated Appendix A to Trust
Administration Agreement.

Appendix A to the Trust Administration Agreement is hereby amended and
restated by deleting the existing Appendix A in its entirety and inserting as its replacement the
Amended and Restated Appendix A to the Trust Administration Agreement (the "Amended and
Restated Appendix A to the Trust Administration A rg eement") attached as Exhibit A hereto.

ARTICLE IV.

MISCELLANEOUS
SECTION 4.1	 References to the Trust Administration Agreement.

(a)	 This Fourth Supplemental Trust Administration Agreement shall only be
deemed to amend the Trust Administration Agreement and the First Supplemental Trust
Administration Agreement, Second Supplemental Trust Administration Agreement and Third
Supplemental Trust Administration Agreement (x) insofar as is required to effectuate the
transactions contemplated by Supplemental Lease Agreement No. 4 and (y) as expressly set forth
herein. References in the following Sections of the Trust Administration Agreement to the Trust
Administration Agreement are hereby amended so as to be references to the Trust

7



Administration Agreement as amended, supplemented or otherwise modified by this Fourth
Supplemental Trust Administration Agreement; (i) Section 1.2, (ii) Section 7.3, (iii) Section 7.5,
(vi) Section 7.10 and (v) Section 7.12. All references to the Financing Documents contained in
Section 17 of Appendix A to the Trust Administration Agreement are hereby amended to include
a reference to the Amended and Restated Appendix A to the Trust Administration Agreement as
amended, supplemented or otherwise modified by this Fourth Supplemental Trust
Administration Agreement.

(b)	 As amended through the operation of Section 4.1(a) hereof, Sections 1.2,
7. 10, and 7.12 of the Trust Administration Agreement, and Section 17 of the Amended and
Restated Appendix A to the Trust Administration Agreement, are hereby incorporated by
reference as if set forth herein at length.

(c,)	 Except as expressly provided herein, and notwithstanding any provision in
any Financing Document (including, without limitation, the Trust Administration Agreement) or
in any other document relating to the Project to the contrary, any reference to the Trust
Administration Agreement contained in any Financing Document, or in any other document
relating to the Project, whether or not such reference is (i) direct or indirect, or (ii) to the Trust
Administration Agreement as amended, supplemented or otherwise modified (from time to time
or otherwise), shall not include the provisions of the Fourth Supplemental 'Trust Administration
Agreement

SECTION 4.2	 Amendment and Supplement.

This Fourth Supplemental Trust Administration Agreement may be amended,
modified or supplemented only by a written instrument signed by the Lessee and the Trustee,
which has been consented to in writing (i) by the Authority and (ii) by the Bond Insurer (so long
as the Bond Insurance Policy is in force and effect and the Bond Insurer is not in default under
the Bond Insurance Policy).

SECTION 4.3	 Parties Interested Herein.

This Fourth Supplemental Trust Administration Agreement is made solely for the
benefit of the Lessee, the Trustee and the Authority and no other person or entity (including the
Bond Insurer, except to the extent set forth below) shall have any right, benefit or interest under
or because of the existence of this Fourth Supplemental Trust Administration Agreement. The
Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the Bond Insurer is
not in default under the Bond Insurance Policy) shall be a third-party beneficiary of this Fourth
Supplemental Trust Administration Agreement solely with respect to the rights provided for
them in Section 4.2 and this Section 4.3 of the Fourth Supplemental Trust Administration
Agreement.

SECTION 4.4	 Counterparts.

This Fourth Supplemental Trust Administration Agreement may be executed in
any number of counterparts, all of which when taken together shall constitute one and the same



instrument and any of the parties hereto may execute this Fourth Supplemental Trust
Administration Agreement by signing any such counterpart.

SECTION 4.5	 Severability..

In the event that any provision hereof shall be deemed to be invalid by any court,
such invalidity shall not affect the remainder of this Fourth Supplemental Trust Administration
Agreement.

SECTIONS 4.6	 Titles.

Titles to the articles and sections of this Fourth Supplemental Trust
Administration Agreement are solely for the convenience of the parties and not an aid in the
interpretation of this Fourth Supplemental Trust Administration Agreement or any part hereof.

SECTION 4.7	 Law Governing the Fourth Supplemental Trust
Administration Agreement.

The effect and meaning of this Fourth Supplemental Trust Administration
Agreement and the rights of the parties hereunder shall be governed by, and construed and
enforced in accordance with, the laws of the State of New York without regard to the conflict of
laws principles thereof.

SECTION 4.8	 Concerning the Trustee; Trustee's Disclaimer.

All of the rights, privileges and immunities afforded the Trustee under the Trust
Administration Agreement, the Trust Indenture, the Lease, the Special Project Bond Resolution,
the Series Resolution and the Leasehold Mortgage are hereby incorporated herein as if set forth
herein in full. The recitals contained herein shall be taken as the statements of the Lessee, and
the Trustee assumes no responsibility for their correctness. The Trustee makes no representation
as to the validity or sufficiency of this Fourth Supplemental Trust Administration Agreement.

[REMAINDER OF PAGE DELIBERATELY LEFT BLANK]
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1N WITNESS WHEREOF, the parties hereto caused this Fourth Supplemental
Trust Administration Agreement to be executed by a duly authorized signatory, all as of
the day and year first above written.

JFK INT RR ATIONAi IR TERMINAL LLC

B^
Name: Steven B. Callahan
Title: Duly Authorized Delegate of Jacques R.J.

Greitemann, Executive Committee Member

By:	 --

Name: David A. Sigman
Title: Executive Committee Member

By:

Name: Christopher McKenna
Title: Executive Committee Member

0



Closing Document 2.1

IN WITNESS WHEREOF, the parties hereto caused this Fourth Supplemental
Trust Administration Agreement to be executed by a duly authorized signatory, all as of the day
and year first above written.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R.J. Greitemann

Title: Executive Committee Wmber

By'	 ^C `

Name: David A. Si man

Title: Executive Committee Member

By:

Name: Christopher McKenna

Title: Executive Committee Member

THE BANK OF NEW YORK, as Trustee

By:

Name:

Title:



Closing Document 2.1

IN WITNESS WHEREOF, the parties hereto caused this Fourth Supplemental
Trust Administration Agreement to be executed by a duly authorized signatory, all as of the day
and year first above written.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name:__ Jacques R.J. Greitemann

Title: Executive Committee Member

By:

Name: David A. Sigmaz ►

Title: Executive Committee Member

By: ( "A
Name: Christopher McKenna

Title: Executive Committee Member

THE BANK OF NEW YORK, as Trustee

By:

Name:

Title:

0



Closing Document 2.1

IN WI'T'NESS WHEREOF, the parties hereto caused this Fourth Supplemental
Trust Administration Agreement to be executed by a duly authorized signatory, all as of the day
and year first above written.

HK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R.J. Greitemann

Title: Executive Committee Member

By:

Name: David A. SiQman

Title: Executive Committee Member

By:

Name: Christopher McKenna

Title: Executive Committee Member

THE SANK OF NEW WRK, as Trustee

gy. —, IV1

Nam e:	 min laM Ml"3AACA
ASSISTANT VICE PRESIOENT

Title:



By its execution of this Fourth Supplemental Trust Administration
.	 Agreement, The Port Authority of New York and New Jersey hereby consents to the

terms of this Fourth Supplemental Trust Administration Agreement, in accordance with
the requirements of Section 7.2 of the Trust Administration Agreement.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY, as consenter

By:

Name: David Kagan

Title: Assistant Director,'Business, Properties &
Airport Development, Aviation Department

Lz::	 `itt/f5
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APPENDIX A
(Amended and Restated as of December 1, 2004)

TRUST ADMINISTRATION AGREEMENT

FLOW OF FUNDS AND RELATED MATTERS

Section I.	 Establishment of Series 6 Funds and Accounts.

A.	 Establishment of Construction Fund Accounts. The Trustee shall establish
within the Construction Fund the following accounts:

Series 6 Account

Series 6 Insurance and Condemnation Proceeds Account

B.	 Establishment of Bond Fund Accounts. The Trustee shall establish within
the Bond Fund the following accounts (collectively, the "Series 6 Accounts of the Bond
Fund"):

1. Series 6 Interest Account
2. Series 6 Redemption Account

(a) Condemnation Proceeds Subaccount
(b) Excess Proceeds Subaccount

C.	 Establishment of Debt Service Reserve Fund Accounts. The Trustee shall
establish within the Debt Service Reserve Fund the following account:

1.	 Series 6 Account (hereinafter referred to as the "Debt Service
Reserve Fund")

D.	 Establishment of a Section 148(f) Payment Fund. The Trustee shall
establish a Section 148(f) Payment Fund (as one of the Section 13 Funds) separate and
apart from the Trust Estate pursuant to Section 13 of the Series Resolution.

E. Establishment of a Reserve Fund Credit Facility Fund. The Trustee shall
establish a Reserve Fund Credit Facility Fund (as one of the Section 13 Funds) separate
and apart from the Trust Estate pursuant to Section 13 of the Series Resolution.

F.	 Establishment of a Revenue Fund. The Trustee shall establish a Revenue
Fund as one of the Lessee Funds.

G.	 Establishment of an Operation and Maintenance Expense Fund. The
Trustee shall establish an Operation and Maintenance Expense Fund as one.of the Lessee
Funds.
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H. Establishment of an Operation and Maintenance Reserve Fund. The
Trustee shall establish an Operation and Maintenance Reserve Fund as one of the Lessee
Funds,

I. Establishment of a Major Maintenance and Renewal Fund, The Trustee
shall establish a Major Maintenance and Renewal Fund as one of the Lessee Funds.

J. Establishment of a Capital Improvements Reserve Fund. The Trustee
shall establish a Capital Improvements Reserve Fund as one of the Lessee Funds.

	

IC,	 Establishment of a Subordinated Payments and Lessee Reserve Fund. The
Trustee shall establish a Subordinated Payments and Lessee Reserve Fund as one of the
Lessee Funds.

L. Funds Held in Trust. The Trust Estate Funds, the Section 13 Funds, and
the Lessee Funds, shall be held in accordance with the terms of the respective documents
governing their establishment and administration, including this Trust Administration
Agreement (this "Agreement") and shall be held by the Trustee, including by one or more
depositories in trust for the Trustee. All monies and securities deposited with the Trustee
shall be held in trust and applied only in accordance with the applicable provisions of the
respective documents governing the establishment and administration of the funds in
which such monies and securities are deposited, including this Agreement.

M. Establishment of Additional Accounts. The Trustee, at the Lessee's
direction, shall establish within the Trust Estate Funds, the Section 13 Funds and the
Lessee Funds such additional accounts and subaccounts as are necessary to segregate
deposits made for a particular purpose into any of such Funds, consistent with the Trust
Indenture and the provisions of this Agreement.

N. Closure of Lessee Contingence Fund. On or prior to the Effective Date
hereof, the Trustee shall have closed the Lessee Contingency Fund.

	

'O.	 Definitions. Unless the context shall clearly indicate some other meaning
or may otherwise require, capitalized terms of special meaning used in this Amended and
Restated Appendix A without definition shall have the meanings specified in this
Agreement, the Lease, the Series Resolution or the Special Project Bond Resolution.

	

Section 2.	 Construction Fund.

	

A.	 Deposits,

1.	 Proceeds from the Sale of the Series 6 Bonds and Other Amounts.
There shall be deposited in the Series 6 Account of the Construction Fund the Net Sale
Proceeds received by the Authority from the sale of the Series 6 Bonds and any other
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monies required to be deposited therein pursuant to the Special Project Bond Resolution,

I

	 the Series Resolution, the Lease, the Trust Indenture or this Agreement,

2. Insurance and Condemnation Proceeds. There shall be deposited
in the Series 6 Insurance and Condemnation Proceeds Account any proceeds received
with respect to the condemnation of all or any part of the Premises and any proceeds of
Builder's Risk (All Risk) Complete Value Insurance received by the Lessee.

3. Excess Amounts in Debt Service Reserve Fund. There shall be
transferred to the Construction Fund income or gain credited to or deposited into the Debt
Service Reserve Fund and any other amounts which may be , transferred from the Debt
Service Reserve Fund pursuant to this Agreement (prior to the final disbursement of the
Construction Fund) in such amounts as are in excess of the Debt Service Reserve
Requirement in accordance .with Section 4(B)(2) hereof.

4. Reimbursement of Overpayment of Arbitrage Rebate Amount.
There shall be deposited in the Construction Fund the amount of the reimbursement of an
overpayment of arbitrage rebate received from the'Department of the Treasury of the
United States.

B.	 Withdrawals and Transfers

L	 Requisitions for Project Costs and Debt Service. The Trustee shall
make

disbursements from the Series 6 Account of the Construction Fund as set forth in this
Section 2(B)(1) for Project . Costs. Except to the extent provided in the Lease with respect
to the payment of Port Authority Bond Expenses on the Closing Date, any such
disbursement shall be made only upon receipt by the Trustee of a written certificate (the
"Requisition Certificate") signed by one or more Designated Representative(s),
containing the following:

(i) the amount of the Project Costs to be disbursed;

(ii) the requisition number;

(iii) the name(s) and address(es) of the person(s) to whom payment is
due (which may include the Lessee, the Trustee or the Authority, if applicable) or, in the
case of payment to the Series 6 Interest Account of the Bond Fund (a "Debt Service
Requisition"), instructions to make such payment thereto for such purpose;

(iv) the amount to be paid, and, except in the case of a Debt Service
Requisition, the portion of the Project to which such disbursement relates and, in
reasonable detail, the purpose and circumstances under which each such obligation, item
of cost or expense was incurred;

G
	 (v)	 a statement that such obligation to pay such amount mentioned
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therein has been incurred and the amount thereof constitutes a Project Cost and is a
proper charge against the Construction Fund;

(vi) a statement that such obligation to pay such amount has not been
the basis of any previous withdrawal from the Construction Fund .(unless the amount of
such previous withdrawal was subsequently reimbursed to the Construction Fund); and

(vii) a statement that the payment of each obligation to pay an amount
from the Series 6 Account of the Construction Fund represented by the Requisition
Certificate will not render the certification provided in Section 3.2(E) of the Trust
Administration Agreement untrue.

2. Records. The Lessee shall provide a copy of each Requisition
Certificate to the Authority at the time the Lessee transmits such certificate to the
Trustee. All records of the Lessee with respect to each disbursement from the
Construction Fund shall be kept at all times within the Port of New York District for a
period of seven years after the final disbursement of the Construction Fund, and shall be
subject to the audit and inspection of the Trustee or the Authority, and their respective
representatives and employees during normal business hours and upon reasonable notice
to the Lessee.

3. Disbursements. (i) Within five days after the delivery of a duly
submitted Requisition Certificate or (ii) on the same day as the day of delivery of a duly
submitted Debt Service Requisition or the initial requisition, the Trustee shall pay to the
person(s) indicated as payee(s) on such requisition (or, with respect to a Debt Service
Requisition, deposit into the Series 6 Interest Account of the Bond Fund) the amount
requested and certified in such certificate (each . such payment being referred to herein as
a "Construction Payment"),

4. Series 6 Insurance and Condemnation Proceeds Account.

(a) The amounts deposited in the Series 6 Insurance and
Condemnation Proceeds Account of the Construction Fund shall be applied in accordance
With Section 3.1(C)(2) of the Trust Administration Agreement. The Lessee shall
requisition such amounts for the purposes of replacing, repairing or restoring part or all of
the Premises and the Trustee shall disburse such amounts from the Series 6 Insurance and
Condemnation Proceeds Account in the manner provided in Section 2(B)(1) hereof for
disbursements from the Construction Fund, except that each reference in that section to
"Project Costs" shall be replaced with "costs" and the certification of the Lessee set forth
in clause (vii) of Section 2(B)(1) shall not be required.

(b) The Lessee shall comply with the notice and recordkeeping
requirements set forth in Section 203)(1), Section 2(B)(2), and, where applicable,
Appendix 13 of this Agreement with respect to each disbursement from the Series 6
Insurance and Condemnation Proceeds Account of the Construction Fund.
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5.	 Transfers. In addition to the disbursements made pursuant to
Sections 2(B)(1) through 2(B)(4) hereof the Trustee shall make transfers from the
Construction Fund as set forth in this Section 2(B)(5).

(a) Upon the Trustee's receipt of a certificate from the Lessee
that the Construction Work has been substantially completed, the Trustee shall transfer
all monies and securities remaining in the Series 6 Account of the Construction Fund
("Excess Proceeds") to the Excess Proceeds Subaccount of the Series 6 Redemption
Account of the Bond Fund as the Lessee directs, except that the Trustee shall retain in the
Construction Fund such amount as shall be specified by the Lessee for payment of items
not then due or the liability for which the Lessee is disputing or contesting until such time
as such amounts shall have been expended or such dispute or contest has been resolved,
at which time the Trustee shall transfer any Excess Proceeds to such Excess Proceeds
Subaccount of the Series 6 Redemption Account of the Bond Fund. Any Excess
Proceeds transferred from the Construction Fund to the Bond Fund shall be held by the
Trustee in accordance with Section 3.1(E)(2) of the Trust Administration Agreement.

(b) In the event that condemnation proceeds are not to be
applied to replace, repair or restore part or all of the Premises, the Trustee . shall transfer
all such amounts to the Condemnation Proceeds Subaccount of the Series 6 Redemption
Account of the Bond Fund and apply such proceeds to the Redemption of Series 6 Bonds
in accordance with Section 3a1(E)(2) of the Trust Administration Agreement.

(c) At the direction of the Lessee, the Trustee shall transfer the
amount specified by the Lessee from the Construction Fund to the Section 148(f)
Payment Fund.

Section 3,	 Bond Fund.

A.	 Deposits. There shall be deposited in the appropriate account of
the Bond Fund:

1. The proceeds received from the sale of Series 6 Bonds which are
received as pre-issuance accrued interest on the Series 6 Bonds, all of which shall be
deposited in the Series 6 Interest Account.

2. Any amount transferred from the Series 6 Account of the
Construction Fund pursuant to a Debt Service Requisition, which shall be deposited in
the Series 6 Interest Account of the Bond Fund for payment of interest on the Series 6
Bonds due on the applicable Debt Service Payment Date.

3. Any amount transferred from the Series 6 Account of the
Construction Fund pursuant to Section 2(13)(5)(a) hereof, which shall be deposited in the
Excess Proceeds Subaccount of the Series 6 Redemption Account for Redemption of the
Series 6 Bonds as directed by the Lessee.
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4. Any amount transferred from the Series 6 Insurance and
Condemnation Proceeds Account of the Construction Fund pursuant to Section
2(B)(5)(b) hereof, which shall be deposited in the Condemnation Proceeds Subaccount of
the Series 6 Redemption Account for Redemption of the Series 6 Bonds as directed by
the Lessee.

5. Any amount transferred from the Revenue Fund in accordance
with the terms of Section 6(B)(2) and 6(B)(3) hereof for deposit in the Bond Fund.

6. Any amount transferred from the Debt Service Reserve Fund in
accordance with the terms of Section 4(B) hereof for deposit in the Bond Fund.

7. Any amounts transferred from the Capital Improvements Reserve
Fund in accordance with the terms of Section 12(B)(2) hereof for deposit in the Bond
Fund.

8. Any amount received by the Trustee from the disposition of the
Collateral or any portion of the Trust Estate which is required to be deposited in the Bond
Fund.

9. . Income or gain credited to or deposited in the Debt Service
Reserve Fund and any other amounts which may be transferred from the Debt Service
Reserve Fund pursuant to this Agreement (on or after final disbursement from the
Construction Fund) in such amounts as are in excess of the Debt- Service Reserve
Requirement in accordance with Section 4(B)(2) hereof.

10. Any other amount received by the Trustee when and if required by
any of the Financing Documents or the Lease to be paid into the Bond Fund, which shall
be paid into the appropriate account of the Bond Fund.

B.	 Withdrawals and Transfers.

1. There shall be paid from the Series 6 Interest Account, to the
extent of available funds therein, to the Paying Agent on each Debt Service Payment
Date the amount required for the payment of the interest due and payable on the Series 6
Bonds on such date.

2. There shall be paid from the Series 6 Redemption Account (or
appropriate subaccount thereof) to the extent of available funds therein, to the Paying
Agent on each date on which Series 6 Bonds are subject to Redemption, an amount equal
to the Redemption price of the Series 6 Bonds subject to Redemption on the applicable
Debt Service Payment Date.

3. At the direction of the Lessee, there shall be transferred to the

^r	
Section 148(f) Payment Fund from the appropriate Series 6 Account of the Bond Fund
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the amount specified by the Lessee.

	

Section 4.	 Debt Service Reserve Fund.

	

A.	 Deposits. There shall be deposited in the Debt Service Reserve Fund:

1. An amount equal to the Debt Service Reserve Requirement, which
is to be deposited therein from the proceeds of the Series 6 Bonds. The Debt Service
Reserve Requirement shall be an amount equal to the Minimum Debt Service Fund
Balance determined pursuant to Section 7(c) of the Series Resolution.

2. Any amount delivered to the Trustee by the Lessee for deposit
therein.

3. Any amount required to be transferred from the Revenue Fund for
deposit to the Debt Service Reserve Fund pursuant to Section 6(B)(4) hereof.

	

B.	 Withdrawals and Transfers.

1. On each Debt Service payment Date, the Trustee shall determine
whether sufficient funds have been provided for deposit into the Bond Fund to pay Debt
Service due and payable on such date. If on any Debt Service Payment Date there shall
not be on deposit in the Bond Fund an amount which is sufficient to make the interest
payment or the Redemption payment, respectively, due and payable on such date, the
Trustee shall transfer from the Debt Service Reserve Fund, to the extent of funds
available therein, an amount sufficient, together with amounts then on deposit in the
appropriate account of the Bond Fund, to make such payments on such date. Transfers
from the Debt Service Reserve Fund shall be made in the following order of priority:
first, to the Series 6 Interest Account, an amount sufficient, together with amounts then
on deposit in the Series 6 Interest Account, to make the interest payment due on such date
and second, to the Series 6 Redemption Account, an amount sufficient, together with
amounts then on deposit in the Series 6 Redemption Account (or appropriate subaccounts
thereof), to make the Redemption payment due on such date. In no event shall the
Trustee make any transfer from the Debt Service Reserve Fund with respect to a special
mandatory redemption requirement for Series 6 Bonds, other than any such special
mandatory redemption occurring on December 1, 2015.

To the extent that any amount is transferred from the Debt Service
Reserve Fund to pay Debt Service that the Lessee was otherwise required to pay pursuant
to its obligations to pay Facility Rental under the Lease, the Trustee shall succeed to the
Authority's right to such unpaid Facility Rental in an amount equal to the amount
transferred from the Debt Service Reserve Fund to pay such Debt Service on such Debt
Service Payment Date, and the use of funds available in the Debt Service Reserve Fund
to pay such Debt Service shall not constitute a default or Event of Default, except as
specifically provided in the Lease or this Agreement. Any deposit by the Lessee to the
Debt Service Reserve Fund in accordance with Section 4(A)(2) hereof or transfer in
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accordance with Section 4(A)(3) hereof, to the extent so designated by the Lessee, shall
be applied to reduce the amount, if any, of unpaid Facility Rental to which the Trustee
has succeeded pursuant to this Section 4(B)(1).

2. If, on any Debt Service Payment Date there shall be on deposit in
the Debt Service Reserve Fund an amount in excess of the Debt Service Reserve
Requirement, as determined under this Agreement, the Trustee shall, at the direction of
the Lessee, transfer such excess to the Construction Fund (if such Debt Service Payment
Date is prior to the final disbursement of the Construction Fund) or to the Bond Fund;
provided, that any transfers of income or gain from the Debt Service Reserve Fund shall
only be made on a Debt Service Payment Date.

3. Subject to the Trustee's receipt of an approving opinion of
nationally recognized bond counsel and, where required under the Lease, the consent of
the Authority, the Lessee may deposit a Reserve Fund Credit Facility into the Debt
Service Reserve Fund, and if all or a portion of the Debt Service Reserve Requirement is
funded with a Reserve Fund Credit Facility, the Trustee shall make such transfers from
the Debt Service Reserve Fund as are directed by the Lessee, unless such transfers are
otherwise directed pursuant to the terms of the applicable Reserve Fund Credit Facility.

	

Section 5.	 Section 148(f) Payment Fund.

A. Deposits. Deposits into the Section 148(f) Payment Fund shall be made,
at the

direction of the Lessee, from the Bond Fund, the Construction Fund, and the Revenue
Fund, as appropriate.

B. Withdrawals and Transfers. Withdrawals and transfers from the Section
148(f)

Payment Fund shall be governed by Section 6.5 of this Agreement.

	

Section 6.	 Revenue Fund.

	

A.	 Deposits. The Lessee shall deposit or cause to be deposited in the
Revenue Fund,

as and when received:

1.	 All Revenues (including items of income and gain referred to in
Section 14(D)(1) hereof) except any (i) condemnation proceeds, (ii) earnings on the
Reserve Fund Credit Facility Fund (to the extent provided in the agreements with respect
to any Reserve Fund Credit Facility),'(di) earnings on the Trust Estate Funds,
(iv) amounts required to be deposited in the Bond Fund pursuant to Section 3(A)(7)
hereof, (v) authorized payments made to the Lessee from any Lessee Fund or pursuant to
requisition(s) from the Construction Fund, (vi) Revenues constituting rebates or refunds
of Taxes previously paid by the Lessee (except to the extent such Taxes were included in
Permitted 0&M Expenses) and (vii) amounts received by the Lessee with respect to the
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period prior to the Closing Date. Except to the extent of limitations on Restricted
Payments, amounts described in clauses (v) through (vii) may be used by the Lessee for
any lawful purpose and may be retained or distributed by the Lessee to its Parents or the
Authority without restriction and no such use or distribution shall constitute a Restricted
Payment. Restricted Payments remitted to the Trustee following an Event of Default
under the Trust Administration Agreement shall also constitute Revenues for purposes of
this Section 6(A)(1).

2.	 All amounts transferred from (i) the Operation and Maintenance
Reserve Fund pursuant to Section 9(3)(2), (ii) the Major Maintenance and Renewal Fund
pursuant to Section 10(8)(2), and (iii) the Subordinated Payments and Lessee Reserve
Fund pursuant to Section 11.

. B.	 Withdrawals and Transfers. The Trustee shall, at the direction of the,:
Lessee, transfer amounts then on deposit in the Revenue Fund and make the following
payments, or the following deposits into the following funds and accounts, in the
following order of priority, but only to the extent of monies then available in the Revenue
Fund:

I .	 (a)	 On the Effective Date and on each Monthly Funding Date
thereafter, into the Operation and Maintenance Expense Fund, an amount equal to the
amount budgeted for Permitted O&M Expenses for the month in which such deposit is
being made. Additionally, if Permitted O&M Expenses are expected to, exceed the
amount of operating and maintenance expenses provided for in the Annual Operating
Budget for such period, the Trustee shall transfer the amount of such excess at the times
requested by the Lessee so long as the Lessee shall have provided the Trustee with a
certificate (x) specifying the amount of such excess and (y) stating that the amount of
such excess, plus the aggregate amount of any previous excesses of Permitted O&M
Expenses over budgeted operating and maintenance expenses during the Alternative
Annual Period in which such monthly period occurs, does not exceed 20% of the
aggregate Permitted O&M Expenses set forth in the Annual Operating Budget for such
Alternative Annual Period; and

(b)	 on each Monthly Funding Date, into the Operation and
Maintenance Expense Fund, for Ground Recital payable in the month in which such
Monthly Funding Date occurs.

2. On each Monthly Funding Date, into the Series 6 Interest Account
of the Bond Fund, the portion of the Facility Rental required to be paid on such date
pursuant to the Lease that is allocable to the payment of interest on the Series 6 Bonds.

3. On each Monthly Funding Date, into the Series 6 Redemption
Account of the Bond Fund, the portion of the Facility Rental required to be paid on such
date pursuant to the Lease that is allocable to the payment of the Redemption price of
Series 6 Bonds.
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4.	 (a)	 On each Debt Service Payment Date, into the Debt Service
Reserve Fund, the amount, if any, required so that the balance in the Debt Service
Reserve Fund shall equal the Debt Service Reserve Requirement; provided, however, that
if the amount in the Debt Service Reserve Fund is less than the Debt Service Reserve
Requirement by reason of a draw against a Reserve Fund Credit Facility, amounts
otherwise required to be paid into the Debt Service Reserve Fund pursuant to this Section
6(B)(4)(a) shall instead be deposited pursuant to Section 6(13)(4)(b);

(b) into the Reserve Fund Credit Facility Fund, the amount, if
any, required to reimburse the issuer of a Reserve Fund Credit Facility, provided such
Reserve Fund Credit Facility (i) is utilized to meet all or a portion of the Debt. Service
Reserve Requirement, (ii) is on deposit in the Debt Service Reserve Fund and (iii) was
drawn upon for payment of amounts required to be paid from the Debt Service Reserve
Fund;'and

(c) to the extent the amount in the Debt Service Reserve Fund
is less than the Debt Service Reserve Requirement, and the deficiency was the result of
both (i) a draw on a Reserve Fund Credit Facility on deposit in the Debt Service Reserve
Fund that was utilized to make a Debt Service payment and (ii) any other cause, then the
Trustee shall allocate transfers pursuant to Section 6(13)(4)(a) and 6(13)(4)(b) at the
written direction of the Lessee or as otherwise required pursuant to the terms of the
applicable Reserve Fund Credit Facility.

	

5.	 On (or, in the Lessee's sole discretion, at any time within the
month immediately preceding) each Semi-Annual Subordinated Funding Date, into the
Operation and Maintenance Reserve Fund, the amount, if any, required so that the
balance in the Operation and Maintenance Reserve Fund shall equal the Operation and
Maintenance Reserve Requirement, which shall be six percent (6%) of Permitted O&M
Expenses set forth in the Annual Operating Budget for the Alternative Annual Period in
which such Semi-Annual Subordinated Funding Date occurs (or, if such Annual
Operating Budget has not yet been adopted by the Lessee (or approved by the Third Party
Consultant, if required), the Annual Operating Budget for the preceding Alternative
Annual Period), subject to the limitation that, on any Semi-Annual Subordinated Funding
Date, the Lessee's obligation to replenish the Operation and Maintenance Reserve Fund
shall not exceed (x) $1,250,000 (as adjusted annually, beginning after DBO, to reflect the
Annual CPT Percentage Increase) multiplied by (y) the.number of elapsed Semi-Annual
Periods in such Alternative Annual Period and reduced by (z) the amount of prior
replenishments during such Alternative Annual Period. .

	

6.	 On (or, in the Lessee's sole discretion, at any time within the
month immediately preceding) each Semi-Annual Subordinated Funding Date,
commencing with the Semi-Annual Subordinated Funding Date occurring on January 1,
2007, into the Major Maintenance and Renewal Fund, one-half (1/2) of the current
Annual Major Maintenance and Renewal Requirement (which amount shall be an
additional line item in the Annual Operating Budget of the Lessee for the Alternative
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Annual Period in which such Semi-Annual Subordinated Funding Date occurs (or, if such
`	 Annual Operating Budget has not yet been adopted by the Lessee (or approved by the

Third Party Consultant, if required), the Annual Operating Budget for the preceding
Alternative Annual Period) equal to five percent (5%) of the maintenance expense in
such Annual Operating Budget), plus, in the case of the second Semi-Annual
Subordinated Funding Date occurring in such Alternative Annual Period, an amount
equal to any deficiency in the deposit required to have been made in accordance with this
sentence on the immediately preceding Semi; Annual Subordinated Funding Date;
provided that no contribution shall be required to the extent that the balance of such
Major Maintenance and Renewal Fund shall equal or exceed five percent (5%) of the sure
of (x) the sum total actual maintenance expense for the four preceding Fiscal Years
and/or Annual Periods and/or Alternative Annual Periods, as appropriate, and (y) the total
maintenance expense in the Annual Operating Budget for the Alternative Annual Period
in which such Semi-Annual Subordinated Funding Date occurs (the "Annual Major
Maintenance and Renewal Requirement").

7. On each Monthly Funding Date, into the Operation and
Maintenance

Expense Fund, Building Rental payable in the,month in which such Monthly Funding
Date occurs.

8. To the extent required by the Lease, as amended and supplemented
by Supplemental Lease Agreement No. 1, Supplemental Lease Agreement No. 2,
Supplemental Lease Agreement No. 3 and Supplemental Lease Agreement No, 4, on
each Semi-Annual APO Payment Date and APO Reconciliation Payment Date, as
applicable, payment to the Authority in the amount required to pay (i) the Aggregate
Payment Obligation due on such Semi-Annual APO Payment Date, (ii) any APO
Reconciliation Payment and APO Reconciliation Interest due on such date pursuant to
Section 2.11(v) of Article II,of Supplemental Lease Agreement No. 1, as amended by
Supplemental Lease Agreement No. 4 and, (iii) any APO Additional Reconciliation
Payment, APO Additional Reconciliation Interest and APO Late Fee Charge due on such
date pursuant to Section 2.11 (vi) of Article II of Supplemental Lease Agreement No, 1,
as amended by Supplemental Lease Agreement No. 4.

9. On each Semi-Annual Subordinated Funding Date, into the
Subordinated Payments and Lessee Reserve Fund, an amount equal to the balance of the
amount in the Revenue Fund after all withdrawals and transfers required to be made
pursuant to Section 6(B)(1) through Section 6(B)(8), above, have been made as required
on or prior to such Semi-Annual Subordinated Funding Date.

Prior to all transfers required to be made pursuant to this
Section 6(B), the Trustee shall, at the direction of the Lessee, transfer the amount
specified by the Lessee from the Revenue Fund to the Section 148(f) Payment Fund.

.,	 Section 7.	 Operation and Maintenance Expense Fund.
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A. Deposits. There shall be deposited in the Operation and Maintenance
Expense Fund:

Amounts required to be deposited therein from the Revenue Fund
pursuant

to Sections 6(B)(1) and 6(B)(7) hereof.

Such additional amounts as may be delivered to the Trustee for
deposit therein.

B. Withdrawals and Transfers. The Trustee shall, at the direction of the
Lessee, make disbursements from the Operation and Maintenance Expense Fund to pay
Permitted O&M Expenses and Building Rental and Ground Rental.

	

Section 8.	 Operation and Maintenance Reserve Fund,

	

A.	 De osits. There shall be deposited in the Operation and Maintenance
Reserve Fund:

1.	 The amounts required to. be deposited therein from the Revenue
Fund pursuant to Section 6(B)(5) hereof

Such additional amounts as may be delivered to the Trustee for
deposit therein.

	

B.	 Withdrawals and Transfers.

I .	 The Trustee shall, at the direction of the Lessee, make
disbursements from the Operation and Maintenance Reserve Fund either (a) for deposit in
the Operation and Maintenance Expense Fund or (b) for expenditures that would
otherwise qualify as Permitted O&M Expenses and have not otherwise been paid from
the Operation and Maintenance Expense Fund.

2.	 If on any date on which transfers are required to be made from the
Revenue Fund to the Section 148(f) Payment Fund, the Operation and Maintenance
Expense Fund, the Bond Fund, the Debt Service Reserve Fund or the Reserve Fund
Credit Facility Fund, there are insufficient monies available in the Revenue Fund to make
the required deposits, after depleting the Revenue Fund and the Subordinated Payments
Lessee Reserve Fund, the Trustee shall, to the extent funds are available, at the direction
of the Lessee, make transfers from the Operation and Maintenance Reserve Fund to the
Revenue Fund to be transferred therefrom to the applicable fund or funds in accordance

_	 with the priorities set forth in Section 6(B) hereof.
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Suction 9.	 Major Maintenance and Renewal Fund.

A. De osits. There shall be deposited in the Major Maintenance and
Renewal Fund:

1.	 The amounts required to be deposited .therein from the Revenue
Fund pursuant to Section 6(B)(6) hereof.

The amount of the deposit made into the Capital Improvements
Reserve Fund pursuant to Section 8(I)(e)(i)(I)(C) of the Lease, as Section 8(1)(c) was
amended and supplemented by Supplemental Lease Agreement No. 4, and Section
12(A)(1) hereof, shall be in lieu of, and shall fully satisfy, the obligation of the Trustee to
transfer, and the obligation of the Lessee to direct the Trustee to transfer, amounts into
the Major Maintenance and Renewal Fund to satisfy the Annual Major Maintenance and
Renewal Requirement with respect to the 2005 Alternative Annual Period.

Such additional amounts as may be delivered to the Trustee for
deposit therein.

B. Withdrawals and Transfers.

1. The Trustee shall make disbursements from the Major
Maintenance and Renewal Fund for costs of repairing or replacing portions of the Project
(to the extent such costs and items to be repaired or replaced have not otherwise been
paid from the Operation and Maintenance Expense Fund) in accordance with a
Requisition Certificate supplied by the Lessee in substantially the form set forth in
Section 2(B)(1) hereof, except that each reference in that section to "Construction Fund"
and "Project Costs" shall be replaced with "Major Maintenance and Renewal Fund" and
"costs", respectively, and the certification of the Lessee set forth in clause (vii) of
Section 2(B)(1) shall not be required.

2. If on any date on which transfers are required to be made from the
Revenue Fund to the Section 148(f) Payment Fund, the Operation and Maintenance
Expense Fund, the Bond Fund, the Debt Service Reserve Fund, the Reserve Fund Credit
Facility Fund, or the Operation and Maintenance Reserve Fund there are insufficient
monies available in the Revenue Fund and the Operation and Maintenance Reserve Fund_
to make any required transfer after depleting the Revenue Fund and the Operation and
Maintenance Reserve Fund, the Trustee shall, to the extent funds are available, at the
direction of the Lessee, make transfers from the Major Maintenance and Renewal Fund to
the Revenue Fund to be transferred therefrom to the applicable fund or funds in
accordance with the priorities set forth in Section 6(B) hereof.
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Section 10.	 Reserve Fund Credit Facility Fund.

IL	 A.	 Deposits. There shall be deposited to the Reserve Fund Credit Facility
Fund:

I .	 The amounts required to be deposited therein from the Revenue
Fund pursuant to Section 6(B)(4) hereof.

Such additional amounts as the Lessee may deliver to the Trustee
for deposit therein.

B.	 Withdrawals and Transfers.

I.	 The "Trustee shall transfer from the Reserve Fund Credit Facility
Fund amounts required to be paid to the issuer of a Reserve Fund Credit Facility meeting
the requirements of Section 6(B)(4)(b) hereof, which amounts shall be paid to or at the
direction of such issuer of the Reserve Fund Credit Facility.

Section 11. Subordinated Payments and Lessee Reserve Fund.

A. Deposits. There shall be deposited in the Subordinated Payments and
Lessee Reserve Fund:

I.	 The amounts required to be deposited therein from the Revenue
Fund'pursuant to Section 6(B)(9) hereof.

2.	 Such additional amounts as may be delivered to the Trustee for
deposit therein.

B. Withdrawals and Transfers. The Trustee shall, at the direction of the
Lessee, make disbursements from the Subordinated Payments and Lessee Reserve Fund:

I .	 To the Revenue Fund, to fund in accordance with the priorities set
forth in Section 6(B) hereof, (a) any item of cost for which funds are permitted to be
withdrawn from the Construction Fund, the Operation and Maintenance Expense Fund,
the Bond Fund, the Debt Service Reserve Fund, the Reserve Fund Credit Facility Fund,
the Section 148(f) Payment Fund, the Operation and Maintenance Reserve Fund, or the
Major Maintenance and Renewal Fund and (b) the payment described in Section 6(B)(8)
hereof.

2.	 To make Subordinated Fundings in accordance with the provisions
of Section 8 of the Lease including, without limitation, Subordinated Fundings pursuant
to Section 8(7)(c)(1)(5)(C) of the Lease as Section 8(1)(c) was amended and supplemented
by Supplemental Lease Agreement No. 4.

^i
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Section 12.	 Capital Improvements Reserve Fund,

A. Deposits. There shall be deposited in the Capital Improvements Reserve
Fund:

1.	 The amounts required to be deposited therein pursuant to Section
8(I)(c)(i)(1)(C) of the Lease as Section 8(I)(c) was amended and supplemented by
Supplemental Lease Agreement No. 4.

2.	 From the Subordinated Payments and Lessee Reserve Fund, to the extent
funds are available pursuant to Section 11(13)(2) hereof, an amount equal to the Capital
Improvements Reserve Fund Requirement.

Such additional amounts as may be delivered to the Trustee for
deposit therein.

B. Withdrawals and Transfers.

1.	 The Trustee shall make disbursements from the Capital
Improvements Reserve Fund for costs of repairing or replacing portions of the Project (to
the extent such costs and items to be repaired or replaced have not otherwise been paid
from the Operation and Maintenance Expense Fund) in accordance with a Requisition
Certificate supplied by the Lessee in substartially the form set forth in Section 2(B)(1)
hereof, except that each reference in that section to "Construction Fund" and "Project
Costs" shall be replaced with "Capital Improvements Reserve Fund" and "costs",
respectively, and the certification of the Lessee set forth in clause (vii) of Section 2(B)(1)
shall not be required.

2.	 If on any date on which transfers are required to-be made from the
Revenue Fund to the Section 148(o Payment Fund, the Operation and Maintenance
Expense Fund, the Bond Fund, the Debt Service Reserve Fund, the Reserve Fund Credit
Facility Fund, or the Operation and Maintenance Reserve Fund there are insufficient
monies available in the Revenue Fund and the Operation and Maintenance Reserve Fund
to make any required transfer alter depleting the Revenue Fund and the Operation and
Maintenance Reserve Fund, the Trustee shall, to the extent funds are available, at the
direction of the Lessee, make transfers from the Capital Improvements Reserve Fund to
the Revenue Fund to be transferred therefrom to the applicable fund or funds in
accordance with the priorities set forth in Section 6(B) hereof.

3.	 At such time as the aggregate amount on deposit in the Capital
Improvements Reserve Fund, together with such other amounts as may be available to the
Trustee for the purpose of paying the Series 6 Bonds in accordance with the terms and
conditions of the Trust Administration Agreement, shall be equal to or greater than the
sum of the then-outstanding principal of the Series 6 Bonds, plus premium (if any) in
respect of such payment, plus accrued and unpaid interest thereon, the Trustee shall
transfer such amounts, to the Bond Fund
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Section 13.	 Release of Funds,

After redemption of all outstanding Series 6 Bonds, any monies or securities on
deposit in or subsequently deposited into the Trust Estate Funds, the Lessee Funds, and
the Section 13 Funds shall be transferred to the-Subordinated Payments and Lessee
Reserve Fund, except to the extent the Tnistee is instructed by the Lessee to retain
monies or securities in such funds. At such time as all monies and securities have been
released from each fund pursuant to this Section 13, each such fund shall terminate, and
thereafter, the Subordinated Payments and Lessee Reserve Fund shalt terminate when the
last funding has been made therefrom pursuant to Section 8 of the Lease,

Section 14. Investment of Funds and Accounts.

A. Trust Estate Funds. Amounts in the Trust Estate Funds shall be invested
in accordance with Section 7 of the Special Project Bond Resolution, Section 8 of the
Series Resolution and Section 10 of the Trust Indenture in Investment Securities
designated in Section 14(E) hereof,

B. Lessee Funds and Section.13 Funds. Amounts in the Lessee Funds and
the Section 13 Funds shall be invested only in Permitted Investments designated in
Section 14(F) hereo f.

/ C. Valuation-of Funds. Investments in the Trust Estate Funds and the Lessee
Funds shall be valued at their market value as permitted in this Agreement. For purposes
of determining whether the amount on deposit in the Debt Service Reserve Fund is equal
to the Debt Service Reserve Requirement, investinents on deposit therein shall be valued
at market value. The value of any Reserve Fund Credit Facility shall be the amount that
is available to be drawn under such facility on any valuation date.

D.	 Earnings on Funds and Accounts.

1. Income or gain derived from or attributable to Permitted'
Investments in the Lessee Funds, the Section 148(f) Payment Fund, and the Reserve Fund
Credit Facility Fund (subject to the terms of any Reserve Fund Credit Facility) shall
constitute Revenues and be transferred to the Revenue Fund from time to time, and any
loss derived from or attributable to Permitted Investments in any such fund shall be
charged to such fund,

2. Income or gain derived from or attributable to Investment
Securities in the Trust Estate Funds shall be credited to or deposited into the fund which
purchased such securities and any loss derived from or attributable to securities shall be
charged to such fund. Income or gain credited to or deposited in the Debt Service
Reserve Fund shall be transferred in accordance with the provisions set forth in Section
2(A)(3) and Section 3(A)(8) above.

f

A-16



E.	 Investment Securities. Investment Securities in which the Trustee is
authorized to invest the monies held in the Trust Estate Funds shall include, subject to
revision of such list from time to time by the Lessee in accordance with Section 10 of the
Trust Indenture (provided that no such revision shall include any securities which are not
at such time on and in conformance with the terms and conditions of the MBIA list of
"Permissible Investments for Indentured Funds" and the MBIA criteria relating to
"Investment Agreements"), the following:

Government Obligations (as defined in the Series Resolution);

2.	 "Guaranteed Investment Contracts", which shall mean contracts or
investment agreements with a provider or guarantor meeting the following requirements:

(i) The provider or guarantor must be approved by MBIA and rated at
least "A" or equivalent by S&P and Moody's; provided that the guarantee must be
unconditional and must be confirmed in writing prior to any assignment by the
provider to another subsidiary of the guarantor;

(ii) The monies invested under the Guaranteed Investment Contract
must be payable to the Trustee without condition (other than notice) and without a
breakage fee or other penalty, upon not more than two Business Days' notice for
application when and as required or permitted under the Financing Documents;

(iii) The Guaranteed Investment Contract must state that it is
unconditional and must expressly disclaim any right of set-off. The Guaranteed
Investment Contract must also provide. for immediate termination in the event of
insolvency of the provider and for termination upon demand of the Trustee (which
demand shall only be made by the Trustee at the direction of the Lessee) after any
payment or other covenant default by the provider;

(iv) The terms and provisions of the Guaranteed Investment Contract
and any request for bidding thereon shall be in form satisfactory to Bond Counsel;
and

(v) The Guaranteed Investment Contract must satisfy the MBIA
criteria relating to "Investment Agreements."

3.	 bonds, debentures, notes, participation certificates or other
evidences of indebtedness issued by, or the principal of and interest on which are
unconditionally guaranteed by, any agency or corporation which is or may hereafter be
created by or pursuant to an Act of the Congress of the United States of America as a
wholly owned agency or instrumentality of the United States of America; provided such
obligations are backed by the full faith of the United States of America (unless they are
included on the MBIA list of "Permitted Investments"); p r ovided, further, that stripped
securities are only permitted if they have been stripped by the agency itself;
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4. direct and general obligations to the payment of which the full
faith and credit of the State of New York or the State of New Jersey or any political
subdivision thereof is pledged, which are rated by Moody's and S&P in one of the two
highest rating categories by such agencies; and

5. provided that the criteria included in the MBIA list of "Permissible
Investments" are satisfied, repurchase and reverse repurchase agreements with a bank,
trust company or national banking association which is a member of the Federal Reserve
Bank of New York, which agreements are fully secured on a market value basis (based
upon evaluation made not less than weekly) by obligations described in clauses (i) or (ii)
above; the collateral for such repurchase and reverse repurchase agreements to be
segregated and held by the Trustee in the Construction Fund or the Bond Fund, as
applicable.

F.	 Permitted Investments. Permitted Investments in which the Trustee is
authorized to invest the monies held in the Lessee Funds and the Section 13 Funds, shall
include, subject to revision of such list from time to time by the Lessee in accordance
with Section 10 of the Trust Indenture, the following, which investments shall be made so
as to mature or be subject to potential redemption not later than the date on which the
proceeds of the same are expected to be required to be expended for authorized purposes:

Government Obligations;

2. interest-bearing (to the extent available) deposit accounts or
money-market accounts (which may be represented by certificates of deposit) in national,
state or foreign commercial banks whose outstanding long-term debt is rated at least A or
the equivalent by S&P or Moody's;

3. bankers' acceptances drawn on and accepted by any domestic or
foreign commercial banks whose outstanding long-term debt is rated at least A or the
equivalent by S&P or Moody's;

4. direct obligations of, obligations guaranteed by, and any other
obligations the interest on which is excluded from income for federal income tax
purposes issued by, any state of the United States or the District of Columbia or the
Commonwealth of Puerto Rico, or any political subdivision, agency, authority or
instrumentality of any of the foregoing or of the United States which are rated at least A
or the equivalent by S&P or Moody's;

5. commercial paper issued by any entity which is rated at least A-1
or the equivalent by S&P or Moody's;

6. instruments issued by an investment company rated at least A or
the equivalent by S&P or Moody's having a portfolio consisting of 95% or more of the
securities described in paragraphs (1) through (5) above;
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7. repurchase agreements with banking institutions and securities
dealers recognized as primary dealers by the Federal Reserve Bank of New York whose
outstanding long-term debt is rated at least A or the equivalent by S&P or Moody's;

8. Guaranteed Investment Contracts;

9. funding agreements with primary dealers reasonably acceptable to
the Trustee; and

10,	 any instrument rated at least A or its equivalent by S&P or
Moody's or other instruments issued by entities whose outstanding unsecured long-term
debt is rated at least A or the equivalent by S&P or Moody's.

G.	 Conversion to Cash. As and when any amounts invested pursuant to this
Section 14 are needed for disbursements from the particular fund, the Trustee shall as
necessary cause a sufficient amount of such Investment Securities or Permitted
Investments, as appropriate, to be sold or otherwise converted into cash to the credit of
such fund.

N.	 No Trustee .Liability. The Trustee shall have no liability for any fees,
Taxes or losses resulting from the investment or reinvestment of any amounts in
Permitted Investments or Investment Securities pursuant to this Agreement or the
liquidation of any such investments (early or otherwise).

Section 15. Transfers from Funds.

A. Subject to the provisions of this Agreement, the Lessee may select the
mechanism by which the Trustee shall make payments, transfers, and disbursements.

B. The Trustee shall, at the direction of the Lessee, make payments to third
parties or deposits to any fund or account established herein directly from the Revenue
Fund or any other fund or account from which transfers may be made to the Revenue
Fund and may debit and credit such funds or accounts as if actual transfers had been
made, and for all purposes of this Agreement such transfers shall be deemed to have been
made in the amount or amounts of such payments and on the dates thereof. To the extent
applicable, Appendix B shall apply to all transfers authorized to be made pursuant to this
Appendix A.

Section 16.	 Paying Agent.

Payments due with respect to Debt Service on the Series 6 Bonds shall, to the extent set
forth in the Special Project Resolution and the Series Resolution, be made from the
appropriate funds and accounts through a Paying Agent or Paying Agents appointed by
the Authority.
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Section 17.	 Com ensation of the Trustee, Non-Recourse; Non-Liabilit y of Individuals
. -	 etc.

A. The' Lessee shall, from time to time upon demand (i) pay to the Trustee,
compensation for its services rendered under the Financing Documents, the Paying
Agent's Agreement and the Registrar's Agreement, as set forth in the separate fee letter
dated the date hereof; (ii) reimburse the Trustee for its reasonable expenses,
disbursements and advances incurred or made in connection with the exercise,
performance or non-performance of any of its powers or duties under the Financing
Documents, the Paying Agent's Agreement and . the Registrar's Agreement (including the
reasonable compensation and the expenses and disbursements of its agents and counsel);
and (iii) indemnify the Trustee for, and hold it harmless, against, any and all loss;
damage, claim, liability or expense incurred without willful misconduct, negligence or
bad faith on its part, arising out of or in connection with the acceptance, exercise,
performance or non-performance of each of its powers and duties under the Financing
Documents, the Paying Agent's Agreement and the Registrar's Agreement, including the
reasonable costs and expenses of any defense against any claim or liability in connection
with such exercise, performance or non-performance. The provisions of this Section shall
survive the termination of this Agreement.

B. The Trustee shall have no recourse to the Authority or the Bondholders for
the payment of any compensation, reimbursement or other amounts payable by the
Lessee pursuant to Section 17(A) above.

C. Notwithstanding any other provision of any Financing Document to the
contrary, no Commissioner, director, committee manager, manager, managing director,
controlling Person, direct or indirect shareholder, member, partner, principal, ultimate
beneficial owner, officer, representative, agent or employee of or any Authorized
Representative, Committee Member, Adjunct Committee Member, Project Director or
Manager (as such Persons are identified by the Lessee), of the Authority or the Lessee, or
any affiliate of the Authority or the Lessee or of any of the foregoing, shall be charged
personally or held contractually liable by or to the other party, or any third-party .
beneficiary of any Financing Document, under or in connection with any term or
provision of any Financing Document or of any supplement, modification or amendment
to any Financing Document or because of any breach thereof, or because of its or their
execution or attempted execution.

D. Notwithstanding any other provision of any Financing Document to the
contrary: (x) neither the Trustee nor any third-party beneficiary of any Financing
Document, shall have any recourse, or shall make any claim under, or in connection with,
any Financing Document, against (i) any member of the Lessee, or (ii) any of the
affiliates of the Lessee or of any such member, or (iii) any officer, director, committee
manager, manager, managing director, employee, agent, representative, direct or indirect
shareholder, member, partner, principal, controlling Person or ultimate beneficial owner,
or any Authorized Representative, Committee Member, Adjunct Committee Member,
Project Director or Manager (as such Persons are identified by the Lessee), of any of the
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Persons mentioned in clauses (i) or (ii) above and the sole recourse of the Trustee and any
third party beneficiary of any Financing Document shall be against the Lessee's assets

IL 	 irrespective of any failure of the Lessee to comply with appiicable'law or any provision
of any Financing Document, and (y) neither the Trustee nor any third-party beneficiary of
any Financing Document shall be subrogated, or have any right of subrogation to, any
claim of the Lessee for any capital contributions to the Lessee from any member of the
Lessee. The acknowledgments and agreements set forth in this Section are made
expressly for the benefit of the Persons referred to in clauses (i), (ii), and (iii) above,
individually or collectively.
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FOR JFK INTERNA'T'IONAL AIR TERMINAL LLC

STATE OF NEW YORK	 )
ss.

COUNTY OF NEW YORK )

On the ,:F	 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared, Steven B. Callahan , personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their capacity(ies) as Duly Authorized Delegate of Jacques R, J. Greitemann, Executive
Committee Member of JF'K International Air Terminal LIX, and that by his/her/their signature(s)
on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted,
executed the instrument.

(notarial seal and starnp)

STATE OF NEW YORK	
RONALD T. LORUSSO

Notary Public, State of New York

ss.	 No. 02L06142304	
tt^^

COUNTY OF NEW YORK	
Oussion Inpi N

ew March 11%VI L0Commiss ion Ex

On the	 day of December in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared 	 personally
known to me or proved tome on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity.(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument,

(notarial seal and stamp)

STATE OF NEW YORK	 )
) ss,

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, 	 , personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.
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STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the S 1 
h	

day of December in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, OR v10 A.' 5:z6 Ir?, 1, ,

personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

ROSH BARONS
NOTARY FUBLM^ State of New York

Reg. No. OIBA6117501
Qualified New York County

My Commission Expires October 25, 2008

v

(notarial seal and stamp)



a
STATE OF NEW YORK )

) ss.
COUNTY OF NEW YORK ) .

On the 5	 day of December in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, Christopher McKenna
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose nanne(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individuals) acted, executed the instrument.

IY)
(notarial seal and stamp)

MARISEL RUIZ
Notary p o 

f G, s t iiite of 3 Vv 

York

ouelifled in County of Now York

Co(i) j*`nj o£Ion Cxnirvs october 8, 201
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FOR THE TRUSTEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the first day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared, Miriam Moraca personally known to me
or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in her capacity, and that by her signature on the instrument, the individual, or
the person upon-behalf of which the individual acted, executed the instrument.

(notarial seal Ad stamp)

DAVID J. FERNANDEzNolaY Pt Na , Stat e of Nev, York
Qualified in 

Na ssau Cou
85 6

Commission ExPhes Feb 22
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CIosing Document 3.1

4
MBIA Insurance Corporation

December 6, 2006

To:	 The Bank of New York, as Trustee
JFK International Air Terminal LLC
The Port Authority of New York and New Jersey

Supplemental Lease Agreement No, 4
Fourth Supplemental Trust Administration Agreement

Third Supplemental Agreement to Second Leasehold Mortgage

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Lessee"), and The Bank of New York, as trustee (the " Trustee")
(as the same may be amended from time to time, the " Trust Administration Agreement"),
(ii) Leasehold Mortgage, dated as of May 13, 1997, between the Lessee and the Trustee,
as mortgagee (as the same may be amended from time to time, the " First Leasehold
Mortgage") and (iii) Port Authority Financing Consent and Agreement, dated as of May
13, 1997, among The Port Authority of New York and New Jersey (the "Port
Authority"), MBIA Insurance Corporation ("MBIA"), the Lessee and the Trustee (as the
same may be amended from time to time, the " Port Authority Financing Consent and
Agreement"). Capitalized terms used herein without definition shall have the meanings
ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Supplemental Lease Agreement No.4,
dated as of December 1, 2004, between the Lessee and the Trustee (the " Supplemental
Lease Agreement No. 4"), (ii) Fourth Supplemental Trust Administration Agreement,
dated as of December 1, 2004, between the Lessee and the Trustee (the " Fourth
Supplemental Trust Administration Agreement"), and (iii) Third Supplemental
Agreement to Second Leasehold Mortgage, dated as of December 1, 2004, executed by
the Lessee, as mortgagor, and the Port Authority, as mortgagee (the " Third Supplemental
Agreement to Second Leasehold Mortgage" and, together with the Fourth Supplemental
Trust Administration Agreement and the Supplemental Lease Agreement No. 4, the

—	 "Closing Documents").
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Closing Document 3.1

A

MBIA represents and confirms that the total aggregate principal amount of the
Series 6 Bonds Outstanding are Insured Bonds (as defined in the Port Authority
Financing Consent and Agreement) and that MBIA is not in default under the Bond-
Insurance Policy (as defined in the Port Authority Financing Consent and Agreement).

Pursuant to Section 16 of the Port Authority Financing Consent and Agreement,
MBIA, as deemed owner of a principal amount of the Series 6 Bonds equal to the'amount
of the Insured Bonds, hereby consents to the execut , " and delivery of the Closing
Documents by the relevant parties thereto,

MBIA INSURANCE CORPORATION

By: J ",,^ D..
Name: Oe.;l G . ^vc('n<<k
Title: ?re'O e'

22337143
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Closing Document 3.2

e

JFK International Air Terminal LLC

December 6, 2006

To:	 The Bank of New York, as Trustee

Fourth Supplemental Trust Administration Agreement

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Company"), and The Bank of New York, as trustee (the
"Trustee") (as the same may be amended from time to time, the "Trust Administration
Agreement"), (ii) Leasehold Mortgage, dated as of May 13, 1997, between the Company
and the Trustee, as mortgagee (as the same may be amended from time to time, the " First
Leasehold Mortggge') and (iii) Port Authority Financing Consent and Agreement, dated
as of May 13, 1997, among The Port Authority of New York and New Jersey, MBIA

3 	 Insurance Corporation ("MBIA"), the Company and the Trustee (as the same may be
amended from time to time, the "Port Authority Financing Consent and Agreement").
Capitalized terms used herein without definition shall have the meanings ascribed thereto
in the Trust Administration Agreement.

Further reference is made to that certain Fourth Supplemental Trust
Administration Agreement, dated as of December 1, 2004, between the Company and the
Trustee (the "Fourth Supplemental Trust Administration Agreement"), including the
Amended and Restated Appendix A thereto.

The Company hereby requests that the Trustee execute and deliver the Fourth
Supplemental Trust Administration Agreement, including the Amended and Restated
Appendix A thereto
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SUPPLEMENTAL LEASE AGREEMENT NO. 4

between

JFK INTERNATIONAL AIR TERMINAL LLC

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

LEASE NO, AYC-685

Dated as of December 1, 2004



J	 THIS AGREEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN
EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE.,
OF THE PORT AUTHORITY

Port Authority Agreement No. AYC-685

SUPPLEMENTAL LEASE AGREEMENT NO.4

. THIS SUPPLEMENTAL LEASE AGREEMENT NO. 4, dated as of December I, 2004
and effective as of December 1, 2004 immediately after the time of payment of the 2004
Payment Obligation (the "Supplemental Lease Agreement No. 4 Effective Date"), by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (the "Port
Authority") and JFK INTERNATIONAL AIR TERMINAL LLC (the "Lessee"), -a limited
liability company organized under the laws of the State of New York having an office and place
of business at Terminal Four, John F. Kennedy International Airport, Jamaica, New York 11430.

WITNESSETH, That:

WHEREAS, on May 13, 1997, the Port Authority and the Lessee entered into an
Agreement of Lease identified by the above-referenced Port Authority agreement number AYC-
685 (the "Lease", as the same has heretofore been, is hereby and may hereafter be amended,
modified and supplemented) and relating to the development, construction and operation of a
new passenger terminal at John F. Kennedy International Airport (the "Terminal 4 Project");

WHEREAS, the Port Authority and the Lessee entered into Supplemental Lease
Agreement No. l (as the same has been and is hereby and may hereafter be amended, modified
and supplemented, the "Supplemental Lease Agreement No. I") to the Lease, dated as of August
10, 2001, providing for additional funding to complete the Terminal 4 Project (the "Completion
Financing");

WHEREAS, the Port Authority and the Lessee entered into Supplemental Lease
Agreement No. 2 (as the same has been and is hereby and may hereafter be amended, modified
and supplemented, the "Supplemental Lease Agreement No. 2") to the Lease, dated as of
December 20, 2002, providing for additional funding to the Lessee for payments due with
respect to the Completion Financing during the calendar year 2003;

WHEREAS, the Port Authority and the Lessee have entered into Supplemental Lease
Agreement No. 3 (as the same is hereby and may hereafter be amended, modified and
supplemented, the "Supplemental Lease Agreement No. 3") to the Lease, dated as of January 1,
2004, providing for, among other things, additional funding to the Lessee for payments due with
respect to the Completion Financing on June 1, 2004 and December 1, 2004;



WHEREAS, the Lessee and the Port Authority wish to provide, among other things, for
the restructuring of the Completion Financing and the Subordinated Fundings payable under the
Lease;

NOW, THEREFORE, for and in consideration of the covenants and mutual agreements
herein contained and effective as of the Supplemental Lease Agreement No. 4. Effective Date, the
Port Authority and the Lessee hereby agree as follows:

I .	 Definitions: Unless the context shall clearly indicate some other meaning or
may otherwise require, capitalized terms used in this Supplemental Lease Agreement No. 4
without definition shall have the meanings ascribed thereto in the Lease, as herein amended and
supplemented.

In addition thereto, unless otherwise indicated or the context otherwise requires, the
following terms shall have the following meanings (such meanings to be equally applicable to
both the singular and plural forms of the defined terms).

(a) The term "2004 Alternative Annual Period" shall mean the Alternative
Annual Period commencing January 1, 2004 to and including November 30, 2004.

(b) The term "2005 Alternative Annual Period" shall mean the Alternative

3	 Annual Period commencing December 1, 2004 to and including November 30, 2005.

(c) The definition of the term "Aggregate Payment Obligation " appearing in
Article I of Supplemental Lease Agreement No. 1, as amended, supplemented and restated in
Supplemental Lease Agreement No. 2, as amended in Supplemental Lease Agreement No. 3,
shall be deemed deleted in its entirety and the following new definition inserted in lieu thereof to

read as follows:

"The term "Aggregate Payment Obligation" shall mean, collectively, the Payment
Obligation, the Additional Payment Obligation, the Semi-Annual Payment Obligation,
the Additional Semi-Annual Payment Obligation and the Total Deferred APO Amount."

(d) The term `Aggregate Payment Obligation Payment .Grid' shall mean the
payment grid, entitled "Aggregate Payment Obligation Payment Grid including Semi-Annual
Completion Financing Obligation (`SCFO') Payments and Total Deferred APO Amounts",
attached as Exhibit AA to Supplemental Lease Agreement No. 4, as the . same may be.updated
and completed from time to time in accordance with the provisions of Section 2.9(xviii) of
Article 11 of Supplemental Lease Agreement No. 1, as amended, supplemented and restated by
Supplemental Lease Agreement No, 2, as amended by Supplemental Lease Agreement No. 3 and
as amended by Supplemental Lease Agreement No. 4.

(e) The definition... ;'the term "Agreement " set forth in Article I of
Supplemental Lease Agreement No. 1, as amended, supplemented and restated in Supplemental
Lease Agreement No. 2 and as amended in Supplemental Lease Agreement No. 3, shall be



deemed deleted in its entirety and the following new definition inserted in lieu thereof to read as
follows;

"The term `Agreement'shall mean, collectively, Supplemental Lease
Agreement No. 1, Supplemental Lease Agreement No. 2, Supplemental Lease Agreement No. 3
and Supplemental Lease Agreement No. 4, as the foregoing may hereafter be amended, modified
and supplemented."

(f) The term `Amended and Restated Appendix A to the Trust Administration
Agreement' shall have the meaning ascribed thereto in Section 3.1 of the Fourth Supplemental
Trust Administration Agreement.

(g) The term `APO Additional Reconciliation Interest " shall have the
meaning assigned to it in Section 2.11 (vi) of Supplemental Lease Agreement No. 1, as amended
by Supplemental Lease Agreement No. 4.

(h) The term `APO Additional Reconciliation Payment' shall have the
meaning assigned to it in Section 2.11 (vi) of Supplemental Lease Agreement No. 1, as amended
by Supplemental Lease Agreement No. 4.

	

(1)	 The term `APO Late Fee Charge' shall have the meaning assigned to it in
Section 2A 1(vi) of Supplemental Lease Agreement No. 1, as amended by Supplemental Lease

Auk	 Agreement No. 4.

(j} The term `APO Reconciliation Date' shall have the meaning assigned to it
in Section 2.1 l(v) of Supplemental Lease Agreement No. 1, as, amended by Supplemental Lease
Agreement No. 4.

(k) The term `APO Reconciliation Interest' shall have the meaning assigned
to it in Section 2.11(v) of Supplemental Lease Agreement No. 1, as amended by Supplemental
Lease Agreement No. 4.

	

(1)	 The term `APO Reconciliation Payment' shall have the meaning assigned
to it in Section 2.11(v) of Supplemental Lease Agreement No. 1, as amended by Supplemental
Lease Agreement No. 4.

(m) The term `APO Reconciliation Payment Date' shall have the meaning
assigned to it in Section 2.11(v) of Supplemental Lease Agreement No. 1, as amended by
Supplemental Lease Agreement No. 4.

(n) The term `Capital Improvements Reserve Fund' shall mean the Capital
improvements Reserve Fund established pursuant to Section (1)(J) of the Amended and
Restated Appendix A to the Trust Administration Agreement.

(o) The term "Cash Basis Financial Statements" shall mean, for each
Alternative Annual Period commencing with the 2005 Alternative Annual Period, the cash basis
financial statements (consisting of a balance sheet, income statement and related footnotes) for



the Lessee's terminal operations (a) which recognize revenues and expenses at the time physical
. .'

	

cash or cash equivalents are actually received or paid out, (b) which have been prepared by the
Lessee, and (c) which have been reviewed by a nationally recognized firm of certified pub]ic
accountants pursuant to procedures agreed upon by such firm and the Lessee. Such agreed upon
procedures shall consist of:

(i) testing of cash based income and expenses;

(ii) testing that expenses conform with the definition of Permitted
O&M Expenses as defined in the Lease;

(iii) testing that items disclosed in the balance sheet and related
footnotes conform with the Lease;

(iv) testing that Initial Available Net Cash Flow and Available Net
Cash Flow as disclosed in the income statement conforms with the Lease;

(v) reviewing the calculation of Aggregate Payment Obligations as
well as calculations of all amounts paid from the Subordinated Payments and Lessee Reserve
Fund to test conformity with the Lease; and

(vi) such other procedures necessary to test that the financial
statements are prepared on a basis consistent with the requirements of the Lease.

The Cash Basis Financial Statements shall identify, inter alia, the amount of Subordinated
Fundings and shall include the calculation of such amounts and all other calculations required by
Sections 8 and 18 of the Lease.

(p) The term `.Existing Total Deferred APO Amount' shall mean, with respect
to any Semi-Annual Period, the amount calculated as the Total Deferred APO Amount as of the
Semi-Annual APO Payment Date occurring at the outset of such Semi-Annual Period.

(q) The term `Final Investment Payment Date' as heretofore defined in
Supplemental Lease Agreement No. 2 shall be deleted in its entirety and the following new
definition shall be inserted in lieu thereof to read as follows:

"The term `Final Investment Payment Date' shall mean December 1, 2025."

(r) The term "First Semi-Annual Period' shall have the meaning ,assigned to
it . in Section 8(I)(c)(ii)(1) of the Lease, as amended by Supplemental Lease Agreement No. 4.

(s) The term "Fourth Supplemental Trust Administration Agreement" shall
mean the agreement, dated as of the date of Supplemental Lease Agreement No. 4, between the
Lessee and the Trustee and consented to by the Port Authority, which forms a supplement to the
Trust Administration Agreement.
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(t) The term "Initial Total Deferred APO Amount" shall have the meaning
assigned to it in Section 2.11(l)(I)(c) of Supplemental Lease Agreement No. 1, as amended,
supplemented and restated by Supplemental Lease Agreement No. 2, as amended by
Supplemental Lease Agreement No. 3 ,and as amended by Supplemental Lease Agreement No. 4.

(u) The definition of the term "Project Accountant" appearing in the Lease
shall be deleted in its entirety and the following new definition inserted in lieu thereof to read as
follows:

"The term "Project Accountant" shall have the meaning set forth in Section
60(k)(i)."

(v) The definition of the term "Reserve Amounts" appearing in the Lease shall
be deleted in its entirety and the following new definition inserted in lieu thereof to read as
follows:

"The term `Reserve Amounts' shall mean the amounts required to be deposited
pursuant to Section 4 (Debt Service Reserve Fund), Section 8 (Operation and
Maintenance Reserve Fund), Section 9 (Major Maintenance and Renewal Fund) and
Section 12 (Capital Improvements Reserve Fund) of the Amended and Restated
Appendix A to the Trust Administration Agreement."

(w) The term "Second Semi-Annual Period" shall have the meaning assigned
to it in Section 8(I)(c)(ii)(1) of the Lease, as amended by Supplemental Lease Agreement No. 4.

(x) The definition of the term "Second Leasehold Mortgage" appearing in
Article I of Supplemental Lease Agreement No. 1, as amended, supplemented and restated in
Supplemental Lease Agreement No. 2 and as amended in Supplemental Lease Agreement No. 3,
shall be deemed deleted in its entirety and the following new definition inserted in lieu thereof to
read as follows:

"The term `Second Leasehold Mortgage' shall mean a second mortgage by the
Lessee of its Leasehold, issued as security for the Aggregate Payment Obligation, in
substantially the form set forth in Exhibit F attached to Supplemental Lease Agreement
No, 1, as amended by that certain First Supplemental Agreement to Second Leasehold
Mortgage dated as of December 20, 2002 in substantially the form set forth in Exhibit N
attached to Supplemental Lease Agreement No. 2, and as amended by that certain Second
Supplemental Agreement to Second Leasehold Mortgage dated as of May 31, 2004 in
substantially the form set forth in Exhibit V attached to Supplemental Lease Agreement
No. 3 to the Lease, dated as of January 1, 2004, and as further amended by that certain
Third Supplemental Agreement to Second Leasehold Mortgage dated as of December 1,
2004 in substantially the form set forth in Exhibit BB attached to Supplemental Lease
Agreement No. 4 to the Lease, dated -as of December], 2004."



(y) The term `Second Ten Million Dollar Amount" shall mean the amount
described in Section 8(11)(b) of the Lease, as amended by Supplemental Lease Agreement No. 4.

(z) The term `Semi-Annual APO Payment Date' shall have the meaning
assigned to it in paragraph (xviii) of Section 2.9 of Article II of Supplemental Lease Agreement
No. 1, as amended, supplemented and restated by Supplemental Lease Agreement No. 2, as
amended by Supplemental Lease Agreement No. 3, and as further amended by Supplemental
Lease Agreement No. 4.

(aa) The term `Semi-Annual Completion Financing Obligation' shall mean
with respect to each Semi-Annual Period of each Alternative Annual Period, an amount equal to
the sum of the Semi-Annual Payment Obligation, Annual Payment Obligation, Additional Semi-
Annual Payment Obligation, and Additional Annual Payment Obligation payable with respect to
such Semi-Annual Period of such Alternative Annual .Period, but not including any portion of the
Total Deferred APO Amount.

(bb) The term `Semi-Annual Period' shall have the meaning assigned to it in
Section 8(1)(c)(ii)(I) of the Lease, as amended by Supplemental Lease Agreement No. 4.

(cc) The term `Semi-Annual Subordinated Funding Date' shall have the
meaning assigned to it in Section 8(I)(c)(ii)(4) of the Lease, as amended by Supplemental Lease
Agreement No. 4.

(dd) The term `Subordinated Funding' shall have the meaning assigned to it in
Section 8(I)(c)(i)(2) of the Lease, as amended by Supplemental Lease Agreement No. 4.

(cc) The term `Total Deferred APO Amount" shall have the meaning assigned
to it in Section 2.11 of Supplemental Lease Agreement No. I as amended, supplemented and
restated by Supplemental Lease Agreement No. 2, as amended by Supplemental Lease
Agreement No. 3 and as amended by Supplemental Lease Agreement No. 4.

(ff)	 The term `2015 Mode' as heretofore defined in the Lease shall be deleted
in its entirety and the following new definition inserted in lieu thereof to read as follows:

2015 Mode' shall mean the portion of the Tenn from the Effective Date to
December 31, 2004."

2. In Section 3 of the Lease, entitled "Tenn", paragraph (b) shall be amended to read
as follows:

"(b) Unless sooner terminated, the Tenn shall expire on May 13, 2026 which
the parties acknowledge is the date which is twenty-five (25) years after DEO."

3. Section 2.5 of Article 11 of Supplemental Lease Agreement No. I, as amended,
supplemented and restated by Supplemental Lease Agreement No. 2 and as amended by



Supplemental Lease Agreement No. 3, entitled "Priorit y of Aggregate Payment Obligation",
shall be deleted in its entirety and the following Section 2.5 shall be substituted in lieu thereof-

"2.5. Priority of Aggregate Payment Obligation.

(i) The Lessee hereby irrevocably pledges to pay the Aggregate
Payment Obligation after (1) payment of any Senior Obligations that are payable
at the same time that such Aggregate Payment Obligation is due and (2) deposit of
amounts which are required deposits, with respect to the Semi-Annual Period or
Alternative Annual Period in respect of which the Aggregate Payment Obligation
payment is due, pursuant to Section 4 (Debt Service Reserve Fund), Section 8
(Operation and Maintenance Reserve Fund) and Section 9 (Major Maintenance
and Renewal Fund) of the Amended and Restated Appendix A to the Trust
Administration Agreement, but the Aggregate Payment Obligation shall be paid
before payment of any of the Contingent Obligations listed in Section 8(I)(c) of
the Lease which are then due. With respect . to the 2004 Alternative Annual
Period, the Aggregate Payment Obligation shalt be paid prior to the payments
described in paragraphs 10(a) and 10(b) of Supplemental Lease Agreement No. 4
are made. With respect to the 2005 Alternative Annual Period, and all subsequent
Alternative Annual Periods, payments of the Aggregate Payment Obligation shall
be made in accordance with the provisions of Section 6(B)(8) of the Amended
and Restated Appendix A to the Trust Administration Agreement, and prior to
deposits or fundings to be made pursuant to Section 6(13)(9) of the Amended and
Restated Appendix A to the Trust Administration Agreement.

(ii) It is expressly agreed and understood that, notwithstanding
anything to the contrary contained in the Lease, (a) Lessee's obligation to pay the
portion of the Aggregate Payment Obligation due in respect of each Semi-Annual
Period, prior to the earlier of (x) the Final Investment Payment Date and (y) the
effective date of termination of the Lease, shall be conditioned upon the existence
of sufficient Initial Available Net Cash Flow in respect of such Semi-Annual
Period, (b) Lessee's failure to pay the portion of the Aggregate Payment
Obligation (or any portion thereof) due in respect of such Semi-Annual Period
prior to the earlier of (x) the Final Investment Payment Date and (y) the effective
date of termination of the Lease solely as a result of insufficient Initial Available
Net Cash Flow shall not be an Aggregate Payment Obligation Event of Default
under Section 6.1(i) of this Agreement or an Event of Default under Section 25 of
the Lease, and (c) Lessee's failure to pay the portion of the Aggregate Payment
Obligation. (or any portion thereof) due in respect of such Semi-Annual Period for
any reason other than solely as a result of insufficient Initial Available Net Cash
Flow shall constitute an Aggregate Payment Obligation Event of Default under
Section 6.1 of this Agreement and an Event of Default under Section 25 of the
Lease, subject to the exceptions set forth in Sections 2.11(v) and 2.1 I(vi) of
Supplemental Lease Agreement No. I, as amended by Supplemental Lease
Agreement No. 4. Nothing stated in this Section or in Supplemental Lease
Agreement No. 4 shall supercede Section 7.1 of Article VIZ of Supplemental



Lease Agreement No. 1 or shall relieve the Lessee of the obligation to pay the full
balance of the Aggregate Payment Obligation in the event the Lease is no longer
in effect, whether terminated by the Port Authority, the Lessee or otherwise."

4.	 Section 2,7 of Article II of Supplemental Lease Agreement No, 1, as amended,
supplemented and restated by Supplemental Lease Agreement No. 2 and as amended by
Supplemental Lease Agreement No. 3, entitled "Prepayment", shall be deleted in its entirety and
the following Section 2.7 shall be substituted in lieu thereof:

"2.7. Prepayment

(i) The Lessee may prepay, without premium or penalty, the Aggregate
Payment Obligation in whole at any time, or, with the consent of the Port Authority, in
part on any Semi-Annual APO Payment Date while the Aggregate Payment Obligation,
or any portion thereof, remains outstanding, upon a written notice of prepayment given
by the Lessee and delivered personally to the office of the Treasurer or the Assistant
Treasurer of the Port Authority no later than 5:00 p.m., New York City time, on a
Business Day which is not less than ten (10) days prior to the date upon which such
prepayment is to be made; provided, however, that any partial prepayment shall be in an
amount that is an integral multiple of One Million Dollars and No Cents ($1,000,000.00)_

(ii) In the event of any partial prepayment of the Aggregate ,Payment
Obligation pursuant to Section 2.7(1), above, such prepayment shall first be allocated to
the Semi-Annual Payment Obligation portion and the Additional Semi-Annual Payment
Obligation portion of the then-existing Total Deferred APO Amount, in that order. If any
partial prepayment fully satisfies the then-existing Total Deferred APO Amount, then the
balance of such partial prepayment shall be applied first to the Semi-Annual Payment
Obligation and the Additional Semi-Annual Payment Obligation components of the
remaining components of the Aggregate Payment Obligation, in that order. Each
payment of the Annual Payment Obligation or Additional Annual Payment Obligation
scheduled to be made subsequent to the date of such partial prepayment shall be reduced
by an amount that is proportional to the reduction in such Annual Payment Obligation or
Additional Annual Payment Obligation, as the case may be, effected by the balance of
such partial prepayment, provided, however, that the amended schedule of payments shall
be made a part of this Agreement by means of a written amendment, executed by the
Lessee and the Port Authority, to the 2025 Payment Schedule."

5.	 Section 2.8 of Article II of Supplemental Lease Agreement No. 1, entitled
"Automatic Extension of Final Investment Payment Date", as amended, supplemented and
restated by Supplemental Lease Agreement No. 2 and as amended by Supplemental Lease
Agreement No. 3, shall be deleted in its entirety and the following Section 2.8 shall be
substituted in lieu thereof:

"2.8. .Extension of Final Investment Payment Date. As a result of the
occurrence of the Basic Lease Extension, the Final Investment Payment Date shall be the
date identified as the Final Investment Payment Date in Supplemental Lease Agreement



No. 4 and the 2025 Payment Schedule shall be effective as of the effective date of the
Basic Lease Extension."

6,	 Section 2.9 of Article II of Supplemental Lease Agreement No. 1, entitled
"Payments and Computations", as amended, supplemented and restated by Supplemental Lease
Agreement No. 2 and as amended by Supplemental Lease Agreement No. 3, shall be further
amended by inserting the following new subparagraphs (xvi) through (xix) immediately after
paragraph (xv) thereof to read as follows:

"(xvi) The Lessee shall make the payment of the Total Deferred APO
Amount (if any), to the Port Authority at the Port Authority's Fiscal Office on the day
when due in lawful money of the United States of America in immediately available
funds and consistent with the provisions of Section 2.5 of Article II of Supplemental
Lease Agreement No. 1, as amended, supplemented and restated by Supplemental Lease
Agreement No. 2, as amended by Supplemental Lease Agreement No. 3, and as amended
by Supplemental Lease Agreement No. 4.

(xvii) All computations of-the Total Deferred APO Amount, if any, shall
be calculated on the basis of a three hundred. sixty (360) day year comprised of twelve
thirty (30) day months.

(xviii) From and after December 1, 2004, on each May 31 and November
30 (or, if such day is not a Business Day, then by the close of business on the preceding
Business Day), the Lessee shall deliver to the Port Authority a written statement of
advice setting forth the estimated amount of payments to be made by it to the Port
Authority on the immediately succeeding June I and December I payment due dates
(each, a "Semi-Annual APO Payment Date"), as the case may be, in connection with the
items on the Aggregate Payment Obligation Payment Grid which are described in clauses
(1) through (5), below. In the event of any difference between the amounts set forth on
the Lessee's written statement of advice and the amounts actually paid to the Port
Authority on the succeeding Semi-Annual APO Payment Date, the Lessee shall deliver a
revised written statement of advice to the Port Authority on such Semi-Annual APO
Payment Date, identifying all differences and,the actual amounts paid. The Port
Authority shall maintain the Aggregate Payment Obligation Payment Grid in a manner
which reflects the actual amounts paid by the Lessee. The Aggregate Payment
Obligation Payment Grid shall provide for the following:

(1)	 the amount of the portion of the Semi-Annual Completion
Financing Obligation payable on the Semi-Annual APO Payment Date
with respect to the relevant Semi-Annual Period just ending, including the
amount of each individual component thereof, i.e., Semi-Annual Payment
Obligation, Additional Semi-Annual Payment Obligation, Annual
Payment Obligation and Additional Annual Payment Obligation, .

`s
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(2) Existing Total Deferred APO Amount, exclusive of the interest
accrued on such amount from the immediately preceding Semi-Annual
APO Payment Date to the relevant Semi-Annual APO Payment Date,

(3) the accrued interest on the Total Deferred APO Amount described
in item (2) above, calculated from the immediately preceding Semi-
Annual APO Payment Date to the Semi-Annual APO Payment Date for
the relevant Semi-Annual Period just ending, calculated in accordance
with Section 2.11 of Supplemental Lease Agreement No. 1, as amended,
supplemented and restated by Supplemental Lease Agreement No. 2, as
amended by Supplemental Lease Agreement No. 3, and as amended by
Supplemental Lease Agreement No. 4,

(4) the sum of the amounts described in items (2) and (3) above,

(5) the sum of the amounts described in items (1) and (4) above,

(6) the actual amount of item (5), above, which is paid by the Lessee
to the Port Authority on the Semi-Annual APO Payment Date with respect
to the Semi-Annual Period just ended (as adjusted to reflect any APO
Reconciliation Payment or any APO Additional Reconciliation Payment
made by the Lessee to the Port Authority), and

(7) the portion of the amount of item (5), above, which is not paid by
the Lessee and received by the Port Authority on the payment due date
with respect to the Semi-Annual Period just ended, which unpaid,
outstanding balance shall constitute and be deemed to constitute the Total
Deferred APO Amount outstanding as of the close of business on the
Semi-Annual APO Payment Date with respect to the Semi-Annual Period
just ended. Such amount, therefore, shall take into account payments
described in item (6), above.

Payments made by the Lessee and received by the Port Authority on each Semi-Annual
APO Payment Date (as adjusted to reflect any APO Reconciliation Payment or any APO
Additional Reconciliation Payment made by the Lessee to the Port Authority) shall be
applied and allocated as of each such Semi-Annual APO Payment Date, with respect to
the relevant Semi-Annual Period to which it relates, as aforesaid, in the order in which
the type of payment obligation is listed, and for the type of payment obligation identified,
on the Aggregate Payment Obligation Payment Grid.

(xix) Promptly, and in no event later than five Business Days after its
receipt of a demand by the Lessee on any Business Day during the term of this
Agreement, the Port Authority will furnish, to the Lessee a current copy of the Aggregate
Payment Obligation Payment Grid, certified by the Port Authority to be a true and correct

77
(	 copy.
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7. Section 2. 10 of Article II of Supplemental Lease Agreement No. 1, entitled
'

	

	 "Subordination of the Aggregate Payment Obligation", as amended, supplemented and restated
by Supplemental Lease Agreement No. 2 and as amended by Supplemental Lease Agreement
No. 3, shall be deleted in its entirety and the following Section 2.10 shall be substituted in Iieu
thereof:

"2.10. Subordination of the Aggregate Payment Obligation. The Lessee and the
Port Authority hereby expressly agree that payment.of the Aggregate Payment Obligation
is subordinate to the payment of Senior Obligations and deposits required to be made
pursuant to Section 4 (Debt Service Reserve Fund), Section 8 (Operation and
Maintenance Reserve Fund) and Section 9 . (Major Maintenance and Renewal Fund) of
the Amended and Restated Appendix A to the Trust Administration Agreement."

8. Article II of Supplemental Lease Agreement No. 1, as amended, supplemented
and restated by Supplemental Lease Agreement No. 2 and as amended by Supplemental Lease
Agreement No. 3, shall be further amended by inserting the following new Section 2.11
immediately after Section 2.10 to read as follows:

"2.11. Total Deferred APO Amount and Subordination of the Total Deferred
APO Amount.

(i)	 The term "Total Deferred APO Amount" shall mean an amount calculable
with respect to each Semi-Annual Period and which shall be calculated as follows:

.(I)	 With respect to the First Semi-Annual Period in the 2005
Alternative Annual Period, on June 1, 2005:

(a) there shall be calculated that portion (if any) of the Semi-
Annual Completion Financing Obligation that is not paid on the June 1, 2005 Semi-
Annual APO Payment'Date which relates to such First Semi-Annual Period solely as a
result of insufficient Initial Available Net Cash Flow as of the close of such First Semi-
Annual Period;

(b) the amount calculated in clause (i)(I)(a), above (if any), shall be
added to the sum of the following: (x) the amount of any portion of the Semi-Annual
Completion Financing Obligation payment which was unpaid on the December 1, 2004
Semi-Annual APO Payment Date pursuant to Section 2.5 of Article II of Supplemental
Lease Agreement No. 1, as amended by Supplemental Lease Agreement No. 3 and (y)
the interest accrued on the amount described in clause (i)(I)(b)(X), above, as calculated in
accordance with Section 2.11 (iii), below, from December 1, 2004; and

(c) the sum obtained from the calculation pursuant to clause
(i)(1)(b), above, shall be reduced by the amount of any payment in respect of such sum
which is received by the Port Authority from the Lessee on the June 1, 2005 the Semi-
Annual APO Payment Date which relates to the immediately preceding. Semi-Annual
Period, provided, that any APO Reconciliation Payment or APO Additional
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Reconciliation Payment made to the Pori Authority by the Lessee on an APO
Reconciliation Date or Seini-Annual APO Payment Date, as the case may be, with
respect to the First Semi-Annual Period in the 2005 Alternative Annual Period shall
further reduce the sum obtained from the calculation pursuant to clause (i)(I)(b), above,
and, provided further, that any reduction of the sum obtained from the calculation
pursuant to clause (i)(I)(b), above, that occurs as a result of such APO Reconciliation
Payment or APO Additional Reconciliation Payment shall be effective as of the Semi-
Annual APO Payment Date for the Semi-Annual Period to which such APO
Reconciliation Payment or APO Additional Reconciliation Payment relates. The amount
calculated in accordance with the provisions of this Section 2.11(i)(1) shall be referred to
as, and constitute, the "Initial Deferred APO Amount".

(II)	 With respect to the Second Semi-Annual Period in the 2005
Alternative Annual Period and each Semi-Annual Period thereafter, on December 1, 2005 and on
each Semi-Annual APO Payment Date thereafter, as the case may be:

(a) there shall be calculated that portion (if any) of the Semi-
Annual Completion Financing Obligation that is not paid on the Semi-Annual APO
Payment Date that relates to such Semi-Annual Period solely as a result of insufficient
Initial Available Net Cash Flow as of the close of such Semi-Annual Period;

(b) the amount calculated in clause (1)(I1)(a), above (if any),
shall be added to the sum of the following: (x) the Existing Total Deferred APO Amount
(as reflected in column (2) on the applicable Aggregate Payment Obligation Payment
Grid), and (y)-the interest accrued on the amount described in clause (i)(II)(b)(x), above,
as calculated in accordance with Section 2.11 (iii), below, from the immediately preceding
Semi-Annual APO Payment Date (as reflected in column (3) on the applicable Aggregate
Payment Obligation Payment Grid), provided, however, the Existing Total Deferred APO
Amount on the December 1, 2005 Semi-Annual APO Payment Date shall be equal to the
Initial Total. Deferred APO Amount; and

(c) the sum obtained from the calculation pursuant to clause
(i)(II)(b), above, shall be reduced by the amount of any payment in respect of such sum
which is received by the Port Authority from the Lessee on the Semi-Annual APO
Payment Date which relates to the Semi-Annual Period for which the amount described
in clause (i)(II)(a), above, was calculated, provided, that any APO Reconciliation
Payment or APO Additional Reconciliation Payment made to the Port Authority by the
Lessee on an APO Reconciliation Date or Semi-Annual APO Payment Date, as the case
may be, which relates to the Semi-Annual Period for which the amount described in
clause (i)(II)(a), above, was calculated, shall further reduce the sum obtained from the
calculation pursuant to clause (i)(Il)(b), above, and,.rog vided further, that any reduction
of the sum obtained from the calculation pursuant to clause (i)(11)(b), above, that occurs
as a result of such APO Reconciliation Payment or APO Additional Reconciliation
Payment shall be effective as of the Semi-Annual APO Payment Date for the Semi-
Annual Period to which such APO Reconciliation Payment or APO Additional

. '	 Reconciliation Payment relates. The amount calculated in accordance with the provisions
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of this Section 2.11 (i)(11) shall be referred to as, and constitute, the "Total Deferred APO
Amount" as of the Semi-Annual APO Payment Date on which the amount in clause
(i)(II)(a), above, was calculated.

The Initial Total Deferred APO Amount and the Existing Total Deferred APO Amount
shall be subject to the same provisions and conditions in the Agreement as are otherwise
applicable to the Total Deferred APO Amount including, without limitation, Sections
2.11 (ii)-(vi), below. Further, references in the Third Supplemental Agreement to Second
Leasehold Mortgage (identified in paragraph 17(b) of Supplemental Lease Agreement
No. 4) to the Total Deferred APO Amount shall be deemed to include (without
duplication) the Initial Total Deferred APO Amount and the Existing Total Deferred
APO Amount.

(ii) The full amount of the outstanding balance of the Total Deferred APO
Amount shall be deemed to mature and, accordingly, the Lessee shall be obligated to pay
such full amount not theretofore paid, on the earlier of (x) the Final Investment Payment
Date and (y) the effective date of termination of the Term. After the maturity date cited
in the preceding sentence, the full amount of the outstanding balance of the Total
Deferred APO Amount outstanding at any time shall continue to accrue interest at the
Additional Investment Default Rate until it is paid in full to the Port Authority. The
amount calculated in accordance with the provisions of this Section 2.1 l(ii) shall be
referred to as, and constitute, the Total Deferred APO Amount as of any date after the
maturity date cited in the first sentence of this Section 2.1 l (ii).

(iii) The Total Deferred APO Amount shall bear interest at the rate oft
per annum, calculated semi-annually at the semi-annual interest rate of	 in each
Semi-Annual APO Payment Date, provided, however, said interest may be calculated as
of any date during a Semi-Annual Period so as to include that portion of the Semi-Annual
Period which has elapsed through the date of calculation, and such calculation shall be
used to determine the Total Deferred APO Amount outstanding as of any particular date.
(For the purpose of illustration only, if on June 1, 2006 the unpaid amount under Section
2.11(i)(II)(a), above, is $100,000 and there is no Existing Total Deferred APO Amount as
of June 1, 2006, under clause (i)(II)(b), above, then the unpaid sum of $100,000 under
clause (i)(lI)(c), above, shall accrue interest at the rate of	 . per annum commencing
June 1, 2006, and, assuming that neither an APO Reconciliation Payment is made.
pursuant to Section 2.11(v), below, nor an APO Additional Reconciliation Payment is
made pursuant to Section 2.11 (vi), below, so as to reduce the Total Deferred APO
Amount, then the next semi-annual calculation of Total Deferred APO Amount shall
occur on December 1, 2006 with the amount of $ 100,000 constituting the Existing Total
Deferred APO Amount under clause (i)(11)(b)(x), above, which amount would accrue
interest pursuant to clause (i)(II)(b)(y), above.)

(iv) Lessee shall pay to the Port Authority the Total Deferred APO Amount, to
the extent of Initial Available Net Cash Flow, and the Total Deferred APO Amount shall

rcontinue to accrue interest in accordance with Section 2.11 (Iii), above, or in accordance
with the last sentence of Section 2:11(ii), above, each as applicable, until fully paid. The
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Lessee hereby irrevocably pledges to pay to the Port Authority, to the extent of Initial
Available Net Cash Flow, the Total Deferred APO Amount that may be outstanding with
respect to any Semi-Annual Period prior to any payment to either the Lessee or the Port
Authority of any Contingent Obligations with respect to such SemkAnnual Period.

(v)	 In the event that Initial Available Net Cash Flow is sufficient as of the end
of a Semi-Annual Period to pay all or a portion of the Aggregate Payment Obligation due
on the Semi-Annual APO Payment Date that relates to such Semi-Annual Period, but all
or any such portion of the Aggregate Payment Obligation due on such Semi-Annual APO
Payment Date is not paid, for any reason whatsoever, such non-payment shall constitute
an Aggregate Payment Obligation Event of Default and an Event of Default under
Section 25 of the Lease except if, and only if, (1) the requirements stated below in this
subparagraph (v) are strictly complied with and'(2) there was previously an incorrect
determination of the Initial Available Net Cash Flow in respect of such Semi-Annual
Period that was not due to the willful act, willful omission or gross negligence of the
Lessee. Not later than the second Business Day prior to the 25th day of the calendar
month during which such Semi-Annual APO Payment Date occurs (an "APO
Reconciliation Date"), the Lessee shall recalculate the Initial Available Net Cash Flow as
of the last day of the Semi-Annual Period to which such Semi-Annual APO Payment
Date relates and, in the event that the Lessee determines that there was sufficient Initial
Available Net Cash Flow to pay a greater portion of the Aggregate Payment Obligation
on such Semi-Annual APO Payment Date than that which the Lessee actually paid, then
the Lessee shall pay to the Port Authority, on the 25th day of the calendar month during
which such Semi-Arunual APO Payment Date occurred (an "APO Reconciliation
Payment Date"), such greater portion of the Aggregate Payment Obligation that was due
on such Semi-Annual APO Payment Date but was not paid on such date (an "APO
Reconciliation Pa)ment"), together with the interest that has accrued on the amount of
the APO Reconciliation Payment in accordance with Section 2.l 1(iii), above ("APO
Reconciliation Interest"), from such Semi-Annual APO Payment Date through the APO
Reconciliation Payment Date. For the.avoidance of doubt, it is expressly understood that
APO Reconciliation Interest is separate from, and is required to be paid ;in addition to, the
APO Reconciliation Payment. Notwithstanding the foregoing, only an APO
Reconciliation Payment which is an amount of Ten Thousand Dollars and No Cents
($10,000.00) or greater shall be permitted to be paid on the APO Reconciliation Payment
Date; any APO Reconciliation Payment which is an amount that is less than $10,000.00
must be paid on the immediately succeeding Semi-Annual APO Payment Date, together
with APO Reconciliation Interest from the immediately preceding Semi-Annual APO
Payment Date to the Semi-Annual APO Payment Date on which such APO
Reconciliation Payment is made. On each APO Reconciliation Payment Date and Semi-
Annual APO Payment Date (in the case of an APO Reconciliation Payment in an amount
that is less than $10,000.00), the Total Deferred APO Amount, as previously determined
on the immediately preceding Semi-Annual APO Payment Date, shall be reduced to
reflect the amount of the APO Reconciliation Payment made by the Lessee to the Port
Authority on such APO Reconciliation Payment Date or Semi-Annual APO Payment
Date, as applicable, and such reduction shall be effective as of the Semi-Annual APO
Payment Date to which such APO Reconciliation Payment relates.
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(vi)	 It is expressly agreed and understood that the Lessee is obligated to
calculate the Initial Available Net Cash Flow (a) on the last day of each Semi-Annual
Period and (b) on each Semi-Annual APO Payment Date and APO Reconciliation Date,
and the Lessee shall not be required to calculate the Initial Available Net Cash Flow on
any other date. If it is determined, based on the Cash Basis Financial Statements required
by Section 8(I)(c)(ii i)(1) of the Lease (as amended by Supplemental Lease Agreement
No. 4) or the Annual Audited Financial Statements required by Section 60(k)(i) of the
Lease (as amended by Supplemental Lease Agreement No. 4), on a True-up Date for the
immediately preceding Alternative Annual Period that sufficient Initial Available Net
Cash Flow existed for the Lessee to pay a greater portion of the Aggregate Payment
Obligation due on any Semi-Annual APO Payment Date with respect to such Alternative
Annual Period than that which the Lessee actually paid, for any reason whatsoever, such
non-payment shall constitute an Aggregate Payment Obligation Event of Default and an
Event of Default under Section 25 of the Lease except if, and only if, (1) the requirements
stated below in this subparagraph (vi) are strictly complied with and (2) there was
previously an incorrect determination of the Initial Available Net Cash Flow in respect of
such Semi-Annual Period that was'not due to the willful act, willful omission or gross
negligence of the Lessee. On the Semi-Annual APO Payment Date immediately
following a True-up Date on which it is'detennined that there was sufficient Initial
Available Net Cash Flow to pay a greater portion of the Aggregate Payment Obligation

Apayable on any Semi-Annual APO Payment Date with respect to the Alternative nnual
Period to which such True-up-Date relates than that which the Lessee actually paid on
such Semi-Annual APO Payment Date (or which Lessee actually paid by means of one or
more APO Reconciliation Payments pursuant to Section 2.11(v), above, with respect to
the Semi-Annual Period to which such Semi-Annual APO Payment Date relates), then
the Lessee shall pay to the Port Authority such greater portion of the Aggregate Payment
Obligation that was due on such Semi-Annual APO Payment Date but which was not
actually so paid (an "AP-0 Additional Reconciliation Payment") together with (a) the
interest that has accrued on.the amount of the APO Additional Reconciliation Payment in
accordance with Section 2.11 (iii), above ( "APO Additional Reconciliation Interest"),'
from the Semi-Annual APO Payment Date on which the amount of the APO Additional
Reconciliation Payment was initially due through the Semi-Annual APO Payment Date
on which such APO Additional Reconciliation Payment is actually made, plus (b) a late
fee charge on the amount of the APO Additional Reconciliation Payment at the annual
rate of 10.45% (the "APO Late Fee Charge") from the Semi-Annual APO Payment Date
on which the amount of the APO Additional Reconciliation Payment was initially due
through the Semi-Annual APO Payment Date on which such APO Additional
Reconciliation Payment is actually made. For the avoidance of doubt, it is expressly
understood that APO Additional Reconciliation Interest and the APO Late Fee Charge
are separate from, and are required to be paid in addition to, the APO Additional
Reconciliation Payment. On each Semi-Annual APO Payment Date on which an APO
Additional Reconciliation Payment is made by the Lessee to the Port Authority, the Total
Deferred APO Amount determined as of each Semi-Annual APO Payment Date with
respect to the Alternative Annual Period to which the APO Additional Reconciliation
Payment relates shall be reduced to reflect the amount of such APO Additional
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Reconciliation Payment that is allocable to each such Semi-Annual APO Payment Date

IL 	 and such reduction shall be effective as of each such Semi-Annual APO Payment Date,
provided, that, if there is a reduction in the Total Deferred APO Amount detennined as of
the Semi-Annual APO Payment Date with respect to the First Semi-Annual Period of the
Alternative Annual Period, the Total Deferred APO Amount determined as of the Semi-
Annual APO Payment Date with respect to the Second . Semi-Annual Period of such
Alternative Annual Period shall be recalculated in accordance with the provisions of
Section 2.11(i).

9.	 Section 8.2 of Article VIII of Supplemental Lease Agreement No. 1, as amended,
supplemented and restated by Supplemental Lease Agreement No. 2 and as amended by
Supplemental Lease Agreement No. 3, entitled "Reduction of Available Net Cash Flow", shal l be
deleted in its entirety and the following Section 8.2 shall be substituted in lieu thereof:

"8.2. Standard Reduction. For purposes of calculating Available Net Cash Flow,
Initial Available Net Cash Flow. (as defined in Section 8(l)(c)(i)(1) of the Lease, as
amended by Supplemental Lease Agreement No. 4) for each Semi-Annual Period or
Alternative Annual Period, shall be reduced in an amount equal to the amount of any
payment made in connection with the Aggregate Payment Obligation . with respect to such
period. For purposes both of calculating Available Net Cash Flow, with the reduction
provided for in this Section 8.2, and in connection with determining Contingent -
Obligations to be paid under Section 8(l)(c) of the Lease, any payment in connection with
the Aggregate Payment Obligation that is due on a June I Semi-Annual APO Payment
Date shall be treated as if it was due on the immediately preceding May 31 and any
payment in connection with the-Aggregate Payment Obligation that is due on a December
1 Semi-Annual APO Payment Date shall be treated as if it was due on the immediately
preceding November 30, it being understood that the Semi-Annual APO Payment Dates
of June 1 and December I for payments in connection with the Aggregate Payment
Obligation shall remain unchanged.

Initial Available Net Cash Flow shall be further reduced by the following:

(i)	 the amount of any funds that are (a) to be transferred from the Revenue
Fund to the Subordinated Payments and Lessee Reserve Fund, subject . to the prior
consent of the Port Authority, with respect to the period for which the Initial Available
Net Cash Flow being reduced by this Section 8.2 was calculated and/or (b) to remain on
deposit in the Subordinated Payments and Lessee Reserve Fund, subject to the prior
consent of the Port Authority, in each instance to be held as reserves in anticipation of
projected shortfalls in subsequent Alternative Annual Periods in the funding of Permitted
0&M Expenses, Ground Rental, Building Rental, Facility Rental B and/or required
deposits into the Debt Service Reserve Fund, Operation and Maintenance Reserve Fund
and Major Maintenance and Renewal Fund; and

(ii).	 with respect to the First Semi-Annual Period of an Alternative Annual
Period, the amount, if any, to be held (at the direction of Lessee, without the necessity of
the prior consent of the Port Authority) with respect to such period in the Subordinated
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J	 Payments and Lessee Reserve Fund; provided, however, that the foregoing may only be
caused to .occur in reasonable anticipation of projected shortfalls in revenue in the Second
Semi-Annual Period of the same Alternative Annual Period."

10.	 (a)	 With respect specifically to the 2004 Alternative Annual Period, and
notwithstanding the terms and conditions of paragraphs (c) and (d) of Subdivision I of Section 8
of the Lease, on February 1, 2005 (as later adjusted on June 29, 2006) the Lessee shall be paid, to
the extent funds are available from the amount obtained by subtracting (a) the sum of the
Payment Obligation, the Additional Payment Obligation and the December 2004 Payment
Obligation due on December 1, 2004 from (b) the December 2004 Available Funds, an amount
equal tc

Any remaining balance after payment of sucl	 call be paid to the
Port Authority in respect of the 	 Such payments to the
Lessee and to the Port Authority shall not constitute either a Cnntinoent Obligation or a
Subordinated Funding, it being understood that the amount o; 	 hall be paid to the
Lessee in lieu of the Lessee Terminal Management Funds for the said 2004 Alternative Annual
Period. Further, such-payments shall be made in accordance with paragraph 2(f) of
Supplemental Lease Agreement No. 3.

(b) Effective as of the Supplemental Lease Agreement No. 4 Effective Date,
paragraph (b) of Subdivision II of Section 8 of the Lease shall be deleted in its entirety and the
following new paragraph (b) inserted in lieu thereof to read as follows:

'nail be deferred and paid to the Port Autnonty as
tbllows: (i) with respect -to trre first Alternative Annual Period, the amount to be
paid'to the Port Authority shall be the remaining balance of December 2004
Available Funds after payment to the Lessee of funds in lieu of the Lessee
Terminal Management Funds, in accordance with paragraph 10(a) of
Supplemental Lease Agreement No. 4 and (ii) with respect to each successive
Alternative Annual Period, the amount to be paid to the Port Authority shall be
the unpaid balance of the Second Ten Million Dollar Amount, to be paid in
accordance with the provisions of Sections 8(I)(c)(1)(4)(C) and 8(1)(c)(i)(5)(D) of
the Lease, as Section 8(I)(c) has been amended by Supplemental Lease
Agreement No. 4. Within a reasonable time'after receipt of.a written request from
the Lessee to do so, the Port Authority shall advise the Lessee whether the Second
Ten Million Dollar Amount has been paid in full; provided, however, that such
advice shall in all events be subject to subsequent modification or correction
based upon Port Authority audit review and findings."

11.	 Without affecting any of the amount or payment of any Subordinated Fundings
made or to be made prior to the Supplemental Lease Agreement No. 4 Effective Date, effective
as said Supplemental Lease Agreement No. 4 Effective Date, subsection (c) of Section-8(I) of the
Lease shall be deleted from the Lease in its entirety and the following subsection (c) shall be
substituted in lieu thereof to read as follows:
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"(c)	 Subordinated Fundings. The Lessee shall pay or provide for the payment
of the following obligations (each a "Contingent Obligation" and collectively, the "Contingent
Obligations") by making or providing Subordinated Funding for such Contingent Obligations in
accordance with the provisions of this subsection (c):

Lessee Terminal Management Funds,
First Additional Land Rental,
Lessee Retail Management Funds,
Capital Improvements Reserve Fund,
Port Authority Residual Rental, and
Lessee Residual Funds

(i)	 Calculation of Subordinated Fuh tQs.

(1) Calculation of Initial Available Net Ca§h Flow and Available
Net Cash Flow. (A) The term "Initial Available Net Cash Flow" shall mean, with respect to any
period, an amount equal to (x) Gross Revenues with respect to such periodl^us (y) the sum of
(A) amounts on deposit as Reserve Am. ounts that are utilized to pay Permitted O&M Expenses in
such period and (B) amounts held as reserves in the Subordinated Payments and Lessee Reserve
Fund, minus (z) the sum of (A) the amount of Permitted O&M Expenses expended for such
period, (B) payments of Building Rental with respect to such period, (C) Ground Rental with
respect to such period, (I?) the sum. of any payments (or fundings) of Facility Rental B with
respect to such period, (E) amounts deposited, with respect to such period, as required deposits
pursuant to Section 4 (Debt Service Reserve Fund), Section 8 (Operation and Maintenance
Reserve Fund) and Section 9 (Major Maintenance and Renewal Fund) of the Amended and
Restated Apb&ndix A to the Trust Administration Agreement, and (F) payments directly from the
Revenue Fund into the Section 148(f) Payment Fund as directed by the Lessee pursuant to the
Trust Administration Agreement, as amended.

(B) The term "Available Net Cash Flow" shall mean with
respect to any period, an amount equal to the difference obtained by subtracting from the Initial
Available Net Cash,Flow the reductions described in Section 8.2 of Article VIII of Supplemental
Lease Agreement No. 1, as amended, supplemented and restated.

(C) The Lessee represents that it has or will receive, in one or
more installments, insurance proceeds in connection with a project specific professional liability
insurance policy which it has maintained with Lexington Insurance Company for potential
construction cost overruns of the Project. The Lessee shall be obligated, upon receipt, to deposit
'such proceeds and all interest earned thereon either into (x) an escrow account under the control
of an escrow agent for subsequent allocation to the Capital Improvements Reserve Fund or (y)
the Capital Improvements Reserve Fund, it being understood that in all events such insurance
proceeds, together with interest earned thereon, in a total amount of at least Five Million Dollars
($5,000,000.00) shall be deposited into the Capital Improvements Reserve Fund on or before
December 31, 2006. Amounts which have been, or are to be, deposited in escrow as aforesaid
but before such funding occurs, and which have not been, and may not be, deposited into the
Revenue Fund, including interest earned on such deposited amounts, shall not be deemed to be
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Gross Revenues for purposes of calculating Initial Available Net Cash Flow. If said deposit into
the Capital Improvements Reserve Fund is not made on or before December 31, 2006, then such
amounts shall be deemed to be Gross Revenues in the 2007 Alternative Annual Period for
purposes of calculating Initial Available Net Cash Flow and the Lessee hereby agrees that, upon
such occurrence, the Port Authority shal l be deemed to have been appointed the Lessee's
attorney-in-fact for the purpose of instructing and directing, with full right and authority to
instruct and direct (without any other document or instrument being required to be executed by
the Lessee, the Port Authorityor the escrow agent), the escrow agent to transfer all or any part of
the insurance proceeds, including all interest earned thereon, into the Capital Improvements
Reserve Fund and, further, that the Lessee has the unconditional right and power to effect such
appointment of the Port Authority and shall advise the escrow agent in writing of such .
appointment upon execution of this Supplemental Lease Agreement No. 4, The Lessee .
represents to the Port Authority that the aforedescribed escrow agent is McManus, Schor, Asmar
and Darden LLP and the escrow account is Account No. 5004406936 located at Chevy Chase
Bank, Chevy Chase, Maryland.

(2) Priority of Subordinated Fundings. Available Net Cash Flow
shall be applied to the following Contingent Obligations in the order'of priority specified below
(each, a "Priority Level"); and to the extent Available Net Cash Flow is used to fund any
Contingent Obligation, it shall constitute a "Subordinated Funding".

(I) With respect to the 2005 Alternative Annual Period:

(A) First Priority Level: 90 % of the Lessee Terminal
Management Funds as provided in the Lease.

(B) Second Priority Level: Lessee Retail Management
Funds and First Additional . Land Rental; provided, however, that the amount of the First
Additional Land Rental for the 2005 Alternative Annual Period shall be an amount
equivalent to the sum of (i) the amount of the First Additional Land Rental payment due
on December 31, 2004, (ii) interest accrued on the aforesaid First Additional Land Rental
payment for the period from January 1, 2005 to November 30, 2005, calculated in
accordance with Section 8(I)(d)(ii) of the Lease, and (iii) the First Additional Land Rental
for the 2005 Alternative Annual Period equal to

the amounts in (ii) and (iii) to be paid
semi-annually in accordance with Section 8(1)(d)(ii) of the Lease, as amended. It is
hereby agreed that the amount of the First Additional Land Rental outstanding as of
December 31, 2004 is	 iterest shall accrue thereafter semi-annually, or
for any portion of a semi-annual period, on such amount at the Special Project Bond
Rate.

(C) Third Priority Level: Port Authority Residual Rental
and Lessee Residual Funds	 the Port Authority ands	, Lessee. Any amounts
paid to the Port Authority as Port Authority Residual Rental shall be first credited as a
payment of the unpaid balance on the Second	 amount until the
Secon,.	 -nount has been paid in full.
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(11) With respect to the Alternative Annual Period commencing
December 1, 2005, and with respect to each Alternative Annual Period thereafter:

(A) First Priority Level: 90 % of the Lessee Terminal
Management Funds as provided in the Lease.

(B) Second Priority Level: Lessee Retail Management
Funds and First Additional Land Rental; provided, however, that the amount of the First
Additional Land Rental for the Alternative Annual Period commencing December 1,
2005 and for each Alternative Annual Period occurring thereafter shall equal the sum of
(i) the annual amount of	 is increased in accordance with Section 8(I)(d)(ii) of
the Lease, as amended, and (ii) interest accrued on the First Additional Land Rental
amount in clause (i), above, calculated in accordance with Section 8(I)(d)(ii) of the Lease,
as amended, all to be paid semi-annually in accordance with Section 8(t)(d)(ii) of the
Lease, as amended.

(C) Third Priority Level: Capital Improvements Reserve
Fund, in accordance with Section 12 of the Amended and Restated Appendix A to the
Trust Administration Agreement.

(D) Fourth Priority Level: Port Authority Residual Rental
and Lessee Residual Funds, 90% to the Port Authority and 10% to Lessee. Any amounts
paid to the Port Authority . as Port Authority Residual Rental shall be first credited as a
payment of the unpaid balance (if any) on the Second Ten Million Dollar Amount until
the Second Ten Million Dollar Amount has been paid in.full.

(3) Priority Levels. Contingent Obligations at any Priority Level
are to be funded for any period only if and to the extent there is any remaining Available
Net Cash Flow to do so after Available Net Cash Flow has been used to fund in full the
Contingent Obligations described at each higher Priority Level. Where multiple
Contingent Obligations exist at a single Priority Level, each such Contingent Obligation
shall be funded on a pari passu basis;rop vided, however, it is understood that wheriTort
Authority Residual Rental and Lessee Residual Funds are on the same Priority Level,
90% of available funds are to be funded to the Port Authority as Port Authority Residual
Rental and 10% of available funds are to be funded to the Lessee as Lessee Residual
Funds. Except as specifically provided in the Lease with respect to the First Additional
Land Rental, unfunded Contingent Obligations expire and are not carried forward from
one Alternative Annual Period to a subsequent Alternative Annual Period.
Notwithstanding the foregoing and with no exceptions, Contingent Obligations at the end
of the Term shall cease and expire; provided, however, that any and all obligations owed
by the parties to one another to pay any unpaid amount of True-up Fundings or True-up
Deductions as described in Section 8(I)(c)(iii)(2) of the Lease shall survive the end of the
Term and shall not constitute an exception within . the meaning . of.:xhis sentence.
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(4) Funding of Priority Levels During the 2005 Alternative

Annual Period shall be made by the Lessee as follows:

(A) First Priority Level:

The Lessee shall pay, to the extent of Available Net Cash Flow,
90% of the Lessee Terminal Management Funds.

(B) Second Priority Level:

In the event Available Net Cash Flow is sufficient to pay in full the
Contingent Obligations described at the First Priority Level of Subordinated Fundings, any
remaining Available Net Cash Flow shall then be allocated to pay the payment obligations at the
Second Priority Level, described hereinabove in Section 8(I)(e)(i)(2)(I)(B). The Lessee shall
pay,, to the extent of then-available Available Net Cash Flow, for the respective Semi-An ual
Period, the Lessee Retail Management Funds and First Additional Land Rental in the same
proportion that each of the Lessee Retail Management Funds and First Additional Land Rental,
respectively, bears to the sum of the Lessee Retail Management Funds and First Additional Land
Rental which is due during the Alternative Annual Period in which such allocated payments are
being calculated.

(C) Third Priority Level: In the event Available Net Cash Flow is
sufficient to pay in full each of the Contingent Obligations described at the First and Second
Priority Levels of Subordinated Fundings, any remaining Available Net Cash Flow shall then be
allocated to pay the payment obligations at the Third Priority Level, described hereinabove in
Section 8 (l)(c)(i)(2)(1)(C).

(5) Fundinĝ^ f Priority Levels during each Alternative Annual
Period occurring after the 2005 Alternative Annual Period shall be made by the Lessee as
follows;

(A) First Priority Level: The Lessee shall pay, to the extent of
Available Net Cash Flow, 90 % of the Lessee Terminal Management Funds.

(B) Second Priority Level:

In the event Available Net Cash Flow is sufficient to pay in full the
Contingent Obligations described at the First Priority Level of Subordinated Fundings, any
remaining Available Net Cash Flow shall then be allocated to pay the Lessee Retail Management
Funds and First Additional Land Rental in the same proportion that each of the Lessee Retail
Management Funds and First Additional Land Rental, respectively,.bears to the sum of the
Lessee Retail Management Funds and First Additional Land Rental which is due during the
Alternative Annual Period in which such allocated payments are being calculated.

(C) Third Priority Level: In the event Available Net Cash Flow is
sufficient to pay in full the Contingent Obligations described at the First and Second Priority
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Level of Subordinated Fundings, any remaining Available Net Cash Flow shall then be allocated
to the Capital Improvements Reserve Fund in accordance with Section 12 of the Amended and
Restated Appendix A to the Trust Administration Agreement.

(D) Fourth Priority Level: In the event Available Net Cash Flow is
sufficient to pay in full each of the Contingent Obligations described at the First, Second and
Third Priority Levels of Subordinated Fundings, any,remaining Available Net Cash Flow shall
then be allocated to pay the payment obligations at the Fourth Priority Level, described
hereinabove in Section 8(I)(c)(i)(2)(11)(D).

(ii) Semi-Annual Funding .

(1) Calculation of Semi-Annual Fundings. On each Semi-Annual
Subordinated Funding Date, the Lessee shall make Subordinated Fundings on an actual (but
unaudited) basis reflecting the Available Net Cash Flow and Contingent Obligations, and in the
case of the Second Semi-Annual Period, aggregated over the Semi-Annual Periods in the same
Alternative Annual Period, and as adjusted by amounts previously funded to either the Port
Authority or the Lessee in the immediately preceding First Semi-Annual Period of the same
Alternative Annual Period. For the purposes of this Section 8,.(x) the "First Semi-Annual
Period" of any Alternative • Annual Period shall commence on December 1 and end on May 31,
(y) the "Second Semi-Annual Period" of any Alternative Annual Period Shall commence on June
.1 and end'on November 30 and (z) the First Semi-Annual Period and the Second Semi-Annual
Period shall each be referred to as a "Semi-Annual Period", and collectively as "Semi-Annual
Periods". The first Semi-Annual Period shall commence as of December 1, 2004. The Lessee
shall calculate such Subordinated Fundings as provided below:

(A) Aggregate Available Net Cash Flow, The Lessee shall
calculate the aggregate Available Net Cash Flow (the "Aggregatee Available Net Cash
Flow") for (x) the First Semi-Annual Period of each Alternative Annual Period which
shall be the Available Net Cash Flow in such First Semi-Annual Period and. (y) the
Second Semi-Annual Period of each Alternative Annual Period which shall be the sum of
the Available Net Cash Flow in the First Semi-Annual Period and the Available Net Cash
Flow in the Second Semi-Annual Period; then

(B) Aggregate Contingent Obligations. For each category of
Contingent Obligation, in each Alternative Annual Period, the Lessee shall aggregate (i)
for any First Semi-Annual Period, the amount of such Contingent Obligation applicable
to such First Semi-Annual Period and (ii) for any Second Semi-Annual Period, the sum
of the amount of such Contingent Obligation applicable to the First Semi-Annual Period
and the . Second Semi-Annual Period in the same Alternative Annual Period (each, an
"Aggregate Contingent Obligation"); then

(C) Application of Funds. In accordance with Sections
8(I)(c)(i)(2)- (c)(i)(5), the Lessee shall apply the Aggregate Available Net Cash Flow to
fund each such Aggregate Contingent Obligation in the order of priority set forth for the
respective Contingent Obligation under Section 8(1)(c)(i) to the extent of such Aggregate
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Available Net Cash Flow (included in this calculation is the possibility that categories of
Contingent Obligations funded in the First Semi-Annual Period of an Alternative Annual
Period may later be deemed to have not been funded in the First Semi-Annual Period);
then

(D) Aggregate Fundings. The Lessee shall calculate (x) the sum
of Aggregate Contingent Obligations payable to the Pori Authority which are to be
funded in accordance with clause (C) above (the "Port Authority Aggregate Fundings"),
(y) the sum of Aggregate Contingent Obligations which are to be funded as Lessee
Unrestricted Funds in accordance with clause (C) above (the "Lessee Aggregate
Fundings") and (z) the sum of Aggregate Contingent Obligations to be deposited into the
Capital Improvements Reserve Fund in accordance with clause (C), above (the "Capital
Improvements Reserve Fund Aggregate Funding"); then

(E) First Semi-Annual Period Fundings. For the First Semi-
Annual Period of an Alternative Annual Period, the Lessee shall (x) pay to the Port
Authority the Port Authority Aggregate Fundings with respect to such First Semi-Annual
Period, (y) make available as Lessee Unrestricted Funds the Lessee Aggregate Fundings
with respect to such First Semi-Annual Period and (z) deposit into the Capital
Improvements Reserve Fund the Capital Improvements Reserve Fund Aggregate Funding
With respect to such First Semi-;Annual Period; (x), (y) and (z) shall be paid together as
Subordinated Fundings on the Semi-Annual Subordinated Funding Date for the First
Semi-Annual Period; then

(F) Second Semi-Annual Period Fundings. For the Second Semi-
AnnuaI Period of an Alternative Annual Period, the Lessee shall (x) pay to the Port
Authority the difference of Port Authority Aggregate Fundings for such Second Semi-
Annual Period less the amount of the Port Authority Aggregate Fundings with respect to
the First Semi-Annual Period in the same Alternative Annual Period, (y) make available
as Lessee Unrestricted Funds the difference of the Lessee Aggregate Fundings for such
Second Semi-Annual Period less the Lessee Aggregate Fundings with respect to the First
Semi-Annual Period in the same Alternative Annual Period and (z) deposit into the
Capital Improvements Reserve Fund the difference of the Capital Improvements Reserve
Fund Aggregate Funding for such Second Semi-Annual Period less the Capital
Improvements Reserve Fund Aggregate Funding for the First Semi-Annual Period in the
same Alternative Annual Period; (x), (y) and (z) shall be paid together as Subordinated
Fundings on the Semi-Annual Subordinated Funding Date for the Second Semi-Annual
Period.

(2) Financial Statements. Each time Subordinated Fundings are made, the
Lessee shall deliver to the Port Authority the cash basis, unaudited financial statements for the
Semi-Annual Period covered by such Subordinated Fundings together with a certificate signed
by one or more authorized officers of the Lessee stating (a) that such Subordinated Fundings
have been made in accordance with this Agreement, including an explanation of any downward
adjustments made pursuant to Sections 8.2 (i) and (ii) of Supplemental Lease Agreement No. 1,
as amended by Supplemental Lease Agreement No. 4, (b) the amount of the Initial Available Net
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Cash Flow as of the end of the relevant Semi-Annual Period, (c) the reductions described in
Section 8.2 of Article VI11 of Supplemental Tease Agreement No. 1, as amended, supplemented
and restatbd, (d) the amount of Available Net Cash Flow resulting after subtracting the amounts
in clause (c), above, from the amount in clause (b),.above, of this paragraph, and (e) the amount
and category of all Subordinated Fundings made with respect to the relevant Semi-Annual
Period.

(3) Non-Interference. The Port Authority and the Lessee agree that
neither party shall intentionally interfere with or manipulate the receipt of Gross Revenues or the
payment of Permitted O&M Expenses so as to unfairly disadvantage the other party.

(4) Semi-Annual Subordinated Funding Dates. The first day of the
second Month following any Semi-Annual Period shall be a "Semi-Annual Subordinated
Funding Date", such that July 1 is the Semi-Annual Subordinated Funding Date for the
immediately preceding Semi-Annual Period commencing December 1 and ending May 31, and
January I is the Semi-Annual Subordinated Funding Date for the immediately preceding Semi-
Annual Period commencing on June I and ending November 30; provided, however, that if a
Semi-Annual Subordinated Funding Date falls on a day that is not a Business Day, it shall be
deemed to occur on the next Business Day. thereafter and provided further, however, the parties
may both execute a writing delivered to the other party on -or before any particular (x) January I
Semi-Annual Subordinated Funding Date pursuant to which they agree that such particular
January 1 Semi-Annual Subordinated Funding Date shall be deemed to occur three Business
Days prior to such January 1 Semi-Annual Subordinated Funding Date or (y) July I Semi-
Annual Subordinated Funding Date pursuant to which they agree that such particular July 1
Semi-Annual Subordinated Funding Date shall be deemed to. occur on the June 15 immediately
preceding such July 1 Semi-Annual Subordinated Funding Date except that these clauses (x) and
(y) shall apply if, and only if, there exists no Total Deferred APO Amount outstanding as of the
date which the parties propose as the deemed Semi-Arinual Subordinated Funding .Date. The
Lessee shall cause the Trust Administration Agreement to be amended to make it consistent with
the aforesaid semi-annual fundings, the execution of which amended agreement by the Lessee
and the Trustee shall be a condition to effectiveness of Supplemental Lease Agreement No. 4.
Accordingly, the Lessee shall cause the Fourth Supplemental Trust Administration Agreement,
in the form of Exhibit CC attached to Supplemental Lease Agreement No. 4, to be entered into
by the parties thereto, prior to or contemporaneously with the execution of Supplemental Lease
Agreement No. 4. In addition, the Port Authority and the Lessee hereby agree that they shall
amend any other related agreement to which they are a party to make them consistent with the
aforesaid requirements for semi-annual fundings.

(5) Relationship of Semi-Annual Subordinated Funding Dates to Semi-
Annual Periods. Wherever in this Agreement a Semi-Annual Subordinated Funding Date, or any
actions taken thereon or in respect of, shall be said to be "with respect to" or otherwise connected
with a particular Semi-Annual Period or a "current" Semi-Annual Period, such Semi-Annual
Period shall be the Semi-Annual Period directly preceding the Semi-Annual Subordinated
Funding Date (for example, the Semi-Annual Period commencing December 1 and ending May

t	 31 is the current Semi-Annual Period with respect to the Semi-Annual Subordinated Funding
Date occurring on the immediately succeeding July 1).
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(iii) Annual Ad j ustments. (1) On May 1 following each Alternative Axrnual
Period (the "True-up Date"), the Lessee shall determine the actual Available Net Cash Flow for
the preceding Alternative Annual Period based on the Cash Basis Financial Statements for such
Alternative Annual Period, and on the same basis, the Lessee shall recalculate the amount of
Subordinated Fundings that should have been made with respect to such Alternative Annual
Period (the "Annual Subordinated Fundings") in accordance with Section 8(I)(c)(i).
Notwithstanding the foregoing, the parties agree that the True-up Date for both the 2004
Alternative Annual Period and for the 2005 Alternative Annual Period, inclusive, shall be June
29, 2006;rop vided, however, that it is understood and agreed that the first Alternative Annual
Period for which the Cash Basis Financial Statements shal l be required shall be the 2005
Alternative Annual Period; androp vided, further, that the Cash Basis Financial Statements for
the 2005 Alternative Annual Period shall be delivered to the Port Authority on or before April
30, 2007. The Lessee shall also provide to the Port Authority, on or before April 30, 2007,
financial statements prepared by the Lessee on a cash basis for the 2004 Alternative Annual
Period. In addition, subject to the proviso set forth in Section 60(k)(i) of the Lease, as amended
by Supplemental Lease Agreement No. 4, the Lessee shall be obligated to- deliver to the Port
Authority, on or before April 30 following each Alternative Annual Period, Annual Audited
Financial Statements for the preceding Fiscal Year.

(2) In the event the aggregate amount of Annual Subordinated Fundings
exceeds the aggregate amount of the Semi-Annual Fundings made with respect to such
Alternative Annual Period to either or both parties, within three Business Days after the True-up
Date, the Lessee shall make additional funds available or cause such funds to be made available
in accordance with Amended and Restated Appendix A to the Trust Administration Agreement
to make additional fundings ("True-up Fundings") so that the sum of the Semi-Annual Fundings
and the True-up Fundings is equal to the amount of the Annual Subordinated Fundings. If the
aggregate amount of all Semi-Annual Fundings made with respect to such Alterative Annual
Period exceeds the aggregate amount of Annual Subordinated Fundings, the Lessee shall deduct
the amount of such excess (the "True-up Deduction") from funds that are to be made available by
it or cause the Trustee to make appropriate adjustments to funds held under the Trust
Administration Agreement so that the sum of all Semi-Annual Fundings after deducting such
True-up Deduction is equal to the Annual Subordinated Fundings. For purposes of this Section
8, True-up Deductions and True-up Fundings shall be deemed made as of the last day of the
Alternative Annual Period to which they apply. No True-up Deduction may be applied to reduce
the amount of Facility Rental payable during any Alternative Annual Period. If there are no
funds to be made available in accordance with Amended and Restated Appendix A to the Trust
Administration Agreement, then such True-up Fundings or True-up Deductions, as may be the
case, shall be applied to the next Semi-Annual Funding. Any First Additional Land Rental owed
and not paid to the Port Authority as of the prior Semi-Annual Subordinated Funding Date shall
accrue interest at the Special Project Bond Rate until paid. Any unpaid amount shall constitute
an amount owed by the respective party to the other party until paid.

(3) If the amount of the True-up Fundings to the Port Authority for the
Alternative Annual Period with respect to which such True-up Fundings are made exceeds 10%
(ten percent) of the aggregate amount of Semi-Annual Subordinated Fundings to the Port
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Authority for such Alternative Annual Period, there shall be a payment to the Port Authority
("Port Authority True-up Penalty Distribution") on the Semi-Annual Subordinated Funding Date
with respect to the Semi-Annual Period in which the True-up Date occurs in an amount equal to
one-half of one year's interest on such True-up Fundings to the Port Authority at the Special
Project Bond Rate. If the amount of the True-up Fundings to the Lessee for the Alternative
Annual Period with respect to which such True-up Fundings are made exceeds 25% (twenty-five
percent) of the aggregate amount of Semi-Annual Subordinated Fundings to the Lessee for such
Alternative Annual Period, there shall be an obligation for Lessee Unrestricted Funds ("Lessee
True-up Penalty Funds") on the Semi-Annual Subordinated Funding Date with respect to the
Semi-Annual Period in which'the True-up Date occurs in an amount equal to one-half of one
year's interest on such True-up Fundings to the Lessee at the Special Project Bond Rate. The
Port Authority True-up Penalty Distribution and Lessee True-up Penalty Funds shall be applied
against the Semi-Annual Fundings on the Semi-Annual Subordinated Funding Date with respect
to the Semi-Annual Period in which the True-up Date occurs, and if the Semi-Annual Fundings
are not sufficient to pay such True-up Penalty Amounts, they shall be carried forward to the next
Semi-Annual Subordinated Funding Date with interest accrued at the Special Project Bond
Rate."

12.	 Effective as of the Supplemental Lease Agreement No. 4 Effective Date, and
without affecting any of the amount or payment of any Subordinated Fundings made or to be
made prior to the Supplemental. Lease Agreement No. 4 Effective Date, Sections 8(1)(d)(i),
8(1)(d)(iv), 8(1)(d)(v), 8(I)(g) and 8(I)(i) of the Lease shall be deleted from the Lease in their
entirety and Sections 8(1)(d)(ii), 8(1)(d)(iii) and 8(I)(0 shall be revised so as to read as set forth
below. Sections 8(I)(e), 8(I)(h) and 8(1)0) shall remain unchanged.

"(d) Calculation of Certain Contingent Obligations. 	 (ii) First Additional
Land Rental. With respect to each Semi-Annual Period or part thereof, from and after
DBO, there shall be a Proratable Amount and Contingent Obligation for payment to the
Port Authority (the "First Additional Land Rental") in an amount equal to one-half of the
annual rate, which annual rate shall be equal tc rop yided, however, that, in
the event First Additional Land Rental is not ,fully paid to the Port Authority with respect
to any Alternative Annual Period due to insufficient Available Net Cash Flow, the First
Additional Land Rental for the subsequent Alternative Annual Period shall be increased
by the amount of any such unpaid . First Additional Land Rental with respect to such prior
Alternative Annual Period plus interest thereon at the Special Project Bond Rate from
and including the first day of such subsequent Alternative Annual Period through the last
day of the- Semi-Annual Period with respect to which payment is made. It is understood
that such increased amount, calculated in accordance with the foregoing proviso, shall be
inclusive of any carryover amounts of First Additional Land Rental due and unpaid from
prior Alternative Annual Periods which continue to remain unpaid by the Lessee
(together with all interest which continues to accrue thereon), in addition to any unpaid
First Additional Land Rental with respect to the immediately prior Alternative Annual
Period which is expressly described in the foregoing proviso.

(iii) Calculation of Post-DBO Residual Cash Flow. (1) Definition of
Post-DBO Residual Cash Flow. In the Post-DBO Period, an amount shall be computed
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(the "Post-DBO Residual Cash Flow") equal to the amount of Available Net Cash Flow,
if any, remaining after payment in full of the First through the Second Priority Levels for
the' 2005 Alternative Annual Period and the First through the Third Priority Levels for all
subsequent Alternative Annual Periods, in accordance with Section 8(I)(c).

(2) Calculation of Port Authority Residual Rental and Lessee
Residual Funds. There shall be Contingent Obli gations (A) for Lessee Unrestricted
Funds (the "Lessee Residual Funds") equal to	 _ . )f the Post-DBO
Residual Cash Flow and (B) for na— pn+ t- the -or[ Autnonty (the "Port Authority
Residual Rental") equal to	 f the Post-DBO Residual Cash Flow."

"(f) Basic Lease Extension Adjustment. The Lessee shall have a Contingent
Obligation each Semi-Annual Period for distribution to the Port Authority of an amount
(the "Basic Lease Extension Adjustment") equal to the semi-annual installment of any or
all of the Port Authority's increased costs under the Basic Lease Extension directly or
proportionally attributable or related to the Premises, this Agreement or the Lessee but
only to the extent such increased costs (i) are incurred by the Port Authority after
December 31, 2015 and (ii) are allocated in a non-discriminatory manner; provided,
however, that, in the event the Basic Lease Extension Adjustment is not fully funded with
respect to any Semi-Annual Period due to insufficient Available Net Cash Flow, the
Basic Lease Extension Adjustment for the subsequent Semi-Annual Period shall be
increased by the amount of any such unpaid Basic Lease Extension Adjustment plus
interest thereon from and including the first day through the last day of such subsequent
Semi-Annual Period at the Special Project Bond Rate."

13.	 Effective as of the Supplemental Lease Agreement No. 4 Effective Date,
paragraph (i) of Section 60 and subparagraph (i) of paragraph (k) of Section 60 of the Lease shall
be deleted in their entirety and the following new paragraph (i), and new subparagraph (i) of
paragraph (k), shall be inserted in lieu thereof to read as follows:

"(i)	 There shall be a semi-annual meeting with representatives of the
Port Authority and with a principal representative of the Lessee on the last business day
of the second calendar month following the end of each Semi-Annual Period or on such
other day as may, from time to time, be agreed upon by the Lessee and the Port Authority
to review the operating and financial performance of the Lessee. The review shall
include the furnishing of the following information regarding the Lessee to the Port
Authority by the Lessee and. the discussion of same:

(1) Current and available financial statements whether on an
audited or unaudited basis of the Lessee, the Airline Sublessees and the Retail Sublessees

(2) Monthly traffic data including passengers and aircraft
departures of the Airline Sublessees

(3) Monthly performance indicators of the Retail Sublessees."
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"(k)	 (1) The Lessee shall engage a nationally recognized firm of
certified public accountants (the "Project Accountant") reasonably acceptable to the Port
Authority to prepare Annual Audited Financial Statements of the Lessee for each Fiscal
Year. During the Term, a copy of the Lessee's Annual Audited Financial Statements
shall be delivered to the Port Authority on or before each April 30 following the Fiscal
Year to which it relates;rop vided, however, with respect to the Lessee's 2004 Fiscal Year
and 2005 Fiscal Year, the Annual Audited Financial Statements for the Lessee's 2005
Fiscal Year (with comparative figures for each line item and, rzelated footnotes for the
Lessee's 2004 Fiscal Year) shall be delivered to the Port Authority on or before April 30,
2007."

14.	 Expenditures of Funds in Construction Fund

The Lessee covenants that, on or before December 31, 2007, it shall expend all of the
funds on deposit in the Construction Fund which are described in Section 2(A)(4) of the
Amended and Restated Appendix to the Trust Administration Agreement, it being understood
that such funds shall be expended directly from the Construction Fund without transfer to any
other fund or the accounts or subaeeounts established in such other funds.

15. Lessee Proposal for Refnanciniz of the Passenger Terminal Bonds and Extension of
the Term

The Lessee may elect to deliver a written request (a "Refinancing Proposal") to the Port
Authority at any time pursuant to which the Lessee would request to both refinance the
Passenger Terminal Bonds (or a portion thereof) and be granted a concomitant extension of the
Term of the Lease for five (5) additional years beyond the Term expiration date of May 13,
2026; provided, however, that any Term extension in response to the Refinancing Proposal shall
be in lieu of and substitution for any extension of the Term to which the Lessee might otherwise
be entitled under Section 3(d) of the Lease and, provided, further, that the Lessee hereby
expressly understands, acknowledges, agrees and accepts that the Port Authority shall have no
obligation, duty, responsibility or liability whatsoever to take any action, official or unofficial,
with respect to the Refinancing Proposal, including, but not limited to, any obligation to consider
the Refinancing Proposal, consult with the Lessee, review or analyze the Refinancing Proposal,
or respond to the Refinancing Proposal, and the Port Authority hereby makes no promises,
representations, warranties, assurances, agreements or commitments of any kind whatsoever that
it will undertake to enter into any discussions, negotiations, or agreements with the Lessee with
respect to a Refinancing Proposal, nor shall the Port Authority be obligated to act in any manner
with respect to the Refinancing Proposal, i.e., it shall not be obligated to exercise good faith,
reasonableness, or otherwise. Any action taken by or on behalf of the Port Authority with
respect to the Refinancing Proposal shall be in its sole and absolute discretion and nothing in the
delivery and submission of any Refinancing Proposal to the Port Authority by or on behalf of the
Lessee for refinancing of the Passenger Terminal Bonds (or any portion thereof), together with
the concomitant Term extension referenced above, and nothing in any action or non-action taken
by the Port Authority including, without limitation, any. consideration, consultation, analysis,
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...:' review or response by the Port Authority thereto, shall create any rights in favor of, or liability or
obligation owed by the Port Authority to, the Lessee under the Lease or otherwise,

16. Connector between the Terminal and the Air Traffic Control Tower

The Lessee and the Port Authority acknowledge the existence at the Premises of an
elevated connector which structure presently joins the Terminal and the Air Traffic Control
Tower. As a matter of clarification only, in the event of any ambiguity under the Lease, the
parties acknowledge that Section 51 of the Lease, entitled "Services to the Lessee shall apply to
said connector. The Port Authority shall furnish and supply the services required by Section
51(a) and (b) of the Lease, in connection with the connector, at no cost or expense to the Lessee.
The parties further acknowledge that the connector shall be deemed to be part of the Premises
and, accordingly, any and all obligations and liabilities of the Lessee which apply to the Premises
shall apply as well to the connector including, without limitation, those described in Section 36
of the Lease entitled "Care, Maintenance, Rebuilding and Repair by the Lessee", Section 38
entitled "Insurance" and Section 4. 1 entitled "Indemnity". With respect specifically to guard
service to be provided" at the entrance to the connector on the Terminal side thereof as may be
required by the FAA at any time or from time to time, the Port Authority shall be responsible for
providing one daily tour of required guard service, and the Lessee shall be responsible for
providing the entire balance of the daily tours required of such guard service as well as any
additional tours of guard service which the Lessee, in its discretion, elects to provide.

'i	 17.	 Additional Exhibits

(a) The exhibit attached hereto, marked as "Exhibit AA" and entitled "Semi-
Annual Completion Financing Obligation (`SCFO') Payments" is hereby made a part of the
Lease, including without limitation Supplemental Lease Agreement No. 1, as herein amended
and supplemented.

(b) The exhibit attached hereto, marked as "Exhibit BB" and entitled "Third .
Supplemental Agreement to Second Leasehold Mortgage" is hereby made a part of the Lease,
including without limitation Supplemental Lease Agreement No. 1, as herein amended and.
supplemented.

(c) The exhibit attached hereto, marked as "Exhibit CC"entitled "Fourth
Supplemental Trust Administration Agreement" is hereby made a part of the Lease, including
without limitation Supplemental Lease Agreement No. 1, as herein amended and supplemented.

(d) The exhibit attached hereto and marked as "Exhibit DD" is hereby made a
part of the Lease, including without limitation Supplemental Lease Agreement No. 1, as herein
amended and supplemented.
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k18.	 Conditions Precedent to Effectiveness

The Port Authority shall have no obligations under Supplemental Lease
Agreement No. 4, and Supplemental Lease Agreement No. 4 shall not be effective for any
purpose, unless the Port Authority shall have received all of the following;

(a) a certificate from a duly authorized officer of the Lessee, to the effect that
(i) except for any Lock Box Events, no events that would constitute Aggregate Payment
Obligation Events of Default or any other Event of Default under the Lease have occurred and
are continuing and (ii) the Lessee has met and will continue to take all action necessary to meet
all of its obligations under the Financing Documents;

(b) the Third'Supplemental Agreement to Second Leasehold Mortgage, in
substantially the form set forth in Exhibit BB of Supplemental Lease Agreement No. 4, duly
executed by the Lessee;

(e) evidence satisfactory to the Port Authority that the Third Supplemental
Agreement to Second Leasehold Mortgage has been recorded in the appropriate office of the
City Register of the City of New York,

(d) the Fourth Supplemental Trust Administration Agreement, in substantially
the form set forth in Exhibit CC-of Supplemental Lease Agreement No. 4, duly executed by the
Lessee; and

(e) the opinion of counsel to the Lessee as set forth in Exhibit DD hereof, in
connection with the execution of Supplemental Lease Agreement No. 4, the Fourth Supplemental
Trust Administration Agreement and the Third Supplemental Agreement to Second Leasehold
Mortgage.

19, Beneficial Parties This Supplemental Lease Agreement No. 4 is made solely
for the benefit of the Port Authority and the Lessee .and no other person or entity (including,
without limitation the Bond Insurer and the Trustee) shall have any right, benefit or interest
under or because of the existence of this Supplemental Agreement No. 4.

20, Continuing Effectiveness 	 As hereby amended, all the terms, covenants,
provisions, conditions and agreements of the Lease shall be and remain in full force and effect,

	

21.	 No Broker	 The Lessee and the Port Authority represent and warrant that no
broker has been concerned in the negotiation or execution of this Supplemental Lease Agreement
No. 4 and that there is no broker who is or may be entitled to be paid a commission in connection
therewith. Each party shall indemnify and save harmless the other of and from any and all
claims for commission or brokerage made by any and all persons, firms or corporations
whatsoever for services in connection with the negotiation or execution of this Supplemental
Lease Agreement No. 4.

•	 1
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22.	 Non-liability of Individuals; Limitations on Recourse:

(a) Notwithstanding any other provision of this Supplemental Lease
Agreement No. 4 to the contrary, no (a) Commissioner, director, employee, committee member,
manager, managing director, officer, agent, representative nor any (b) owner, shareholder,
member, partner, controlling person, principal or ultimate beneficial owner, in each case whether
direct or indirect, of the Port Authority or of the Lessee, or any Affiliate of the Port Authority or
of the Lessee, shall be charged personally or held contractually liable by or to the other party, or
any third-party beneficiary hereof, under, or in connection with, any term or provision of this
Supplemental Lease Agreement No. 4 or of any supplement, modification or amendment to this
Supplemental Lease Agreement No. 4 or because of any breach thereof, or because of its or their
execution or attempted execution.

(b) Notwithstanding any other provision of this Supplemental Lease
Agreement No. 4 to the contrary, and as a material consideration for the Lessee's entry into this
Supplemental Lease Agreement No. 4, it is acknowledged and agreed that (a) neither the Port
Authority nor any of its successors or assigns, nor any third-party beneficiary hereof, shall have
any recourse or shall make any claim under or in connection with this Supplemental Lease
Agreement No. 4, against (1) any member of the Lessee, (2) any of the Affiliates of the Lessee or
of any such member, or (3) any (A) officer, committee member, director, manager, managing
director, employee, agent, representative or (B) owner, shareholder, member, partner, principal,

ANK	
controlling person or ultimate beneficial owner, in each case whether direct or indirect, of any of
the persons mentioned in clauses (1) or (2) above, under, or in connection with, .this
Supplemental Lease Agreement No..4 and the sole recourse of the Port Authority and its
successors and assigns, and any third-party beneficiary hereof, shall be against the Lessee's
assets irrespective. of any failure of the Lessee to comply with applicable law . or any provision of
this Supplemental Lease Agreement No. 4, and (b) neither the Port Authority nor any of its
successors or assigns; nor any third-party beneficiary hereof, shall be subrogated, or have any
night of subrogation, to any claim of the Lessee for any capital contributions to the Lessee from
any member of the Lessee. The acknowledgments and agreements set forth in this paragraph
22(b) are made expressly for the benefit of the persons referred to in clauses (1), (2), and (3)
above, individually or collectively.

(c) For the purposes of this paragraph, the protections afforded to the Lessee
and its related persons or entities under this paragraph 22 shall also apply to and be deemed to
protect (a) the Trustee and any successor to the Lessee as may be permitted pursuant to the Lease
and (b) any (1) officer, committee member, director, manager, managing director, employee,
agent or representative or (2) controlling person, shareholder, member, partner, principal or
ultimate beneficial owner, in each. case whether direct or indirect, of any of the persons
mentioned in clause (a) of this paragraph 22(e) in respect of any obligations hereunder.

23.	 Further Assurances

(a)	 The Lessee certifies that its Employer Identification Number is 23 286
6204.

31



(b)	 The 'Lessee shall cooperate with the Port Authority to effect the recording
of this Supplemental Lease Agreement No. 4 in the office of the Registrar of the City of New
York, County of Queens, including without limitation, executing, acknowledging and/or
delivering to the Port Authority from time to time within five (5) business days after request is
made in writing by the Port Authority, any further instrument or instruments, and/or providing
any information or documentation, that the Port Authority may reasonably request which is
necessary or advisable in connection with the recordation of this Supplemental Lease Agreement
No. 4 in the office of the Registrar of the City of New York, County of Queens.

[THE REMAINDER OF PAGE DELIBERATELY LEFT BLANK]
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..,	
IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Lease

Agreement No. 4 to be signed by their duly authorized officers as of'the date first written above.

JFK INT NATIONAL AIR TERMINAL LLC

Bv:

Name: Steven B. Callahan
Title: Duly Authorized Delegate of Jacques R,J.

Greitemann, Executive Committee Member

Address:

Telephone:

By:

Name: David A. Sigman
Title: Executive Committee Member

Address:

Telephone:

By:
Name: Christopher McKenna
Title: Executive Committee Member

Address:

Telephone:



Closing Document L I

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 4 to be signed by their duly authorized officers as of the date first written
above.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R.J. Greitemann

Title: Executive Committee Member

Address:

Telephone:

By

Name: David A. Siuman

Title: Executive Committee Member

Address: ()Op 2013  Pla-za. -,—S—  3.3/0
K) , O a	 T ^ u)Ilwa

Telephone: --^ Ir-2 --?(0-2C)InQ

By:

Name: Christopher McKenna

Title: Executive Committee Member

Address:

Telephone:



Closing Document 1.1

IN WJ11NESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 4 to be signed by their duly authorized officers as of the date first written
above.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R.J. Greitemann

Title: Executive Committee Member

Address:

Telephone:

By:

Name: David A, Sigman

Title: Executive Committee Member

Address:

Telephone:

By:

Name: Christopher McKenna

Title: Executive Committee Member .

Address:

Telephone:

i



THE PORT AUTHORITY OF NEW YORK AND
.NEW JERSEY

By:

Name: David Kagan
Title: Assistant Director, Business, Properties & Airport

Development, Aviation Department

Address: 225 Park Avenue South, 9TH Floor
New York, New York 10003

Telephone: (212) 435-7000

c

^APPROVED
FE^lV9 ^_	 '- MS

^f
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FOR THE LESSEE

STATE OF NEW YORK )
ss.

COUNTY OF NEW YORK }

On the ^-'` `` day of December in the year 2006; before me, the undersigned, a Notary
Public in and for said state, personally appeared Steven B. Callahan personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name
is subscribed to the within instrument and acknowledged to me that he executed the same
in his capacity as Duly 'Authorized Delegate of Jacques R. J. Greitemann, Executive
Committee Member of the Lessee, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the
instrument.

re

I sea	 4d st	 p)	 r ,^

CALLIOPE Z RIGOS
Notary PublIc, State o}_ Now York

0



F, OR THE PORT AUTHORITY

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

a

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 
3641,	

day of P06M9CM in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, 00i0 P. S-T4
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their

natures) on the instrument, the individual(s), or the person upon behalf of which the
idual(s) acted, executed the instrument.

ROSA BARONS
NOTARY PUBLIC, State Of New York

Reg. No. OIBA6117501
	

(notarial seal and stamp)

Qualified New York County
My Commission Expires October 25, 2008,N,:
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FOR THE LESSEE

STATE OF NEW YORK )
) ss.

a

COUNTY OF NEW YORK )

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of V^-CVnbV in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, Christopher MoKennpersonally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.'

^N.

'1

	(notarial seal and sta	 4'

,f	 Notary PMARi BCL RUIZ
No. 01gU6Jo1T3?,oM! York

CotITIMISs n
i
Ear ros^yOct ber^8 o,^0/()



FOR THE PORT AUTHORITY

STATE OF NEW YORK
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, David Kagan, personally known
to me or proved to me on the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument and acknowledged to me that he executed the
same in his capacity, and that• by his signature on the instrument, the individual, or the
person upon behalf of which the individual acted, executed the instrument.

1	 W

'notar' l earl and stamp'
y

PEGGY M. SPINELLI
Notary Public, State of New York

No. 01SP6057870
FOR THE LESSEE Qualified In New York County

Commission Expires April 30, 200b'+-

STATE OF NEW YORK . )
) ss.

COUNTY OF NEW YORK )

On the day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared Steven B. Callahan, personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name
is subscribed to the within instrument and acknowledged to me that he executed the same
in his capacity as Duly Authorized Delegate of Jacques R. J. Greitemann, Executive
Committee Member of the Lessee, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the
instrument.

(notarial seal and stamp)



EXHIBIT AA
Aggregate Payment Obligation Payment Grid

including
Semi-Annual Completion Financing Obligation ("SCFO") Payments

and Total Deferred APO Amounts

1 2 3 ___U4 b 6 (7}

June 1, 20xx: Total Deferred Aggregate Payment Amount of
Total Deferred APO .

Amount
APO Amount j

For Semi-Annual Period Ending SCFO Existing Total Accrued Due as of Obligation Aggregate Outstanding after	 !
Deferred APO Current Period

May 31, 20xx Payment Amount Interest Current Period Due Payment Obligation Payment
- Due Due on 2 2 + 3 1 + 4 Paid' S7 - f67 7

Semi-Annual Payment Obti ation _
Add't Semi-Annuat Payment Obli ation

Annual Payment Obligation
Add'l Annual Payment Obli ation

Total I

1 2 3 4 5 (6) 7

Total Deferred APO1
December 1, 20xx: Total Deferred Aggregate Payment Amount of Amount	 III

APO Amount.
For Semi-Annual Period Ending SCFO Existing Total Accrued Due as of Obligation Aggregate Outstanding after

Deferred APO Current Period
November 30, 20xx Payment Amount interest Current Period Due Payment Obligation Payment	 j

Due Due on 2 2 + 3 1	 + t4 Paid' S - 6

Semi-Annuai Payment Obli ation
Add'1 Semi-Annual Pa ment Obligation

Annual Payment Obligation
Add'l Annual Payment Obligation

^^Total

Notes:	 I. Payments to be applied in the order in which the components of
Aggregate Payment Obligation payments appear in this grid.



^-	 EXHIBIT BB

THIRD SUPPLEMENTAL AGREEMENT TO
SECOND LEASEHOLD MORTGAGE

between

JFK INTERNATIONAL AIR TERMINAL LLC,
a New York limited liability company

as Mortgagor

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

as Mortgagee

Dated as of December 1, 2004

County of Queens
City of New York

John F. Kennedy International Airport
Block 14260, Lot I

Record and Return to:

Real Estate, Leases and Envirornnental Law Division
Law Department

Port Authority of New York and New Jersey
225 Park Avenue South, 14th Floor

New York, NY 10003
Attention: John J. Lee, Esq.

C- -
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IN
THIRD SUPPLEMENTAL AGREEMENT
TO SECOND LEASEHOLD MORTGAGE

THIS THIRD SUPPLEMENTAL AGREEMENT TO SECOND LEASEHOLD
MORTGAGE (hereinafter called the "Third Supplemental Agreement"), dated as of December 1,
2004, by JFK INTERNATIONAL AIR TERMINAL LLC, a limited liability company organized
under the laws of the State of New York, having an office and place of business at John F.
Kennedy International Airport (Terminal 4), Room 161.022, Jamaica, NY 11430 (together with
its permitted transferees and assigns being hereinafter called the "Mortgagor") in favor of THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (together with its permitted
transferees and assigns being hereinafter called the "Port Authority" or the "Mortgagee"), a body
corporate and politic created by Compact between the States of New York and New Jersey with
the consent of the Congress of the United States of America and having an office and place of
business at 225 Park Avenue South, New York, New York 10003.

WITNESSETH:

WHEREAS, the Mortgagor has agreed to develop and operate an air passenger
terminal facility at John F, Kennedy International Airport, Jamaica, New York, pursuant to a
lease made effective.as of May 13, 1997, bearing Port Authority File No. AYC-685 (hereinafter
as the same has been and may hereafter be amended and supplemented called the "Lease"), by
and between the Mortgagee, as lessor, and the Mortgagor, as lessee, a memorandum of which
was recorded contemporaneously therewith in the office of the Registrar of the City of New
York, County of Queens, in reel 4588 page 1125; and

WHEREAS, the Mortgagor and the Bank of New York, as Trustee in favor of
Bondholders (hereinafter called the "First Mortgagee"), are parties to a first leasehold mortgage
dated as of May 13, 1997 (hereinafter as the same has been and may hereafter be amended and
supplemented called the "First Leasehold Mortgage") wherein and whereby the Mortgagor
agreed to grant a mortgage of all of its leasehold interest under the Lease to the Bank of New
York, for the benefit of the Bondholders, which First Leasehold Mortgage was recorded on May
13, 1997 in the office of the Register of The City of New York, County of Queens, in reel 4588
page 1142; and

WHEREAS, the First Mortgagee has at the request of the Lessee, executed that
certain Partial Release of Leasehold Mortgage executed and delivered as of August 13, 2001
covering the release of a portion of the mortgaged property under the First Leasehold Mortgage
which was recorded on September 18, 2001 in the office of the Registrar of the City of New
York, County of Queens, in reel 6014 page 653, and has executed that certain Amended and
Restated Partial Release of Mortgaged Premise g dated as of August 31, 2001 covering the
clarification of the location of the released mortgaged property which was recorded on October
29, 2001 in the office of the Registrar of the City of New York, County of Queens, in reel 6060
page 1138; and
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WHEREAS, the Mortgagor and the Mortgagee are parties to that certain
Supplemental Lease Agreement No. I (hereinafter "Supplemental Lease Agreement No. 1") to
the Lease dated as of August 10, 2001 covering, among other matters, the payment by the
Mortgagor to the Mortgagee of the Aggregate Payment Obligation as defined therein; and

WHEREAS, the Mortgagor and the Mortgagee entered into a second leasehold
mortgage dated as of August 10, 2001 (which second leasehold mortgage as amended by the
First Supplemental Agreement and Second Supplemental Agreement (each, as hezeinafter
defined) and this Third Supplemental Agreement, is hereinafter called the "Second Leasehold
Mortgage") wherein and whereby the Mortgagor agreed to grant a rriortgage of all of its
leasehold inte'rest under the Lease to the Mortgagee, subject to the First Leasehold Mortgage, to
secure the payment of the Aggregate Payment Obligation as such term is defined in
Supplemental Lease Agreement No. 1, as amended, supplemented and restated by supplemental
Lease Agreement No. 2, as amended by Supplemental Lease Agreement No. 3 and as amended
by supplemental Lease Agreement No. 4, by the Lessee, subordinate only to the First Leasehold
Mortgage, and on such basis the Mortgagor granted a mortgage of all of its leasehold interest
under the Lease to the Mortgagee, which Second Leasehold Mortgage was recorded on
September 1 . 5, 2001 in the office of the Register of The City of New York, County of Queens, in
reel 06014 page 00662; and

WHEREAS; the Mortgagor and the Mortgagee have heretofore entered into that
certain Supplemental Lease Agreement No. 2 (hereinafter "Supplemental Lease Agreement No.
2") to the Lease, dated as of December 20, 2002, covering the Additional Payment Obligation,
the June 2003 Semi-Annual Payment Obligation, the December 2003 Semi-Annual Payment
Obligation and the Additional Semi-Annual Payment Obligation, as such terns are defined
therein, and an increase in the amount of the Aggregate Payment Obligation; and

WHEREAS, pursuant to Supplemental Lease Agreement No. 2 the payment of
the Additional Payment Obligation, June 2003 Semi-Annual Payment Obligation, the December
2003 Semi-Annual Payment Obligation and the Additional Semi-Annual Payment Obligation
were added to and became a part of the Aggregate Payment Obligation and were to be secured
by the Second Leasehold Mortgage;

WHEREAS, the Mortgagor and the Mortgagee entered into a First Supplemental
Agreement to the Second Leasehold Mortgage dated as of December 20, 2002 (the "First
Supplemental Agreement") wherein and whereby the Second Leasehold Mortgage was amended
to secure the payment of the Additional Payment Obligation, the June 2003 Semi-Annual
Payment Obligation, the December 2003 Semi-Annual Payment Obligation and the Additional
Semi-Annual Payment Obligation as a part of the Aggregate Payment Obligation, which First
Supplemental Agreement was recorded in the office of the Register of The City of New York,
County of Queens as document number 2003010700996001 on March 3, 2003; and

WHEREAS, the Mortgagor and the Mortgagee have heretofore entered into
Supplemental Lease Agreement No. 3 (hereinafter and in the Leasehold Mortgage as herein
amended "Supplemental Lease Agreement No. 3") to the Lease dated as of January 1, 2004,

BB-3



.	 which covers the payment of the 2004 Payment Obligation, as such term is defined in
Supplemental Lease Agreement No. 3, which 2004 Payment Obligation was added to and
became a part of the Aggregate Payment Obligation and .was to be secured by the Second
Leasehold Mortgage;

WHEREAS, the Mortgagor and the Mortgagee entered into a Second
Supplemental Agreement to the Second Leasehold Mortgage dated as of May 31, 2004 (the
"Second Supplemental Agreement") wherein and whereby the Second Leasehold Mortgage was
amended to secure the payment of the ,tune 2004 Payment Obligation as a part of the Aggregate
Payment Obligation, which Second Supplemental Agreement was. recorded in the office of the
Register of The City of New York, County of Queens as document number 	 on	 ;

WHEREAS, the Mortgagor and the Mortgagee have executed and delivered,
immediately prior to the execution and delivery of this Third Supplemental Agreement to Second
Leasehold Mortgage, Supplemental Lease Agreement No. 4 (hereinafter and in the Second
Leasehold Mortgage as herein amended "Supplemental Lease Agreement No. 4") to the Lease
dated as of December 1, 2004, .which covers', among other things, the payment of the Total
Deferred APO Amount, as such term is defined in Supplemental Lease Agreement No. 4, and
which is to be secured by the Second Leasehold Mortgage;

NOW, THEREFORE, as a condition precedent to and in consideration of the Port
Authority's execution of Supplemental Lease Agreement No. 4 and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree effective as of December 1, 2004, as follows:

1. From and after December 1, 2004, in each and every instance where the
term "Supplement No. 1" or "Supplemental Lease Agreement No. I" is used in the Second
Leasehold Mortgage, as herein amended, such term shall mean and refer to Supplemental Lease
Agreement No. 1 as amended, supplemented and restated by Supplemental Lease Agreement No.
2, as amended by Supplemental Lease.Agreement No. 3 and as amended by Supplemental Lease
Agreement No. 4.

2. Unless the context shall clearly indicate some other meaning or may
otherwise require, capitalized terms used in this Third Supplemental Agreement without
definition shall have the meanings ascribed thereto in the lease, as amended by Supplemental
Lease Agreement No, 1, Supplemental Lease Agreement No. 2, Supplemental Lease Agreement
No. 3 and Supplemental Lease Agreement No. 4 and in the Second Leasehold Mortgage, as
herein amended.

3. Without limiting the generality of paragraphs 1 and 2 hereof, it is hereby
agreed and understood that, pursuant to Supplemental Lease Agreement No. 4, all amounts
representing the Total Deferred APO Amount are added to the amount payable as the Aggregate
Payment Obligation (as defined in Supplemental Lease Agreement No. 1, as amended and
supplemented, prior to May 31, 2004) and that from and after December 1, 2004 each and every
reference in the Second Leasehold Mortgage, as herein amended, to the Aggregate Payment
Obligation shall also include a reference to Total Deferred APO Amount.
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4.	 The first paragraph of paragraph (a) of Section 2 of the Second Leasehold
Mortgage shall be amended to read as follows:

"(a) To secure the payment when due of the Aggregate Payment Obligation, including
all of the Semi-Annual Payment Obligations, Annual Payment Obligations, Additional Semi-
Annual Payment Obligations, June 2003 Semi-Annual Payment Obligations, December 2003
Semi-Annual Payment Obligations, Additional Annual Payment Obligations, the 2004 Payment
Obligation and the Total Deferred APO Amount, with the maximum amount of the June 2004
Investment not to exceed ,	ir such lesser
amount as may be outstanding from time to time, and with the maximum amount of the
Additional Investment not to exceed
such lesser amount as may be outstanding from time to time and with the maximum amount of
the Pavment Obli gation not to exceed.

r such lesser amount as may be outstanding from . time to time, (collectively,
the `Obli gations'), the total amount of the Obligations not to exceed

-.)Ilectively, the "Obligations"), the Mortgagor hereby
grants, mortgages, pledges, assigns, transfers and sets over to the Mortgagee, subordinate only to
the First Leasehold Mortgage and subject to and upon the terms and conditions of this Second
Leasehold Mortgage, all of the Mortgagor's right, title and interest in, to and under the leasehold
estate created pursuant to the Lease with respect to the real property described on Exhibit A.
attached -hereto and made a part hereof and in shaded stipple and shaded stipple diagonal
hatching on page 3 of Exhibit 2.113 attached to Supplemental Lease Agreement No. 3, together
with any improvements thereon and any and all other, further or additional estates, rights, titles,
interests, benefits and other claims, both at law and in equity, which -the Mortgagor now has or
may in the future have or acquire under or by the terms of the Lease, whether by reason of the
exercise of options thereunder or by reason of amendments, modifications, supplements,
extensions and renewals of the Lease, of whatsoever nature derived or to be derived by the
Mortgagor by virtue of the Lease, including, without limitation, any and all estate, right, title and
interest of the Mortgagor in and to any and all buildings and other improvements now or
hereafter located,on the Premises and all building materials, building equipment and fixtures of
every kind and nature located on the Premises or attached to, contained in or used in any such
buildings and other improvements, and all appurtenances and additions thereto and betterments,
substitutions and replacements thereof acquired by the Mortgagor under the Lease, and the right
to exercise all rights of the Mortgagor under the Lease except as otherwise provided therein, and,
to the fullest extent possible, but subject to the First Leasehold Mortgage, the Mortgagor hereby
unconditionally delegates to the Mortgagee the right to exercise any and all of the Mortgagor's
rights under the Lease, delegated to the Mortgagor under the Lease, except as otherwise provided
'therein, subject to all of the same terms, covenants, conditions, limitations, reservations and
defenses as would be applicable under the Lease, as the case may be, had this delegation not
occurred-, and"

5.	 It is the intention of the-parties hereto that neither Supplemental Lease
Agreement No. 4, nor this Third Supplemental Agreement, shall have changed or affected.the
priority of the lien of the Second Leasehold Mortgage with respect to that portion of the
Aggregate Payment Obligation consisting of the Payment Obligation, the Semi-Annual Payment
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Obligation, the Additional Payment Obligation and the Additional Semi-Aiinual Payment
Obligation, the June 2003 . Semi-Annual Payment Obligation and the December 2003 Semi-
Annual Payment Obligation, the December 2004 Payment Obligation, the June 2005 Payment
Obligation and the Total Deferred APO Amount.

6. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that the Mortgagor is a limited .liability company duly organized and existing in good
standing under the laws of the State of New York, is lawfully seized of the Mortgaged Property,
has the power and authority to create, pledge and grant the leasehold mortgage as provided in the
Second Leasehold Mortgage, as amended by this Third Supplemental Agreement, to own its
property and assets, and to enter into this Third Supplemental Agreement, and its execution,
delivery and performance of the obligations under the Second Leasehold Mortgage as amended
by this Third Supplemental Agreement, has been duly authorized by all necessary action on the
part of the Mortgagor.

7. The Mortgagor represents, warrants and covenpnts to and with the
Mortgagee that at the request of the Mortgagee and upon providing the Mortgagor with the
appropriate documents, the Mortgagor will execute any documents necessary to record this Third
Supplemental Agreement and execute any necessary financing statements and, at periodic
intervals, continuation statements pursuant to the Uniform Commercial Code as in effect in the
State of New York and any other documents required'to perfect or continue the perfection of the
lien of the leasehold mortgage granted in this Third Supplemental Agreement, and will pay all
filing or recording costs with respect thereto and all costs of filing or recording this Third
Supplemental Agreement or any other instrument, agreement or document executed and
delivered pursuant to this Third Supplemental Agreement in all public offices where filing or
recording is deemed by the Mortgagee to be necessary or desirable. The Mortgagor will
promptly pay, or cause to be paid, any mortgage recording taxes, fees or other charges, if any, in
connection with this Third Supplemental Agreement and the other Security Documents.

8. This Third Supplemental Agreement may be 'Simultaneously executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

9. (a)	 Notwithstanding any other provision of this Third Supplemental
Agreement to the contrary, no (x) Commissioner, director, employee, committee member,
manager, managing director, officer, agent, representative, nor any (y) owner, shareholder,
member, partner, controlling person, principal, or ultimate beneficial owner, in each case,
whether direct or indirect, of the Mortgagee or of the Mortgagor or any Affiliate of the
Mortgagee or the Mortgagor or of any of the foregoing, shall be charged personally or held
contractually liable by or to the other party, under, or in connection with, any term or provision
of this Third Supplemental Agreement or of any supplement, modification or amendment to this
Third Supplemental Agreement or because of any breach thereof, or because of its or their
execution or attempted execution.

(b)	 Notwithstanding any other provision of this Third Supplemental
Agreement to the contrary, and as a material consideration for the Mortgagor's entry into this
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Third Supplemental Agreement, it is acknowledged and agreed that: (x) neither the Mortgagee
(or any of its successors or assigns), shall have any recourse or shall make any claim under or in
connection with this Third Supplemental Agreement, against (i) any member of the Mortgagor,
or (ii) any of the Affiliates of the Mortgagor or of any such member, or (iii) any (A) officer,
committee member, director, manager, managing director, employee, agent, representative or (B)
owner, shareholder, member, partner, principal, controlling person or ultimate beneficial owner
in each case, whether direct or indirect, of any of the persons mentioned in clauses (i) and (ii)
above, under, or in connection with, this Third Supplemental Agreement and the sole recourse of
the Mortgagee (or its successors or assigns) shall be against the Mortgagor's assets irrespective
of any failure of the Mortgagor to comply with applicable Law or any provision of this Third
Supplemental Agreement, and (y) neither the Mortgagee (or its successors or assigns) shall be
subrogated, or have any right of subrogation, to any claim of the Mortgagor for any capital
contributions to the Mortgagor from any member oft'. Mortgagor: The acknowledgements and
agreements set forth in this paragraph are made exprt : :y for the benefit of the persons referred
to in clauses (i), (ii) and (iii) above, individually or collectively.

(c)	 For the purposes of this paragraph, the protections afforded to the
Mortgagor under this paragraph shall be deemed to protect any successor to the Mortgagor, any
Interim Terminal Operator or any Qualified Terminal Operator and any director, manager,
managing director, controlling person, direct or indirect shareholder, member, partner, principal,
ultimate or indirect shareholder, owner, officer or agent thereof in respect of any obligations
hereunder or under any of the Security Documents.

	

10.	 The Mortgagor certifies that its Employer Identification Number is 23 286
6204.

	

11,	 The Mortgagor shall cooperate with the Mortgagee to effect the recording
of this Third Supplemental Agreement in the office of the Registrar of the City of New York,
County of Queens, including without limitation, executing, acknowledging and/or delivering to
the Mortgagee from time to time within five (5) business days after request in writing is made by
the Mortgagee, any further instrument or instruments, and/or providing any information or
documentation, that the Mortgagee may reasonably request which is necessary or advisable in
connection with the recordation of this Third Supplemental Agreement in the office of the
Registrar of the City of New York, County of Queens.

	

12.	 As hereby amended, all the terms, covenants, provisions, conditions and
agreements of the Second Leasehold Mortgage shall be and remain in full force and effect.

[REMAINDER OF PAGE DELIBERATELY LEFT BLANK]

i

BB-7



W

IN WITNESS WHEREOF, the parties hereto have caused this Third
Supplemental Agreement to be executed by their duly authorized officers, all as of the day and
year first above written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Steven B. Callahan
Title: Duly Authorized Delegate of Jacques R. J.

Greitemann, Executive Committee Member

By:

Name: David A. Sigman
Title: Executive Committee Member

By:

Name: Christopher McKbnna,
Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:

Name:

Title:
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FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared, 	 -	 personally known
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name($)
is (are) subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seal and stamp)

FOR THE MORTGAGOR

STATE OF NEW YORK )
ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared, 	 personally known
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s)
is (are) subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seal and stamp)
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4 FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared,	 personally known
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s)
is (are) subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seal and stamp)

FOR THE MORTGAGEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared,	 personally known
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s)
is (are) subscribed to the within instrument and acknowledged to me that he/she/they executed

'the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seal and stamp)
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EXHIBIT CC

FOURTH SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

BY AND BETWEEN

JFK INTERNATIONAL AIR TERMINAL LLC

. ^_ b

THE BANK OF NEW YORK

(WITH THE CONSENT OF THE PORT AUTHORITY
. OF NEW YORK AND NEW JERSEY)

DATED AS OF DECEMBER 1, 2004



FOURTH SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

THIS FOURTH SUPPLEMENTAL TRUST ADMINISTRATION
AGREEMENT (the "Fourth Supplemental Trust Administration Agreement"), dated as of
December 1, 2004 (the "Effective Date"), is entered into by and between JFK International Air
Terminal LLC (the "Lessee"), a New York limited liability company, and THE BANK OF NEW
YORK (the "Trustee"), a New York banking corporation, as Trustee under the Trust Indenture,
dated May 13, 1997, between the Trustee and The Port Authority of New York and New Jersey
(the "Authority").

WITNESSETH:

WHEREAS, the Authority and the Lessee entered into an Agreement of Lease
(identified by the Port Authority lease number AYC-685) on May 13, 1997 (as amended,
modified, or supplemented from time to time, the "Lease"), relating to the lease, development,
construction and operation of a new passenger terminal located at Terminal 4 at John F. Kennedy
International Airport in Jamaica, New York;

WHEREAS, the Lessee and the Trustee have entered into the original Trust
Administration Agreement on May 13, 1997 in connection with the financing of such new
passenger terminal;

WHEREAS, in order to modify and supplement the Trust Administration
Agreement, the Lessee and the Trustee have entered into that certain First Supplemental Trust
Administration Agreement to the Trust Administration Agreement, dated as of August 10, 2001
(the "First Supplemental Trust Administration Agreement"),ement"), that certain. Second Supplemental
Trust Administration Agreement to the Trust Administration Agreement, dated as of December
20, 2002 (the "Second Supplemental Trust Administration Agreement"),eement"), and that certain Third
Supplemental Trust Administration Agreement to the Trust Administration Agreement, dated as
of January 1, 2004 (the "Third Supplemental Trust Administration Agreement"), the Trust
Administration Agreement as amended as aforesaid hereinafter the "Trust Administration
Agreement');

WHEREAS, in order to modify and supplement the Lease, the Lessee and the
Authority have entered into that certain Supplemental Lease Agreement No. 1, dated as of
August 10, 2001 (the "Supplemental Lease Agreement No. I"), that certain Supplemental Lease
Agreement No. 2, dated as of December 20, 2002 (the "Supplemental Lease Agreement No. 2"),
and that certain Supplemental Lease Agreement No. 3, dated as of January 1, 2004 (the
"Supplemental Lease Agreement No. 3");

WHEREAS, in order to further modify and supplement the Lease, the Lessee and
the Authority have entered into that certain Supplemental Lease Agreement No. 4 dated as . of the

F	 Effective Date (the "Supplemental Lease Agreement No. 4"); and



WHEREAS, in order to make certain changes to the Trust Administration
Agreements in connection with Supplemental Lease Agreement No. 4, the Lessee and the Trustee
have detennined to enter into this Fourth Supplemental Trust Administration Agreement, and the
Authority has agreed to consent to the terms hereof in accordance with Section 7.2 of the Trust
Administration Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and
undertakings set forth herein and other good and valuable consideration; the receipt and
sufficiency of which hereby are acknowledged, the Lessee and the Trustee hereby agree to
amend and supplement the Trust Administration Agreement effective as of the Effective Date as
follows:

ARTICLE I.

AMENDMENT OF ARTICLE I

SECTION 1.1	 Definition of Alternative Annual Period.

The following definition of the term "Alternative Annual Period" shall be inserted
in the appropriate alphabetical position in Section 1.1 of the Trust Administration Agreement and
shall read as follows:

"'Alternative Annual Period' shall mean each twelve month period commencing
on December 1 and ending on the immediately following November 30."

SECTION 1.2	 Definition of Annual Capital Improvements Reserve
Fund Requirement.

The following definition of the term "Annual Capital Improvements Reserve
Fund Requirement" shall be inserted in the appropriate alphabetical position in Section 1.1 of the
Trust Administration Agreement and shall read as follows:

" `Annual Capital Improvements Reserve Fund Requirement' means, with respect
to each Alternative Annual Period, an additional line item in the Annual Operating
Budget of the: Lessee for such Alternative AnnnuaI Period (or, if such Annual Operating
Budget has not yet been adopted by the Lessee (or approved by the Third Party
Consultant, if required), the Annual Operating Budget for the preceding Alternative
Annual Period) equal to fifteen percent (15%) of the maintenance expense in such
Annual Operating Budget."

SECTION 1.3	 Definition of Annual Operating Budget.

The term "Annual Operating Budget" appearing in Section 1.1 of the Trust
Administration Agreement shall be amended to read as follows:
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`Annual Operating Budget' slial I mean, with respect to any . Fiscal Year, Annual
Period or Alternative Annual Period, as appropriate, the operating plan and budget for
such Fiscal Year, Annual Period or Alternative Annual Period prepared by the Lessee for
the Project, including any modification, amendment or supplement thereto; provided
however, during a Lock-Box Period such Annual Operating Budget, including any
modification, amendment or supplement thereto, shall be reviewed and approved by the
Third Party Consultant,"

SECTION 1.4	 Definition of Capital Improvements Reserve Fund
Requirement,

The following definition of the term "Capital Improvements Reserve Fund
Requirement" shall be inserted in the appropriate alphabetical position in Section 1.1 of the Trust
Administration Agreement and shall read as follows:

" `Capital Improvements Reserve Fund Requirement' means, with respect to each
Semi-Annual Subordinated Funding Date beginning with the Semi-Annual Subordinated
Funding Date occurring on January 1, 2007, an amount equal to one-half (1/2) of the
Annual Capital Improvements Reserve Fund Requirement for the Alternative Annual
Period in which such Semi-Annual Subordinated Funding Date occurs, plus, in the case
of the second Semi-Annual Subordinated Funding Date occurring in such Altemative
Annual Period, an amount equal to any deficiency in the deposit required to have been
made in accordance with this sentence on the immediately preceding Semi-Annual
Subordinated Funding Date; provided that no contribution shall be required to the extent
that the balance of the Capital Improvements Reserve Fund shall equal or exceed fifteen
percent (15%) of the sum of (x) the sum total actual maintenance expense for the four
preceding Fiscal Years and/or Annual Periods and/or Alternative Annual Periods, as
appropriate, and (y) the total maintenance expense in the Annual Operating Budget for
the Alternative Annual Period in which such Semi-Annual Subordinated Funding Date
occurs. Until December 31, 2007, amounts on deposit in the Construction Fund shall be
treated as if they were on deposit in the Capital Improvements Reserve Fund for the
purpose of satisfying the Capital Improvements Reserve Fund Requirement
notwithstanding that such funds actually remain on deposit in the Construction Fund.

SECTION 1.5	 Definition of First Semi-Annual Period.

The term "First Semi-Annual Period" shall be inserted in the appropriate
alphabetical position in Section 1. I of the Trust Administration Agreement and shall read as
follows:

" `First Semi-Annual Period' shall mean, with respect to each Alternative Annual
Period, the period from December 1 to May 31 of such Alternative Annual Period."
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CSECTION 1.6	 Definition of Lessee Funds.

The term "Lessee Funds" appearing in Article I of the Trust Administration
Agreement shall be amended to read as follows:

" `Lessee Funds' shall mean the Revenue Fund, the Operation and Maintenance
Expense Fund, the Operation and Maintenance Reserve Fund, the Major Maintenance
and Renewal Fund, the Subordinated Payments and Lessee Reserve Fund, and the Capital
Improvements Reserve Fund and any accounts or subaccounts established therein."

SECTION 1.7	 Definition of Second Semi-Annual Period.

The term "Second Semi-Annual Period" shall be inserted in the appropriate
alphabetical position in Section 1,1 of the Trust Administration Agreement and shall read as
follows:

"'Second Semi-Annual Period' shall mean, with respect to each Alternative
Annual Period, the period from June I to November 30 of such Alternative Annual
Period."

8ECT ION i.8	 Definition of Semi-Annual Period.

The term "Semi-Annual Period" shall be inserted in the appropriate alphabetical
position in Section 1.1 of the Trust Administration Agreement and shall read as follows:

" `Semi-Annual Period' shall mean, with respect to an Alternative Annual Period,
the First Semi-Annual Period or the Second Semi-Annual Period, as applicable."

SECTION 1.9	 Definition of Semi-Annual Subordinated Funding Date.

The term "Semi-Annual Subordinated Funding Date" shall be inserted in the
appropriate alphabetical position in Section 1.1 of the Trust Administration Agreement and shall
read as follows:

"'Semi-Annual Subordinated Funding Date' shall mean, for any Semi-Annual
Period, the day that is the first day of the second month of the immediately succeeding
Semi-Annual Period, such that July 1 is the Semi-Annual Subordinated Funding Date for
the immediately preceding Semi-Annual Period commencing December 1 and ending
May 31, and January i is the Semi-Annual Subordinated Funding Date for the
immediately preceding Semi-Annual Period commencing on June 1 and ending
November 30; provided, however, that if a Semi-Annual Subordinated Funding Date falls
on a day that is not a Business Day, it shall be deemed to occur on the next Business Day
and provided further, however, that the Lessee and the Authority may both execute a

f	 writing delivered to the other party on or before any particular (x) January I Semi-Annual
Subordinated Funding Date pursuant to which they agree that such particular January 1



Semi-Annual Subordinated Funding Date shall be deemed to occur three Business Days
prior to such January 1 Semi-Annual Subordinated Funding Date or (y) July 1 Semi-
Annual Subordinated Funding Date pursuant to which they agree that such particular July
1 Semi-Annual Subordinated Funding Date shall be deemed to occur on the June 15
immediately preceding such July i Semi-Annual Subordinated Funding Date except that
these clauses (x) and (y) shall apply if, and only if, there exists no Total Deferred APO
Amount outstanding as of the date which the parties propose as the deemed Semi-Annual
Subordinated Funding Date."

SECTION 1.10	 Definition of Supplemental Lease Agreement No. 1.

The term, "Supplemental Lease Agreement No. 1" appearing in Article I of the
First Supplemental Trust Administration Agreement, as previously amended, shall be further
amended to read as follows:

" `Supplemental Lease Agreement No. 1' shall mean that certain Supplemental
Lease Agreement No. 1 to the Lease entered into by the Lessee and the Authority dated
as of August 10, 2001, as thereafter amended and supplemented by Supplemental Lease
Agreement No. 2, Supplemental Lease Agreement No. 3 and Supplemental Lease
Agreement No. 4."

SECTION 1.11	 Definition of Supplemental Lease Agreement No. 2.

The term, "Supplemental Lease Agreement No. 2" appearing in Article I of the
Second Supplemental Trust Administration Agreement, as previously amended, shall be further
amended to read as follows:

"'Supplemental Lease Agreement No. 2' shall mean that certain Supplemental
Lease Agreement No. 2 to the Lease entered into by the Lessee and the Authority dated
as of December 20, 2002, as thereafter amended and supplemented by Supplemental
Lease Agreement No. 3 and Supplemental Lease Agreement No. 4."

SECTION 1.12	 Definition of Supplemental Lease Agreement No. 3.

The terni, "Supplemental Lease Agreement No. 3" appearing in Article I of the
Third Supplemental Trust Administration Agreement shall be amended to read as follows:

" `SupplementaI Lease Agreement No. 3' shall mean that certain Supplemental
Lease Agreement No. 3 to the Lease entered into by the Lessee and the Authority dated
as of January 1, 2004, as thereafter amended and supplemented by Supplemental Lease
Agreement No. 4."



IL	 SECTION 1.13	 Definition of Supplemental Lease Agreement No. 4.

The definition of the term, "Supplemental Lease Agreement No. 4" shall be
inserted immediately after the definition of "Supplemental Lease Agreement No. 3," as herein
amended, appearing in Article 1 of the First Supplemental Trust Administration Agreement to
read as follows:

" `Supplemental Lease Agreement No. 4' shall mean that certain Supplemental
Lease Agreement No. 4 to the Lease entered into by the Lessee and the Authority dated
as of December 1, 2004."

ARTICLE II.

RECEIPT BY TRUSTEE

SECTION 2.1	 Receipt of Supplemental Lease Agreement No. 4.

The Trustee hereby confirms that it has received an executed copy of
Supplemental Lease Agreement No. 4 and, pursuant to the letter dated December 6, 2006 from
the Bond Insurer, consents thereto.

i )	 ARTICLE III.

AMENDED AND RESTATED APPENDIX A

SECTION 3.1	 Amended and Restated Appendix A to Trust
Administration Agreement.

Appendix A to the Trust Administration Agreement is hereby amended and
restated by deleting the existing Appendix A in its entirety and inserting as its replacement the
Amended and Restated Appendix A to the Trust Administration Agreement (the "Amended and
Restated Appendix A to the Trust Administration Agreement") attached as Exhibit A hereto.

ARTICLE IV.

MISCELLANEOUS
SECTION 4.1	 References to the Trust Administration Agreement.

(a) .	 This Fourth Supplemental Trust Administration Agreement shall only be
deemed to amend the Trust Administration Agreement and the First Supplemental Trust
Administration Agreement, Second Supplemental Trust Administration Agreement and Third
Supplemental Trust Administration Agreement (x) insofar as is required to effectuate the
transactions contemplated by Supplemental Lease Agreement No. 4 and (y) as expressly set forth
herein. References in the following Sections of the Trust Administration Agreement to the Trust
Administration Agreement are hereby amended so as to be. references to the Trust



Administration Agreement as amended, supplemented or otherwise modified by this Fourth
Supplemental Trust Administration Agreement; (i) Section l ,2, (ii) Section 7.3, (iii) Section 7.5,
(vi) Section 7,10 and. (v) Section 7.12. All references to the Financing Documents contained in
Section 17 of Appendix A to the Trust Administration Agreement are hereby amended to include
a reference to the Amended and Restated Appendix A to the Trust Administration Agreement as
amended, supplemented or otherwise modified by this Fourth Supplemental Trust
Administration Agreement.

(b) As amended through the operation of Section 4.1(a) hereof, Sections 1.2,
7. 10, and 7.12 of the Trust Administration Agreement, and Section 17 of the Amended and
Restated Appendix A to the Trust Administration Agreement, are hereby incorporated by
reference as if set forth herein at length.	 .

(c) Except as expressly provided herein, and notwithstanding any provision in
any Financing Document (including, without limitation, the Trust Administration Agreement) or
in any other document relating to the Project to the contrary, any reference to the Trust
Administration Agreement contained in any Financing Document, or in any other document
relating to the Project, whether or not such reference is (i) direct or indirect, or (ii) to the Trust
Administration Agreement as amended, supplemented or otherwise modified (from time to time
or otherwise), shall not include the provisions of the Fourth Supplemental Trust Administration
Agreement

SECTION 4.2	 Amendment and Supplement.

This Fourth Supplemental Trust Administration Agreement may be amended,
modified or supplemented only by a written instrument signed by the Lessee and the Trustee,
which has been consented to in writing (i) by the Authority and (ii) by the Bond Insurer (so long
as the Bond Insurance Policy is in force and effect and the Bond Insurer is not in default under
the Bond Insurance Policy).

SECTION 4.3	 Parties Interested Herein.

This Fourth Supplemental Trust Administration Agreement is made solely for the
benefit of the Lessee, the Trustee and the Authority and no other person or entity (including the
Bond Insurer, except to the extent set forth below) shall have any right, benefit or interest under
or because of the existence of this Fourth Supplemental Trust Administration Agreement. The
Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the Bond Insurer is
not in default under the Bond Insurance Policy) shall be a third-party beneficiary of this Fourth
Supplemental Trust Administration Agreement solely with respect to the rights provided for
them in Section 4.2 and this Section 4.3 of the Fourth Supplemental Trust Administration
Agreement.

SECTION 4.4	 Counterparts.

This Fourth Supplemental Trust Administration Agreement may be executed in
any number of counterparts, all of which when taken together shall constitute one and the same
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instrument and any of the parties hereto may execute this Fourth Supplemental Trust
Administration Agreement by signing any such counterpart.

SECTION 4.5	 Severability.

In the event that any provision hereof shall be deemed to be invalid by any court,
such invalidity shall not affect the remainder of this Fourth Supplemental Trust Administration
Agreement.

SECTIONS 4.6	 Titles.

Titles to the articles and sections of this Fourth Supplemental Trust
Administration Agreement are solely for the convenience of the parties and not an aid in the
interpretation of this Fourth Supplemental Trust Administration Agreement or any part hereof.

SECTION 4.7	 Law Governing the Fourth Supplemental Trust
Administration Agreement.

The effect and meaning of this Fourth Supplemental Trust Administration
Agreement and the rights of the parties hereunder shall be governed by, and construed and
enforced in accordance with, the laws of the State of New York without regard to the conflict of
laws principles thereof.

SECTION 4.8	 Concerning the Trustee: Trustee's Disclaimer.

All of the rights, privileges and immunities afforded the Trustee under the Trust
Administration Agreement, the Trust Indenture, the Lease, the Special Project Bond Resolution,
the Series Resolution and the Leasehold Mortgage are hereby incorporated herein as if set forth
herein in full. The recitals contained herein shall be taken as the statements of the Lessee, and
the Trustee assumes no responsibility for their correctness. The Trustee makes no representation
as to the validity or sufficiency of this Fourth Supplemental Trust Administration Agreement.

[REMAINDER OF PAGE DELIBERATELY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto caused this .Fourth Supplemental
Trust Administration Agreement to be executed by a duly authorized signatory, all as of
the day and year first above written. 	 ,

J)FK INTERNATIONAL AIR TERMINAL, LLC

By

Name:

Title:

By:_

Name:

Title:

By:_

A
	

Name:

Title:

THE BANK OF NEW YORK, as Trustee

By:

Name:

Title:

L



By its execution of this Fourth Supplemental Trust Administration Agreement,
The Port Authority of New York and New Jersey hereby consents to the terms of this Fourth
Supplemental Trust Administration Agreement, in accordance with the requirements of Section
7.2 of the Trust Administration Agreement.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY, as consenter

By;

Ngme:

Title:

M



APPENDIX A
(Amended and Restated as of December 1, 2004)

TRUST ADMINISTRATION AGREEMENT

FLOW OF FUNDS AND RELATED MATTERS

Section I.	 Establishment of Series 6 Funds and Accounts.

A.	 Establishment of Construction Fund Accounts. The Trustee shall establish
within the Construction Fund the following accounts:

Series 6 Account

2.	 Series 6 Insurance and Condemnation Proceeds Account

B.	 Establishment of Bond Fund Accounts. The Trustee shall establish within
the Bond Fund the following accounts (collectively, the "Series 6 Accounts of the Bond
Fund"):

1. Series 6 Interest Account
2. Series 6 Redemption Account

(a) Condemnation Proceeds Subaccount
(b) Excess Proceeds Subaccount

C.	 Establishment of Debt Service Reserve Fund Accounts. The Trustee shall
establish within the Debt Service Reserve Fund the following account:

i .	 Series 6 Account (hereinafter referred to as the "Debt Service

Reserve Fund")

D.	 Establishment of a Section 148(fl Payment Fund. The Trustee shall
establish a Section 148(0 Payment Fund (as one of the Section 13 Funds) separate and
apart from the Trust Estate pursuant to Section 13 of the Series Resolution.

E. Establishment of a Reserve Fund Credit Facility Fund. The Trustee shall
establish a Reserve Fund Credit Facility Fund (as one of the Section 13 Funds) separate
and apart from the Trust Estate pursuant to Section 13 of the Series Resolution.

F.	 Establishment of a Revenue Fund. The Trustee shall establish a Revenue
Fund as one of the Lessee Funds.

G.	 Establishment of an Operation and Maintenance Expense Fund. The
Trustee shall establish an Operation and Maintenance Expense Fund as one of the Lessee

Funds.
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H. 'Establishment of an Operation and Maintenance Reserve Fund. The
Trustee shall establish an Operation ' and Maintenance Reserve Fund as one of the Lessee
Fund s.

I. Establishment of a Major Maintenance and Renewal Fund. The Trustee
shall establish a Major Maintenance and Renewal Fund as one of the Lessee Funds,

J. Establishment of a Capital Improvements Reserve Fund. The Trustee
shall establish a Capital Improvements Reserve Fund as one of the Lessee Funds,

K. Establishment of a Subordinated Payments and Lessee Reserve Fund. The
Trustee shall establish a Subordinated Payments and Lessee Reserve Fund as one of the
Lessee Funds.

L. Funds Held in Trust. The Trust Estate Funds, the Section 13 Funds, and
the Lessee Funds, shall be held in accordance with the terms of the respective documents
governing their establishment and administration, including this Trust Administration
Agreement (this "Agreement") and shall be held by the Trustee, including by one or more
depositories in trust for the Trustee. All monies and securities deposited with the Trustee
shall be held in trust and applied only in accordance with the applicable provisions of the
respective documents governing the establishment and administration of the funds in
which such monies and securities are deposited, including this Agreement.

M. Establishment of Additional Accounts. The Trustee, at the Lessee's
direction, shall establish within the Trust Estate Funds, the Section 13 Funds and the
Lessee Funds such additional accounts and subaccounts as are necessary to segregate
deposits made for a particular purpose into any of such Funds, consistent with the Trust
Indenture and the provisions of this Agreement.

N. Closure of Lessee Contingency Fund. On or prior to the Effective Date
hereof, the Trustee shall have closed the Lessee Contingency Fund.

O. Definitions. Unless the context shall clearly indicate some other meaning
or may otherwise require, capitalized terms of special meaning used in this Amended and
Restated Appendix A without definition shall have the meanings specified in this
Agreement, the Lease, the Series Resolution or the Special Project Bond Resolution.

	

Section 2.	 Construction Fund.

A.	 Deposits.

Proceeds from the Sale of the Series 6 Bonds and Other Amounts.
There shall be deposited in the Series 6 Account of the Construction Fund the Net Sale
Proceeds received by the Authority from the sale of the Series 6 Bonds and any other
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monies required to be deposited therein pursuant to the Special Project Bond Resolution,
the Series Resolution, the Lease, the Trust Indenture or this Agreement.

2. . Insurance and Condemnation Proceeds. There shall be deposited
in the Series 6 Insurance and Condemnation Proceeds Account any proceeds received
with respect to the condemnation of all or any part of the Premises and any proceeds of
Builder's Risk (All Risk) Complete Value Insurance received by the Lessee.

3. Excess Amounts in Debt Service Reserve Fund. There shall be
transferred to the Construction Fund income or gain credited to or deposited into the Debt
Service Reserve Fund and any other amounts which may be transferred from the Debt
Service Reserve Fund pursuant to this Agreement (prior to the final disbursement of the
Construction Fund) in such amounts as are in excess of the Debt Service Reserve
Requirement in accordance with Section 4(B)(2) hereof.

4. Reimbursement of Overgarment of Arbitrage Rebate Amount.
There shall be deposited in the Construction Fund the amount of the-reimbursement of an
overpayment of arbitrage rebate received from the Department of the Treasury of the
United States.

B.	 Withdrawals and Transfers

1
	

I.	 Requisitions for Protect Costs and Debt Service. The Trustee shall
make

disbursements from the Series 6 Account of the Construction Fund as set forth in this
Section 2(B)(1) for Project Costs. Except to the extent provided in the Lease with respect
to the payment of Port Authority Bond Expenses on the Closing Date, any such
disbursement shall be made only upon receipt by the Trustee of a written certificate (the
"Requisition Certificate") signed by one or more Designated Representative(s),
containing the following:

(i) the amount of the Project Costs to be disbursed;

(ii) the requisition number;

(iii) the name(s) and address(es) of the person(s) to whom payment is
due (which may include the Lessee, the Trustee or the Authority, if applicable) or, in the
case of payment to the Series 6 Interest Account of the Bond Fund (a "Debt Service
Requisition"), instructions'to make such-payment thereto for such purpose;

(iv) the amount to be paid, and, except in the case of a Debt Service
Requisition, the portion of the Project to which such disbursement relates and, in
reasonable detail, the purpose and circumstances under which each such obligation, item
of cost or expense was incurred;

(v) a statement that such obligation to pay such amount mentioned
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r	therein has been incurred and the amount thereof constitutes a Project Cost and is a
proper charge against the Construction Fund;

(vi) a statement that such obligation to pay such amount has not been
the basis of any previous withdrawal from the Constriction Fund (unless the amount of
such previous withdrawal was subsequently reimbursed to the Construction Fund); and

(vii) a statement that the payment of each obligation to pay an amount
from the Series 6 Account of the Construction Fund represented by the Requisition
Certificate will not render the certification provided in Section 3.2(E) of the Trust
Administration Agreement untrue,

2. Records. The Lessee shall provide a copy of each Requisition
Certificate to the Authority at the time the Lessee transmits such certificate to the
Trustee. All records of the Lessee with respect to each disbursement from the
Construction Fund shall be kept at all times within the Port of New York District for a
period of seven years after the final disbursement of the Construction Fund, and shall be
subject to the audit and inspection of the Trustee or the Authority, and their respective
representatives and employees during normal business hours and upon reasonable notice
to the Lessee.

3. Disbursements. (i) Within five days after the delivery of a duly
submitted Requisition Certificate or (ii) on the same day as the day of delivery of a duly
submitted Debt Service Requisition or the initial requisition, the Trustee shall pay to the
person(s) indicated as payee(s) on such requisition (or, with respect to a Debt Service
Requisition, deposit into the Series 6Interest Account of the Bond Fund) the amount
requested and certified in such certificate (each such payment being referred to herein as
a "Construction Payment").

4,	 Series 6 Insurance and Condemnation Proceeds Account.

(a) The amounts deposited in the Series 6 Insurance and
Condemnation Proceeds Account of the Construction Fund shall be applied in accordance
with Section 3.1(C)(2) of the Trust Administration Agreement. The Lessee shall
requisition such amounts for the purposes of replacing, repairing or restoring part or all of
the Premises and the Trustee shall disburse such amounts from the Series 6 Insurance and
Condemnation Proceeds Account in the manner provided in Section 2(B)(1) hereof for
disbursements from the Construction Fund, except that each reference in that section to
"Project Costs" shall be replaced with "costs" and the certification of the Lessee set forth
in clause (vii) of Section 2(B)(1) shall not be required.

(b) The Lessee shall comply with the notice and recordkeeping
requirements set forth in Section 2(B)(1), Section 2(13)(2), and, where applicable,
Appendix B of this Agreement with respect to each disbursement from the Series 6
Insurance,and Condemnation Proceeds Account of the Construction Fund.
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	 5.	 Transfers. In addition to the disbursements made pursuant to
Sections 2(B)(1) through 2(B)(4) hereof the Trustee shall make transfers from the
Construction Fund as set forth in this Section 2(B)(5).

(a) Upon the Trustee's receipt of a certificate from the Lessee
that the Construction Work has been substantially completed, the Trustee shall transfer
all monies and securities remaining in the Series 6 Account of the Construction Fund
("Excess Proceeds") to the Excess Proceeds Subaccount of the Series 6 Redemption
Account of the Bond Fund as the Lessee directs, except that the Trustee shall retain in the
Construction Fund such amount as shall be specified by the Lessee for payment of items
not then due or the liability for which the Lessee is disputing or contesting until such time
as such amounts shall have been expended or such dispute or contest has been resolved,
at which time the Trustee shall transfer any Excess Proceeds to such Excess Proceeds
Subaccount of the Series 6 Redemption Account of the'Bond Fund. Any Excess
Proceeds transferred from the Construction Fund to the Bond Fund shall be held by the
Trustee in accordance with Section 3.1(E)(2) of the Trust Administration Agreement.

(b) In the event that condemnation proceeds are not to be
applied to replace, repair or restore part or all of the Premises, the Trustee shall transfer
all such amounts to the Condemnation Proceeds Subaccount of the Series 6 Redemption
Account of the Bond Fund and apply such proceeds to the Redemption of Series 6 Bonds
in accordance with Section 3.1(E)(2) of the Trust Administration Agreement.,

(c) At the direction of the Lessee, the Trustee shall transfer the
amount specified by the Lessee from the Construction Fund to the Section 148(f)
Payment Fund.

Section 3.	 Bond Fund.

A.	 Deposits. There shall be deposited in the appropriate account of
the Bond Fund:

1. The proceeds received from the sale of Series 6 Bonds which are
received as pre-issuance accrued interest on the Series 6 Bonds, all of which shall be
deposited in the Series 6 Interest Account.

2. Any amount transferred from the Series 6 Account of the
Construction Fund pursuant to a Debt Service Requisition, which shall be deposited in
the Series 6 Interest Account of the Bond Fund for payment of interest on the Series 6
Bonds due on the applicable Debt.Service Payment Date,

3. Any amount transferred from the Series 6 Account of the
Construction Fund pursuant to Section 2(13)(5)(a) hereof, which shall be deposited in the
Excess Proceeds Subaccount of the Series 6 Redemption Account for Redemption of the
Series 6 Bonds as directed by the Lessee.
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4. Any amount transferred from the Series 6 Insurance and
Condemnation Proceeds Account of the Construction Fund pursuant to Section
2(B)(5)(b) hereof, which shall be deposited in the Condemnation Proceeds Subaccount of
the Series 6 Redemption Account for Redemption of the Series 6 Bonds as directed by
the Lessee.

5. Any amount transferred from the Revenue Fund in accordance
with the terms of Section 6(B)(2) and 6(B)(3) hereof for deposit in the Bond Fund,

6. Any amount transferred from the Debt Service Reserve Fund in
accordance with the terms of Section 4(B) hereof for deposit in the Bond Fund.

7. Any amounts transferred from the Capital Improvements Reserve
Fund in accordance with the terms of Section 12(B)(2) hereof for deposit in the Bond
Fund.

8. Any amount received by the Trustee from the disposition of the
Collateral or any portion of the Trust Estate which is required to be deposited in the Bond
Fund.

9. Income or gain credited to or deposited in the Debt Service
Reserve Fund and any other amounts which may be transferred from the Debt Service
Reserve Fund pursuant to this Agreement (on or after final disbursement from the
Construction Fund) in such amounts as are in excess of the Debt Service Reserve
Requirement in accordance with Section 4(B)(2) hereof.

10. Any other amount received by the Trustee when and if required by
any of the Financing Documents or the Lease to be paid into the Bond Fund, which shall
be paid into the appropriate account of the Bond Fund,

B.	 Withdrawals and Transfers,

1. There shall be paid from the Series 6 Interest Account, to the
extent of available funds therein, to the Paying Agent on each Debt Service Payment
Date the amount required for the payment of the interest due and payable on the Series 6 .
Bonds on such date.

2. There shall be paid from the Series 6 Redemption Account (or
appropriate subaccount thereof) to the extent of available funds therein, to the Paying
Agent on each date on which Series 6 Bonds are subject to Redemption, an amount equal
to the Redemption price of the Series-6 Bonds subject to Redemption on the applicable
Debt Service Payment Date.

3. At the direction of the Lessee, there shall be transferred to the
Section I48(f) Payment Fund from the appropriate Series 6 Account of the Bond Fund

W



the amount specified by the Lessee.

Section 4.	 Debt Service Reserve Fund.

A. Deposits. There shall be deposited in the Debt Service Reserve Fund:

1.	 An amount equal to the Debt Service Reserve Requirement, which
is to be deposited therein from the proceeds of the Series 6 Bonds. The Debt Service
Reserve Requirement shall be an amount equal to the Minimum Debt Service Fund
Balance determined pursuant to Section 7(c) of the Series Resolution.

Any amount delivered to the Trustee by the Lessee for deposit
therein.

3.	 Any amount required to be transferred from the Revenue Fund for
deposit to the Debt Service Reserve Fund pursuant to Section 6(B)(4) hereof.

B. Withdrawals and Transfers.

I. On each Debt Service Payment Date, the Trustee shall determine
whether sufficient funds have been provided for deposit into the Bond Fund to pay Debt
Service due and payable on such date. If on any Debt Service Payment Date there shall
not be on deposit in the Bond Fund an amount which is sufficient to make the interest
payment or the Redemption payment, respectively, due and payable on such date, the
Trustee shall transfer from the Debt Service Reserve Fund, to the extent of funds
available therein, an amount sufficient, together with amounts then on deposit in the
appropriate account of the Bond Fund, to make such payments on such date. Transfers
from the Debt Service Reserve Fund shall be made in the following order of priority:
first, to the Series 6 Interest Account, an amount sufficient, together with amounts then
on deposit in the Series .6 Interest Account, to make the interest payment due on such date
and second, to the Series 6 Redemption Account, an amount sufficient, together with
amounts then on deposit in the Series 6 Redemption Account (or appropriate subaccounts
thereof), to make the Redemption payment due on such date. In no event shall the
Trustee make any transfer from the Debt Service Reserve Fund with respect to a special
mandatory redemption requirement for Series 6 Bonds, other than any such special
mandatory redemption occurring on December 1, 2015.

To the extent that any amount is transferred from the Debt Service
Reserve Fund to pay Debt Service that the Lessee was otherwise required to pay pursuant
to its obligations to pay Facility Rental under the Lease,. the Trustee shall succeed to the
Authority's right to such unpaid Facility Rental in an amount equal to the amount
transferred from the Debt Service Reserve Fund to pay such Debt Service on such Debt
Service Payment Date, and the use of funds available in the Debt Service Reserve Fund

/ 	 to pay such Debt Service shall not constitute a default or Event of Default, except as

f	 specifically provided in the Lease or this Agreement. Any deposit by the Lessee to the
Debt Service Reserve Fund in accordatice with Section 4(A)(2) hereof or transfer in
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	 accordance with Section 4(A)(3) hereof, to the extent so designated by the Lessee, shall
be applied to reduce the amount, if any, of unpaid Facility Rental to which the Trustee
has succeeded pursuant to this Section 4(B)(1).

2. If, on any Debt Service Payment Date there shall be on deposit in
the Debt Service Reserve Fund an amount in excess of the Debt Service Reserve
Requirement, as determined under this Agreement, the Trustee shall, at the direction of
the Lessee, transfer such excess to the Constniction Fund (if such Debt Service Payment
Date is prior to the final disbursement of the Construction Fund) or to the Bond Fund;
provided, that any transfers of income or gain from the Debt -Service Reserve Fund sha11
only be made on a Debt Service Payment Date.

3. Subject to the Trustee's receipt of an approving opinion of
nationally recognized bond counsel and, where required under the Lease, the consent of
the Authority, the Lessee may deposit a Reserve Fund Credit Facility into the Debt
Service Reserve Fund, and if all or a portion ofthe Debt Service Reserve Requirement is
funded with a Reserve Fund Credit Facility, the Trustee shall make such transfers from
the Debt Service Reserve Fund as are directed by the Lessee, unless such transfers are
otherwise directed pursuant to the terms of the applicable Reserve Fund Credit Facility.

	

Section 5.	 Section 148(f) Payment Fund.

A. Deposits. Deposits into the Section 148(f) Payment Fund shall be made,
at the

direction of the Lessee, from the Bond Fund, the Construction Fund, and the Revenue
Fund, as appropriate.

B. Withdrawals and Transfers. Withdrawals and transfers from the Section
148(0..

Payment Fund shall be governed by Section'6.5 of this Agreement.

	

Section 6.	 Revenue Fund.

	

A.	 Deposits. The'Lessee shall deposit or cause to be deposited in the
Revenue Fund,

as and when received:

1.	 All Revenues (including items of income and gain referred to in
Section 14(D)(1) hereof) except any (i) condemnation proceeds, (ii) earnings on the
Reserve Fund Credit Facility Fund- (to the extent provided in the agreements with respect
to any Reserve Fund Credit Facility), (iii) earnings on the Trust Estate Funds,
(iv) amounts required to.be deposited in the Bond Fund pursuant to Section 3(A)(7)
hereof, (v) authorized payments made to the Lessee from any Lessee Fund or pursuant to

r	 requisition(s) from the Construction Fund, (vi) Revenues constituting rebates or refunds
t

	

	 of Taxes previously paid by the Lessee (except to the extent such Taxes were included in
Permitted O&M Expenses) and (vii) amounts received'by the Lessee with respect •to*the
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period prior to the Closing Date. Except to the extent of limitations on Restricted
Payments, amounts described in clauses (v) through (vii) may be used by the Lessee for
any lawful purpose and may be retained or distributed by the Lessee to its Parents or the
Authority without restriction and no such use or distribution shall constitute a Restricted
Payment. Restricted Payments remitted to the Trustee following an Event of Default
under the Trust Administration Agreement shall also constitute Revenues for purposes of
this Section 6(A)(1).

2.	 All amounts transferred from (i) the Operation and Maintenance
Reserve Fund pursuant to Section 9(B)(2), (ii) the Major Maintenance and Renewal Fund
pursuant to Section IO(B)(2), and (iii) the Subordinated Payments and Lessee Reserve
Fund pursuant to Section 11,

B.	 Withdrawals and Transfers, The Trustee shall, at the direction of the
Lessee, transfer amounts then on deposit in the Revenue Fund and make the following
payments, or the following deposits into the following funds and accounts, in the
following order of priority, but only to the extent of monies then available in the Revenue
Fund:

I.	 (a)	 On the Effective Date and on each Monthly Funding Date
thereafter, into the Operation and Maintenance Expense Fund, an amount equal to the
amount budgeted for Permitted O&M Expenses for the month in which such deposit is
being made. Additionally, if Permitted O&M Expenses are expected to exceed the
amount of operating and maintenance expenses provided for in the Annual Operating
Budget for such period, the Trustee shall transfer the amount of such excess at the times
requested by the Lessee so long as the Lessee shall have provided the Trustee with a
certificate (x) specifying the amount of such excess and (y) stating that the amount of
such excess, plus the aggregate amount of any previous excesses of Permitted O&M
Expenses over budgeted operating and maintenance expenses during the Alternative
Annual Period in which such monthly period occurs, does not exceed 20% of the
aggregate Permitted O&M Expenses set forth in the Annual Operating Budget for such
Alternative Annual Period; and

(b)	 on each Monthly Funding Date, into the Operation and
Maintenance Expense Fund, for Ground Rental payable in the month in which such
Monthly Funding Date occurs.

2.	 On each Monthly Funding Date, into the Series 6 Interest Account
of the Bond Fund, the portion of the Facility Rental required to be paid on such date
pursuant to the Lease that is allocable to the payment of interest on the Series 6 Bonds.

I	 On :each Monthly Funding Date, into the Series 6 Redemption
Account of the Bond Fund, the portion of the Facility Rental required to be paid on such
date pursuant to the Lease that is allocable to the payment of the Redemption price of
Series 6 Bonds.
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c.
4.	 (a)	 On each Debt Service Payment Date, into the Debt Service

Reserve Fund, the amount, if any, required so that the balance in the Debt Service
Reserve Fund shall equal the Debt Service Reserve Requirement; provided, however, that
if the amount in the Debt Service Reserve Fund is less than the Debt Service Reserve
Requirement by reason of a draw against a Reserve Fund Credit Facility, amounts
otherwise required to be paid into the Debt Service Reserve Fund pursuant to this Section
6(B)(4)(a) shall instead be deposited pursuant to Section 6(13)(4)(b);

(b) into the Reserve Fund Credit Facility Fund, the amount, if
any, required to reimburse the issuer of a Reserve Fund Credit Facility, provided such
Reserve Fund Credit Facility ,' 0 is utilized to meet all or a portion of the Debt Service
Reserve Requirement, (ii) is on deposit in the Debt Service Reserve Fund and (iii) was
drawn upon for payment of amounts required to be paid from the Debt Service Reserve
Fund; and

(c) to the, extent the amount in the Debt Service Reserve Fund
is less than the Debt Service Reserve Requirement, and the deficiency was the result of
both (i) a draw on a Reserve Fund Credit Facility on deposit in the Debt Service Reserve
Fund, that was utilized to make a Debt Service payment and (ii) any other cause, then the
Trustee shall allocate transfers pursuant to Section 6(B)(4)(a) and 6(B)(4)(b) at the
written direction of the Lessee or as otherwise required pursuant to the terms of the
applicable Reserve. Fund Credit Facility.

	

5.	 On (or, in the Lessee's sole discretion, at any time within the
month immediately preceding) each Semi-Annual Subordinated Funding Date, into the
Operation and Maintenance Reserve Fund, the amount, if any, required so that the
balance in the Operation and Maintenance Reserve Fund shall equal the Operation and
Maintenance Reserve Requirement, which shall be six percent (6%) of Permitted O&M
Expenses set forth in the Annual Operating Budget for the Alternative Annual Period in
which such Semi-Annual Subordinated Funding Date occurs (or, if such Annual
Operating Budget has not yet been adopted by the Lessee (or approved by the Third Party
Consultant, if required), the Annual Operating Budget for the preceding Alternative
Annual Period), subject to the limitation that, on any Semi-Annual Subordinated Funding
Date, the Lessee's obligation to replenish the Operation and Maintenance Reserve Fund
shall not exceed (x) $1,250,000 (as adjusted annually, beginning after DBO, to reflect the
Annual CPI Percentage Increase) multiplied by (y) the number of elapsed Semi-Annual
Periods in such Alternative Annual Period and reduced by (z) the amount of prior
replenishments during such Alternative Annual Period.

	

6.	 On (or, in the Lessee's sole discretion, at any time within the
month immediately preceding) each Semi-Annual Subordinated Funding Date,
commencing with the Semi-Annual Subordinated Funding Date occurring on January 1,
2007, into the Major Maintenance and Renewal Fund, one-half (1/2) of the current
Annual Major Maintenance and Renewal Requirement (which amount shall be an
additional line item in the Annual Operating Budget of the Lessee for the Alternative
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Annual Period in which such Semi-Annual Subordinated Funding Date occurs (or, if such
Annual Operating Budget has not yet been adopted by the Lessee (or approved by the
Third Party Consultant, if required), the Annual Operating Budget for the preceding
Alternative Annual Period) equal to five percent (5%) of the maintenance expense in
such Annual Operating Budget), plus, in the case of the second Semi-Annual
Subordinated Funding Date occurring in such Alternative Annual Period, an amount
equal to any deficiency in the deposit required to have been made in accordance with this
sentence on the immediately preceding Semi-Annual Subordinated Funding Date,
provided that no contribution shall be required to the extent that the balance of such
Major Maintenance and Renewal Fund shall equal or exceed five percent (5%) of the sum
of (x) the sum total actual maintenance expense for the four preceding Fiscal Years
and/or Annual Periods and/or Alternative Annual Periods, as appropriate, and (y) the total
maintenance expense in the Annual Operating Budget for the Alternative Annual Period
in which such Semi-Annual Subordinated Funding Date occurs (the "Annual Major
Maintenance and Renewal Requirement").

7. On each Monthly Funding Date, into the Operation and
Maintenance

Expense Fund, Building Rental payable in the month in which such Monthly Funding
Date occurs.

8. To the extent required by the Lease, as amended and supplemented
by Supplemental Lease Agreement No. 1, Supplemental Lease Agreement No. 2,
Supplemental Lease Agreement No. 3 and Supplemental Lease Agreement No, 4, on
each Semi-Annual APO Payment Date and APO Reconciliation Payment Date, as
applicable, payment to the Authority in the amount required to pay (i) the Aggregate
Payment Obligation due on such Semi-Annual APO Payment Date, (ii) any APO
Reconciliation Payment and APO Reconciliation Interest due on such date pursuant to
Section 2.11(v) of Article 11 of Supplemental Lease Agreement No. 1, as amended by
Supplemental Lease Agreement No., 4 and, (iii) any APO Additional Reconciliation
Payment, APO Additional Reconciliation Interest and APO Late Fee Charge due on such
date pursuant to Section 2.11 (vi) of Article II of Supplemental Lease Agreement No. 1,
as amended by Supplemental Lease Agreement No. 4.

9. On each Semi-Annual Subordinated Funding Date, into the
Subordinated Payments and Lessee Reserve Fund, an amount equal to the balance of the
amount in the Revenue Fund after all withdrawals and transfers required to be made
pursuant to Section 6(B)(I) through Section 6(B)(8), above, have been made as required
on or prior to such Semi-Annual Subordinated Funding Date.

Prior to all transfers required to be made pursuant to this
Section 6(B), the Trustee shall, at the direction of the Lessee, transfer the amount
specified by the Lessee from the Revenue Fund to the Section 148(0 Payment Fund.

`--	 Section 7.	 Operation and Maintenance Expense Fund.
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A. - Deposits. There shall be deposited in the Operation and Maintenance

Expense Fund:

Amounts required to be deposited therein from the Revenue Fund
pursuant

to Sections 6(B)(1) and 6(B)(7) hereof

Such additional amounts as may be delivered to the Trustee for
deposit therein.

B. Withdrawals and Transfers. The Trustee shall, at the direction of the
Lessee, make disbursements from the Operation and Maintenance Expense Fund to pay
Permitted O&M Expenses and Building Rental and Ground Rental.

Section 8.	 Operation and Maintenance Reserve Fund.

A. Deposits, There shall be deposited in the Operation and Maintenance
Reserve Fund:

l .	 The amounts required to be deposited therein from the Revenue
Fund pursuant to Section 6(B)(5) hereof.

Such additional amounts as may be delivered to the Trustee for
deposit therein.

B. Withdrawals and Transfers.

1. The Trustee shall, at the direction of the Lessee, make
disbursements from the Operation and Maintenance Reserve Fund either (a) for deposit in
the Operation and Maintenance Expense Fund or (b) for expenditures that would
otherwise qualify as Permitted O&M Expenses and have not otherwise been paid from
the Operation and Maintenance Expense Fund.

2. If on any date on which transfers are required to be made from the
Revenue Fund to the Section 148(f) Payment Fund, the Operation and.Maintenanee
Expense Fund, the Bond Fund, the Debt Service Reserve Fund or the Reserve Fund
Credit Facility Fund, there are insufficient monies available in the Revenue Fund to make
the required deposits, after -depleting the Revenue Fund and the Subordinated Payments
Lessee Reserve Fund, the Trustee shall, to the extent funds are available, at the direction
of the Lessee, make transfers from the Operation and Maintenance Reserve Fund to the

r	 Revenue Fund to be transferred therefrom to the applicable fund or funds in accordance
with the priorities set forth in Section 6(B) hereof.
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Section 9.	 Major Maintenance and Renewal Fund.

A.	 Deposits. There shall be deposited in the Major Maintenance and
Renewal Fund:

1. The amounts required to be deposited therein from the Revenue
Fund pursuant to Section 6(B)(6) hereof.

The amount of the deposit made into.the Capital Improvements
Reserve Fund pursuant to Section 8(I)(c)(i)(1)(C) of the Lease, as Section 8(I)(c) was
amended and supplemented by Supplemental Lease Agreement No. 4, and Section
12(A)(1) hereof, shall be in lieu of, and shall fully satisfy, the obligation of the Trustee to
transfer, and the obligation of the Lessee to direct the Trustee to transfer, amounts into
the Major Maintenance and Renewal Fund to satisfy the Annual Major Maintenance and
Renewal Requirement with respect to the 2005 Alternative Annual Period.

2. Such additional amounts as may be delivered to the Trustee for
deposit therein.

B.	 Withdrawals and Transfers.

1,	 The Trustee shall make disbursements from the Major
Maintenance and Renewal Fund for costs of repairing or replacing portions of the Project
(to the extent such costs and items to be repaired or replaced have not otherwise been
paid from the Operation and Maintenance Expense Fund) in accordance with a
Requisition Certificate supplied by the Lessee in substantially the form set forth in
Section 2(B)(1) hereof, except that each reference in that section to "Construction Fund"
and "Project Costs" shall be replaced with "Major Maintenance and Renewal Fund" and
"costs", respectively, and the certification of the Lessee set forth in clause (vii) of
Section 2(B)(1) shall not be required.

2.	 If on any date on which transfers are required to be made from the
Revenue Fund to the Section 1480 Payment Fund, the Operation and Maintenance
Expense Fund, the Bond Fund, the Debt Service Reserve Fund, the Reserve Fund Credit
Facility Fund, or the Operation and Maintenance Reserve Fund there are insufficient
monies available in the Revenue Fund and the Operation and Maintenance Reserve Fund
to make any required transfer after depleting the Revenue Fund ' and the Operation•and
Maintenance Reserve Fund, the Trustee shall, to the extent funds are available, at the
direction of the Lessee, make transfers from the Major Maintenance and Renewal Fund to
the Revenue Fund to be transferred therefrom to the applicable fund or funds in
accordance with the priorities set forth in Section 6(B) hereof.
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FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared; Steven B.._Callahan..personally known to me or proved
to me on the basis of satisfactory evidence to be the individual('§) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seal and stamp)

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared, David A. Sigman personally known to me or proved to
me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seat and stamp)
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FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared, Christopher McKenna personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf bf which the individual(s) acted, executed the
instrument.

(notarial seal and stamp)

FOR THE MORTGAGEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the ' (Q	 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared:^Wej i,&	 A personally known tome or proved
to me on the basis of satisfactory evidence to be the ividual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

4
ote 1 and stamp

PEGGY M. SPINELLI
Notary Public, state of New York

No, 01 S P6057870
.—n	 Ou$lified in New York County

Commission Expires April 30, 20M Ct'

{
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FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the (^F' day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared, Steven F3. Callahan personally known
to me or proved to me on the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument and acknowledged to me that he executed the
same in his capacity as Duly Authorized Delegate of Jacques R. J. Greitemann, Executive
Committee Member of the Mortgagor, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the
instrument.

	

alLwa-q	 V. - "r, 
*,

(notarial seal	 sta p)

CAWbPE a IIGOSN	
te	

d
ohq public, Sta	 Yorkork

No. 304893535
Qualified in Nassau County

Certificate Red in New Yof}c
Commission Expires March i6, 2
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Closing Document 1.2

FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 94
-j "	 day of N OVEM rat; 2 in (lie year 2006, before me, the undersigned, a

Notary Public in and for said state, personally appeared, p q-v lO R- S.z. G /n A ti'
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument,

ROSA BARONE
NOTARY PUBLIC, State of New York

Reg. No, 01BA6117501
Qualified New York County	 (notarial seal and stamp)

- +	 My Commission Expires October 25, 2005

STATE OF NEW YORK

COUNTY OF NEW YORK

FOR THE MORTGAGEE

j ss.

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose names) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(&) acted, executed the instrument,

(notarial seal and stamp)
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FOR nit MORTGAGOR

STATE OF NEW YORK )
} ss.

COUNTY OF NEW YORK )

On the 6	 day of 1ACerAW in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, Christopher McKenna
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same iti his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

MARIBEL RUIZ
Notary Public, State of New York

No, 01 RU6081733
Qualified in County of New York 	 notarial seal and stagbmmission Expires October 8, 2010

06 #1 I 	 FOR THE MORTGAGEE

.,.STATE OF NEW YORK 
/X,
 AN

COUNTY OF NEW YO

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)



Closing Document 1.3

JFK International Air Terminal LLC

December 6, 2006

The Port Authority of New York and New Jersey
225 Park Avenue South
Ninth Floor
New York, New York 10003

Supplemental Lease Agreement No. 3 - Treatment of Payments

Reference is made to that certain Agreement of Lease, dated May 13, 1997,
between The Port Authority of New York and New Jersey (the "Port Authority') and JFK
International Air Terminal LLC (the "Tenant"), identified as Port Authority Lease
Number AYC-685, (the "Lease"). Further reference is made to that certain Supplemental
Lease Agreement No. 1, dated as of August 10, 2001, between the Port Authority and the
Tenant ("Supplemental Lease Agreement No. 1"), to that certain Supplemental Lease
Agreement No. 2, dated as of December 20, 2002, between the Port Authority and the
Tenant, and to that certain Supplemental Lease Agreement No. 3, dated as of January 1,
2004, between the Port Authority and the Tenant ("Supplemental Lease Agreement No.
3") whereby the Port Authority and the Tenant agreed to amend and supplement the
Lease.

The Tenant intends to treat payments made by the Tenant pursuant to Section
2,3(v) of Supplemental Lease Agreement No. 1, as amended by Supplemental Lease
Agreement No. 3, as rent paid pursuant to the Lease, in accordance with the Tenant's
method of accounting, and as rent paid pursuant to the Lease for all federal, state and
local income tax purposes. The Tenant acknowledges that the Port Authority has advised
it that the Port Authority, under its method of accounting, intends to treat amounts
accrued with respect to the Tenant's payment under Section 2.3 (v) of Supplemental
Lease Agreement No. 1, as amended by Supplemental Lease Agreement No. 3, as the
equivalent of payments of interest and principal by the Tenant with respect to a loan.

JFK INTERNATIONAL AIR TERMINAL LLC

By,	
David Ae Sigman

22336992



Closing Document 1.5

HK International Air Terminal LLC

January 1, 2004

To:	 The Bank of New York, as Trustee
MBIA Insurance Corporation, as Bond Insurer

Supplemental Lease Agreement No. 3

Reference is made to that certain (i) Agreement of Lease, dated as of May 13,
1997 (identified by the Port Authority Lease Number AYC -- 685) (the "Lease"), between
JFK International Air Terminal LLC, a New York limited liability company (the
"Company") and The Port Authority of New York and New Jersey (the "Port Authority")
and (ii) Trust Administration Agreement, dated as of May 13, 1997 (the "Trust
Administration Agreement"), between the Company and The Bank of New York, as
trustee (the "Trustee"), Capitalized terms used herein without definition shall have the
meanings ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Supplemental Lease Agreement No. 1,
dated as of August 10, 2001, between the Company and the Port Authority (the
"Supplemental Lease Agreement No. 1"), (ii) Supplemental Lease Agreement No. 3,
dated as of the date hereof, between the Company and the Port Authority (the
"Supplemental Lease Agreement No. 3") and (iii) Third Supplemental Trust
Administration Agreement, dated as of the date hereof, between the Company and the
Trustee (the "Supplemental Trust Administration Agreement").

Notwithstanding the terms of Section 18 of Supplemental Lease Agreement No. 3
(and, with regards to the Bond Insurer, so long as the Bond Insurance Policy is in force
and effect and the Bond Insurer is not in default under the Bond Insurance Policy),
Section 2.5 of Supplemental Lease Agreement No. 1, as amended by the Supplemental
Lease Agreement No. 3, shall be construed to be for the benefit of the Bond Insurer and
the Trustee, each in its own right.

The rights granted to the Trustee and the Bond Insurer hereunder are expressly
subject to the limitations that no (a) Commissioner, director, employee, committee
member, manager, managing director,'officer, agent, representative nor any (b) owner,
shareholder, member, partner, controlling person, principal or ultimate beneficial owner,
in each case whether direct or indirect, of the Port Authority or of the Company, or any
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Closing Document 1.5

Affiliate of the Port Authority or of the Company, shall be charged personally or held
contractually liable under, or in connection with, any term or provision of this side letter
or because of any breach thereof, or because of its or their execution or attempted
execution.

The rights granted to the Trustee and the Bond Insurer hereunder are further
expressly subject to the limitation that (a) neither the Trustee nor the Bond Insurer, nor
any of their respective successors or assigns, shall have any recourse or shall make any
claim under or in connection with this side letter, against (i) any member of the
Company, (ii) any of the Affiliates of the Company nor of any such member, or (iii) any
(x) officer, committee member, director, manager, managing director, employee, agent,
representative or (y) owner, shareholder, member, partner, principal, controlling person
or ultimate beneficial owner, in each case whether direct or indirect, of any of the persons
mentioned in clauses (i) or (ii) above, under, or in connection with, this side letter and the
sole recourse of the Trustee and the Bond Insurer and their respective successors and
assigns and any third party beneficiary hereof, shall be against the Company's assets
irrespective of any failure of the Company to comply with applicable law or any
provision of this side letter, and (b) none of the Trustee, the Bond Insurer, nor any of their
respective successors or assigns, shall be subrogated, or have any right of subrogation, to
any claim of the Company for any capital contributions to the Company from any
member of the Company. The limitations set forth in this paragraph, which are a material
consideration for the Company's execution and delivery of this side letter, are expressly
for the benefit of the persons referred to in clauses (a)(i), (a)(ii) and (a)(iii) above,
individually or collectively.

223370260
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JFK International Air Terminal LLC has executed and delivered this side letter as
of the day and year first above written.

JFK International Air Terminal LLC

By
N	 : David A. Sigman
Title: Executive Committee Member

22337026



Closing Document 1.5r•'

The Port Authority hereby acknowledges and agrees with the terms of this side

The Port Authority of New York
and New Jersey

BY• z J4 --
Name: p,^^,,a
Title:

letter.

22337026v3



THIRD SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

BY AND BETWEEN

JFK INTERNATIONAL AIR TERMINAL LLC

-0

THE BANK OF NEW YORK

(WITH THE CONSENT OF THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY)

Dated as of January 1, 2004



THIRD SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

THIS THIRD SUPPLEMENTAL TRUST ADMINISTRATION
AGREEMENT (the "Third Supplemental Trust Administration Agreement"), dated as of
January 1, 2004 (the "Effective Date"), is entered into by and between JF'K INTERNATIONAL
AIR TERMINAL LLC (the "Lessee"), a New York limited liability company, and THE BANK
OF NEW YORK (the "Trustee"), a New York banking corporation, as Trustee under the Trust
Indenture, dated May 13, 1997, between the Trustee and The Port Authority of New York and
New Jersey (the "Authority").

WITNESSETH:

WHEREAS, the Authority and the Lessee entered into an Agreement of Lease
(identified by the Port Authority lease number AYC-685) on May 13, 1997 (as amended,
modified, or supplemented from time to time, the "Lease"), relating to the leasing, development,
construction and operation of a new passenger terminal located at Terminal 4 at John F. Kennedy
International Airport in Jamaica, New York;

WHEREAS, the Lessee and the Trustee have entered into the original Trust
Administration Agreement on May 13, 1997 in connection with the financing of such new
passenger terminal;

WHEREAS, in order to modify and supplement the Trust Administration
Agreement, the Lessee and the Trustee have entered into that certain First Supplemental Trust
Administration Agreement to the Trust Administration Agreement, dated as of August 10, 2001
(the "First Supplemental Trust Administration Agreement");

WHEREAS, in order to modify and supplement the Lease, the Lessee and the
Authority have entered into that certain Supplemental Lease Agreement No. 1, dated as of
August 10, 2001 (the "Supplemental Lease Agreement No. I");

WHEREAS, in order to further modify and supplement the Lease, the Lessee and
the Authority have further entered into that certain Supplemental Lease Agreement No. 2, dated
as of December 20, 2002 (the "Supplemental Lease Agreement No. 2");

WHEREAS, in order to make certain changes to the Trust Administration
Agreement iri connection with Supplemental Lease Agreement No. 2, the Lessee and the Trustee
entered into that certain Second Supplemental Trust Administration Agreement to the Trust
Administration Agreement, dated as of December 20, 2002 (the "Second Supplemental Trust
Administration Agreement" and the Trust Administration Agreement as amended by the First
Supplemental Trust Administration Agreement and the Second Supplemental Trust
Administration Agreement hereinafter the "Trust Administration Agreement');



WHEREAS, in order to further modify and supplement the Lease, the Lessee and
the Authority have entered into that certain Supplemental Lease Agreement No. 3, dated as of
January 1, 2004 (the "Supplemental Lease Agreement No. 3");

WHEREAS, in order to make certain changes to the Trust Administration
Agreement in connection with Supplemental Lease Agreement No. 3, the Lessee and the Trustee
have determined to enter into this Third Supplemental Trust Administration Agreement, and the
Authority has agreed to consent to the terms hereof in accordance with Section 7.2 of the Trust
Administration Agreement; and

WHEREAS, contemporaneously herewith the Trustee is executing a release of
the a portion of the Mortgaged Property in the form attached as Exhibit Y to Supplemental Lease
Agreement No. 3 (the ".Release"),

NOW THEREFORE, in consideration of the mutual covenants and undertakings
set forth herein and other good and valuable consideration, the receipt and sufficiency of which
hereby are acknowledged, the Lessee and the Trustee hereby agree to amend and supplement the
Trust Administration Agreement effective as of the Effective Date as follows:

ARTICLE I

AMENDMENT OF ARTICLE I

SECTION 1.1.	 Amendment of the term Supplemental Lease Agreement No. 1.

The term, "Supplemental Lease Agreement No. 1" appearing in Article I
of the First Supplemental Trust Administration Agreement, as previously amended, shall be
further amended effective as of January 1, 2004 to read as follows:

" `Supplemental Lease Agreement No. 1' shall mean that certain Supplemental
Lease Agreement No. 1 to the Lease entered into by the Lessee and the Authority dated
as of August 10, 2001, as amended and supplemented by Supplemental Lease Agreement
No. 2 and Supplemental Lease Agreement No, 3."

SECTION 1.2.	 Definition of Supplemental Lease Agreement No. 2.

The term, "Supplemental Lease Agreement No. 2" appearing in Article I
of the First Supplemental Trust Administration Agreement, as previously amended, shall be
further amended effective as of January 1, 2004 to read as follows:

" `Supplemental Lease Agreement No. 2' shall mean that certain Supplemental
Lease Agreement No. 2 to the Lease entered into by the Lessee and the Authority dated
as of December 20, 2002, as amended and supplemented by Supplemental Lease
Agreement No. 3."

SECTION 1.3.	 Definition of Supplemental Lease Agreement No. 3.

2



The term, "Supplemental Lease Agreement No. 3" shall be inserted
immediately after the definition of "Supplemental Lease Agreement No. 2", appearing in Article
I of the First Supplemental Trust Administration Agreement, as amended, to read as follows:

"'Supplemental Lease Agreement No. 3' shall mean that certain Supplemental
Lease Agreement No. 3 to the Lease entered into by the Lessee and the Authority dated
as of January 1, 2004."

ARTICLE II

RECEIPT AND CONSENT BY TRUSTEE

SECTION 2.1.	 Receipt of Supplemental Lease Agreement No. 3.

The Trustee hereby confirms that it has received an executed copy of
Supplemental Lease Agreement No. 3 and, pursuant to the letter dated as of January 1, 2004
from the Bond Insurer, consents thereto.

ARTICLE III

AMENDMENTS AND MISCELLANEOUS

SECTION 3.1.	 References to the Trust Administration Agreement.

(a) This Third Supplemental Trust Administration Agreement shall
only be deemed to amend the Trust Administration Agreement, the First Supplemental Trust
Administration Agreement and the Second Supplemental Trust Administration Agreement (x)
insofar as is required to effectuate the transactions contemplated by Supplemental Lease
Agreement No. 3, and (y) as expressly set forth herein. References in the following Sections of
the Trust Administration Agreement to the Trust Administration Agreement are hereby amended
so as to be references to the Trust Administration Agreement as amended, supplemented or
otherwise modified by this Third Supplemental Trust Administration Agreement; (i) Section 1.2,
(ii) Section 7.3, (iii) Section 7.5, (vi) Section 7.10 and (v) Section 7.12. All references to the
Financing Documents contained in Section 17 of Appendix A to the Trust Administration
Agreement are hereby amended to include a reference to the Trust Administration Agreement as
amended, supplemented or otherwise modified by this Third Supplemental Trust Administration
Agreement.

(b) As amended through the operation of Section 3.1(a) hereof,
Sections 1.2, 7. 10, and 7.12 of the Trust Administration Agreement, and Section 17 of Appendix
A to the Trust Administration Agreement, are hereby incorporated by reference as if set forth
herein at length.

(c) .	 Except as expressly provided herein, and notwithstanding any
provision in any Financing Document (including, without limitation, the Trust Administration
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Agreement) or in any other document relating to the Project to the contrary, any reference to the
Trust Administration Agreement contained in any Financing Document, or in any other
document relating to the Project, whether or not such reference is (i) direct or indirect, or (ii) to
the Trust Administration Agreement as amended, supplemented or otherwise modified (from
time to time or otherwise), shall not include the provisions of the Third Supplemental Trust
Administration Agreement

SECTION 3.2. 	 Amendment and Supplement.

This Third Supplemental Trust Administration Agreement may be
amended, modified or supplemented only by a written instrument signed by the Lessee and the
Trustee, which has been consented to in writing (i) by the Authority and (ii) by the Bond Insurer
(so long as the Bond Insurance Policy is in force and effect and the Bond Insurer is not in default
under the Bond Insurance Policy).

SECTION 3.3.	 Parties Interested Herein.

This Agreement is made solely for the benefit of the Lessee, the Trustee
and the Port Authority and no other person or entity (including the Bond Insurer, except to the
extent set forth below) shall have any right, benefit or interest under or because of the existence
of this Agreement. The Bond Insurer (so long as the Bond Insurance Policy is in force and effect
and the Bond Insurer is not in default under the Bond Insurance Policy) shall be a third-party
beneficiary of this Agreement solely with respect to the rights provided for them in Section 3.2
and this Section 3.3 of the Third Supplemental Trust Administration.

SECTION 3.4.	 Counterparts

This Third Supplemental Trust Administration Agreement may be
executed in any number of counterparts, all of which when taken together shall constitute one
and the same instrument and any of the parties hereto may execute this Third Supplemental Trust
Administration Agreement by signing any such counterpart.

SECTION 3.5. 	 Seve^ rability.

In the event that any provision hereof shall be deemed to be invalid by any
court, such invalidity shall not affect the remainder of this Third Supplemental Trust
Administration Agreement.

SECTION 3.6.	 Titles.

Titles to the articles and sections of this Third Supplemental Trust
Administration Agreement are solely for the convenience of the parties and not an aid in the
interpretation of this Third Supplemental Trust Administration Agreement or any part hereof.

SECTION 3.7.	 Law Governing the Third Supplemental Trust
Administration Agreement.
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The effect and meaning of this Third Supplemental Trust Administration
Agreement and the rights of the parties hereunder shall be governed by, and construed and
enforced in accordance with, the laws of the State of New York without regard to the conflict of
laws principles thereof.

SECTION 3.8.	 Concerning the Trustee: Trustee's Disclaimer.

All of the rights, privileges and immunities afforded the Trustee under the
Trust Administration Agreement, the Trust Indenture, the Lease, the Special Project Bond
Resolution, the Series Resolution and the Leasehold Mortgage are hereby incorporated herein as
if set forth herein in full. The recitals contained herein shall be taken as the statements of the
Lessee, and the Trustee assumes no responsibility for their correctness. The Trustee makes no
representation as to the validity or sufficiency of this Third Supplemental Trust Administration
Agreement.

SECTION 3.9 .	 Recording of Release.

(a) The Trustee certifies that its Employer Identification Number is
13-5160382.

(b) The Trustee shall cooperate with the Lessee and the Authority to
effect the recording of the Release in the office of the Registrar of the City of New York, County
of Queens, including without limitation, executing, acknowledging and/or delivering to the
Authority from time to time within five (5) business days after request is made by the Lessee or
the Authority in writing, any further instrument or instruments, and/or providing any information
or documentation, that the Lessee or the Port Authority may request that is necessary or
advisable in connection with the recordation of the Release in the office of the Registrar of the
City of New York, County of Queens,

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto caused this Third
Supplemental Trust Administration Agreement to be executed by a duly authorized signatory, all
as of the day and year first above written.

JFK IN E ATION AIR TERMINAL LLC

t\

Name: Steven B. Callahan
Title: Duly Authorized Delegate of JacquesR.

J. Greitemann Executive Committee Member

By:

Name: David A. Sig_man
Title: FXeCLItiVe Committee Member

By:

Name: Christopher McKenna
Title: Executive Committee Member

THE BANK OF NEW YORK, as Trustee

By:

Name:

Title:

n



Closing Document 2.1

IN WITNESS WHEREOF, the parties hereto caused this Third
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

JFK INTERNATIONAL, AIR TERMINAL LLC

By:

Name: Jacque s R.J. Greitemann

Title: Executive Committee Member

Name: David A. 5iatt^au

Title: Executive Committee Member

By:

Name:_ Christopher McKenna

Title: Executivg fommittee Member

THE BANK OF NEW YORK, as Trustee

By:

Name:

Title:



Closing Document 2.1

IN WITNESS WHEREOF, the parties hereto caused this Third
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R.J. Greitemann

Title: Executive Committee Member

By:

Name: Dayid A Sigman

Title: Executive Committee Member

By:

Name: Christopher McKenna

Title: Executive Committeg Member

THE BANK OF NEW FORK, as Trustee

By:

Name:

Title:
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TN WITNESS WHEREOF, the parties hereto caused this Third
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, alt as of the day and year first above written.

JFK INTERNATIONAL AIR TERMINAL, LLC

By:

Name: Jacques R.J. Greitemann

Citle: Executive Committee Member

By:

Name: David A. SiV an

Title; Executive Committee Member

By:

Name: Christopher McKenna

Title: Executive Committee Member

THE BANK OF NEVY,)YORK, as Trustee

By:

Name:	 41RIAM MARACA
ASSISTANT VICE PRESIDENT

Title:



By its execution of this Third Supplemental Trust Administration Agreement, The
Port Authority of New York and New Jersey hereby consents to the terms of this Third
Supplemental Trust Administration Agreement, in accordance with the requirements of Section
7.2 of the Trust Administration Agreement.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY, as consenter

By:

Name:	 ^j c4Ay

Title:	 rr'jy„ / ,) rcck-

t

APPROVED
FORM	 TERMS

6^



FOR JFK INTERNATIONAL AIR TERMINAL LLC

STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK )

On the f	 day of December in the year 2006, before me, the undersigned, a Notary Public
in and for said state, personally appeared, Steven B. Callahan , personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their capacity(ies) as Duly Authorized Delegate of Jacques R. J. Greitemann, Executive
Committee Member of JFK International Air Terminal LLC, and that by his/her/their signature(s)
on the instrument, the individual(s), or the person upon behalf of which the individuals) acted,
executed the instrument.

r
111,111111111111111 1111

 ,	 H.W l̂
(notarial seal and stamp)

RONALD T. LORUSSo
STATE OF NEW YORK	 )	 Notary Public State at New York

No, 01.06142304} ss.	 GuatHled In New York Coun ttyy ^
COUNTY OF NEW YORK )	 Oammisslon Expires March 13.11/Z

On the	 day of December in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared 	 , personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.

(notarial seal and stamp)

STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, 	 , personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity(ics), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.



STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 
Soh 

day of December in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, QAV IO 0, S TG X' N,

personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

T

ROSA BARONE
NOTARY PUBLIC, State of New York

Reg, No. 01BA6117501
QuaUed New York County

My Commission Expires October 25, 2008

(notarial seal and stamp)



STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, befor^ne, th una r fined, a
Notary Public in and for said state, personally appeared, T,l r i sto lpUr I^^IC^. I Mia

personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and sta

MARIBEL RUIZ
Notary Public, State of New York

No. 01 RU6081733
Qualified in County of New York

Commission Expires October 8, 2010



FOR THE TRUSTEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the first day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared, Miriam Moraca personally known to me
or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in her capacity, and that by her signature on the instrument, the individual, or
the person upon behalf of which the individual acted, executed the instrument.

(notarial sea an stamp)

Notary
Mir)

Pub c, Stat e of New York'
No ,5008526

 Nass6auCountyCommission Expires Feb 22,
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This PARTIAL RELEASE OF MORTGAGED PREMISES (this "Partial Release") executed by
-THE BANK OF NEW YORK, a New York bank

;V141-rcIX-1
 corporation (hereinafter the "Mortgagee"), as

trustee, as of this 6 `" day of December 2006. /0/ 	 57-1 /,Y NU /

WITNESSETH:

WHEREAS, JFK International Air Terminal LLC, a New York limited
liability company (hereinafter the "Mortgagor") has agreed to develop and operate an air
passenger terminal facility at John F. Kennedy International Airport, Jamaica, New York,
pursuant to a lease made effective as of May 13, 1997, bearing Port Authority File No. AYC-
685 (hereinafter, as the same has been and may hereafter be amended and supplemented,
called the "Lease"), by and between The Port Authority of New York and New Jersey, as
lessor, and the Mortgagor, as lessee, a memorandum of which was recorded
contemporaneously therewith in the office of the Registrar of the City of New York, County
of Queens, in reel 4588 page 1125; and

WHEREAS, the Mortgagor and the Mortgagee, as trustee in favor of
bondholders (hereinafter called the "Mortgagee"), are parties to a leasehold mortgage dated
as of May 13, 1997 (hereinafter, as the same has been and may hereafter be amended and
supplemented, called the "Leasehold Mortgage") wherein and whereby the Mortgagor agreed
to grant a mortgage of all of its leasehold interest under the Lease to the Mortgagee (the
"Mortgaged Property"), for the benefit of bondholders, which Leasehold Mortgage was
recorded on May 13, 1997 in the office of the Register of the City of New York, County of
Queens, in reel 4588 page 1142; and

WHEREAS, the Mortgagee has, at the request of the Mortgagor, executed and
delivered that certain Partial Release of Leasehold Mortgage as of August 13, 2001 covering
the release of a portion of the Mortgaged Property under the Leasehold Mortgage which was
recorded on September 18, 2001 in the office of the Registrar of the City of New York,
County of Queens, in reel 6014 page 653, and has executed that certain Amended and
Restated Partial Release of Mortgaged Premises dated as of August 31, 2001 covering the
clarification of the location of the released mortgaged property which was recorded on
October 29, 2001 in the office of the Registrar 'of the City of New York, County of Queens,
in reel 6060 page 1138; and

WHEREAS, the Mortgagee, at the request of the Mortgagor, has agreed to give and
surrender a portion of the Mortgaged Property unto the Mortgagor, and to hold and retain the residue
of the Mortgaged Property as security for the obligations described in the Leasehold Mortgagee; and



Final Dated December 6, 2006

NOW THIS PARTIAL RELEASE OF MORTGAGED PREMISES WITNESSETH,
for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged
by the Mortgagee, the Mortgagee does grant release and quitclaim unto the Mortgagor, that part of
Mortgaged Property shown in horizontal dashes with cross hatching on page 3 of Exhibit 2.1B
attached hereto and made a part hereof (the "Released Property") effective as of 12:01 a.m. on
February 1, 2007,

TOGETHER with all right, title and interest, if any, of the Mortgagee in and to any
fixtures and articles of personal property which are now contained in the Released Property and
which may be covered by said Leasehold Mortgage.

TOGETHER with the hereditaments and appurtenances thereunto belonging, and all
right, title and interest of the Mortgagee, in and to the same, to the intent that the Released Property
hereby released may be discharged from the Leasehold Mortgage, and that the rest of the Mortgaged
Property may remain mortgaged to the Mortgagee as heretofore.

[THE REMAINDER OF THIS PAGE HAS INTENTIONALLY BEEN LEFT BLANK]
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Closing Document 2.2

TO HAVEAND TO HOLD the Released Property hereby released and quitclaimed to
the Mortgagor, and to the heirs, successors and assigns of the Mortgagor forever, free, clear and
discharged of and from all lien and claim under and by virtue of the Leasehold Mortgage from and
after the Surrender Date.

IIN WITNESS WHEREOF, the Mortgagee has executed this Partial Release the day
and year first above written.

ATTEST:

(Secretary)

WILLAM G. KEEW
VICE PRESIDENT

THE aBANgKF NEW YORK, as Trustee

By

Name:

RlAM M®RACA
Title:	 ASSISTANT VICE PRESIDEN

223370400
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DRAWINGS OF NON-PUBLIC AREAS



STATE OF NEW YORK

) ss

COUNTY OF NEW YORK )

On the , day of ^ec__.	 in the year^2 06 
bef4r^c

me, the undersigned, a
Notary Public in and for said state, personally appeared, AriaA	 personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he/she executed the same in
his/her capacity, and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.

By.	 ^^7

(notarial seat and stamp)
CHRISTINE S. CON

Notary Public State of New York
No. 01 ^0.4774419

Qualified in Queens County
Commision Expires 3130/10

I

22337040v4



Closing Document 3.2

JFK International Air Terminal LLC

December 6, 2006

To:	 The Bank of New York, as Trustee

Third Supplemental Trust Administration Agreement
Partial Release of Mortgaged Premises

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Company"), and The Bank of New York, as trustee (the
"Trustee") (as the same may be amended from time to time, the "Trust Administration
Agreement"), (ii) Leasehold Mortgage, dated as of May 13, 1997, between the Company
and the Trustee, as mortgagee (as the same may be amended from time to time, the "First
Leasehold Mortgage") and (iii) Port Authority Financing Consent and Agreement, dated
as of May 13, 1997, among The Port Authority of New York and New Jersey (the "Port
Authority"), MBIA Insurance Corporation ("MBIA"), the Company and the Trustee (as
the same may be amended from time to time, the "Port Authority Financing Consent and
Agreement"). Capitalized terms used herein without definition shall have the meanings
ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Third Supplemental Trust
Administration Agreement, dated as of January 1, 2004, between the Company and the
Trustee (the "Third Supplemental Trust Administration Agreement") and (ii) Partial
Release of Mortgaged Premises, dated as of December 6, 2006, executed by the Trustee,
as mortgagee, effective as of the surrender date (the "Partial Release" and, together with
the Supplemental Trust Administration Agreement, the "Closing Documents").

The Company hereby requests that the Trustee execute and deliver both of the
Closing Documents.
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Pursuant to Section 16 of the Port Authority Financing Consent and Agreement,
M BIA, as deemed owner of a principal amount of the Series 6 Bonds equal to the amount
of the Insured Bonds, has consented to the execution and delivery by the Trustee of both
of the Closing Documents.

JFK Internatio I Air Terminal LC

By.
	

(^7 -
N me: David A. Sigman
Title: Executive Committee Member
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NOTICE OF JUNE 2004 INVESTMENT

Date of Notice: As of June 1, 2004

Investment Date: As of June 1, 2004

The Amount of the June 2004 Investment: $5,210,039.58

To: The Port Authority of New York and New Jersey
225 Park Avenue South, 12`h Floor
New York, New York 10003

Attention: Treasurer

JFK International Air Terminal LLC (the "Lessee") and the Port Authority
of New York and New Jersey (the "Port Authority") have heretofore entered into that
certain agreement of lease, made effective as of May 13, 1997 and bearing Port Authority
Lease No. AYC-685, covering the development, construction and operation of Terminal
4 at John F. Kennedy International Airport (hereinafter "Lease AYC-685") and that
certain Supplemental Lease Agreement No. 1 to Lease AYC-685, dated as of August 10,
2001 (hereinafter "Supplemental Lease Agreement No. I"), which Supplemental Lease
Agreement No. 1 was amended, supplemented and restated in part by the Lessee and the
Port Authority in Supplemental Lease Agreement No. 2, dated as of December 20, 2002
(hereinafter "Supplemental Lease Agreement No. 2"). Further, the Port Authority and
the Lessee have heretofore entered into Supplemental Lease Agreement No. 3 to Lease
AYC-685, dated as of January 1, 2004 (hereinafter "Supplemental Lease Agreement No.
3"), relating in part to the June 2004 Payment Obligation and the June 2004 Investment
(such terms having the meanings ascribed thereto in or pursuant to Supplemental Lease
Agreement No. 3). Pursuant to Supplemental Lease Agreement No. 3, the Lessee
requests that the Port Authority pay the June 2004 Investment, which obligation is to be
incurred by the Lessee in the amount of the June 2004 Investment set forth above and as
of June 1, 2004.

Payment of the June 2004 Investment set forth above shall be made by the
Port Authority to the Port Authority as of June 1, 2004 in accordance with the terms of
Supplemental Lease Agreement No. 3 and paid directly by the Port Authority and applied
to the payment of the June 2004 Payment Obligation payable by the Lessee on June 1,
2004.

(I)	 The Lessee hereby represents and warrants that;
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(a) except for any Lock Box Event described in Section II of
this Notice of June 2004 Investment, none of the Aggregate Payment Obligation
Events of Default as defined in Supplemental Lease Agreement No. 1 and
Supplemental Lease Agreement No. 2 have occurred and are continuing;

(b) except for any Lock Box Event described in Section 11 of
this Notice of June 2004 Investment, the Lessee has met and will continue to take
all action necessary to meet all its obligations under the Financing Documents;

(c) Lease AYC-685, as amended and supplemented, and the
Second Leasehold Mortgage as amended and supplemented are in full force and
effect;

(d) the June 2004 Investment shall be used to pay for the June
2004 Payment Obligation due to the Port Authority on June 1, 2004; and

(e) the undersigned is authorized by the Lessee to provide this
Notice of June 2004 Investment to the Port Authority.

(I1)	 The Lessee hereby certifies that the following Lock Box Event(s)
has/have occurred and are continuing on June 1, 2004 (indicate Lock Box Event(s) or
insert the word "NONE"]:

None.

2
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The delivery of this Notice of Jude 2004 Investment shall be deemed to be a
continuing,repr^esentation,and.,warranty by the Lessee -as,to.the matters set forth in
SectionsT and ti, inclusive, of the immediately precedmg ♦ paia'g'raph`

JFK IN RNA / NA AIR`TERMINAL LLC

By,

Title:

By:

Name: David A. Sieman

Title: Executive Committee Member

By:

Name: Christopher McKenna

Title: Executive Committee Member
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Closing Document 4.1

The delivery of this Notice of June 2004 Investment shall be deemed to be a
continuing representation and warranty by the Lessee as to the matters set forth in
Sections I and If, inclusive, of the immediately preceding paragraph.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R,J. Greitemann

Title: Executive Committee Member

c
By: ^^ o

Name: David A. Sigman

Title: Executive Committee Member

By:

Name: Christopher McKenna

Title: Executive Committee Member
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The delivery of this Notice of June 2004 Investment shall be deemed to be a
continuing representation and warranty by the Lessee as to the matters set forth in
Sections I and 11, inclusive, of the immediately preceding paragraph.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R.J. Greitemann

Title: Executive Committee Member

By:

Name: David A. Sigman

Title: Executive Committee Member

By:	 _

Name: Christopher McKenna

Title: Executive Committee Member
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MBIA Insurance Corporation

December 6, 2006

To: The Bank of New York, as Trustee
JFK International Air Terminal LLC
The Port Authority of New York and New Jersey

Supplemental Lease Agreement No.3
Third Supplemental Trust Administration Agreement

Second Supplemental Agreement to Second Leasehold Mortgage
Partial Release of Mortgaged Premises

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Lessee"), and The Bank of New York, as trustee (the "Trustee")
(as the same may be amended from time to time, the "Trust Administration Agreement"),
(ii) Leasehold Mortgage, dated as of May 13, 1997, between the Lessee and the Trustee,
as mortgagee (as the same may be amended from time to time, the "First Leasehold
Mortgage") and (iii) Port Authority Financing Consent and Agreement, dated as of May
13, 1997, among The Port Authority of New York and New Jersey (the "Port
Authority"), MBIA Insurance Corporation ("MBIA"), the Lessee and the Trustee (as the
same may be amended from time to time, the "Port Authority Financing Consent and
Agreement"). Capitalized terms used herein without definition shall have the meanings
ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Supplemental Lease Agreement No.3,
dated as of January 1, 2004, between the Lessee and the Trustee (the "Supplemental
Lease Agreement No. 3"), (ii) Third Supplemental Trust Administration Agreement,
dated as of January 1, 2004, between the Lessee and the Trustee (the "Third
Supplemental Trust Administration Agreement"), (iii) Second Supplemental Agreement
to Second Leasehold Mortgage, dated as of January 1, 2004, executed by the Lessee, as
mortgagor, and the Port Authority, as mortgagee (the "Second Supplemental Agreement
to Second Leasehold Mortgage") and (iv) Partial Release of Mortgaged Premises, dated
as of December 6, 2006, executed by the Trustee, as mortgagee, and effective as of the
surrender date (the "Partial Release" and, together with the Third Supplemental Trust
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Administration Agreement, the Second Supplemental Agreement to Second Leasehold
Mortgage and the Supplemental Lease Agreement No. 3, the "Closing Documents").

MBIA represents and confirms that the total aggregate principal amount of the
Series 6 Bonds Outstanding are Insured Bonds (as defined in the Port Authority
Financing Consent and Agreement) and that MBIA is not in default under the Bond
Insurance Policy (as defined in the Port Authority Financing Consent and Agreement).

Pursuant to Section 16 of the Port Authority Financing Consent and Agreement,
MBIA, as deemed owner of a principal amount of the Series 6 Bonds equal to the amount
of the Insured Bonds, hereby consents to the execution and delivery of the Closing
Documents by the relevant parties thereto.

MBIA INSURANCE CORPORATION

By:	 l j - - + .J, I^w^..-c
Name:	 cCl 6. r&,dVkr-k-.
Title:

'P(e, 1% ^
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DEBEVOISE & f LI M PTON LLP 919 Third Avenue
New York, NY 10022
Tel 212 909 6000
Fax 212 909 6836
www.debevoise.comn

December 6, 2006

Board of Commissioners
The Port Authority of New York

and New Jersey

The Bank of New York, as Trustee

MBIA Insurance Corporation

Ladies and Gentlemen:

®

	

	
We have acted as special counsel to JFK International Air Terminal LLC, a New

York limited liability company (the "Company"), in connection with (a) the
Supplemental Lease Agreement No. 1 (the "Supplemental Lease Agreement No. I"),
dated as of August 10, 2001, between the Company and The Port Authority of New York
and New Jersey (the "Port Authority"), (b) the Supplemental Lease Agreement No. 2 (the
"Supplemental Lease Agreement No. 2"), dated as of December 20, 2002, between the
Company and the Port Authority, (c) the Supplemental Lease Agreement No. 3 (the
"Supplemental Lease Agreement No. 3"), dated as of January 1, 2004, between the
Company and the Port Authority, (d) the First Supplemental Trust Administration
Agreement (the "First Supplemental Trust Administration Agreement"), dated as of
August 10, 2001, between the Company and The Bank of New York, as trustee (the
"Trustee"), (e) the Second Supplemental Trust Administration Agreement (the "Second
Supplemental Trust Administration Agreement"), dated as of December 20, 2002,
between the Company and the Trustee, (f) the Third Supplemental Trust Administration
Agreement (the "Third Supplemental Trust Administration Agreement"), dated as of
January 1, 2004, between the Company and the Trustee, (g) the Second Leasehold
Mortgage (the "Second Leasehold Mortgage"), dated as of August 10, 2001, between the
Company and the Port Authority, (h) the First Supplemental Agreement to the Second
Leasehold Mortgage (the "First Supplemental Agreement to Second Leasehold
Mortgage"), dated as of December 20, 2002, and (i) the Second Supplemental Agreement
to Second Leasehold Mortgage (the "Second Supplemental Agreement to the Second
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®	 Leasehold Mortgage"), dated as of May 31, 2004, between the Company and the Port
Authority.

This opinion is being delivered to you pursuant to paragraph 8(b) of the
Supplemental Lease Agreement No. 3. Capitalized terms not otherwise defined shall
have the respective meanings given to such terms in the Supplemental Lease Agreement
No, 1, Supplemental Lease Agreement No. 2 and Supplemental Lease Agreement No. 3.

In arriving at the opinions expressed below,

(a) we have reviewed (i) the (A) Supplemental Lease Agreement No.
3, (B) Third Supplemental Trust Administration Agreement, and (C) Second
Supplemental Agreement to Second Leasehold Mortgage (collectively the "2004
Transactional Documents") and (ii) the MBIA Consent letter, dated December 6, 2006,
from MBIA Insurance Corporation to the Trustee and the Port Authority (the "MBIA
Consent Letter"), the Lease, the Leasehold Mortgage, the Trust Administration
Agreement, the Supplemental Lease Agreement No. 1, the Second Leasehold Mortgage,
the First Supplemental Trust Administration Agreement, the Supplemental Lease
Agreement No. 2, the First Supplemental Agreement to Second Leasehold Mortgage, the
Second Supplemental Trust Administration Agreement and the Port Authority Financing
Consent and Agreement;

(b) we have examined and relied on such documents and records of
the Company and such other instruments and certificates of (i) public officials, and
(ii) officers and representatives of the Company, including the Officer Certificate of the
Company (delivered pursuant to paragraph 8(a) of Supplemental Lease Agreement No.
3), as we have deemed necessary or appropriate for the purposes of this opinion;

(c) we have examined and relied upon the representations and
warranties as to factual matters contained in or made pursuant to the 2004 Transactional
Documents; and

(d) we have made such investigations of law, as we have deemed
appropriate as a basis for this opinion.

In rendering the opinions expressed below, we have assumed, with your
permission, without independent investigation or inquiry, (a) the authenticity of all
documents submitted to us as originals, (b) the genuineness of all signatures (other than
that of the Company) on all documents that we examined, (c) the-conformity to authentic
originals of documents submitted to us as certified, conformed or photostatic copies, and
(d) the due authorization, execution and delivery of the 2004 Transactional Documents
by each party to each such agreement (other than the Company).

C
2
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Based upon and subject to the foregoing and the qualifications hereinafter set
forth, we are of the opinion that:

(1) Existence. The Company is validly existing as a limited liability company
under the laws of the State of New York.

(2) Power and Authority of Company, etc. The Company has all requisite
power under New York law to execute, deliver and perform the 2004 Transactional
Documents. The Company has taken all action required under New York law and its
Amended and Restated Operating Agreement, dated December 16, 1996, among LCOR
JFK Airport, L.L.C., Schiphol USA Inc., and Lehman JFK LLC (as the same may have
been amended from time to time), for the authorization, execution, delivery and
performance of the 2004 Transactional Documents.

(3) Enforceability, etc. Each of the 2004 Transactional Documents has been
duly executed and delivered on behalf of the Company and, subject to the satisfaction of
the condition precedent set forth in paragraph 8(d) of Supplemental Lease Agreement No.
3, constitutes a valid and binding obligation of the Company enforceable against the
Company in accordance with its terms.

(4) No Violation, etc. The execution, delivery and performance by the
Company of the 2004 Transactional Documents do not (i) violate any Federal or New
York State law or regulation applicable to the Company, or (ii) constitute a breach of, or
result in a default under, the provisions of any material agreement or other material
instrument known to us to which the Company is a party or to which any of its properties
is subject.

(5) The Trustee. Pursuant to the Financing Documents (as defined in the
Trust Administration Agreement, as amended), and the MBIA Consent Letter, the
Trustee is authorized to execute the Third Supplemental Trust Administration
Agreement.

Our opinions set forth above are subject to (i) bankruptcy, insolvency, fraudulent
conveyance, fraudulent transfer, reorganization, moratorium and other similar laws
relating to or affecting creditors' rights or remedies generally, (ii) general equitable
principles (whether considered in a proceeding in equity or at law) and (iii) an implied
covenant of good faith, reasonableness and fair dealing. In addition, applicable state laws
and interpretations may affect the validity or enforceability of certain remedies provided
for in the 2004 Transactional Documents, but such limitations do not, in our opinion,
make the remedies provided for therein inadequate for the practical realization of the
rights and benefits intended to be provided thereby (subject to the other qualifications

®	 expressed herein).
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LI We express no opinion as to the laws of any jurisdiction other than the laws of the
State of New York and those Federal laws of the United States of America which, in our
experience, are generally applicable to transactions of this type. We have assumed, with
your permission, that the execution and delivery of the 2004 Transactional Documents by
each party to each such agreement (other than the Company) and the performance of such
party's obligations thereunder will not violate any fundamental public policy under
applicable law (other than the laws of the State of New York and Federal laws of the
United States of America).

The opinions expressed herein are solely for your benefit and, without our prior
consent, neither our opinion nor this opinion letter may be furnished or disclosed to or
relied upon by any other person.

Very truly yours,

pa,cew,^, µ^/	 «P
•

LI

4
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Closing Document 6.1

is
	 CERTIFICATE

JFK INTERNATIONAL AIR TERMINAL LLC

1, David A. Sigman do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Company"), and that as such I am authorized to execute
this certificate on behalf of the Company.

Pursuant to Section 8(a) of the Supplemental Lease Agreement No. 3, dated as of
January I, 2004, between the Company and The Port Authority of New York and New
Jersey (the "Supplemental Lease Agreement No. 3"), I further certify that, as of the date
hereof' (capitalized terms not otherwise defined shall have the respective meanings given
to such terms in the Supplemental Lease Agreement No. 3):

(a) No events that would constitute Aggregate Payment Obligation
Events of Default have occurred and are continuing.

(b) The Company has met and will continue to take all action
necessary to meet all of its obligations under the Financing Documents.

I further certify that, as of the date hereof, the execution and delivery of, and
performance by, each of the parties to DiJ the Supplemental Lease Agreement No. 3, ii)
the Second Supplemental Agreement to Second Leasehold Mortgage, dated as of May 31,
2004, (iii) the Third Supplemental Trust Administration Agreement, dated as of January
1, 2004, between the Company and the Bank of New York, as trustee, (the "Trustee") and
(iv) a Partial Release of Mortgaged Premises to be executed by the Trustee, as mortgagee,
as contemplated by Supplemental Lease Agreement No. 3, and the consummation of the
transactions contemplated in each such document will not have a material adverse effect
on the holders of the Series 6 Bonds (as such term defined in the Trust Administration
Agreement, dated May 13, 1997, between the Company and the Trustee).

IN WITNESS WHEREOF, 1 have hereunto signed my name as of the I" day of
January 2004.

JFK INTERNATIONAL AIR TERMINAL LLC

By.

ame: David A. Sigm n
Title: Executive Committee Member

n
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nU
IN WITNESS WHEREOF, the (i) undersigned Members have executed these

resolutions by their Authorized Representatives and (ii) undersigned Executive
Committee Members have executed these resolutions.

SCHIPHOL USA LLC

By:
Jacques R.J. Greitemann
Authorized Representative
Executive Committee Member

LCOR J.F.K. Airport, L.L.C.

B

is

	

	

`G
avid A. Sigrnan

Authorized Representative
Executive Committee Member

LEHMAN JFK LLC

By:	 -	 -
Christopher McKenna
Authorized Representative
Executive Committee Member

Pi
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U

IN WITNESS WHEREOF, the (i) undersigned Members have executed these
resolutions by their Authorized Representatives and (ii) undersigned Executive
Committee Members have executed these resolutions.

SCHIPHOL USA LLC

By:
Jacques R.J. Greitemann
Authorized Representative
Executive Committee Member

LCOR J.F.K. Airport, L.L.C.

®	 By:
David A. Sigman
Authorized Representative
Executive Committee Member

LEHMAN JFK LLC

By:
G

stopher McKenna
Authorized Representative
Executive Committee Member

11
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,IN WITNESS;:W,HEREOF, ttie'(i) undersigned Members have^executed these
resolutions by their Authorized Representatives and (U) undersigned.ExecutW 
Committee Members'.have executed these resolutions.

.'iH:.,.' it:x^iC'"^'11•^ ^ V.. .^i ^ ^	 } tug !	 .

SCHIP 

QLU

A LLB,	
f

T. Greitemann

i Representative
Committee Member

•	 LCOR J.F.K. Airport, L.L.C.

By:
David A. Sigman
Authorized Representative
Executive Committee Member

LEHMAN JFK LLC

By:
Christopher McKenna
Authorized Representative
Executive Committee Member

22337.117	 - -	 -	 -
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Closing Document 6.2

JFK INTERNATIONAL AIR TERMINAL LLC
JOINT RESOLUTIONS OF MEMBERS

AND EXECUTIVE COMMITTEE

The undersigned, being all of the members (the "Members") and a quorum of the
members of the Executive Committee (the "Executive Committee") of JFK International
Air Terminal LLC (the "Company"), a New York limited liability company, hereby
consent pursuant to Sections 9.3 and 5.4.2 of the Operating Agreement of the Company,
as amended, to the action of the Members and the Executive Committee in adopting the
following resolutions effective as of the I " day of January, 2004:

RESOLVED that the Company enter into an agreement, entitled Supplemental
Lease Agreement No. 3 (the "Supplemental Lease Agreementeement No, 3"), with The Port
Authority of New York and New Jersey (the "Port Authority"), dated as of January 1,
2004, substantially in the form previously circulated to the Members and the Executive
Committee, supplementing and amending the Agreement of Lease No. AYC-685,
effective as of May 13, 1997, between the Port Authority, as lessor, and the Company, as
lessee (the "Original Lease"), as previously supplemented by Supplemental Lease
Agreement No. 1, dated as of August 10, 2001, between the Port Authority and the,
Company (the "Supplemental Lease Agreement No. I") and Supplemental Lease
Agreement No. 2, dated as of December 20, 2002, between the Port Authority and the
Company (the "Supplemental Lease Agreement No. 2"; the Original Lease as
supplemented and amended by Supplemental Lease Agreement No. 1, Supplemental
Lease Agreement No. 2 and Supplemental Lease Agreement No. 3 being herein called
the "Lease"), provided that the Company shall have obtained any and all necessary
consents from representatives of the holders of the Port Authority's Series 6 Special
Project Bonds,

FURTHER RESOLVED that, in connection with the foregoing, the Company
enter into a Third Supplemental Trust Administration Agreement, a Second Supplemental
Agreement to Second Leasehold Mortgage and such other documents and instruments as
may be necessary or appropriate in connection with or to implement Supplemental Lease
Agreement No. 3 and such other named documents, or in furtherance of the purposes
thereof.

FURTHER RESOLVED that the forms of Supplemental Lease Agreement No. 3,
the Third Supplemental Trust Administration Agreement and the Second Supplemental
Agreement to Second Leasehold Mortgage previously circulated to the Members and the
Executive Committee be and hereby are approved, that the Executive Committee be and
hereby is authorized to execute and deliver such documents, with such changes, if any, as
the Executive Committee may by its execution thereof approve, and that the other
documents and instruments referred to above may be executed and delivered by any
Executive Committee Member or any General Manager of the Company.
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FURTHER RESOLVED that the Executive Committee be and hereby is
authorized to take such other action as shall be necessary or appropriate to implement the
foregoing resolutions, or the intent thereof.

u

2
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JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

I, David A. Si man, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Company"), and that as such I am authorized to execute
this certificate on behalf of the Company,

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Company as of January 1, 2004, or (ii) otherwise authorized to execute documents in the
name of the Company and were otherwise authorized to execute documents in the name
of the Company effective as of January 1, 2004, as specified below, and the signature of
each such person appearing opposite his or her name below is his or her genuine
signature or a true facsimile thereof.

Name	 Title	 Si tur

.	 Steven B. Callahan	 Duly Authorized
Delegate of Jaggues
R. J. Greitemann,
Executive Committee
Member

IN WITNESS WHEREOF, I have hereunto signed my name as of the I"
day of January, 2004.

JFK INTEWATIONAL AIR TE INAL LLC

*ame:avid A.'Sigma
Title: Executive Committee Member
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Closing Document 6.3

I, Christopher McKenna_, hereby certify that I am the duty appointed and
qualified Authorized Representative of the Company, and do hereby further certify that
David A. Sigman is a duly appointed, qualified and acting authorized representative of
the Company, and that the signature appearing above is his genuine signature.

IN WITNESS WHEREOF, I have hereunto signed my name as of the 1 51 day of
January, 2004.

Name: Christopher McKenna
Title: Executive Committee Member

E-1

22343475



0

/i'	 Closing Document 6.3

JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authored geeresentative

1, 'a.f ,W610 hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Com_panv"), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Company as of January 1, 2004, or (ii) otherwise authorized to execute documents in the
name of the Company and were otherwise authorized to execute documents in the name
of the Company effective as of January I, 2404, as specified below, and the signature of
each such person appearing opposite his or her name below is his or her genuine
signature or a true facsimile thereof. 	 -^

Name
	 Title

Jacques R.J. Greitemann Executive Committee_

David A. Si reran
	

Executive Copmittw
Member

Christopher McKenna
	

Executive Committee
Member

IN WITNESS WHEREOF, I have hereunto signed my name as of the I"
day of January, 2004.

JFK	 ONAL AIR TERMINAL, LLC

By:	 J^
ame: r G^-c r ^1^ D, v llv ^j

Title: Xrc v°1` 3^ ^m,,^i 7fr-^ /'/t'mdP ^^
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JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

t, Q;C lo, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Company"), and that as such I am authorized to execute
this certificate on behalf of the Company.

1 further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Company as of January 1, 2004, or (ii) otherwise authorized to execute documents in the
name of the Company and were otherwise authorized to execute documents in the name
of the Company effective as of January 1, 2004, as specified below, and the signature of
each such person appearing opposite his or her name below is his or her genuine
signature or a true facsimile thereof.

Name	 ' itle	 i *nature

Jacques a.]. Greitemann	 Executive Committee
Mernbee

David A. Sigman	 Executive Committee
Member

Christopher McKeona.	 Executive Committee
Member

IN WITNESS WHEREOF, I have hereunto signed my name as of the I"
day of January, 2004.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Na e:	 fcr j	 ,^^ l d̂ /
Title:	 XcG^ ^^e

Pj
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)FK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

do hereby certify that f am an Executive Committee Member
and an Authorized Representative of JFK International Aix Terminal LLC, a New York
limited liability company (the "Conn an "), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company and were duly elected, qualified and acting officers of the
Company as of January 1, 2004, or (ii) otherwise authorized to execute documents in the
name of the Company and were otherwise authorized to execute documents in the name
of the Company effective as of Janum 1, 2004, as specified below, and the signature of
each such person appearing opposite his or her name below is his or her genuine
signature or a tn►e facsimile tbereof.

ame	 Title	 Si ature

Jacques R.1, Grehemann E,lecutive Committee
Member

David A. SiQman_	 Executive Committee
Member

Christopher McKenna	 Executive Committee ^, 	 G

Member

IN WITNESS WHEREOF, I have hereunto signed my name as ofthe I"
day of January, 2004.

JFK INTERNATIONAL AIR TERMINAL. LLC

B 

Title: ^Jrtc v 7<« e; ^l i'yl^o7llye 
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I, 	 •rn4^	 , hereby certify that 1 am the duly appointed and
qualified Authorized Representative of the Company, and do hereby further certify that

Vlrk& ^^ Lu ,lIo	 is a duly appointed, qualified and acting authorized representative
of the Company, and that the signature appearing above is his genuine signature.

IN WITNESS WHEREOF, I have hereunto signed 1ny name as of the I" day of
January 2004.

Oa
mc:t 'ULComm My--L-^

e: t,cQ 6a ^;^i,,,a, ,
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i State of New York

Department of State ^ S^'
I hereby certify, that JFK INTERNATIONAL AIR TERMINAL LLC a NEW YORK
Limited Liability Company filed Articles of Organization pursuant to the
Limited Liability Company Law on 1110511996, and that the Limited
Liability Company is existing so fax as shown by the records of the
Department. I further certify the following:

A

An Affidavit of Publication of
filed on 0211411997,

An Affidavit of Publication of
filed on 0211411997.

• Certificate of Amendment was

• Certificate of Change was fi.

• Biennial Statement was filed

• Biennial Statement was filed

• Biennial Statement was filed

• Biennial Statement was filed

JFK INTERNATIONAL AIR TERMINAL LLC was

JFK INTERNATIONAL AIR TERMINAL LLC was

filed on 0411111997.

zed on 1212012999.

0810812001.

1110412002.

11/18/2004.

1110612006.

I further certify, that no other documents have been filed by such
Limited Liability Company.

OV

Yt	 e•

•

' • .;SENT a°••••

Witness my hand and the official seal
of the Department of State at the City
of Albany, this 24th day of November
two thousand and six.

Daniel Shapiro
Special Deputy Secretary of State

200611270418 * 07



State of New York J
ss:

.Department of State J

I hereby certify that the annexed copy has been compared with the original document in the custody of the Secretary
of State and that the same is a true copy of said original,

Witness my hand and seal of the Department of State on November 24, 2006

DOS-1268 (Rev. 11/0$)

Special Deputy Secretary of State

ff



1 2 20"A.
CERTIFICATE OF Lot

OF

jpx wrERNAMMAL AM TKIPAMAL LLC

Usider Soak* 2114 QUU Ui4W LW&ft C092pliMly KAW

1.	 The name of the 'unated wilily QoCv"y to

111Y, Ml!"AMNAL AIR TMLMNAL LLC

Lf &MUmb* the 4i&W oame under which it was formed is

2•	 The dMe of Ming of the original ",los of orpnizz6ou by tho Dqwtm" of Su" it

3. The sddroas of C T 
Corporation 

System as the rvg4urod sged of acid Hnibed.it
pow

NEV YOM NY 10019 to I I I E4 ft AvftVjr, Now Yok Now York 10011.

4. The address so which the Secretary of State aball nuil a copy of pracm- in any w6m or

procovdinS against the invited 114Nlity company which may be ow;YW m him is bavby

changed fium c/o C 7 CORPORATION SYS'T'EM, 1633 BROADWAY, NEW YOM

NY 100 19 to c/o C T Corporttim System, 11 I Eighth Avenue, Now Yo&, New York

10011.

5. Notice of the above changes was mailed to'ffie limited liability oompmy by C T

Corporation System not lea than 30 days prior to the due cd 	 ofthis Cellitscotv

to the D"nment of State and such limited liability company has notob*tia 'ambrato.

6. C T Cotporation System is both the agent of such limited liability waq)any to whose

ii	 address the Secretary of State is required to mail o*cs of process and the regLvAred

agent of such limited liability company.

CT CORPORAnoi4s' Y.

By. %WWd.

Kevndh J. Uva

Vine Preeident
-A—

NY Domestic LLC - agen"R romi address

:l tai

1̀ ZT,	 •	 ^	 1 ` I

.. 

-648-1ry



[A

:00

9. DRAWDOWN

CERTWICATE-OF CHAP4GE

JFKIKTEOATION;kL -A-M T	 I^LC
yyff

Under Sedm 21 1 -A of the Uftdital"Wftj' C.	 Y .. w

sTgq"gF^j

'N

by	 C T C 0	 M,110—k S-y S T F-M...Filed
Eighth Avenue

New York, New York 100 11

V

L A

RV
Do	 99c	 and/or procnis address	 6.meqlic LI,Cr



Special Deputy Secretary of State

State of New York
	

ss:

s
	 Department of State

1 hereby certrnfy that the annexed copy has been compared with the original document in the custody of the Secretary
of State and that the same is a true copy of said original.

Witness my hand and seal of the Department of State on November 24, 2006

DOS-1286 (Rev. 11/05)

I

E

i
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CIL07 F970 1-10005.69..

.A RTrCUS OF-ORGrANUATION

OF _.__._ ...-.....-.._.`	 p.^

Ifs TERNATdONA1L. AM TERMMAL 1JX

- Unr ^cction 211 of the -Limited Liability Company I .aw.:
_	

_•	 of the S • of N6w Yoh

FIRST:	 The .name . of the limioed Liability coni*y- s, '3'M? -hrt	 Io.W 'Air
Terminal LLC.	 _.....v

S CUNUa r=°rTb llmifed liability cotitpany filed its Initial Ankles ot9 °' *atyop on-
Novembir S, 1996, , .

THIRD_ ... The Articles of OrMbation of tbe-limiWlabitity 	 y aiey
..	 amenided 'aa foltaas:	 __. 	 .^._...^	

^,._._---------•---

(0' ARTICLE	 r of the lWitod liability
wl>itj provides for . 	tJd ' Wility CoMpwy to tie

by ono or more of its members, is hereby diwi	 • .....

Gib-A•aaw ARMCLE $DaW of tltc Articles of QjKuWu

	

'on of the limited 	 .... • .^- -	 llgbilRy:is• Iieseby added sad rends aa.followro: *	 i^ei[t of
the limitedliawlity,company g1-• bt 'vestcd in am or more ctastes of - -.- -	 -	 -.
6avag6fs to the extent set foN► . fw-itu opCratitt^.a etnent." .	 -

IN W[TNOS.WHEUOF, this-aurterndtnoM bob en subsen1W ft-L?:• y o.f
Aliij, 1997 by the undersigned, who affh=. .tlsat the statememu made heroin am true
under the peadties of petf iry.

_	 Stephen Daum

Y"	 Attonwe in Fact for the Membsra of
JFK InternatloiW Air Terminal LLC

...	 .	 .......:......	 ..	 • -•-- --

aa^^naa.oi

zov^	 -.,^:	 ^"^7a	 .__ icsf..loe ^,i;'^._...'ts^$a-•---ts^;'tszf4'..'^.





Special Deputy Secretary of State

i

i

i

State of New York
Department of State f

I hereby certify that the annexed copy has been compared with the original document in the custody of the Secretary
of State and that the same is a true copy of said original

WIMess my hand and seal of the Department of State on November 24, 2046

v
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LKU Sil7rlCN 206 OF TM LIMITED LIAM177 Ca4PAW LAN

q

9.-AT-E OF N
'_Howe & Addington.

Att: Betsy B. SlIvermim ------------

--- '-- '460 Laxifigtbn Av"e" n**u'-e'---FILED"' EB	 .1
New York, NY 10017

By.

97' ' 0 2-li,,	;



State of New York J 
SS:

Departlnent of State j

I hereby certify that the annexed copy had been compared with the original document in the custody of the Secretary
of State and that the same is a true copy of said original,

I,
	 Witness my hand and seal of the Department of State on November 24, 2006

DOS-126$ (Rev. 11105)

Special Deputy Secretary of State
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STATE OF NEW YORK )
) ss.:.

COUNTY OF SUFFOLK)
i

Madeline Johansen	 Of Newsday, Inc., ("Nannreday')
i trlg duly swam, says tha,11ch person Is, and at ft tlAe •ot

publicatibn of the ari6exed Notic 6`Waa';'6 duty's	 n of
.ot Meg ci !,-tt>$ pUbllstier of	 Al

ublished	
lewsp per..

p	 In the Counties of Suff$!k, assau,'a ^ 
in the Mate of New York and other places, arid • t W.-ff*.Nb.tice:•(a COPY
of which Is annexed hereto), widas'pblistied in.tti fof^oM+Fi` :.
editions/counties of Newsday, as Indicated by a Check k.-- ti box:

i°
Nassau

	

r^'e;$^	 yp.

Suffolk	 a	 f

Queens	 ^^,;^s

(	 once	 in each week for	 sf:.	 -

consecutive weeks, on the following dAt6s:

December 11, 26, 1996 January 2, 9^ 16, -23•v	 1997

Sworn to before n)e''this
28th day of	 January, 1997	 c^	 #t

Notary Public -
C:^711b

Q	 ^

CATMEAf
Notary Pub^{C,:^at'ii8•ti1.N^Jv^'tirk

No. 50C^
5004t9^

$:rarc^
iry

.
ouearradr	 'Madia

.

Commidaion Expirii''N8vbf'nksf^f30, 1998
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AFFIDAVIT OF PLIOLICATION

FOR
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...........
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stoy B, 8	 STSilverman	 AT
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State of New York Ij	 SS:
Department of State )

jT hereby certify that the annexed copy has been compared with the original document in the custody of the Secretary
of State and that the same is a true copy of said original.

Witness my hand and seat of the Department of State on November 24, 2006

DOS-1266 (Rev. 11/05)

Special Deputy Secretary of State
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DORSEY

December 6, 2006

The Port Authority of New York and New Jersey
225 Park Avenue South
New York, New York 10003

Re:	 John F. Kennedy International Airport
JFK International Air Terminal LLC
Agreement No. AYC-685

Ladies and Gentlemen:

This opinion is being provided to you on behalf The Bank of New York (the
"Trustee") in connection with (i) the Third Supplemental Trust Administration
Agreement, dated as of January 1, 2004 (the "Third Supplemental Trust Administration
Agreement"), between the JFK International Air Terminal LLC ("JFK IA T") and the
Trustee, with the consent of The Port Authority of New York and New Jersey ("the Port
Authority") (ii) the Partial Release of Mortgaged Premises, dated December 6, 2006 (the
"Release"), by the Trustee, and (iii) the Fourth Supplemental Trust Administration
Agreement, dated as of December 1, 2004 (the "Fourth Supplemental Trust
Administration Agreement" and, together with the Third Supplemental Trust
Administration Agreement and the Release, the "A_ greements"), between JFK IAT and
the Trustee, with the consent of the Port Authority. This opinion, to be relied upon by
you, is being given as to the validity of the Agreements and the authority of Miriam
Moraca, Assistant Vice President, to have executed the Agreements on behalf of the
Trustee.

The execution of the Agreements by Miriam Moraca, Assistant Vice President, on
behalf of the Trustee, is valid and proper and meets all of the requirements of the
jurisdiction and the corporate charter, by-laws and resolutions of the Trustee and each of
the Agreements constitutes the valid and binding obligation of the Trustee enforceable
against the Trustee in accordance with their respective terms. All governmental laws,
rules, regulations, orders and directions have been complied with. All necessary
permissions, approvals, consents and resolutions have been obtained.

Very truly yours,

t^ar4t') ^ W4 f,F'IIe7 -LL10

DORSEY & WHITNEY LLP • WWW,DORSEY,COM T 212.415.9200 - F 212.953.7201
.250 PARK AVENUE NEW YORK, NEW YORK 10177-1500

223425060	 USA CANADA EUROPE ASIA
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`MME POW AUNORITY OF 1`,] & NJ

William P. Deroto
Direr for

December 28, 2006

JFK International Air Terminal LLC
John F. Kennedy International Airport
Terminal 4
Attn: General Manager
Jamaica, NY 11430

RE: JFK - CONFIRMATION OF RE,''Ux` Y)m TION OF CERTAIN

RECORDABLE DOCUMENTS - LEA r " NO. AYC-685 - SUPPLEMENTS'
NOS. 3 AND 4

To the General Manager of JFK In
t
ernational Air Terminal LLC:

As you know, JFK Intemational Air Terminal LLC ("JFKIAT,') and The Port Authority
of New York and New Jersey (the "Port Authority") have heret0lore entered into a certain
agreement of lease on May 13, 1997 identified by the Port Authority Lease No. AYD-350 (the
"Lease") covering certain premises at John F, Kennedy International Airport corrunonly known at
"Terminal 4".	 i

In connection with the execution of Supplemental Leasekgreements Nos. 3 and 4 to the
Lease and related transactional documents (the "Transactional Documents"), the Port Authority
and JFKIAT entered into a letter agreement (the "Letter Agreement'') dated December 6, 2'006
covering the arrangements with respect to the execution, delivery and release of the Transactionai•..
Documents.

This notice is being given to JFKIAT pursuant to the Letter Agreement to confirm that
the Port Authority has received satisfactory evidence that Supplemental Lease Agreement No. 3,
Supplemental Lease Agreement No. 4, the Second Supplemental Agreement to Second Leasehold
Mortgage, the Third Supplemental Agreement to Second Leasehold Mortgage and the release in
the form attached to Supplemental .Lease Agreement No. 3 as Exhibit Y were recorded in the
appropriate office of the City Register of The City of New York on December 18, 2006. Hence,
the Transaction Documents are to be released effective as of December 18, 2006.

Sing rely,	
l

David A. Kaga^
Assistant Director of Aviation

225 Pork Avenue Sowh, 91h r"loos
Nevv York, NY 1000.3
T. (212) 435-3703 f. (21,) 435 363.1

oidecoto(Sp onyn/ gov



FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

-rh
On the	 day of I^eClrnb6'Y in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, Christopher MCKenprsonally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their eapacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.	 , ^ p	

,;^• ,.,

MP,RIBEL RUIZ

FOR THE LESSEE	 Notary pl`oblio, State
  N w 

York

Qualifled In county of New YryY^e
Commission Expires October a, 20 ^r->

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signatures) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

C

(notarial seal and stamp)



FOR THE PORT AUTHORITY

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary .Public in and for said state, personally appeared, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacityjes), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial sea] and stamp)

FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 3a-1 
a 

day of KovowR in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, 0AV10 A, S--r,(! MAN personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that

%Vt*d^ividual(s)

e/they executed the same in his/leer/their capacity(ies), and that by his/her/their
ture(s) on the instrument, the individual(s), or the person upon behalf of which the

 acted, executed the instrument.

ROSA BARONS	 °'j?^' '.2s

NOTARY PUBLIC, State of New i"'` 4	 .
Reg. No. OIBA6117501	 (notarial seal and stamp)

QuaWed New York County
My Commission Expires October 25, 2008

Y^

!:
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FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared Steven B. Callahan personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name
is subscribed to the within instrument and acknowledged to me that he executed the same
in his capacity as Duly Authorized Delegate of Jacques R. J. Greitemann, Executive
Committee Member of the Lessee, and that by his signaturrument, the
individual, or the person upon behalf of which the individugAtecuted the
instrument. ;

(notarial seal and starnp)

RONALD T. GORUSs®
Notary Public State of New York

Ouslifi^ed in New York Coun^̂yr
Commission Rxpires March ti!'2t?L'0

t ^`

a ^ t,^^^
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FOR THE PORT AUTHORITY

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the ' _ ^-- day of December in the year 2006, beforg me, the'undersigned, a Notary
Public in and for said state, personally appeare 	 personally known to
me or proved to me on the basis of satisfactory evidence to 14 the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

• ',^	 ,^:_ -'^ Vii '• ` ^ .i

(n `t^-cal and siamp

FOR THE LESSEE
S.	 C ^H°u ^ Csi^^,,6+

ss.

p1=GGY M. SPIN51-1 I

Notary 
u 

I^^ Stale of N0 w York

qualified in New York County
Commission Expires April 30, Val&

STATE OF NEW YORK

COUNTY OF NEW YORK

On the	 day of December in the year 2006, before me, the undersigned 	 &
Public in and for said state, personally appeared Steven B. Callahan, personally
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)



Closing Document L I

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

ATTEST:

Secretary

ATTEST:

Secretary

-^ ATTEST:

Secretary

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By

(Title)
(Seal)

JFK INTERNATIONAL AIR TERMINAL LLC

By

(Title) Executive Committee Member

JFK INTERNATIONAL IR TERMINAL LLC

By,

(Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL, LLC
ATTEST:

By

Secretary	 (Title) Executive Committee Member



Closing Document I.1

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

THE .PORT AUTHORITY OF NEW YORK
ATTEST:	 AND NEW JERSEY

By
Secretary

(Title)
(Seal)

JFK IN E ATIONAL AIR RMINAL LLC
ATTEST:

B
17Rv A A . S;g ^kh

Secretary
	

(Title) Executive CommittetdMember,

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

By

Secretary
	

(Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

By

Secretary
	

(Title) Executive Committee Member



IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

ATTEST:

Secretary

ATTEST:

Secretary

ATTEST:

Secretary

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By

(Title)
(Seal)

JFK INT Ri^1^TION̂AL AIR TE MINAL LLC

Name:	 4e K-3
(Title) Duly Authorized Delegate of Jacques R. J.

Greitemann, Executive Committee Morriber

JFK INTERNATIONAL AI.R TERMINAL LLC

By._._.

Name: David A. Sigman
(Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

By

Name: Christopher McKenna
Secretary
	 (Title) Executive Committee Member



Final Dated December 6, 2006

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

THE PORT AUTHORITY OF NEW YORK,
AND NEW JERSEY

3lBy	 —.
oA ue 61

(Title) 437rr,4 ti7- /J/ C(Ag

(Seal)

JFK INTERNATIONAL AIR. TERMNAL LLC

By

Name: Steven B. Callahan
(Title) Duly Authorized Delegate of Jacques R. J.

Greiteman Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC

By

Name: David A. Sigman
(Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC

By

Name: Christopher McKenna
(Title) Executive Committee Member

D
TERMS

23



EXHIBIT W

THIRD SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

BY AND BETWEEN

JFK INTERNATIONAL AIR TERMINAL LLC

AND

THE BAND OF NEW YORK

(WITH THE CONSENT OF THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY)

r

Dated as of January 1, 2004
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V

THIRI? SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

THIS THIRD SUPPLEMENTAL TRUST ADMINISTRATION
AGREEMENT (the "Third Supplemental Trust Administration Agreement"), dated as of
January 1, 2004 (the "Effective Date"), is entered into by and between JFK
INTERNATIONAL AIR TERMINAL LLC (the "Lessee"), a New York limited liability
company, and THE BANK OF NEW YORK (the "Trustee"), a New York banking
corporation, as Trustee under the Trust Indenture, dated May 13, 1997, between the
Trustee and The Port Authority of New York and New Jersey (the "Authorit)").

WITNESSETH:

WHEREAS, the Authority and the Lessee entered into an Agreement of
Lease (identified by the Port Authority lease number AYC-685) on May 13, 1997 (as
amended, modified, or supplemented from time to time, the "Lease"), relating to the
leasing, development, construction and operation of a new passenger terminal located at
Terminal 4 at John F. Kennedy International Airport in Jamaica, New York;

WHEREAS, the Lessee and the Trustee have entered into the original
Trust Administration Agreement on May 13, 1997 in connection with the financing of
such new passenger terminal;

WHEREAS, in order to modify and supplement the Trust Administration
Agreement, the Lessee and the Trustee have entered into that certain First Supplemental
Trust Administration Agreement to the Trust Administration Agreement, dated as of
August 10, 2001 (the "First Supplemental Trust Administration Agreement");

WHEREAS, in order to modify and supplement the Lease, the Lessee and
the,Authority have entered into that certain Supplemental Lease Agreement No. 1, dated
as of August 10, 2001 (the "Supplemental Lease Agreement No. 1");

WHEREAS, in order to further modify and supplement the Lease, the
Lessee and the Authority have further entered into that certain Supplemental Lease
Agreement No. 2, dated as of December 20, 2002 (the "Supplemental Lease Agreement
No. 2");

WHEREAS, in order to make certain changes to the Trust Administration
Agreement in connection with Supplemental Lease Agreement No. 2, the Lessee and the
Trustee entered into that certain Second Supplemental Trust Administration Agreement
to the Trust Administration Agreement, dated as of December 20, 2002 (the "Second
Supplemental Trust Administration Agreement" and the Trust Administration Agreement
as amended by the First Supplemental Trust Administration Agreement and the Second
Supplemental Trust Administration Agreement hereinafter the "Trust Administration
Agreement");
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WHEREAS, in order to further modify and supplement the Lease, the
Lessee and the Authority have entered into that certain Supplemental Lease Agreement
No. 3, dated as of January 1, 2004 (the "Supplemental Lease Agreement No. 3");

WHEREAS, in order to make certain changes to the Trust Administration
Agreement in connection with Supplemental Lease Agreement No. 3, the Lessee and the
Trustee have determined to enter into this Third Supplemental Trust Administration
Agreement, and the Authority has agreed to consent to the terms hereof in accordance
with Section 7.2 of the Trust Administration Agreement; and

WHEREAS, contemporaneously herewith the Trustee is executing a
release of the a portion of the Mortgaged Property in the form attached as Exhibit Y to
Supplemental Lease Agreement No. 3 (the "Release"),

NOW THEREFORE, in consideration of the mutual covenants and
undertakings set forth herein and other good and valuable consideration, the receipt and
sufficiency of which hereby are acknowledged, the Lessee and the Trustee hereby agree
to amend and supplement the Trust Administration Agreement effective as of the
Effective Date as follows:

ARTICLE I

AMENDMENT OF ARTICLE I

SECTION 1.1.	 Amendment of the term Supplemental Lease . Agreement No. 1.

The term, "Supplemental Lease Agreement No. 1" appearing in
Article I of the First Supplemental Trust Administration Agreement, as previously
amended, shall be further amended effective as of January 1, 2004 to read as follows:

" `Supplemental Lease Agreement No. 1' shall mean that certain
Supplemental Lease Agreement No. 1 to the Lease entered into by the Lessee and
the Authority dated as of August 10, 2001, as amended and supplemented by
Supplemental Lease Agreement No. 2 and Supplemental Lease Agreement No.
3."

SECTION 1.2.	 Definition of Supplemental Lease Agreement No. 2.

The term, "Supplemental Lease Agreement No. 2" appearing in
Article I of the First Supplemental Trust Administration Agreement, as previously
amended, shall be further amended effective as of January 1, 2004 to read as follows:

" `Supplemental Lease Agreement No. 2' shall mean that certain
Supplemental Lease Agreement No. 2 to the Lease entered into by the Lessee and
the Authority dated as of December 20, 2002, as amended and supplemented by
Supplemental Lease Agreement No. 3."
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SECTION 1.3.	 . Definition of Supplemental Lease Agreement No. 3.

The term, "Supplemental Tease Agreement No. 3" shall be
inserted immediately after the definition of "Supplemental Lease Agreement No. 2",
appearing in Article I of the First Supplemental Trust Administration Agreement, as
amended, to read as follows:

" `Supplemental Lease Agreement No. 3' shall mean that certain
Supplemental Lease Agreement No. 3 to the Lease entered into by the Lessee and
the Authority dated as of January 1, 2004."

ARTICLE II

RECEIPT AND CONSENT BY TRUSTEE

SECTION 2.1.	 Receipt of Supplemental Lease Agreement No. 3.

The Trustee hereby confirms that it has received an executed copy
of Supplemental Lease Agreement No. 3 and; pursuant to the letter dated as of January 1,
2004 from the Bond Insurer, consents thereto.

ARTICLE III

AMENDMENTS AND MISCELLANEOUS

SECTION 3.1.	 References to the Trust Administration Agreement.

(a) This Third Supplemental Trust Administration Agreement
shall only be deemed to amend the Trust Administration Agreement, the First
Supplemental Trust Administration Agreement and the Second Supplemental Trust
Administration Agreement (x) insofar as is required to effectuate the transactions
contemplated by Supplemental Lease Agreement No. 3, and (y) as expressly set forth
herein. References in the following Sections of the Trust Administration Agreement to
the Trust Administration Agreement are hereby amended so as to be references to the
Trust Administration Agreement as amended, supplemented or otherwise modified by
this Third Supplemental Trust Administration Agreement; (i) Section 1.2, (ii) Section 7.3,
(iii) Section 7.5, (vi) Section 7.10 and (v) Section 7.12. All references to the Financing
Documents contained in Section 17 of Appendix A to the Trust Administration
Agreement are hereby amended to include a reference to the Trust Administration
Agreement as amended, supplemented or otherwise modified by this Third Supplemental
Trust Administration Agreement.

(b) As amended through the operation of Section 3.l (a) hereof,
Sections 1.2, 7. 10, and 7.12 of the Trust Administration Agreement, and Section 17 of
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Appendix A to the Trust Administration Agreement, are hereby incorporated by reference
as if set forth herein.at length.

(c)	 Except as expressly provided herein, and notwithstanding
any provision in any Financing Document (including, without limitation, the Trust
Administration Agreement) or in any other document relating to the Project to the
contrary, any reference to the Trust Administration Agreement contained in any
Financing Document, or in any other document relating to the Project, whether or not
such reference is (i) direct or indirect, or (ii) to the Trust Administration Agreement as
amended, supplemented or otherwise modified (from time to time or otherwise), shall not
include the provisions of the Third Supplemental Trust Administration Agreement

SECTION 3.2.	 Amendment and Supplement.

This Third Supplemental Trust Administration Agreement may be
amended, modified or supplemented only by a written instrument signed by the Lessee
and the Trustee, which has been consented to in writing (i) by the Authority and (ii) by
the Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the
Bond Insurer is not in default under the Bond Insurance Policy),

SECTION 3.3. 	 Parties Interested Herein.

This Agreement is made solely for the benefit of the Lessee, the
Trustee and the Port Authority and no other person or entity (including the Bond Insurer,
except to the extent set forth below) shall have any right, benefit or interest under or
because of the existence of this Agreement. The Bond Insurer (so long as the Bond
Insurance Policy is in force and effect and the Bond Insurer is not in default under the
Bond Insurance Policy) shall be a third-party beneficiary of this Agreement solely with
respect to the rights provided for them in Section 3.2 and this Section 3.3 of the Third
Supplemental Trust Administration.

SECTION 3,4.	 Counterparts,

This Third Supplemental Trust Administration Agreement may be
executed in any number of counterparts, all of which when taken together shall constitute
one and the same instrument and any of the parties hereto may execute this Third
Supplemental Trust Administration Agreement by signing any such counterpart.

SECTION 3.5.	 Severability.

In the event that any provision hereof shall be deemed to be invalid
by any court, such invalidity shall not affect the remainder of this Third Supplemental
Trust Administration Agreement.

SECTION 3.6. 	 Titles.
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Titles to the articles and sections of this Third Supplemental Trust
Administration Agreement are solely for the convenience of the parties and not an aid in
the interpretation of this Third Supplemental Trust Administration Agreement or any part
hereof.

SECTION 3.7.	 Law Governing the Third Supplemental Trust
Administration Agreement.

The effect and meaning of this Third Supplemental Trust
Administration Agreement and the rights of the parties hereunder shall be governed by,
and construed and enforced in accordance with, the laws of the State of New York
without regard to the conflict of laws principles thereof.

SECTION 3.8.	 Concerning the Trustee: Trustee's Disclaimer.

All of the rights, privileges and immunities afforded the Trustee
under the Trust Administration Agreement, the Trust Indenture, the Lease, the Special
Project Bond Resolution, the Series Resolution and the Leasehold Mortgage are hereby
incorporated herein as if set forth herein in full. The recitals contained herein shalt be
taken as the statements of the Lessee, and the Trustee assumes no responsibility for their
correctness. The Trustee makes no representation as to the validity or sufficiency of this
Third Supplemental Trust Administration Agreement,

SECTION 3.9	 Recording of Release.

(a) The Trustee certifies that its Employer Identification
Number is 13-5160382.

(b) The Trustee shall cooperate with the Lessee and the
Authority to effect the recording of the Release in the office of the Registrar of the City
of New York, County of Queens, including without limitation, executing, acknowledging
and/or delivering to the Authority from time to time within five (5) business days after
request is made in writing by the Lessee or the Authority, any further instrument or
instruments, and/or providing any information or documentation, that the Lessee or the
Port Authority may request that is necessary or advisable in connection with the
recordation of the Release in the office of the Registrar of the City of New York, County
of Queens.

IN WITNESS WHEREOF, the parties hereto caused this Third
Supplemental Trust Administration Agreement to be executed by a duly authorized
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signatory, all as of the day and year first above written.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Steven B. Callahan
Title: Duly Authorized Delegate of Jacques R. J.

Greitemann, Executive Committee Member

By:

Name: David A. Sigman
Title: Executive Committee Member

By:

Name: Christopher McKenna
Title: Executive Committee Member

THE BANK OF NEW YORK, as Trustee

By:

Name:

Title:
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By its execution of this Third Supplemental Trust Administration
Agreement, The Port Authority of New York and New Jersey hereby consents to the
terms of this Third Supplemental Trust Administration Agreement, in accordance with
the requirements of Section 7.2 of the Trust Administration Agreement.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY, as consenter

by:

Name:

Title:

M
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EXHIBIT X

JFK INTERNATIONAL AIR TERMINAL LLC

Date

The Port Authority of New York and New Jersey
225 Park Avenue South
Ninth Floor
New York, New York 10003

Supplemental Lease Agreement No. 3 - Treatment of Payments

Reference is made to that certain Agreement of Lease, made effective as of May
13, 1997, between The Port Authority of New York and New Jersey (the "Port
Authority") and JFK International Air Terminal LLC (the "Tenant"), identified as Port
Authority Lease Number AYC-685, (the "Lease"). Further reference is made to that
certain Supplemental Lease Agreement No. 1, dated as of August 10, 2001, between the
Port Authority and the Tenant ("Supplemental Lease Agreement No. I"), and to that
certain Supplemental Lease Agreement No. 2, dated as of December 20, 2002, between
the Port Authority and the Tenant ("Supplemental Lease Agreement No. 2"), and to that
certain Supplemental Lease Agreement No. 3, dated as of January 1, 2004, between the
Port Authority and the Tenant ("Supplemental Lease Agreement No. 3") whereby the Port
Authority and the Tenant agreed to amend and supplement the Lease.

The Tenant intends to treat payment made by the Tenant pursuant to Section
2.3(v) Supplemental Lease Agreement No. 1, as amended and supplemented, as rent paid
pursuant to the Lease, in accordance with the Tenant's method of accounting, and as rent
paid pursuant to the Lease for all federal, state and local income tax purposes. The Tenant
acknowledges that the Port Authority has advised it that the Port Authority, under its
method of accounting, intends to treat amounts accrued with respect to the Tenant's
payment under Section 2.3 (v) of Supplemental Lease Agreement No. 1, as amended and
supplement, as the equivalent of payments of interest and principal by the Tenant with
respect to a loan.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
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FOR JFK INTERNATIONAL AIR TERMINAL LLC

STATE OF NEW YORK )
) ss

COUNTY OF NEW YORK )

On the	 day of December in the year 2006 before me, the undersigned, a
Notary Public in and for said state, persbnally appeared, David A. Sigman personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he executed the same in his
capacity, and that by his signature on the instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

By:
(notarial seal and stamp)

am
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Final Dated December 6, 2006

EXHBIT Y

This PARTIAL RELEASE OF MORTGAGED PREMISES (this "Partial Release")
executed by THE BANK OF NEW YORK, a New York banking corporation (hereinafter the
"Mortgagee"), as trustee, as of this 6 th day of December 2006,

WITNESSETH;

WHEREAS, JFK International Air Terminal LLC, a New York limited
liability company (hereinafter the "Mortgagor") has agreed to develop and operate an air
passenger terminal facility at John F. Kennedy International Airport, Jamaica, New York,
pursuant to a lease made effective as of May 13, 1997, bearing Port Authority File No. AYC-
685 (hereinafter, as the same has been and may hereafter be amended and supplemented,
called the "Lease"), by and between The Port Authority of New York and New Jersey, as
lessor, and the Mortgagor, as lessee, a memorandum of which was recorded
contemporaneously therewith in the office of the Registrar of the City of New York, County
of Queens, in reel 4588 page 1125; and

WHEREAS, the Mortgagor and the Mortgagee, as trustee in favor of
bondholders (hereinafter called the "Mortgagee"), are parties to a leasehold mortgage dated
as of May 13, 1997 (hereinafter, as the same has been and may hereafter be amended and
supplemented, called the "Leasehold Mortgage") wherein and whereby the Mortgagor agreed
to grant a mortgage of all of its leasehold interest under the Lease to the Mortgagee (the
"Mortgaged Property"), for the benefit of bondholders, which Leasehold Mortgage was
recorded on May 13, 1997 in the office of the Register of the City of New York, County of
Queens, in reel 4588 page 1142; and

WHEREAS, the Mortgagee has, at the request of the Mortgagor, executed and
delivered that certain Partial Release of Leasehold Mortgage as of August 13, 2001 covering
the release of a portion of the Mortgaged Property under the Leasehold Mortgage which was
recorded on September 18, 2001 in the office of the Registrar of the City of New York,
County of Queens, in reel 6014 page 653, and has executed that certain Amended and
Restated Partial Release of Mortgaged Premises dated as of August 31, 2001 covering the
clarification of the location of the released mortgaged property which was recorded on
October 29, 2001 in the office of the Registrar of the City of New York, County of Queens,
in reel 6060 page 1138; and

WHEREAS, the Mortgagee, at the request of the Mortgagor, has agreed to give and
surrender a portion of the Mortgaged Property unto the Mortgagor, and to hold and retain the residue
of the Mortgaged Property as security for the obligations described in the Leasehold Mortgagee; and

WHEREAS, the Mortgagee's Employer Identification Number is 13-5160382.

NOW THIS PARTIAL RELEASE OF MORTGAGED PREMISES WITNESSETH,
for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged
by the Mortgagee, the Mortgagee does grant release and quitclaim unto the Mortgagor, that part of
Mortgaged Property shown in horizontal dashes with cross hatching on page 3 of Exhibit 2.113
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Final Dated December 6, 2006

attached hereto and made a part hereof (the "Released Property") effective as of 12:01 a.m. on
February 1, 2007,	 '

TOGETHER with all right, title and interest, if any, of the Mortgagee in and to any
fixtures and articles of personal property which are now contained in the Released Property and
which may be covered by said Leasehold Mortgage.

TOGETHER with the hereditaments and appurtenances thereunto belonging, and all
right, title and interest of the Mortgagee, in and to the same, to the intent that the Released Property
hereby released may be discharged from the Leasehold Mortgage, and that the rest of the Mortgaged
Property may remain mortgaged to the Mortgagee as heretofore.

TO HAVE AND TO HOLD the Released Property hereby released and quitclaimed
to the Mortgagor, and to the heirs, successors and assigns of the Mortgagor forever, free, clear and
discharged of and from all lien and claim under and by virtue of the Leasehold Mortgage,

IIN WITNESS WHEREOF, the Mortgagee has executed this Partial Release as of the
day and year first above written.

THE BANK OF NEW YORK, as Trustee

Name:

Title:

+ ^1
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EXIVIEPTION (4)

DRAWINGS OF NON-PUBLIC AREAS



IP

STATE OF NEW YORK )

) ss

COUNTY OF NEW YORK )

On the	 day of December in the year 2006 before me, the undersigned, a
Notary Public in and for said state, personally appeared, 	 personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that she executed the same in her
capacity, and that by her signature on the instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

By:

(notarial seal and stamp)

Fex^ e. of Kh^%E^
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SECOND SUPPLEMENTAL AGREEMENT TO
SECOND LEASEHOLD MORTGAGE

between

JFK INTERNATIONAL AIR TERMINAL LLC,
a New York limited liability company

as Mortgagor

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

as Mortgagee

Dated as of May 31, 2004

County of Queens
City of New York

John F. Kennedy International Airport
Block 14260, Lot 1

Record and Return to:

Real Estate, Leases and Environmental Law Division
Law Department

Port Authority of New York and New Jersey
225 Park Avenue South, 14th Floor

New York, NY 10003
Attention: Shirley A. Ripullone, Esq.

r
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SECOND SUPPLEMENTAL AGREEMENT
TO SECOND LEASEHOLD MORTGAGE

THIS SECOND SUPPLEMENTAL AGREEMENT TO SECOND LEASEHOLD
MORTGAGE (hereinafter called the "Second Supplemental Agreement'), dated as of May 31,
2004 by JFK INTERNATIONAL AIR TERMINAL LLC, a limited liability company organized
under the laws of the State of New York, having an office and place of business at John F.
Kennedy International Airport (Terminal 4), Room 161.022, Jamaica, NY 11430 (together with
its permitted transferees and assigns being hereinafter called the "Mortgagor") in favor of THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (together with its permitted
transferees and assigns being hereinafter called the "Port Authority" or the "Mortgagee"), a body
corporate and politic created by Compact between the States of New York and New Jersey with
the consent of the Congress of the United States of America and having an office and place of
business at 225 Park Avenue South, New York, New York 10003.

WITNESSETH;

WHEREAS, the Mortgagor has agreed to develop and operate an air passenger
terminal facility at John F. Kennedy International Airport, Jamaica, New York, pursuant to a
lease made effective as of May 13, 1997, bearing Port Authority File No. AYC-685 (hereinafter
as the same has been and may hereafter be amended and supplemented called the "Lease"), by
and between the Mortgagee, as lessor, and the Mortgagor, as lessee, a memorandum of which
was recorded contemporaneously therewith in the office of the Registrar of the City of New
York, County of Queens, in reel 4588 page 1125; and

WHEREAS, the Mortgagor and The Bank of New York, as Trustee in favor of
Bondholders (hereinafter called the "First Mortgagee"), are parties to a first leasehold mortgage
dated as of May 13, 1997 (hereinafter as the same has been and may hereafter be amended and
supplemented called the "First Leasehold Mortgage") wherein and whereby the Mortgagor
agreed to grant a mortgage of all of its leasehold interest under the Lease to The Bank of New
York, for the benefit of the Bondholders, which First Leasehold Mortgage was recorded on May
13, 1997 in the office of the Register of the City of New York, County of Queens, in reel 4588
page 1142; and Z1	 /oo,	 u — lvt^,rkr 00!

WHEREAS, the First Mortgagee has, at the request of the Lessee, executed and
delivered that certain Partial Release of Leasehold Mortgage as of August 13, 2001 covering the
release of a portion of the mortgaged property under the First Leasehold Mortgage which was
recorded on September 18, 2001 in the office of the Registrar of the City of New York, County
of Queens, in reel 6014 page 653, and has executed that certain Amended and Restated Partial
Release of Mortgaged Premises dated as of August 31, 2001 covering the clarification of the



location of the released mortgaged property which was recorded on October 29, 2001 in the
office of the Registrar of the City of New York, County of Queens, in reel 6060 page 1138; and

WHEREAS, the Mortgagor and the Mortgagee are parties to that certain
Supplemental Lease Agreement No. 1 (hereinafter "Supplemental Lease Agreement No, I") to
the Lease, dated as of August 10, 2001, covering, among other matters, the payment by the
Mortgagor to the Mortgagee of the Aggregate Payment Obligation as defined therein; and

WHEREAS, the Mortgagor and the Mortgagee entered into a second leasehold
mortgage dated as of August 10, 2001 (which second . leasehold mortgage as amended by the
First Supplemental Agreement and this Second Suppemental Agreement, as hereinafter defined,
is hereinafter called the "Second Leasehold Mortgage") wherein and whereby the Mortgagor
agreed to grant a mortgage of all of its leasehold interest under the Lease to the Mortgagee (the
"Mortgaged Property"), subject to the First Leasehold Mortgage, to secure the payment of the
Aggregate Payment Obligation, as such term is defined in Supplemental Lease Agreement No. 1,
as amended and supplemented, by the Lessee, subordinate only to the First Leasehold Mortgage,
and on such basis the Mortgagor granted a mortgage of all of its leasehold interest under the
Lease to the Mortgagee, which Second Leasehold Mortgage was recorded on September 18,
2001 in the office of the Register of the City of New York, County of Queens, in reel 6014 page
662; and

WHEREAS, the Mortgagor and the Mortgagee have heretofore entered into that
certain Supplemental Lease Agreement No. 2 (hereinafter "Supplement Lease Agreement No. 2")
to the Lease covering the Additional Payment Obligation, the June 2003 Semi-Annual Payment
Obligation, the December 2003 Semi-Annual Payment Obligation and the Additional Semi-
Annual Payment Obligation, as such terms are defined therein, and an increase in the amount of
the Aggregate Payment Obligation; and

WHEREAS, pursuant to Supplemental Lease Agreement No. 2 the payment of
the Additional Payment Obligation, June 2003 Semi-Annual Payment Obligation, the December
2003 Semi-Annual Payment Obligation and the Additional Semi-Annual Payment Obligation
were added to and became a part of the Aggregate Payment Obligation and were to be secured
by the Second Leasehold Mortgage; and

WHEREAS, the Mortgagor and the Mortgagee entered into a First Supplemental
Agreement to the Second Leaschold mortgage dated as of December 20, 2002 (the "First
Supplemental Agreement') wherein and whereby the Second Leaschold Mortgage was amended
to secure the payment of the Additional Payment Obligation, the June 2003 Semi-Annual
Payment Obligation, the December 2003 Semi-Annual Payment Obligation and the Additional
Semi-Annual Payment Obligation as a part of the Aggregate Payment Obligation, which First
Supplemental Agreement was recorded in the office of the Register of the City of New York,
County of Queenŝ yas dncun.-" * -ember 2003010700996001 on March 3, 2
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WHEREAS, the Mortgagor and the Mortgagee have executed and de ivered

immediately prior to the execution and delivery of this Second Supplemental Agreement,
Supplemental Lease Agreement No. 3 (hereinafter, and in the Second Leasehold Mortgage as
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herein amended, "Supplement Lease Agreement No. 3") to the Lease dated as of January 1, 2004,
which covers the payment of the 2004 Payment Obligation, as such term is defined in
Supplemental Lease Agreement No. 3, which 2004 Payment Obligation was added to and
became a part of the Aggregate Payment Obligation and is to be secured by the Second
Leasehold Mortgage; and

WHEREAS, the Mortgagee, at the request of the Mortgagor, has agreed to give
and surrender certain of the Mortgaged Property unto the Mortgagor, and to hold and retain the
residue of the Mortgaged Property as security for the obligations described in the Second
Leasehold Mortgagee;

NOW, THEREFORE, as a condition precedent to and in consideration of the Port
Authority's execution of Supplemental Lease Agreement No. 3 and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree effective, as of May 31, 2004 unless otherwise stated as follows:

1. From and after May 31, 2004, in each and every instance where the term
"Supplement No. 1" or "Supplemental Agreement No. 1" is used in the Second Leasehold
Mortgage, as herein amended, such term shall mean and refer to Supplemental Lease Agreement
No. 1 as amended by Supplemental Lease Agreement No. 2 and Supplemental Lease Agreement
No. 3.

2. Unless the context shall clearly indicate some other meaning or may
otherwise require, capitalized terms used in this Second Supplemental Agreement, as herein
amended, without definition shall have the meanings ascribed thereto in the Lease, as amended
by Supplemental Lease Agreement No. 1, Supplemental Lease Agreement No. 2 and
Supplemental Lease Agreement No. 3, or in the Second Leasehold Mortgage, as herein amended,
as applicable.

3. Without limiting the generality of paragraphs 1 and 2 hereof, it is hereby
agreed and understood that pursuant to Supplemental Lease Agreement No. 3 all amounts
representing the 2004 Payment Obligation are added to the amount payable as the Aggregate
Payment Obligation and that from and after May 31, 2004 each and every reference in the
Second Leasehold Mortgage, as herein amended, to the Aggregate Payment Obligation shall
mean and include the Payment Obligation, the Semi-Annual Payment Obligation, the Additional
Payment Obligation and the Additional Semi-Annual Payment Obligation, the June 2003 Semi-
Annual Payment Obligation, the December 2003 Semi-Annual Payment Obligation and the 2004
Payment Obligation.

4. The first paragraph of paragraph (a) of Section 2 of the Second Leasehold
Mortgage shall be amended to read as follows:

"(a) To secure the payment when due of the Aggregate Payment Obligation, including
all of the Semi-Annual Payment Obligations, Annual Payment Obligations, Additional Semi-
Annual Payment Obligations, June 2003 Semi-Annual Payment Obligations, December 2003
Semi-Annual Payment Obligations, Additional Annual Payment Obligations and the 2004



Payment Obligation, with the maximum amount of the June 2004 Investment not to exceed
Twelve Million Dollars and No Cents ($12,000,000.00) or such lesser amount as may be
outstanding from time to time, and with the maximum amount of the Additional Investment not
to exceed Fifteen Million Dollars and No Cents ($15,000,000.00) or such lesser amount as may
be outstanding from time to time and with the maximum amount of the Payment Obligation not
to exceed One Hundred Eighty Million Dollars and No Cents ($180,000,000.00) or such lesser
amount as may be outstanding from time to time, (collectively, the `Obligations'), the total
amount of the Obligations not to exceed Two Hundred Seven Million Dollars and No Cents
($207,000,000.00), the Mortgagor hereby grants, mortgages, pledges, assigns, transfers and sets
over to the Mortgagee, subordinate only to the First Leasehold Mortgage and subject to and upon
the terms and conditions of this Leasehold Mortgage, all of the Mortgagor's right, title and
interest in, to and under the leasehold estate created pursuant to the Lease with respect to the real
property described on Exhibit A, attached to this Second Leasehold Mortgage and made a part
hereof, together with any improvements thereon and any and all other, further or additional
estates, rights, titles, interests, benefits and other claims, both at law and in equity, which the
Mortgagor now has or may in the future have or acquire under or by the terms of the Lease,
whether by reason of the exercise of options thereunder or by reason of amendments,
modifications, supplements, extensions and renewals of the Lease, of whatsoever nature derived
or to be derived by the Mortgagor by virtue of the Lease, including, without limitation, any and
all estate, right, title and interest of the Mortgagor in and to any and all buildings and other
improvements now or hereafter located on the Premises and all building materials, building
equipment and fixtures of every kind and nature located on the Premises or attached to,
contained in or used in any such buildings and other improvements, and all appurtenances and
additions thereto and betterments, substitutions and replacements thereof acquired by the
Mortgagor under the Lease, and the right to exercise all rights of the Mortgagor under the Lease
except as otherwise provided therein, and, to the fullest extent possible, but subject to the First
Leasehold Mortgage, the Mortgagor hereby unconditionally delegates to the Mortgagee the right
to exercise any and all of the Mortgagor's rights under the Lease, delegated to the Mortgagor
under the Lease, except as otherwise provided therein, subject to all of the same terms,
covenants, conditions, limitations, reservations and defenses as would be applicable under the
Lease, as the case may be, had this delegation not occurred; and"

5.	 Effective as of 12:03 a.m. on February 1, 2007 a new paragraph (d) shall
be inserted at the end of Section 2 to read as follows:

"(d) To secure the payment when due of the Obligations, the Mortgagor hereby
grants, mortgages, pledges, assigns, transfers and sets over to the Mortgagee, subordinate
only to the First Leasehold Mortgage and subject to and upon the terms and conditions of
this Leasehold Mortgage, all of the Mortgagor's right, title and interest in, to and under
the leasehold estate created pursuant to the Lease with respect to the real property shown
in shaded stipple and shaded stipple diagonal hatching on page 3 of the exhibit attached
hereto hereby made a part hereof and marked "Exhibit 2.1B" (the "Additional Mortgaged
Property"), together with any improvements thereon; and

TOGETHER WITH all of the Mortgagor's right, title and interest to all
proceeds of any sale, transfer, financing, refinancing, or conversion into cash or
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liquidated claims, whether voluntary or involuntary, of any of the Additional Mortgaged
Property, including, subject to the terms of the Lease and the First Leasehold Mortgage,
all insurance proceeds resulting from damage to or destruction of the Premises and all
awards resulting from any taking with respect to the Premises; and

TOGETHER WITH all additional estates, right, title and interest of the
Mortgagor in and any and all buildings, improvements and fixtures now or hereafter
situated on the Additional Mortgaged Property or any part thereof which may from time
to time be acquired by the Mortgagor; and all right, title and interest of the Mortgagor in
and to any additional property and rights that may from time to time hereafter by
installation in the Additional Mortgaged Property, or by writing of any kind, be subjected
to the lien hereof by the Mortgagor or by anyone on their behalf.

Each of the rights granted in this paragraph (d) is and shall be (a)
appurtenant to the leasehold estate in the Premises created by the Lease, (b) automatically
transferred with any permitted assignment or other transfer of the Lease and the leasehold
estate created thereby and (c) coupled with an interest and irrevocable during the term of
the Lease."

6. Effective as of 12:01 a.m, on February 1, 2007, for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by the Mortgagee,
the Mortgagee does grant, release and quitclaim unto the Mortgagor, that part of Mortgaged
Property shown in horizontal dashes with crosshatching on page 3 of Exhibit 2.1B attached
hereto (the "Released Property").

TOGETHER with all right, title and interest, if any, of the Mortgagee in
and to any fixtures and articles of personal property which are now contained in the Released
Property and which may be covered by said Leasehold Mortgage.

TOGETHER with the hereditaments and appurtenances thereunto
belonging, and all right, title and interest of the Mortgagee, in and to the same, to the intent that
the Released Property hereby released may be discharged from the Leasehold Mortgage, and that
the rest of the Mortgaged Property may remain mortgaged to the Mortgagee as heretofore.

TO HAVE AND TO HOLD the Released Property hereby released and
quitclaimed to the Mortgagor, and to the heirs, successors and assigns of the Mortgagor forever,
free, clear and discharged of and from all lien and claim under and by virtue of the Leasehold
Mortgage.

7. The exhibit attached hereto and marked as 'Exhibit 2.1B (4 pages)" is
hereby made a part hereof and of the Leasehold Mortgage and is herein and in the Leasehold
Mortgage referred to as 'Exhibit 2.113".

8. It is the intention of the parties hereto that neither Supplemental Lease
Agreement No. 3, nor this Second Supplemental Agreement shall have changed or affected the
priority of the lien of the Second Leasehold Mortgage with respect to that portion of the



Aggregate Payment Obligation consisting of the Payment Obligation and the Additional
Payment Obligation or between and among the Aggregate Payment Obligation consisting of the
Payment Obligation and the Additional Payment Obligation and the 2004 Payment Obligation,

9. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that the Mortgagor is a limited liability company duly organized and existing in good
standing under the laws of the State of New York, is lawfully seized of the Mortgaged Property,
has the power and authority to create, pledge and grant the leasehold mortgage as provided in the
Second Leasehold Mortgage, as amended by this Second Supplemental Agreement, to own its
property and assets, and to enter into this Second Supplemental Agreement, and its execution,
delivery and performance of the obligationg under the Second Leasehold Mortgage as amended
by this Second Supplemental Agreement, has been duly authorized by all necessary action on the
part of the Mortgagor.

10. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that at the request of the Mortgagee and upon providing the Mortgagor with the
appropriate documents, the Mortgagor will execute any documents necessary to record this
Second Supplemental Agreement and execute any necessary financing statements and, at
periodic intervals, continuation statements pursuant to the Uniform Commercial Code as in
effect in the State of New York and any other documents required to perfect or continue the
perfection of the lien of the leasehold mortgage granted in this Second Supplemental Agreement,
and will pay all filing or recording costs with respect thereto and all costs of filing or recording
this Second Supplemental Agreement or any other instrument, agreement or document executed
and delivered pursuant to this Second Supplemental Agreement in all public offices where filing
or recording is deemed by the Mortgagee to be necessary or desirable. The Mortgagor will
promptly pay, or cause to be paid, any mortgage recording taxes, fees or other charges, if any, in
connection with this Second Supplemental Agreement and the other Security Documents.

11. This Second Supplemental Agreement may be simultaneously executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
artd the same instrument.

12. (a)	 Notwithstanding any other provision of this Second Supplemental
Agreement to the contrary, no (x) Commissioner, director, employee, committee member,
manager, managing director, officer, agent, representative, nor any (y) owner, shareholder,
member, partner, controlling person, principal, or ultimate beneficial owner, in each case,
whether direct or indirect, of the Mortgagee or of the Mortgagor or any Affiliate of the
Mortgagee or the Mortgagor or of any of the foregoing, shall be charged personally or held
contractually liable by or to the other party, under, or in connection with, any term or provision
of this Second Supplemental Agreement or of any supplement, modification or amendment to
this Second Supplemental Agreement or because of any breach thereof, or because of its or their
execution or attempted execution.

(b)	 Notwithstanding any other provision of this Second Supplemental
Agreement to the contrary, and as a material consideration for the Mortgagor's entry into this
Second Supplemental Agreement, it is acknowledged and agreed that: (x) neither the Mortgagee
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(or any of its successors or assigns), shall have any recourse or shall make any claim under or in
connection with this Second Supplemental Agreement, against (i) any member of the Mortgagor,
or (ii) any of the Affiliates of the Mortgagor or of any such member, or (iii) any (A) officer,
committee member, director, manager, managing director, employee, agent, representative or (B)
owner, shareholder, member, partner, principal, controlling person or ultimate beneficial owner
in each case, whether direct or indirect, of any of the persons mentioned in clauses (i) and (ii)
above, under, or in connection with, this Second Supplemental Agreement and the sole recourse
of the Mortgagee (or its successors or assigns) shall be against the Mortgagor's assets
irrespective of any failure of the Mortgagor to comply with applicable Law or any provision of
this Second Supplemental Agreement, and (y) neither the Mortgagee (or its successors or
assigns) shall be subrogated, or have any right of subrogation, io any claim of the Mortgagor for
any capital contributions to the Mortgagor from any member of the Mortgagor. The
acknowledgements and agreements set forth in this paragraph 12 are made expressly for the
benefit of the persons referred to in clauses (i), (ii) and (iii) above, individually or collectively.

(c)	 For the purposes of this paragraph 12, the protections afforded to
the Mortgagor under this paragraph 12 shall be deemed to protect any successor to the
Mortgagor, any Interim Terminal Operator or any Qualified Terminal Operator and any director,
manager, managing director, controlling person, direct or indirect shareholder, member, partner,
principal, ultimate or indirect shareholder, owner, officer or agent thereof in respect of any
obligations hereunder or under any of the Security Documents.

13, The Mortgagor certifies that its Employer Identification Number is 23 286
3 I,

14, The Mortgagor shall cooperate with the Mortgagee to effect the recording
of this Second Supplemental Agreement in the office of the Registrar of the City of New York,
County of Queens, including without limitation, executing, acknowledging and/or delivering to
the Mortgagee from time to time within five (5) business days after request is made in writing by
the Mortgagee, any further instrument or instruments, and/or providing any information or
documentation, that the Mortgagee may request that is necessary or advisable in connection with
the recordation of this Second Supplemental Agreement in the office of the Registrar of the City
of New York, County of Queens.

15.	 As hereby amended, all the terms, covenants, provisions, conditions and
agreements of the Second Leasehold Mortgage shall be and remain in full force and effect.
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IN WITNESS WHEREOF, the parties hereto have caused this Second
Supplemental. Agreement to be executed by their duly authorized officers, all as of the day and
year first above written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Steven B. Callahan
Title: Duly Authorized Delegate of Jacques R. J.

Greitemann, Executive Committee Member

By:

Name: David A. Sigman
Title: Executive Committee Member

By:

Name: Christopher McKenna
Title: Executive Committee Member

MORTGAGEE:

FORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:

Name: 4100 /(9601!!

Title: 4j /—/ ^ rze

CORM	
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IN WITNESS WHEREOF, the parties hereto have caused this Second
Supplemental Agreement to be executed by their duly authorized officers, all as of the
day and year first above written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Steven B. Callahan
Title: Duly Authorized Delegate of Jacques R. J.

Greitemann, Executive Committee Member

By:

Name: David A. Sigman
Title: Executive Committee Member

By:

Name: Christopher McKenna
Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:_

Name:

Title:
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IN WITNESS WHEREOF, the parties hereto have caused this Second Suppiemental
Agreement to be executed by their duly authorized officers, all as of the day and year first
above written,

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R1 Grcitemann

Title: Executive Committee Member

$y:	 L/.
IX

Name: David A, Sieman

Title: Executive Committee Member

By:

Name: Christopher McKenna

Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:_

Name:

Title:
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IN WITNESS WHEREOF, the parties hereto have caused this Second Supplemental
Agreement to be .exeeuted by their duly authorized officers, all as of the day and year first
above written.

MORTGAGOR:

JFK INTERNATIONAL, AIR TERMINAL, L,LC

By:

Name:_Jacques R.J. Greitemann

Title: Executive Committee Member

By:

Name: David A. Sidman

Title: Executive Committee Member

13y:

Name; Christonber McKenna

Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:

Name:

Title:
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JFK INTERNATIONAL AIR TERMINAL LLC

and

TIME PORT AUTHORITY OF NEW YORK AND NEW JERSEY

LEASE NO. AYC-685

Dated as of January 1, 2004
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN
EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Agreement No. AYC-685

SUPPLEMENTAL LEASE AGREEMENT NO. 3

THIS SUPPLEMENTAL LEASE AGREEMENT NO. 3 dated as of January 1, 2004 by
and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (the "Port
Authority") and JFK INTERNATIONAL AIR TERMINAL LLC (the "Lessee"), a limited
liability company organized under the laws of the State of New York having an office and place
of business at Terminal Four, John F. Kennedy International Airport, Jamaica, New York 11430,

WITNESSETH, That:

WHEREAS, on May 13, 1997 the Port Authority and the Lessee entered into an
Agreement of Lease identified by the above-referenced Port Authority lease number AYC-685
(as the same has been and is hereby and may hereafter be amended, modified and supplemented,
the "Lease") and relating to the development, construction and operation of a new as^
terminal at John F. Kennedy International Airport (the "Terminal 4 Project")-

WHEREAS, the Port Authority and the Lessee entered into Supplemental Lease
Agreement No. 1 (as the same has been and is hereby and may hereafter be amended, modified
and supplemented, the "Supplemental Lease Agreement No. I") to the Lease, dated as of August
10, 2001, providing for additional funding to complete the Terminal 4 Project (the "Completion
Funding"); A4^ W4 -^

WHEREAS, the Port Authority and the Lessee entered into Supplemental Lease
Agreement No. 2 (as the same is hereby and may hereafter be amended, modified and
supplemented, the "Supplemental Lease Agreement No. 2") to the Lease, dated as of December
20, 2002, providing for additional funding to the Lessee for payments due with respect to the
Completion Funding during calendar year 2003 (the "2003 Additional Funding");

WHEREAS, the Lessee has requested the Port Authority to provide additional funding to
the Lessee for payments due with respect to the Completion Funding and the 2003 Additional
Funding during calendar year 2004;
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WHEREAS, the Lessee and the Port Authority have agreed to amend the Lease to
provide for such additional funding and other matters;

NOW, THEREFORE, for and in consideration of the covenants and mutual agreements
herein contained and effective as of January 1, 2004, unless otherwise stated, the Port Authority
and the Lessee hereby agree as follows:

1,	 ,De nitions:

(a) Unless the context shall clearly indicate some other meaning or may
otherwise require, capitalized terms used in this Supplemental Lease Agreement No. 3 without
definition shall have the meanings ascribed thereto in the Lease, as herein amended and
supplemented.

(b) Article I of Supplemental Lease Agreement No. 1, as amended,
supplemented and restated in Supplemental Lease Agreement No. 2, shall be further amended as
follows:

(1) The definition of the term "Aggregate Payment Obligation "
appearing in Article I of Supplemental Lease Agreement No. 1, as amended, supplemented and
restated in Supplemental Lease Agreement No. 2, shall be deleted in its entirety and the
following new definition inserted in lieu thereof to read as follows:

"The term "Aggregate Payment Obligation" shall mean, collectively, the
Payment Obligation, the Additional Payment Obligation, the Semi-Annual Payment
Obligation, the Additional Semi-Annual Payment Obligation and the 2004 Payment
Obligation."

(2) The definition of the term "Agreement" appearing in Article I of
Supplemental Lease Agreement No. 1, as amended, supplemented and restated in Supplemental
Lease Agreement No. 2, shall be deleted in its entirety and the following new definition inserted
in lieu thereof to read as follows:

"The term "Agreement" shall mean Supplemental Lease Agreement No. 1,
Supplemental Lease Agreement No. 2 and Supplemental Lease Agreement No. 3, as the
foregoing may hereafter be amended, modified and supplemented."

(3) The definition of the term "Default Payment Obligation "
appearing in Article I of Supplemental Lease Agreement No. 1, as amended, supplemented and
restated in Supplemental Lease Agreement No. 2, shall be deleted in its entirety and the
following new definition inserted in lieu thereof read as follows:

"The term "Default Payment Obligation" shall mean the payment
obligation that accrues, pursuant to Section 6.3 of this Agreement, at the Investment
Default Rate with respect to Investments and at the Additional Investment Default Rate
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with respbot to Additional Investments and the June 2004 Investment, on the portion of
the Aggregate Payment Obligation that was due and owing on the date that the Aggregate
Payment Obligation Event of Default described in Section 6.1(i) of this Agreement
occurred until the Default Amount is paid;rop vided, however, that if the Lessee has
made any Default Portion Payments during a 360-Day Period, the portion of the
Aggregate Payment Obligation that was due and owing on the date that the Aggregate
Payment Obligation Event of Default described in Section 6.1(i) of this Agreement
occurred shall be reduced by the total amount of any such Default Portion Payments for
purposes of calculating the Default Payment Obligation."

(4)	 The definition of the term "Incurred Payment Obligation"
appearing in Article I of Supplemental Lease Agreement No. 1, as amended, supplemented and
restated in Supplemental Lease Agreement No. 2, shall be deleted in its entirety and the
following new definition inserted in lieu thereof to read as follows:

"The term "Incurred Payment Obligation" shall mean, as of any date, an
amount equal to the sum of (i) the June 2003 Additional Investment, (ii) the total
aggregate amount of all June 2003 Semi-Annual Investments made by the Port Authority
or accrued as of such date, (iii) the December 2003 Additional Investment, (iv) the total
aggregate amount of all December 2003 Semi-Annual Investments made by the Port
Authority or accrued as of such date, (v) the June 2004 Investment and (vi) the total
aggregate amount of all Investments made by the Port Authority or accrued as of such
date;rop vided, however, that neither any payments of the Annual Payment Obligation or
of the Additional Annual Payment Obligation made pursuant to Section 2.4 of this
Agreement nor any prepayments made pursuant to Section 2.7 of this Agreement shall be
taken into consideration for purposes of calculating the Incurred Payment Obligation."

(S)	 The definition of the term "Second .Leasehold Mortgage "
appearing in Article I of Supplemental Lease Agreement No. 1, as amended, supplemented and
restated in Supplemental Lease Agreement No. 2, shall be deleted in its entirety and the
following new definition inserted in lieu thereof to read as follows:

"The term "Second Leasehold Mortgage" shall mean a second mortgage
by the Lessee of its Leasehold, issued as security for the Aggregate Payment Obligation,
in substantially the form set forth in Exhibit F attached to Supplemental Lease Agreement
No. 1, as amended by that certain First Supplemental Agreement to Second Leasehold
Mortgage dated as of December 20, 2003 in substantially the form set forth in Exhibit N
attached to Supplemental Lease Agreement No. 2, and as amended by that certain Second
Supplemental Agreement to Second Leasehold Mortgage dated as of May 31, 2004 in
substantially the form set forth in Exhibit V attached to Supplemental Lease Agreement
No. 3 to the Lease."

(6)	 The definition of the term "Total Payment Obligation " appearing
in Article I of Supplemental Lease Agreement No. 1, as amended, supplemented and restated in
Supplemental Lease Agreement No. 2, shall be deleted in its entirety and the following new
definition inserted in lieu thereof to read as follows:
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"The term "Total Payment Obligation" shall mean, collectively, the
Payment Obligation, the Additional Payment Obligation and the 2004 Payment
Obligation."

(7)	 The definition of the term "Total Semi-Annual Payment
Obligation " appearing in Article I of Supplemental Lease Agreement No. 1, as amended,
supplemented and restated in Supplemental Lease Agreement No. 2, shall be deleted in its
entirety and the following new definition inserted in lieu thereof read as follows.

"The term "Total Semi-Annual Payrrieni Obligation" shall mean,
collectively, the December 2004 Payment Obligation, the Additional Semi-Annual
Payment Obligation and the Semi-Annual Payment Obligation."

(c)	 Article I of Supplemental Lease Agreement No. 1, as amended,
supplemented and restated in Supplemental Lease Agreement No. 2, shall be supplemented by
inserting each of the following definitions in the appropriate alphabetical location of Article I of
Supplemental Lease Agreement No. 1 (such definitions to be equally applicable to both the
singular and plural forms of the capitalized terms):

The term "2004 Investment Date" shall mean the date that the Port
Authority shall pay the June 2004 Investment, which date shall be June 1, 2004.

The term "2004 Investment/Payment Grid" shall mean the schedule
maintained by the Port Authority, which shall be in the form of Exhibit S attached to
Supplemental Lease Agreement No. 3.

The terns "2004 Payment Obligation " shall mean the total aggregate
outstanding amount of the December 2004 Payment Obligation.

The term "Closing" shall mean time and date that Supplemental Lease
Agreement No. 3 is executed by the parties hereto and delivered by the Port Authority to
the Lessee.

The term "December 2004 Available Funds" shall mean the amount equal
to the difference obtained by subtracting the sum of (a) the amount of Permitted 0 & M
Expenses for the Alternative Annual Period commencing on January 1, 2004 and ending
on November 30, 2004, (b) payments of Ground Rental in respect of such Alternative
Annual Period, (c) the sum of all payments (or fundings) of Facility Rental B made with
respect to such Alternative Annual Period, (d) payments directly from the Revenue Fund
into the Section 148(f) Payment Fund made during such Alternative Annual Period, (e)
required deposits into the Debt Service Reserve Fund, the Lessee Contingency Fund, the
Operation and Maintenance Reserve Fund and the Major Maintenance and Renewal Fund
in respect of such Alternative Annual Period (it being understood that any deposits made
into the Operation and Maintenance Reserve Fund and the Major Maintenance and
Renewal Fund on or about December 1, 2004 and February 1, 2005 are made in respect
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of such Alternative Annual Period), and (0 subject to Port Authority consent, amounts
held as reserves, in anticipation of (x) projected shortfalls in the Alternative Annual
Period commencing on December 1, 2004 in the funding of Permitted O&M Expenses,
Ground Rental, Facility Rental B, the Aggregate Payment Obligation and/or (y) required
deposits in the subsequent Alternative Annual Period into the Debt Service Reserve
Fund, the Lessee Contingency Fund, the Operation and Maintenance Reserve Fund
and/or the Major Maintenance and Renewal Fund; from the sum of the (i) Gross
Revenues for the Alternative Annual Period ending November 30, 2004 and (ii) the sum
of the amounts on deposit as Reserve Amounts that have been utilized to pay Permitted O
& M Expenses in such Alternative Annual Period.

The term "December 2004 Payment Obligation " shall mean the amount to
be paid by the Lessee to the Port Authority on December 1, 2004 in accordance with
Section 2.3 (v) of Supplemental Lease Agreement No. 1, as amended, supplemented and
restated by Supplemental Lease Agreement No. 2 and as further amended by
Supplemental Lease Agreement No. 3.

The term "Exhibit 2.1B" shall have the meaning given thereto in Section
10(a) of Supplemental Lease Agreement No. 3

The term "June 2004 Investment" shall mean the amount to be paid by the
Port Authority as set forth by the Lessee in accordance with Section 2.1(vi) of
Supplemental Agreement No. 1, as amended, supplemented and restated, in the space
provided therefor in the Notice of June 2004 Investment, which amount shall be the
amount equal to the June 2004 Payment Obligation.

The term "June 2004 Payment Obligation " shall mean the semi-annual
payments to be paid by the Lessee to the Port Authority on June 1, 2004 in accordance
with Sections 2.3(i), 2.3(ii) and 2.3(iii) of Supplemental Lease Agreement No. 1, as
amended, supplemented and restated.

The term "Notice of June 2004 Investment" shall mean a notice in the
form set forth in Exhibit T attached to Supplemental Lease Agreement No. 3, without any
amendments, modifications (except for the insertion of the information to be included in
the blank spaces) or omissions.

The term "Second Supplemental Agreement to Second Leasehold
Mortgage" shall mean the agreement, dated as of May 31, 2004, between the Lessee and
the Port Authority, in the form attached to Supplemental Lease Agreement No. 3 as
Exhibit V which forms a supplement to the Second Leasehold Mortgage.

The term "Supplemental Lease Agreement No. 3 " shall mean that
Supplemental Lease Agreement No. 3 (as the same may hereafter be amended, modified
and supplemented) to the Lease entered into between the Lessee and the Port Authority
dated as of January 1, 2004 and identified as "Supplemental Lease Agreement No. 3",
including all exhibits attached thereto and made a part thereof.
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The term "Supplement No. 3 Additional Premises" shall have the meaning
given thereto in Section 10(a) of Supplemental Lease Agreement No. 3.

The term "Supplement No. 3 Surrendered Premises" shall have the
meaning given thereto Section 10(b)(1) of Supplemental Lease Agreement No. 3.

The term "Tender Date" shall have the meaning given thereto in Section
10(b) of Supplemental Lease Agreement No. 3.

(d) Without affecting any amounts payable under the Lease prior to January 1,
2004, effective as of January 1, 2004, the following new definition shall be to have been inserted
in Section 1 of the Lease immediately after the definition "Airport Central Taxi Stack" and
immediately before the term "Amsterdam Airport" to read as follows:

"Alternative Annual Period' shall mean each twelve month period commencing
on December 1 and ending on the immediately following November 30, rop vided,

however, the first `Alternative Annual Period' shall be the eleven month period
commencing on January 1, 2004 and ending on November 30, 2004."

2.	 Amendment of Article II;

(a) Section 2.1 of Article II of Supplemental Lease Agreement No. 1, as
amended, supplemented and restated by Supplemental Lease Agreement No. 2, shall be further
amended by inserting the following new paragraph (vi) immediately after subparagraph (v)
thereof to read as follows:

"(vi) The Port Authority shall, subject to all the terms and conditions of
this Agreement, pay the June 2004 Investment as set forth in the Notice of June 2004
Investment in accordance with the terms this Agreement. The June 2004 Investment shall
be deemed to have been paid by the Port Authority by 12:00 p.m., New York City time,
on June I, 2004, in lawful money of the United States of America. The payment of the
June 2004 Investment shall be applied by the Port Authority as payment for the June
2004 Payment Obligation payable by the Lessee to the Port Authority."

(b) Section 2.2 of Article II of Supplemental Lease Agreement No. 1, as
amended, supplemented and restated by Supplemental Lease Agreement No. 2, shall be further
amended by amending the title to read as follows:

"2.2. Notice of Investment; Notice of June 2003 Additional Investment; Notice of June
2003 Semi-Annual Investment; Notice of December 2003 Additional Investment, Notice
of December 2003 Semi-Annual Investment and Notice of June 2004 Investment."

(c) Section 2.2 of Article II of Supplemental Lease Agreement No. 1, as
amended, supplemented and restated by Supplemental Lease Agreement No. 2, shall be further
amended by inserting the following new paragraph (v) immediately after subparagraph (iv)
thereof to read as follows:
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"(v) The obligation of the Port Authority to purchase the June 2004
Investment shall not mature unless the Lessee delivers the Notice of June 2004
Investment to the Port Authority at the Closing. The proceeds of the June 2004
Investment shall not be deposited into the Completion Costs Fund."

(d) Section 2.3 of Article II of Supplemental Lease Agreement No. 1, as
amended, supplemented and restated by Supplemental Lease Agreement No. 2, shall be further
amended by amending the title to read as follows:

"23. Semi-Annual Payment Obligation, Additional Semi-Annual Payment Obligation,
June 2003 Semi-Annual Payment Obligation, December 2003 Semi-Annual Payment
Obligation and December 2004 Payment Obligation."

(e) Section 2.3 of Article II of Supplemental Lease Agreement No. 1, as
amended, supplemented and restated by Supplemental Lease Agreement No. 2, shall be further
amended by inserting the following new paragraph (v) immediately after subparagraph (iv)
thereof to read as follows:

"(v) On December 1, 2004, the Lessee shall pay to the Port Authority
an amount equivalent to the sum of (x) interest at the semi-annual rate of 4.2833% on the
June 2004 Investment and (y) an amount equal to the June 2004 Investment."

(f;	 Section 2.5 of Article II of Supplemental Lease Agreement No. 1, as
amended, supplemented and restated by Supplemental Lease Agreement No. 2, shall be deleted
in its entirety and the following new Section 2.5 shall be deemed inserted in lieu thereof to read
as follows:

"2.5. Priority of Aggregate Payment Obligation.

(i) The Lessee hereby irrevocably pledges to pay the Payment
Obligation and the Additional Payment Obligation after payment of any Senior
Obligations that are payable at the same time that such Aggregate Payment Obligation is
due, but before payment of the December 2004 Payment Obligation and before any of the
Contingent Obligations listed in Section 8(I)(c) of the Lease which are then due, and
further on December 1, 2004 before any other payments to either the Port Authority or
the Lessee are made; provided, however, that any failure to pay the Payment Obligation
and the Additional Payment Obligation in accordance with Section 2.3 and/or Section 2.4
of this Agreement shall be an Aggregate Payment Obligation Event of Default set forth in
Section 6.1(i) of this Agreement.

(ii) The Lessee hereby irrevocably pledges to pay the December 2004
Payment Obligation after payment of any Senior Obligations that are payable on
December 1, 2004 and after the payment of the Payment Obligation and the Additional
Payment Obligation due on December 1, 2004 and before any other payments to be made
to either the Port Authority or the Lessee are made, rop vided, however, that any failure to
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phy the December 2004 Payment Obligation in accordance with Section 2.3 of this
Agreement shall be an Aggregate Payment Obligation Event of Default set forth in
Section 6.1(1) of this Agreement."

(g)	 Section 2.9 of Article II of Supplemental Lease Agreement No. 1, as
amended, supplemented and restated by Supplemental Lease Agreement No. 2 shall be further
amended by redesignating paragraph "(xix)" thereof as paragraph "(ix)" and inserting the
following new subparagraphs (x) through (xv) immediately after paragraph (ix) thereof to read as
follows:

"(x) The Lessee shall make the payment of the December 2004
Payment Obligation to the Port Authority at the Port Authority's Fiscal Office on the date
when due in lawful money of the United States of America in immediately available
funds.

(xi) All computations of the December 2004 Payment Obligation under
Supplemental Lease Agreement No. 3 shall be calculated on the basis of a three hundred
sixty (360) day year comprised of twelve thirty (30) day months.

(xii) The payment of the June 2004 Payment Obligation shall be and
shall be deemed to be paid by the Port Authority on June 1, 2004.

(xiii) The 2004 Investment Date of June 1, 2004, the amount of the June
2004 Investment and the amount of the 2004 Payment Obligation that is incurred after the
June 2004 Investment shall be recorded by the Port Authority on the 2004
Investment/Payment Grid attached to Supplemental Lease Agreement No. 3 as Exhibit S
and forming a part of Supplemental Lease Agreement No. 3 for such purpose.

(xiv) The date and amount of the payment of the 2004 Payment
Obligation made by the Lessee pursuant to the terms of Section 2.3 (v) of Supplemental
Lease Agreement No. 1, as amended, supplemented and restated, and the amount of the
2004 Payment Obligation, if any, remaining after each such payment, shall be recorded
by the Port Authority on the 2004 Investment/Payment Grid attached to Supplemental
Lease Agreement No. 3 as Exhibit S and forming a part of Supplemental Lease
Agreement No. 3 for such purpose.

(xv) Upon demand by the Lessee on any Business Day during the term
of this Agreement, the Port Authority will furnish to the Lessee no later than the
following Business Day a current copy of the 2004 Investment/Payment Grid, certified
by the Port Authority to be a true and correct copy."

3.	 Amendment ofArticle III.

Article III of Supplemental Lease Agreement No. 1, as amended, supplemented and
restated by Supplemental Lease Agreement No. 2, shall be further amended by inserting the
following new Section 3.3 immediately after Section 3.2 thereof to read as follows:
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"33 Conditions Precedent to Payment of the June 2004 Investment

(i) The obligation of the Port Authority under Section 2.1 of this Agreement
to pay the June 2004 Investment shall be subject to (i) the delivery of the Notice of June
2004 Investment and (ii) the effectiveness of Supplemental Lease Agreement No. 3 in
accordance with Paragraph 8 of Supplemental Lease Agreement No. 3.

(ii) The delivery of the Notice of June 2004 Investment shall be deemed to be
a continuing representation and warranty by the Lessee that, except for any Lock Box
Events and the failure of the Lessee to have made the payments required to be made by
the Lessee to the Port Authority bh Jurid 1, 2004 pursuant to Section 2.1 of Supplemental
Lease Agreement No. 1, as amended, supplemented and restated (which failure shall be
deemed to have been cured upon (i) the effectiveness of Supplemental Lease Agreement
No. 3 in accordance with Paragraph 8 of Supplemental Lease Agreement No. 3 and (ii)
the delivery at or before the Closing of the Notice of June 2004 Investment), no
Aggregate Payment Obligation Event of Default has occurred and is continuing and the
Lessee has met and will continue to take all action necessary to meet all of its obligations
under the Financing Documents."

4. Amendment ofArticle IV.

(a)	 Section 4.3 of Article IV of Supplemental Lease Agreement No. 1, as amended,
supplement and restated by Supplemental Lease Agreement No. 2, shall be deleted in its entirety
and the following new Section 4.3 shall be inserted in lieu to read as follows:

"4.3. Use of Proceeds. The proceeds of the Investments (including the
investment earnings thereon) shall be expended solely for Completion Costs; and the
proceeds of the June 2003 Additional Investment shall be expended solely for the
payment of the Semi-Annual Payment Obligation due on June 1, 2003; and the proceeds
of the December 2003 Additional Investment shall be expended solely for the payment of
the Semi-Annual Payment Obligation due on December 1, 2003; and the proceeds of
each June 2003 Semi-Annual Investment shall be expended solely for the payment of the
June 2003 Semi-Annual Payment Obligation to be paid on the Investment Date for such
June 2003 Semi-Annual Investment; and the proceeds of each December 2003 Semi-
Annual Investment shall be expended solely for the payment of the December 2003
Semi-Annual Payment Obligation to be paid on the Investment Date for such December
2003 Semi-Annual Investment; and the proceeds of the June 2004 Investment shall be
expended solely for the payment of the June 2004 Payment Obligation."

5. Amendment of Section 6.3:

Section 6.3 of Supplemental Lease Agreement No. 1, as amended, supplemented and
restated in Supplemental Lease Agreement No. 2, shall be further amended by deleting Section
6.3 in its entirety and by inserting the following new Section 6.3 to read as follows:

"63. Default Rate. In the event that any payment under this Agreement,
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(except for a payment due with respect to the Additional Investment or the June 2004
Investment) is not made when due, interest shall be payable on such amount at the
Investment Default Rate and in the event that any payment under this Agreement with
respect to the Additional Investment or the June 2004 Investment is not made when due,
interest shall be payable on such amount at the Additional Investment Default Rate."

6.	 Amendment of Section 8.1:

Section 8.1 of Article VIII of Supplemental Lease Agreement No. 1, as amended,
supplemented and restated in Supplemental Lease Agreement No. 2, is hereby further amended
and restated to read as follows:

"8.1. Payment Obligation Cap. The Payment Obligation Cap under this
Agreement shall be an amount equal to the sum of (i) the Additional Investment, (ii) the
June 2004 Investment and (iii) One Hundred Sixty-two Million Dollars and No Cents
($162,000,000.00); provided, however, that the Payment Obligation Cap may increase as
follows:

(i) From and after a Certification by the Lessee, the Payment
Obligation Cap shall increase to an amount equal to the sum of (i) the Additional
Investment (ii) the June 2004 Investment and (iii)

;onstituting the increase in the Payment Obligation
Cap provided for in clause (iii) of the previous sentence may be expended only for
the items of construction work described in Exhibit G, attached to Supplemental
Lease Agreement No. 1 and made a part thereof.

(ii) In the event that the Lessee delivers the Certification, then,
notwithstanding any other provisions of the Lease requiring completion of the
work described in Exhibit G, the Lessee shall only be required to complete such
work by December 1, 2005.

(iii) In the event that the Lessee incurs environmental remediation costs
(not including any asbestos abatement costs) in excess of

>ut not more than
in the aggregate which are not Environmental Costs, as

and to the extent the same are the responsibility of the Port Authority pursuant to
Section 42(b)(iv)(4)(B) of the Lease, and which were not caused by and did not
result from Lessee's Acts, the otherwise applicable Payment Obligation Cap shall
be increased by the amount of such environmental remediation costs, but in no
event shall the Payment Obligation Cap exceed an amount equal to the sum of (i)
the Additional Investment (ii) the June 2004 Investment and (iii)

Completion Costs
incurred by the Lessee which are not in excess of

due to the termination of the
Lessee's occupancy of the Surrendered Premises as set forth in Article XVI below

10
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attd the Lessee's associated reconfiguration of the Premises shall be included in
environmental remediation costs, which are not Environmental Costs, as
described in the first sentence of this Section 8.1(iii)."

7.	 Additional Exhibits:

(a) The exhibit attached hereto, marked as "Exhibit S" and entitled "2004
Investment/Payment Grid" is hereby made a part of the Lease, including without limitation
Supplemental Lease Agreement No. 1, as herein amended and supplemented.

(b) The exhibit attached hereto, marked as "Exhibit T" and entitled "Notice of
June 2004 Investment" is hereby made a part of the Lease, ircluding without limitation
Supplemental Lease Agreement No. 1, as herein amended and supplemented.

(c) The exhibit attached hereto, marked as "Exhibit U" is hereby made a part
of the Lease, including without limitation Supplemental Lease Agreement No. 1, as herein
amended and supplemented.

(d) The exhibit attached hereto, marked as "Exhibit W and entitled "Second
Supplemental Agreement to Second Leasehold Mortgage" is hereby made a part of the Lease,
including without limitation Supplemental Lease Agreement No. 1, as herein amended and
supplemented.

(e) The exhibit attached hereto, marked as "Exhibit W" entitled "Third
Supplemental Trust Administration Agreement" is hereby made a part of the Lease, including
without limitation Supplemental Lease Agreement No. 1, as herein amended and supplemented;

(f1 The exhibit attached hereto and marked as "Exhibit V is hereby made a
part of the Lease, including without limitation Supplemental Lease Agreement No. 1, as herein
amended and supplemented:

(g)	 The exhibit attached hereto and marked as "Exhibit Y" is hereby made a
part of the Lease, as herein amended and supplemented.

8.	 Conditions Precedent to Effectiveness.

The Port Authority shall have no obligations pursuant to this Supplemental Lease
Agreement No. 3 and this Supplemental Lease Agreement No. 3 shall not be effective for any
purpose unless the Port Authority shall have received all of the following:

(a)	 a certificate from a duly authorized officer of the Lessee, to the effect that
(i) except for any Lock Box Events and any failure of the Lessee to pay the Aggregate Payment
Obligation due on June 1, 2004 (which failure shall be deemed to have been cured upon (i) the
effectiveness of Supplemental Lease Agreement No. 3), no events that would constitute
Aggregate Payment Obligation Events of Default have occurred and are continuing and (ii) the
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Lessee has met and will continue to take all action necessary to meet all of its obligations under
the Financing Documents;

(b) the opinion of counsel to the Lessee as set forth in Exhibit U hereof, in
connection with the execution of Supplemental Lease Agreement No. 3, the Third Supplemental
Trust Administration Agreement and the Second Supplemental Agreement to Second Leasehold
Mortgage;

(c) the Second Supplemental Agreement to Second Leasehold Mortgage, in
substantially the form set forth in Exhibit V of Supplemental Lease Agreement No. 3, duly
executed by the Lessee;

(d) evidence satisfactory to the Port Authority that the Second Supplemental
Agreement to Second Leasehold Mortgage has been recorded in the appropriate office of the
City Register of the City of New York;

(e) the Third Supplemental Trust Administration Agreement, in substantially
the form set forth in Exhibit W of Supplemental Lease Agreement No. 3, duly executed by the
Lessee and the Trustee;

(f) the letter substantially in the form set forth in Exhibit X of Supplemental
Lease Agreement No. 3, duly executed by the Lessee;

(g) the Notice of June 2004 Investment; and

(h) the release substantially in the form set forth in Exhibit Y of Supplemental
Lease Agreement No. 3, duly executed by the Trustee.

	

9.	 Representations and Warranties:

The Lessee represents and warrants that;

(a) The Lessee has all requisite authority to execute and perform
Supplemental Lease Agreement No. 3, to incur the 2004 Payment Obligation and to carry out the
transactions contemplated thereby.

(b) The execution, delivery and performance by the Lessee of Supplemental
Lease Agreement No. 3 and the incurring of the 2004 Payment Obligation have been duly
authorized by proper proceedings and do not violate any provision of any Law or any provision
of any indenture, loan or credit agreement now in effect to which the Lessee, or any of its
member entities, is a party, and, pursuant to the foregoing, Supplemental Lease Agreement No. 3
and the 2004 Payment Obligation constitute valid and legally binding obligations of the Lessee
enforceable in accordance with their respective terms.

	

10.	 Adjustment to Land Area of Premises,
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(a) Effective at 12:02 a.m. on February 1, 2007, in addition to the Premises
heretofore let to the Lessee under the Lease, the letting of which shall continue in full force and
effect, the Port' Authority hereby lets to the Lessee and the Lessee hereby hires and takes from
the Port Authority upon all the terms, provisions, conditions and agreements of the Lease at the
Airport in the County of Queens, City and State of New York the land shown in shaded stipple
and shaded stipple diagonal hatching (the "Supplement No. 3 Additional Premises") on page 3 of
the exhibit attached hereto, hereby made a part hereof and marked "Exhibit 2.1B" (which exhibit
is hereinafter called "Exhibit 2.IB"), together with the fixtures, improvements and other property
of the Port Authority located or to be located therein, thereunder or thereon, and all structures,
improvements, additions, buildings and facilities, located, constructed or installed or to be
located, constructed or installed therein, thereunder or thereon, all of the foregoing to be and
become a part of the Premises let under the Lease, subject to all of the terms, provisions,
covenants and conditions of the Lease, for and during the balance of the term of the letting under
this Lease subject to earlier termination as provided in the Lease.

(b) (1)	 Effective at 12:02 a.m. on February 1, 2007 (which time and date
are herein referred to as the "Tender Date") the Lessee does by these presents grant, bargain,
sell, surrender and yield up unto the Port Authority, its successors and assigns, forever, those
portions of the Premises shown in horizontal dashes with cross hatching on page 3 of Exhibit
2.1B (such portions of the Premises being hereinafter called the "Supplement No. 3 Surrendered
Premises") and the term of years with respect thereto under the Lease yet to come and by these
presents does give, grant and surrender to the Port Authority, its successors and assigns, all the
rights, rights of renewal, licenses, privileges and options of the Lessee granted by the Lease with
respect to the Supplement No. 3 Surrendered Premises, all to the intent and purpose that the said
term under the Lease and the said rights of renewal, licenses, privileges and options may be
wholly merged, extinguished and determined on the Tender Date, with the same force and effect
as if the said term were in and by the provisions of the Lease originally fixed to expire on the
Tender Date, but the Lease and the letting thereunder shall continue in full force and effect as to
the remainder of the Premises under the Lease and in accordance with all the terms and
provisions thereof.

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

(2)	 The Lessee hereby covenants on behalf of itself, its successors and
assigns that (a) it has not done or suffered and will not do or suffer anything whereby the
Supplement No. 3 Surrendered Premises or the Lessee's leasehold therein, prior to the Tender
Date (except for liens and encumbrances created pursuant to the Leasehold Mortgage and the
Second Leasehold Mortgage) has been or as of the Tender Date shall be encumbered in any way
whatsoever; (b) the Lessee is and will remain until the Tender Date the sole and absolute owner
of the leasehold estate in the Supplement No. 3 Surrendered Premises and of the rights, rights of
renewal, licenses, privileges and options granted by the Lease with respect thereto and the same
are and will remain until the Tender Date free and clear of all liens and encumbrances of
whatsoever nature (except for liens and encumbrances created pursuant to the Leasehold
Mortgage and the Second Leasehold Mortgage) and from and after the Tender Date will be free

13
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and clearr of all liens and encumbrances of whatsoever nature; and (c) the Lessee has full right
and power to make Supplemental Lease Agreement No. 3.

(3) All promises, covenants, agreements and obligations of the Lessee
with respect to the Supplement No. 3 Surrendered Premises which under the provisions thereof
would have matured upon the date originally fixed in the Lease for the expiration of the term
thereof, or upon the termination of the Lease prior to the said date, or within a stated period after
expiration or termination shall, notwithstanding such provisions, mature upon the Tender Date
and shall survive the execution and delivery of this Supplement Lease Agreement No. 3.

(4) Effective as of the Tender Date, the Lessee does by these presents
release and discharge the Port Authority from any and all obligations of every kind, past, present
or future on the part of the Port Authority to be performed under the Lease with respect to the
Supplement No. 3 Surrendered Premises. The Port Authority does by these presents release and
discharge the Lessee from any and all obligations on the part of the Lessee to be performed
under the Lease with respect to the Supplement No. 3 Surrendered Premises for that portion of
the term from and after the Tender Date; it being understood that nothing herein contained shall
release, relieve or discharge the Lessee from any liability for rentals or for other charges that
may be due or become due to the Port Authority for any period or periods prior to the Tender
Date, or for breach of any other obligation on the Lessee's part to be performed under the Lease
for or during such period or periods or maturing pursuant to the foregoing paragraph, nor shall
anything herein be deemed to release the Lessee from any liability for rentals or other charges
that may be due or become due to the Port Authority for any other portion of the Premises or for
breach of any other obligation on the Lessee's part to be performed under the Lease,

(c)	 Substitution of Exhibit 2.]A:

(i) Effective as of the Tender Date, Exhibit 2.1B (4 pages) attached to
this Supplemental Lease Agreement No. 3 shall be substituted for Exhibit 2.1A attached to
Supplemental Lease Agreement No. 1. All references in the Lease to Exhibit 2.1 (3 pages) shall
be deemed to be references to Exhibit 2.113. (4 pages).

(ii) Effective as of the Tender Date, in any instance where any other
Exhibit to the Lease, including without limitation Exhibit 2.3 and Exhibit 18. 1, purports to
precisely depict the Premises under the Lease, such depiction shall be deemed to be modified in
accordance with the addition of the Supplement No. 3 Additional Premises to the Premises under
the Lease and with the surrender of the Surrendered Premises and the Supplement No. 3
Surrendered Premises to the Port Authority and the substitution of Exhibit 2.1B for Exhibit 2.1A.

(d)	 Amendment of Easement Areas:

Effective as of the Tender Date, paragraph (d) of Section 2 of the Lease is
hereby amended to read as follows:

"(d)	 Subject only to the appropriate written concurrence of the tenants,
occupants or users as set forth below in this paragraph (d), the strip of land lying along
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and within the northerly boundary line of the Premises as shown in stipple-diagonal
hatching, and shaded stipple-diagonal hatching on Exhibit 2.1B (Page 3 of 4), together
with the corresponding contiguous strip of land lying along and within the southerly
boundary of the premises commonly referred to as "Terminal 5" immediately abutting the
northerly boundary line of the Premises as shown in crosshatching and dashed-
crosshatching on Exhibit 2.1B (Page 3 of 4) shall be subject to a joint and mutual
easement for the taxiing, push-back, tug-in, turn around and other operations of aircraft to
be used jointly by the Lessee on one hand and tenants and users of Tenninal 5 or by any
successors in interest of either or any of them or othdr sublessees or others occupants or
users who, pursuant to Port Authority permission, may now or in the future lease, rent,
occupy or use any of said area shown in Premises as shown in crosshatching and dashed-
crosshatching in detail A and detail B on Exhibit 2.1 B (Page 3 of 4) or abutting and
adjoining said area."

(e)	 At the Closing, the Lessee shall cause the Trustee to deliver to the Port
Authority a release for the Supplement No. 3 Surrendered Premises in the form attached
hereto as Exhibit Y.

(0	 The Lessee certifies that its Employer Identification Number is 23 286
• _ 1'

(g) The Lessee shall cooperate with the Port Authority to effect the recording
of this Supplemental Lease Agreement No. 3 in the office of the Registrar of the City of New
York, County of Queens, including without limitation, executing, acknowledging and/or
delivering to the Port Authority from time to time within five (5) business days after request is
made in writing by the Port Authority, any further instrument or instruments, and/or providing
any information or documentation, that the Port Authority may request that is necessary or
advisable in connection with the recordation of this Supplemental Lease Agreement No. 3 in the
office of the Registrar of the City of New York, County of Queens.

(h) Further, the Lessee shall cooperate with the Port Authority and the Trustee
to effect the recording of the release, to be executed contemporaneously with this Supplemental
Lease Agreement No. 3 in the form attached hereto as Exhibit V, in the office of the Registrar of
the City of New York, County of Queens, including without limitation, executing,
acknowledging and/or delivering to the Port Authority from time to time within five (5) business
days after request is made in writing by the Port Authority, any further instrument or
instruments, and/or providing any information or documentation, that the Port Authority may
request that is necessary or advisable in connection with the recordation of such release in the
office of the Registrar of the City of New York, County of Queens.

11.	 February 1.2007Adjustrnent to Base Rental Amount:

In connection with the adjustments to the Premises set forth in paragraph 10
above, effective as of February 1, 2007, the Base Rental Amount for that portion of the 2007
Annual Period from February 1, 2007 to December 31, 2007, both dates inclusive, shall be

shall be used for determination of the Base
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Rental Amount in the 2008 Annual Period and future Annual Periods thereafter in accordance
with the definition of Base Rental Amount set forth in the Lease as if such Base Rental Amount
had been in effect for the entire 2007 Annual Period,

12.	 Certain Amendments with Respect to Subordinated Fundinks:

Effective as of January 1, 2004, the following new paragraph 0) shall be inserted
at the end of Subdivision I of Section 8 of the Lease to read as follows:

" (j)	 (i)	 The Lessee in executing -Supplemental Lease Agreement No. 3 certifies
that the amount of the December 2004 Available Funds was However, such
certification by the Lessee shall not mean or imply that the Port Authority agrees that the
amount of the December 2004 Available Funds was

(ii) With respect to the Lessee's 2004 Fiscal Year and 2005 Fiscal Year, the
Annual Audited Financial Statements for the Lessee's 2005 Fiscal Year (with comparative
figures for each line item and related footnotes for the Lessee's 2004 Fiscal Year) shall be
delivered to the Port Authority on or before April 30, 2007.

13. Amendment of Section 44 of the Lease:

The following amendments shall be made to Section 44 of the Lease entitled
"Retail Sublessees":

(a) Subparagraph (i) of paragraph (d) of Section 44 of the Lease shall be
amended by deleting item (2) thereof in its entirety and by inserting the following new item (2)
in lieu thereof:

"(2)	 subject to the tetras and conditions of subparagraph (vi) of this paragraph
(d), pay telephones, pre-paid phone cards, public facsimile transmission machines and
other public communications services, including without limitation, all voice and data
communications services and facilities, whether wired or wireless and whether within
licensed or unlicensed frequency allocations (including but not limited to the technology
known as "Wi-Fi"), and also including all Port Authority-owned or operated information
and communications technology infrastructure for common Airport use, provided that the
Lessee shall retain the right to control only the location within the Premises of
telephones, phone banks, phone kiosks, public facsimile transmission machines and other
public communications services (e.g., internet kiosks), and the right to deny, upon
reasonable grounds, the placement of a particular pay phone facility, public facsimile
transmission machine or internet kiosk."

(b) The following new subparagraph (vi) shall be inserted immediately after
subparagraph (v) of paragraph (d) of Section 44 to read as follows:

"(vi) The Lessee has heretofore entered into a space permit with Emirates
commencing on January 1, 2005 and expiring on December 31, 2011, a space permit with
Virgin Atlantic Airways Ltd, commencing on February 1, 2004 and expiring on January
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34, 2014, provided that such space permit shall not become a Subuse Agreement as
hereinafter defined until it has been consented to in writing by the Port Authority, a space
permit with Swiss International Air Lines Ltd commencing on January 1, 2003 and
expiring on December 31, 2008, a sublease agreement with Air India dated December 22,
2000 and expiring on May 31, 2008, a sublease agreement with El Al Israel Airlines Ltd
dated May 26, 2000 and expiring on May 31, 2008, a sublease agreement with KLM
Royal Dutch Airlines dated March 20, 2000 and expiring May 31, 2008 and a sublease
agreement with Varig S. A. dated December 15, 2000 and expiring on May 31, 2008
(each of the foregoing agreements being referred to herein as a `Subuse Agreement').

Notwithstanding anything to the contrary in subparagraph (i)(2) of this paragraph (d),
prior to the earlier of the expiration date set forth above, without extension, of a given
Subuse Agreement or the earlier termination of such Subuse Agreement, the installation,
provision and operation of wireless internet service iri lounge areas covered by such
Subuse Agreement shall not be a Reserved Use provided that such lounge area is not
accessible to the general public, nor accessible to all of the customers of the Aircraft
Operator operating under said Subuse Agreement and that such wireless internet service
is provided to the customers of such Aircraft Operator without charge, it being
understood and agreed that immediately upon the earliest to occur of (1) the expiration
date set forth above, without extension, of such Subuse Agreement, (2) the earlier
termination of such Subuse Agreement, (3) the date that any charge, fee or other
consideration shall be imposed on the user of such wireless internet service or (4) the date
that such lounge space shall be accessible by the general public or by all customers of
such Aircraft Operator, the installation, provision and operation of wireless internet
service in such lounge area shall be and become a Reserved Use and shall be subject to
all of the terms and conditions of this Lease relating to Reserved Uses."

14.	 Basic Lease Amendments:

Section 1 of the Lease is hereby amended as follows:

(a)	 The definition of "Airport" is hereby amended to read as follows:

"'Airport' shall mean John F. Kennedy International Airport, consisting of
certain premises identified as `John F. Kennedy International Airport' on Sheet JFK-1 of
Exhibit A, and more particularly described in Exhibit B, annexed to the Basic Lease, and
such other property as may be acquired in connection with and added to such premises
pursuant to the terms of the Basic Lease."

(b)	 The definition of "Basic Lease" is hereby amended to read as
follows:

" `Basic Lease' shall mean the Amended and Restated Agreement of
Lease of the Municipal Air Terminals between The City of New York, as Landlord, and
The Port Authority of New York and New Jersey, as Tenant, dated as of November 24,
2004 and recorded in the office of the City Register of the City on December 3, 2004
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Wider City Register File No. 2004000748687, as the same may have been or may be
amended or supplemented."

15.	 General Airport Agreement Amendments:

Effective as of January 1, 2004, the following amendments shall be made to the Lease in
recognition that the JFK Flight Fee Agreements, as hereinafter defined, became effective and
replaced the General Airport Agreement (except as to certain provisions thereof covering the
aviation fuel system at the Airport) as of January 1, 2004.

(a)	 Section I of the Lease shall be amended as follows:

(1)	 The definition of "General Airport Agreement" shall be amended by
inserting the following phrase after the term "Airport" and before the period appearing at the end
thereof.

", as the same have been extended by the Standstill Agreements"

(2)	 The definition of "Public Aircraft Facilities" shall be amended to read as
follows:

" `Public Aircraft Facilities' shall mean the following facilities, as they may from time to
time be provided and maintained by the Port Authority at the Airport for public and
common use, including use by Civil Aircraft Operators, for the following purposes and
which (except by reason of force majeure as provided in the General Airport Agreement)
are usable for such purposes whether or not they are used or usable in whole or in part:

(i) Public Aircraft Parking and Storage Space; and

(ii) Public Ramp and Apron Area; and

(iii) Runways; and

(iv) Taxiways; and

(v) Facilities Incidental to the Runways, Ramp and Apron Area,
Aircraft Parking and Storage Area and Taxiways."

(3)	 The definition of "Public Ramp and Apron Area" shall be amended to
read as follows:

" `Public Ramp and Apron Area' shall mean the space for public and common use for the
loading or unloading of passengers, baggage, cargo, mail and supplies to or from
Aircraft, for the purpose of servicing Aircraft with fuel and lubricants, for the purpose of
performing the operations commonly known as 'ramp service,' and for the purpose of
performing inspection, minor maintenance and other services upon or in connection with
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Aircraft incidental to performing `ramp service," and for the purpose of parking of
mobile equipment actively used in connection with such operations."

(4) The definition of "Runways" shall be amended to read as follows:

"'Runways' shall mean runways (including aerial approaches) at the Airport used for the
purpose of the landing and taking-off of Aircraft."

(5) The definition of "Taxiways" shall be amended to read as follows:

"'Taxiways' shall mean taxiways at the Airport for the purpose of the ground movement
of Aircraft to, from and between the R11hw6y9, the Public Ramp and Apron Area, the
Public Aircraft Parking and Storage Space and other portions of the Airport (not
including, however, any taxilanes, the exclusive use of which is granted to the Lessee or
any other Person by lease, permit or otherwise),"

(6) The definition of "Underground Fuel System" shall be amended to read as
follows:

" `Underground Fuel System"' shall have the meaning set forth in the Airport Fueling
Agreements."

(b)	 Section 1 of the Lease is hereby supplemented by inserting each of the
following definitions, along with its respective meaning, in the appropriate alphabetical location
thereof:

"Aircraft" shall mean airplanes, helicopters and every other contrivance now or hereafter
used for the navigation of or flight in air or space.

"Airport Fueling Agreements" shall mean the General Airport Agreement and any other
agreements covering aircraft fueling at the Airport which are contemplated by the Airport
Fueling Agreements, it being understood and agreed that the term "Airport Fueling
Agreements" shall continue to include the General Airport Agreement upon the
expiration thereof as the same may continue to be operative, and shall also include the
New Airport Fueling Agreements.

"JFK Flight Fees Agreements" shall mean the agreements designated therein as the JFK
Flight Fees Agreement effective as of January 1, 2004 entered into between the Port
Authority and various airlines operating at the Airport covering the payment of flight fees
at the Airport and other matters covered therein.

"New Airport Fueling Agreements" shall mean such of the separate agreement or
agreements if and when entered into by the Port Authority and airlines operating at the
Airport which would cover the operations of the Airport Fuel Storage and Distribution
System in replacement of the aviation fuel provisions of the General Airport Agreement.
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"Standsti,ll Agreements" shall mean the certain agreements entered into between the Port
Authority and certain Aircraft Operators at the Airport covering the extension of the
General, Airport Agreement through March 31, 2004 together with certain agreements
entered into between the Port Authority and certain Aircraft Operators at the Airport
covering the extension of the General Airport Agreement through September 30, 2004, or
through such later date as may thereafter be agreed upon by extension, restatement or
modification of such agreement, with the extension of the fuel fee provisions of the
General Airport Agreement extended through December 31, 2004, or through such later
date as may thereafter be agreed upon by extension, restatement or modification of such
agreement.

"Subuse Agreement" shall have ihb meaning given thereto in Section 44(d)(vi) of the
Lease, as amended by Supplemental Lease Agreement No. 3."

(c) Section 58 of the Lease entitled "Future Airport Transportation Facilities
and Operations Use of Portions of the Premises" shall be amended by inserting the phrase, "or
the JFK Flight Fees Agreements, as applicable," immediately after the word "Agreement" and
before the word "for" appearing in the sixth (6th) line of paragraph (d) thereof, and immediately
after the word "Agreement" and before the word "and" appearing in the seventh (7th) line of
paragraph (d) thereof, and immediately after the word "Agreement" and before the period
appearing at the end of paragraph (d) thereof.

(d) Section 59 of the Lease entitled "Restrictions on Use of Passenger
Terminal Frontage Roadways - Use of Airport Taxi Dispatchers and Roadway Frontage
Management" shall be amended by inserting the phrase, "or the JFK Flight Fees Agreements, as
applicable," immediately after the word "Agreement" and before the word "and" appearing in the
seventh (7th) to the last line of paragraph (b) thereof and immediately after the word
"Agreement" and before the period appearing at the end of paragraph (b) thereof:

(e) Section 74 of the Lease entitled "General Airport Agreement" is hereby
amended effective as of January 1, 2004 to read as follows:

"Section 74. General Airport Agreement:

(a)	 It is recognized that as of January 1, 2004 the JFK Flight Fees
Agreements and the principles and formulae set forth therein for the calculation of flight
fees, including the costs recovery accounting principles, have by agreement between the
Port Authority and various Aircraft Operators become the basis for determining flight
fees payable by various Aircraft Operators at the Airport who are the actual signatories to
JFK Flight Fees Agreements. In the event of the expiration and non-extension or non-
renewal of the JFK Flight Fees Agreement, the same formula, accounting principles and
costs recovery methodology now set forth in the JFK Flight Fees Agreements for the
calculation of flight fees shall continue to be utilized for the calculation of flight fees at
the Airport for the Sublessees until such time as the JFK Flight Fees Agreements are
formally replaced by a new agreement or agreements or by a new policy or policies. The
Port Authority has advised the Lessee that it is the intention of the Port Authority that
with respect to the formulae, accounting principles and the costs recovery methodology

20



Final dated December 6, 2006

for the calculation of flight fees upon the expiration and non-extension or non-renewal of
the JFK Flight Fees Agreements all Aircraft Operators at the Airport which are similarly
situated will be treated in a similar manner.

(b)	 The parties hereto agree that in the event any provisions contained
in a Sublessee's JFK Flight Pees Agreement conflict with any one or more provisions of
this Lease, the provisions this Lease shall control with respect to all areas and subject
matters covered by this Lease, except only as to a Sublessee's operations on the Public
.Aircraft Facilities at the Airport and to the extent that any of the provisions of this Lease
conflict with the provisions of a Sublessee's JFK Flight Fees Agreement concerning the
rights and obligations as to operations on the Public Aircraft Facilities at the Airport, the
Sublessee's JFK Flight Fees Agreement shall control with respect to rights and
obligations as to operations of the Public Aircraft Facilities at the Airport."

16. Amendment of the Definition of Defaulted Payments:

The definition of "Defaulted Payments" appearing in paragraph (k) of Section 23
of the Lease shall be amended by inserting the phrase "or the Aggregate Payment Obligation"
immediately after the word "Rental" and immediately before the comma appearing in clause (x)
appearing in the 23rd line of said paragraph (k).

17.	 Non-liability of Individuals; Limitations on Recourse:

(a) Notwithstanding any other provision of this Supplemental Lease
Agreement No. 3 to the contrary, no (a) Commissioner, director, employee, committee member,
manager, managing director, officer, agent, representative nor any (b) owner, shareholder,
member, partner, controlling person, principal or ultimate beneficial owner, in each case whether
direct or indirect, of the Port Authority or of the Lessee, or any Affiliate of the Port Authority or
of the Lessee, shall be charged personally or held contractually liable by or to the other party, or
any third-party beneficiary hereof, under, or in connection with, any term or provision of this
Supplemental Lease Agreement No. 3 or of any supplement, modification or amendment to this
Supplemental Lease Agreement No. 3 or because of any breach thereof, or because of its or their
execution or attempted execution.

(b) Notwithstanding any other provision of this Supplemental Lease
Agreement No. 3 to the contrary, and as a material consideration for the Lessee's entry into this
Supplemental Lease Agreement No. 3, it is acknowledged and agreed that (a) neither the Port
Authority nor any of its successors or assigns, nor any third-party beneficiary hereof, shall have
any recourse or shall make any claim under or in connection with this Supplemental Lease
Agreement No. 3, against (1) any member of the Lessee, (2) any of the Affiliates of the Lessee or
of any such member, or (3) any (A) officer, committee member, director, manager, managing
director, employee, agent, representative or (B) owner, shareholder, member, partner, principal,
controlling person or ultimate beneficial owner, in each case whether direct or indirect, of any of
the persons mentioned in clauses (1) or (2) above, under, or in connection with, this
Supplemental Lease Agreement No. 3 and the sole recourse of the Port Authority and its
successors and assigns, and any third-party beneficiary hereof, shall be against the Lessee's
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assets irrespective of any failure of the Lessee to comply with applicable law or any provision of
this Supplemental Lease Agreement No. 3, and (b) neither the Port Authority nor any of its
successors or assigns, nor any third-party beneficiary hereof, shall be subrogated, or have any
right of subrogation, to any claim of the Lessee for any capital contributions to the Lessee from
any member of the Lessee. The acknowledgments and agreements set forth in this paragraph
17(b) are made expressly for the benefit of the persons referred to in clauses (1), (2), and (3)
above, individually or collectively.

(c)	 For the purposes of this paragraph, the protections afforded to the Lessee
and its related persons or entities under this paragraph 17 shall also apply to and be deemed to
protect (a) the Trustee and any successor to the Lessee as may be permitted pursuant to the Lease
and (b) any (1) officer, committee member, director, mahagef, managing director, employee,
agent or representative or (2) controlling person, shareholder, member, partner, principal or
ultimate beneficial owner, in each case whether direct or indirect, of any of the persons
mentioned in clause (a) of this paragraph 17(c) in respect of any obligations hereunder.

18,	 Bej:e>lcial Parties:

This Supplemental Lease Agreement No. 3 is made solely for the benefit of the
Port Authority and the Lessee and no other person or entity (including, without limitation the
Bond Insurer and the Trustee) shall have any right, benefit or interest under or because of the
existence of this Supplemental Lease Agreement No. 3.

19. Counterparts:

This Supplemental Lease Agreement No. 3 may be executed in any number of
counterparts, all of which when taken together shall constitute one and the same instrument and
any of the parties hereto may execute this Supplemental Lease Agreement No. 3 by signing any
such counterpart.

20. Continuing F. j[ectiveness:

As hereby amended, all the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By
4Av^o

(Title) ^¢Sl; ^r ti7 0/P^cllxr

(Seal)

JFK INTERNATIONAL AIR TERMINAL LLC

By

Name: Steven B. Callahan
(Title) Duly Authorized Delegate of Jacques R. J.

Greiteman Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC

By

Name: David A. Si tan
(Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC

By

Name: Christopher McKenna
(Title) Executive Committee Member

r _ IRM Al Q TERMS

d
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreoment No. 3 to be signed by their duly authorized officers as of the date first written
above.

THE PORT AUTHORITY OF NEW YORK
ATTEST: AND NEW JERSEY

By
Secretary

(Title)
(Seal)

JFK INT R	 TIONAL AIR TERMINAL, LLC
ATTEST:

Natne:	 t	 ° ^ . ^^-^

Secretary (Title) Duly Authorized Delegate of Jacques R. J.
Greitemann, Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

By

Name: David A. Sigman
Secretary (Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC
ATTEST:

By

Name: Christopher McKenna
Secretary (Title) Executive Committee Member
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

ATTEST:

Secretary

ATTEST:

Secretary

ATTEST:

Secretary

ATTEST:

Secretary

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By

(Title)
(Seal)

JFKIN	 ATIONAL AIR RMINAL LLC

B
A.

(Title) Executive CommitteVMember

JFK INTERNATIONAL AIR TERMINAL LLC

By

(Title) Executive Committee Member

JFK INTERNATIONAL, AIR TERMINAL LLC

By

(Title) Executive Committee Member
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Lease Agreement No. 3 to be signed by their duly authorized officers as of the date first written
above.

THE PORT AUTHORITY OF NEW YORK
ATTEST;	 AND NEW JERSEY

By

(Title)
(Seal)

JFK INTERNATIONAL AIR TERMINAL LLC

By

(Title) Executive Committee Member_

JFK INTERNATIONAL IR TERMINAL LLC

By

(Title) Executive Committee Member

JFK INTERNATIONAL AIR TERMINAL LLC

By

(Title) Executive Committee Member

Secretary

ATTEST:

Secretary

ATTEST:

Secretary

ATTEST:

Secretary



FOR THE PORT AUTHORITY

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK

On the ^ !^- day of December in the year 2006, befor me, theu'ndersigned, a Notary
Public in and for said state, personally appearey\^ 	 personally known to
me or proved to me on the basis of satisfactory evidence to 	 the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

STATE OF NEW YORK

COUNTY OF NEW YORK

FOR THE LESSEE

)
ss.

PEGGY M. SpmsO-t
Notary Public, State of New York

No. 01 Sp6067870
Qualifi ed in Neq4 Yo

rk c;cunty
commission Exp reB

On the	 day of December in the year 2006, before me, the undersigned
Public in and for said state, personally appeared Steven B. Callahan, personally	 t
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)



FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

f4
On the X  day of December in the year 2006, before me, the undersigned, a Notary

Public in and for said state, personally appeared Steven B._Callahan personally known to

me or proved to me on the basis of satisfactory evidence to be the individual whose dame
is subscribed to the within instrument and acknowledged to me that he executed the same
in his capacity as Duly Authorized Delegate of Jacques R. J. Greitemann, Executive
Committee Member of the Lessee, and that by his signaturstrument, the
individual, or the person upon behalf of which the individu 	 ecuted the

instrument.	 -2:

(notarial seal and stamp)

!Notary Public State of New Vbrk
No. 01.0a142304

Commission Exp res M IU
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FOR THE PORT AUTHORITY

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose names) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signatures) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 304 A	
day of 00V01 6ek in the year 2006, before me, the undersigned, a

Notary Public in and for said state, personally appeared, AAvio A, si;CIOAN personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose names) is (are) subscribed to the within instrument and acknowledged to me that

/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
ture(s) on the instrument, the individual(s), or the person upon behalf of which the

dividual(s) acted, executed the instrument.

ROSA BARONS
UBLI State of NewNOTARY P C,	 Y

Reg, No. OIBA6117501	 (notarial seal and stamp)
Qu&Med New York County

My Commission Expires October 25, 2008



A 1 i
t.

FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

-rh
On the	 day of '^eUrAbCY' in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, Christopher MCKenlprsonally
known to me or proved to me on thb basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their eapacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument. 	

MARIBEL RU 	 r	 ^.

FOR THE LESSEE	 Notary Public, State of Now York
No, 01 RU6081733

Quaililed in County of New Y^
Commission Expires October 8, 20 v0

STATE OF NEW YORK )
ss.

COUNTY OF NEW YORK }

On the	 day of	 in the year 2006, before me, the undersigned, a
Notary Public in and for said state, personally appeared, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)
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EXHIBIT S

2004 Investment/Payment Grid

2004 Investment	 June 2004	 2004	 Notation
Date	 Investment/2004	 Payment Obligation	 Made By

Payment Obligation
Paid
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EXHIBIT T

NOTICE OF JUNE 2004 INVESTMENT

Date of Notice: As of June 1, 2004

Investment Date: June 1, 2004

The Amount of the June 2004 Investment: $5,210,039.58

To: The Port Authority of New York and New Jersey
225 Park Avenue South, 12 ` ' Floor
New York, New York 10003

Attention: Treasurer

JFK International Air Terminal LLC (the "Lessee") and the Port Authority of New York
and New Jersey (the "Port Authority") have heretofore entered into that certain agreement of lease made
effective as of May 13, 1997 and bearing Port Authority Lease No. AYC-685 covering the development,
construction and operation of Terminal 4 at John F. Kennedy International Airport (hereinafter "Lease

AYC-685") and a Supplemental Lease Agreement No. 1 to Lease AYC-685 (hereinafter "Supplemental
Lease Agreement No. I") dated as of August 10, 2001, which Supplemental Lease Agreement No. 1 was
amended, supplemented and restated in part by the Lessee and the Port Authority in Supplemental Lease
Agreement No. 2 dated as of December 20, 2002 (hereinafter "Supplemental Lease Agreement No. 2").
Further, the Port Authority and the Lessee have heretofore entered into Supplemental Lease Agreement
No. 3 to Lease AYC-685 dated as of January 1, 2004 (hereinafter "Supplemental Lease Agreement No.
3"), relating in part to the June 2004 Payment Obligation and the June 2004 Investment (such terms
having the meanings ascribed to such terms in or pursuant to Supplemental Lease Agreement No. 3).
Pursuant to Supplemental Lease Agreement No. 3, the Lessee requests that the Port Authority pay the
June 2004 Investment, which obligation is to be incurred by the Lessee in the amount of the June 2004
Investment set forth above and on June 1, 2004.

Payment of the June 2004 Investment set forth above shall be made by the Port Authority
to the Port Authority as of June 1, 2004 in accordance with the terms of Supplemental Lease Agreement
No. 3 and paid directly by the Port Authority and applied to the payment of the June 2004 Payment
Obligation payable by the Lessee on June 1, 2004.

(I)	 The Lessee hereby represents and warrants that:

(a)	 except for any Lock Box Event described in Section 11 of this Notice of
June 2004 Investment, none of the Aggregate Payment Obligation Events of Default as defined in
Supplemental Lease Agreement No. 1 and Supplemental Lease Agreement No. 2 have occurred
and are continuing;
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(b) except for any Lock Box Event described in Section II of this Notice of
June 2004 Investment, the Lessee has met and will continue to take all action necessary to meet all
its obligations under the Financing Documents;

(c) Lease AYC-685, as amended and supplemented, and the Second Leasehold
Mortgage as amended and supplemented are in frill force and effect;

(d) the June 2004 Investment shall be used to pay for the June 2004 Payment
Obligation due to the Port Authority on June 1, 2004; and

(e) the undersigned is authorized by the Lessee to provide this Notice of June
2004 Investment to the Port Authority.

(II)	 The Lessee hereby certifies that the following Lock Box Event(s) has/have
occurred anti are continuing on June 1, 2004 [indicate Lock Box Event(s) or insert the word "NONE"]:

The delivery of this Notice of June 2004 Investment shall be deemed to be a continuing
representation and warranty by the Lessee as to the matters set forth in Sections I and II, inclusive, of the
immediately preceding paragraph.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name: Jacques R. J. Greitemann
Title: Executive Committee Member

By:

Name: David A. Sigman
Title: Executive Committee Member

By:

Name: Christopher McKenna
Title: Executive Committee Member
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EXHIBIT U

[Debevoise & Plimpton Headed Paper]

December 6, 2006

Board of Commissioners
The Port Authority of New York

and New Jersey

The Bank of New York, as Trustee

MBIA Insurance Corporation

Ladies and Gentlemen:

We have acted as special counsel to JFK International Air Terminal LLC,
a New York limited liability company (the "Company"), in connection with (a) the
Supplemental Lease Agreement No. 1 (the "Supplemental Lease Agreement No. I"),
dated as of August 10, 2001, between the Company and The Port Authority of New York
and New Jersey (the "Port Authority"), (b) the Supplemental Lease Agreement No. 2 (the
"Supplemental Lease Agreement No. 2"), dated as of December 20, 2002, between the
Company and the Port Authority (c) the Supplemental Lease Agreement No. 3 (the
"Supplemental Lease Agreement No. 3"), dated as of January 1, 2004, between the
Company and the Port Authority, (d) the First Supplemental Trust Administration
Agreement (the "First Supplemental Trust Administration Agreement"), dated as of
August 10, 2001, between the Company and The Bank of New York, as trustee (the
"Trustee"), (e) the Second Supplemental Trust Administration Agreement (the "Second
Supplemental Trust Administration Agreement"), dated as of December 20, 2002,
between the Company and the Trustee, (fl the Third Supplemental Trust Administration
Agreement (the "Third Supplemental Trust Administration Agreement"), dated as of
January 1, 2004 between the Company and the Trustee, (g) the Second Leasehold
Mortgage (the "Second Leasehold Mortgage"), dated as of August 10, 2001, between the
Company and the Port Authority, (h) the First Supplemental Agreement to the Second
Leasehold Mortgage (the "First Supplemental Agreement to Second Leasehold
Mortgage"), dated as of December 20, 2002 and (i) the Second Supplemental Agreement
to Second Leasehold Mortgage (the "Second Supplemental Agreement to the Second
.Leasehold Mortgage"), dated as of May 31, 2004, between the Company and the Port
Authority.
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' This opinion is being delivered to you pursuant to paragraph 8(b) of the
Supplemental Lease Agreement No. 3. Capitalized terms not otherwise defined shall
have the respective meanings given to such terms in the Supplemental Lease Agreement
No. 1, Supplemental Lease Agreement No. 2 and Supplemental Lease Agreement No. 3.

In arriving at the opinions expressed below,

(a) we have reviewed (i) the (A) Supplemental Lease Agreement No.
3, (B) Third Supplemental Trust Administration Agreement, and (C) Second
Supplemental Agreement to Second Leasehold Mortgage (collectively the "2009
Transactional Documents") and (ii) the MBIA Consent letter, dated December 6, 2006,
from MBIA Insurance Corporation to the Trustee and the Port Authority (the "MBIA
Consent Letter"), the Lease, the Leasehold Mortgage, the Trust Administration
Agreement, the Supplemental Lease Agreement No. 1, the Second Leasehold Mortgage,
the First Supplemental Trust Administration Agreement, the Supplemental Lease
Agreement No. 2, the First Supplemental Agreement to Second Leasehold Mortgage, the
Second Supplemental Trust Administration Agreement and the Port Authority Financing
Consent and Agreement;

(b) we have examined and relied on such documents and records of
the Company and such other instruments and certificates of (i) public officials, and (ii)
officers and representatives of the Company, including the Officer Certificate of the
Company (delivered pursuant to paragraph 8(a) of Supplemental Lease Agreement No.
3), as we have deemed necessary or appropriate for the purposes of this opinion;

(c) we have examined and relied upon the representations and
warranties as to factual matters contained in or made pursuant to the 2004 Transactional
Documents; and

(d) we have made such investigations of law, as we have deemed
appropriate as a basis for this opinion.

In rendering the opinions expressed below, we have assumed, with your
permission, without independent investigation or inquiry, (a) the authenticity of all
documents submitted to us as originals, (b) the genuineness of all signatures (other than
that of the Company) on all documents that we examined, (c) the conformity to authentic
originals of documents submitted to us as certified, conformed or photostatic copies, and
(d) the due authorization, execution and delivery of the 2004 Transactional Documents
by each party to each such agreement (other than the Company).

Based upon and subject to the foregoing and the qualifications hereinafter set
forth, we are of the opinion that:
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(1) ' Existence. The Company is validly existing as a limited liability company
under the laws of the State of New York.

(2) Power and Authority of Company, etc. The Company has all requisite
power under New York law to execute, deliver and perform the 2004 Transactional
Documents. The Company has taken all action required under New York law and its
Amended and Restated Operating Agreement, dated December 16, 1996, among LCOR
JFK Airport, L.L.C., Schiphol USA Inc., and Lehman JFK LLC (as the same may have
been amended from time to time) for the authorization, execution, delivery and
performance of the 2004 Transactional Documents.

(3) Enforceability, etc. Each of the 2004 Transactional Documents has been
duly executed and delivered on behalf of the Company and, subject to the satisfaction of
the condition precedent set forth in paragraph 8(d) of Supplemental Lease Agreement No.
3, constitutes a valid and binding obligation of the Company enforceable against the
Company in accordance with its terms.

(4) No Violation, etc. The execution, delivery and performance by the
Company of the 2004 Transactional Documents do not (i) violate any Federal or New
York State law or regulation applicable to the Company, or (ii) constitute a breach of, or
result in a default under, the provisions of any material agreement or other material
instrument known to us to which the Company is a party or to which any of its properties
is subject.

(S)	 The Trustee. Pursuant to the Financing Documents (as defined in the
Trust Administration Agreement, as amended), and the MBIA Consent Letter, the
Trustee is authorized to execute the Third Supplemental Trust Administration
Agreement.

Our opinions set forth above are subject to (i) bankruptcy, insolvency, fraudulent
conveyance, fraudulent transfer, reorganization, moratorium and other similar laws
relating to or affecting creditors' rights or remedies generally, (ii) general equitable
principles (whether considered in a proceeding in equity or at law) and (iii) an implied
covenant of good faith, reasonableness and fair dealing. In addition, applicable state laws
and interpretations may affect the validity or enforceability of certain remedies provided
for in the 2004 Transactional Documents, but such limitations do not, in our opinion,
make the remedies provided for therein inadequate for the practical realization of the
rights and benefits intended to be provided thereby (subject to the other qualifications
expressed herein).

We express no opinion as to the laws of any jurisdiction other than the laws of the
State of New York and those Federal laws of the United States of America which, in our
experience, are generally applicable to transactions of this type. We have assumed, with
your permission, that the execution and delivery of the 2004 Transactional Documents by
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each party to' each such agreement (other than the Company) and the performance of such
party's obligations thereunder will not violate any fundamental public policy under
applicable law (other than the laws of the State of New York and Federal laws of the
United States of America).

The opinions expressed herein are solely for your benefit and, without our prior
consent, neither our opinion nor this opinion letter may be furnished or disclosed to or
relied upon by any other person.

Very truly yours,
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EXHIBIT V

SECOND SUPPLEMENTAL AGREEMENT TO
SECOND LEASEHOLD MORTGAGE

between

JFK INTERNATIONAL AIR TERMINAL LLC,
a New York limited liability company

as Mortgagor

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

as Mortgagee

Dated as of May 31, 2004

County of Queens
City of New York

John F. Kennedy International Airport
Block 14260, Lot 1

Record and Return to:

Real Estate, Leases and Environmental Law Division
Law Department

Port Authority of New York and New Jersey
225 Park Avenue South, 14th Floor

New York, NY 10003
Attention: Shirley A. Ripullone, Esq.
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SECOND SUPPLEMENTAL AGREEMENT
TO SECOND LEASEHOLD MORTGAGE

THIS SECOND SUPPLEMENTAL AGREEMENT TO SECOND
LEASEHOLD MORTGAGE (hereinafter called the "Second Supplemental Agreement"),
dated as of May 31, 2004 by JFK INTERNATIONAL AIR TERMINAL LLC, a limited
liability company organized under the laws of the State of New York, having an office
and place of business at John F. Kennedy International Airport (Terminal 4), Room
161.022, Jamaica, NY 11430 (together with its permitted transferees and assigns being
hereinafter called the "Mortgagor") in favor of THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY (together with its permitted transferees and assigns being
hereinafter called the "fort Authority" or the "Mortgagee"), a body corporate and politic
created by Compact between the States of New York and New Jersey with the consent of
the Congress of the United States of America and having an office and place of business
at 225 Park Avenue South, New York, New York 10003,

WITNESSETH;

WHEREAS, the Mortgagor has agreed to develop and operate an air
passenger terminal facility at John F. Kennedy International Airport, Jamaica, New York,
pursuant to a lease made effective as of May 13, 1997, bearing Port Authority File No.
AYC-685 (hereinafter as the same has been and may hereafter be amended and
supplemented called the "Lease"), by and between the Mortgagee, as lessor, and the
Mortgagor, as lessee, a memorandum of which was recorded contemporaneously
therewith in the office of the Registrar of the City of New York, County of Queens, in
reel 4588 page 1125; and

WHEREAS, the Mortgagor and The Bank of New York, as Trustee in
favor of Bondholders (hereinafter called the "First Mortgagee"), are parties to a first
leasehold mortgage dated as of May 13, 1997 (hereinafter as the same has been and may
hereafter be amended and supplemented called the "First Leasehold Mortgage") wherein
and whereby the Mortgagor agreed to grant a mortgage of all of its leasehold interest
under the Lease to The Bank of New York, for the benefit of the Bondholders, which
First Leasehold Mortgage was recorded on May 13, 1997 in the office of the Register of
the City of New York, County of Queens, in reel 4588 page 1142; and

WHEREAS, the First Mortgagee has, at the request of the Lessee,
executed and delivered that certain Partial Release of Leasehold Mortgage as of August
13, 2001 covering the release of a portion of the mortgaged property under the First
Leasehold Mortgage which was recorded on September 18, 2001 in the office of the
Registrar of the City of New York, County of Queens, in reel 6014 page 653, and has
executed that certain Amended and Restated Partial Release of Mortgaged Premises

Page 2 of Exhibit V



dated as of August 31, 2001 covering the clarification of the location ofthe released
mortgaged property, which was recorded on October 29, 2001 in the office of the
Registrar of the City of New York, County of Queens, in reel 6060 page 1138; and

WHEREAS, the Mortgagor and the Mortgagee are parties to that certain
Supplemental Lease Agreement No. 1 (hereinafter "Supplemental Lease Agreement No.
1") to the Lease, dated as of August 10, 2001, covering, among other matters, the
payment by the Mortgagor to the Mortgagee of the Aggregate Payment Obligation as
defined therein; and

WHEREAS, the Mortgagor and the Mortgagee entered into a second
leasehold mortgage dated as of August 16, 2001 (which second leasehold mortgage as
amended by the First Supplemental Agreement and this Second Supplemental
Agreement, as hereinafter defined, is hereinafter called the "Second Leasehold
Mortgage") wherein and whereby the Mortgagor agreed to grant a mortgage of all of its
leasehold interest under the Lease to the Mortgagee (the "Mortgaged Property"), subject
to the First Leasehold Mortgage, to secure the payment of the Aggregate Payment
Obligation, as such term is defined in Supplemental Lease Agreement No. 1, as amended
and supplemented, by the Lessee, subordinate only to the First Leasehold Mortgage, and
on such basis the Mortgagor granted a mortgage of all of its leasehold interest under the
Lease to the Mortgagee, which Second Leasehold Mortgage was recorded on September
18, 2001 in the office of the Register of the City of New York, County of Queens, in reel
6014 page 662; and

WHEREAS, the Mortgagor and the Mortgagee have heretofore entered
into that certain Supplemental Lease Agreement No. 2 (hereinafter "Supplement Lease
Agreement No. 2") to the Lease covering the Additional Payment Obligation, the June
2003 Semi-Annual Payment Obligation, the December 2003 Semi-Annual Payment
Obligation and the Additional Semi-Annual Payment Obligation, as such terms are
defined therein, and an increase in the amount of the Aggregate Payment Obligation; and

WHEREAS, pursuant to Supplemental Lease Agreement No. 2 the
payment of the Additional Payment Obligation, June 2003 Semi-Annual Payment
Obligation, the December 2003 Semi-Annual Payment Obligation and the Additional
Semi-Annual Payment Obligation were added to and became a part of the Aggregate
Payment Obligation and were to be secured by the Second Leaschold Mortgage; and

WHEREAS, the Mortgagor and the Mortgagee entered into a First
Supplemental Agreement to the Second Leasehold mortgage dated as of December 20,
2002 (the "First Supplemental Agreement") wherein and whereby the Second Leaschold
Mortgage was amended to secure the payment of the Additional Payment Obligation, the
June 2003 Semi-Annual Payment Obligation, the December 2003 Semi-Annual Payment
Obligation and the Additional Semi-Annual Payment Obligation as a part of the
Aggregate Payment Obligation, which First Supplemental Agreement was recorded in the
office of the Register of the City of New York, County of Queens as document number
2003010700996001 on March 3, 2003; and
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WHEREAS, the Mortgagor and the Mortgagee have executed and
delivered immediately prior to the execution and delivery of this Second Supplemental
Agreement, Supplemental Lease Agreement No. 3 (hereinafter, and in the Second
Leasehold Mortgage as herein amended, "Supplement Lease Agreement No. 3") to the
Lease dated as of January 1, 2004, which covers the payment of the 2004 Payment
Obligation, as such term is defined in Supplemental Lease Agreement No. 3, which 2004
Payment Obligation was added to and became a part of the Aggregate Payment
Obligation and is to be secured by the Second Leasehold Mortgage; and

WHEREAS, the Mortgagee, at the request of the Mortgagor, has agreed to
give and surrender certain of the Mortgaged Property unto the Mortgagor, and to hold
and retain the residue of the Mortgaged Property as security for the obligations described
in the Second Leasehold Mortgagee;

NOW, THEREFORE, as a condition precedent to and in consideration of
the Port Authority's execution of Supplemental Lease Agreement No. 3 and for other
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree effective as of May 31, 2004 unless otherwise
stated as follows:

1,	 From and after May 31, 2004, in each and every instance where the
term "Supplement No. 1" or "Supplemental Agreement No. 1" is used in the Second
Leasehold Mortgage, as herein amended, such term shall mean and refer to Supplemental
Lease Agreement No. 1 as amended by Supplemental Lease Agreement No. 2 and
Supplemental Lease Agreement No. 3.

2. Unless the context shall clearly indicate some other meaning or
may otherwise require, capitalized terms used in this Second Supplemental Agreement,
as herein amended, without definition shall have the meanings ascribed thereto in the
Lease, as amended by Supplemental Lease Agreement No. 1, Supplemental Lease
Agreement No. 2 and Supplemental Lease Agreement No. 3, or in the Second Leasehold
Mortgage, as herein amended, as applicable.

3. Without limiting the generality of paragraphs 1 and 2 hereof, it is
hereby agreed and understood that pursuant to Supplemental Lease Agreement No. 3 all
amounts representing the 2004 Payment Obligation are added to the amount payable as
the Aggregate Payment Obligation and that from and after May 31, 2004 each and every
reference in the Second Leasehold Mortgage, as herein amended, to the Aggregate
Payment Obligation shall mean and include the Payment Obligation, the Semi-Annual
Payment Obligation, the Additional Payment Obligation and the Additional Semi-Annual
Payment Obligation, the June 2003 Semi-Annual Payment Obligation, the December
2003 Semi-Annual Payment Obligation and the 2004 Payment Obligation.

4. The first paragraph of paragraph (a) of Section 2 of the Second
Leasehold Mortgage shall be amended to read as follows:
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"(a) , To secure the payment when. due of the Aggregate Payment Obligation,
including all of the Semi-Annual Payment Obligations, Annual Payment Obligations,
Additional Semi-Annual Payment Obligations, June 2003 Semi-Annual Payment
Obligations, December 2003 Semi-Annual Payment Obligations, Additional Annual
Payment Obligations and the 2004 Payment Obligation, with the maximum amount of the
June 2004 Investment not to exceed

or such lesser amount as may be outstanding from time to time, and
with the maximum amount of the Additional Investment not to exceed

or such lesser amount as may be outstanding
from time to time and with the maximum amount of the Payment Obligation not to
exceed	 —	 ,r such
lesser amount as may be outstanding from time to time, (collectively, the `Obligations'),
the total amount of the Obligations not to exceed

the Mortgagor hereby grants, mortgages, pledges,
assigns, transfers and sets over to the Mortgagee, subordinate only to the First Leasehold
Mortgage and subject to and upon the terms and conditions of this Leasehold Mortgage,
all of the Mortgagor's right, title and interest in, to and under the leasehold estate created
pursuant to the Lease with respect to the real property described on Exhibit A, attached to
this Second Leasehold Mortgage and made a part hereof, together with any
improvements thereon and any and all other, further or additional estates, rights, titles,
interests, benefits and other claims, both at law and in equity, which the Mortgagor now
has or may in the future have or acquire under or by the terms of the Lease, whether by
reason of the exercise of options thereunder or by reason of amendments, modifications,
supplements, extensions and renewals of the Lease, of whatsoever nature derived or to be
derived by the Mortgagor by virtue of the Lease, including, without limitation, any and
all estate, right, title and interest of the Mortgagor in and to any and all buildings and
other improvements now or hereafter located on the Premises and all building materials,
building equipment and fixtures of every kind and nature located on the Premises or
attached to, contained in or used in any such buildings and other improvements, and all
appurtenances and additions thereto and betterments, substitutions and replacements
thereof acquired by the Mortgagor under the Lease, and the right to exercise all rights of
the Mortgagor under the Lease except as otherwise provided therein, and, to the fullest
extent possible, but subject to the First Leasehold Mortgage, the Mortgagor hereby
unconditionally delegates to the Mortgagee the right to exercise any and all of the
Mortgagor's rights under the Lease, delegated to the Mortgagor under the Lease, except
as otherwise provided therein, subject to all of the same terms, covenants, conditions,
limitations, reservations and defenses as would be applicable under the Lease, as the case
may be, had this delegation not occurred; and"

5.	 Effective as of 12:03 a:m. on February 1, 2007 a new paragraph (d)
shall be inserted at the end of Section 2 to read as follows:

"(d) To secure the payment when due of the Obligations, the Mortgagor
hereby grants, mortgages, pledges, assigns, transfers and sets over to the
Mortgagee, subordinate only to the First Leasehold Mortgage and subject to and
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upon the terms and conditions of this Leasehold Mortgage, all of the Mortgagor's
right, title apd interest in, to and under the leasehold estate created pursuant to the
Lease with respect to the real property shown in shaded stipple and shaded stipple
diagonal hatching on page 3 of the exhibit attached hereto hereby made a part
hereof and marked "Exhibit 2.1 B" (the "Additional Mortgaged Property"),
together with any improvements thereon; and

TOGETHER WITH all of the Mortgagor's right, title and interest
to all proceeds of any sale, transfer, financing, refinancing, or conversion into
cash or liquidated claims, whether voluntary or involuntary, of any of the
Additional Mortgaged Property, including, subject to the terms of the Lease and
the First Leasehold Mortgage, all insurance proceeds resulting from damage to or
destruction of the Premises and all awards resulting from any taking with respect
to the Premises; and

TOGETHER WITH all additional estates, right, title and interest of
the Mortgagor in and any and all buildings, improvements and fixtures now or
hereafter situated on the Additional Mortgaged Property or any part thereof which
may from time to time be acquired by the Mortgagor; and all right, title and
interest of the Mortgagor in and to any additional property and rights that may
from time to time hereafter by installation in the Additional Mortgaged Property,
or by writing of any kind, be subjected to the lien hereof by the Mortgagor or by
anyone on their behalf.

Each of the rights granted in this paragraph (d) is and shall be (a)
appurtenant to the leasehold estate in the Premises created by the Lease, (b)
automatically transferred with any permitted assignment or other transfer of the
Lease and the leasehold estate created thereby and (c) coupled with an interest
and irrevocable during the term of the Lease."

6.	 Effective as of 12:01 a.m. on February 1, 2007, for good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by
the Mortgagee, the Mortgagee does grant, release and quitclaim unto the Mortgagor, that
part of Mortgaged Property shown in horizontal dashes with crosshatching on page 3 of
Exhibit 2.1B attached hereto (the "Released Property").

TOGETHER with all right, title and interest, if any, of the
Mortgagee in and to any fixtures and articles of personal property which are now
contained in the Released Property and which may be covered by said Leasehold
Mortgage.

TOGETHER with the hereditaments and appurtenances thereunto
belonging, and all right, title and interest of the Mortgagee, in and to the same, to the
intent that the Released Property hereby released may be discharged from the Leasehold
Mortgage, and that the rest of the Mortgaged Property may remain mortgaged to the
Mortgagee as heretofore.
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TO HAVE AND TO HOLD the Released Property hereby released
and quitclaimed to the Mortgagor, and to the heirs, successors and assigns of the
Mortgagor forever, free, clear and discharged of and from all lien and claim under and by
virtue of the Leasehold Mortgage.

7. The exhibit attached hereto and marked as "Exhibit 2.1B (4
pages)" is hereby made a part hereof and of the Leasehold Mortgage and is herein and in
the Leasehold Mortgage referred to as "Exhibit 2.1B".

8. It is the intention of the parties hereto that neither Supplemental
Lease Agreement No. 3, nor this Second Supplemental Agreement shall have changed or
affected the priority of the lien of the Second Leasehold Mortgage with respect to that
portion of the Aggregate Payment Obligation consisting of the Payment Obligation and
the Additional Payment Obligation or between and among the Aggregate Payment
Obligation consisting of the Payment Obligation and the Additional Payment Obligation
and the 2004 Payment Obligation.

9. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that the Mortgagor is a limited liability company duly organized and existing
in good standing under the laws of the State of New York, is lawfully seized of the
Mortgaged Property, has the power and authority to create, pledge and grant the
leasehold mortgage as provided in the Second Leasehold Mortgage, as amended by this
Second Supplemental Agreement, to own its property and assets, and to enter into this
Second Supplemental Agreement, and its execution, delivery and performance of the
obligations under the Second Leasehold Mortgage as amended by this Second
Supplemental Agreement, has been duly authorized by all necessary action on the part of
the Mortgagor.

10. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that at the request of the Mortgagee and upon providing the Mortgagor with
the appropriate documents, the Mortgagor will execute any documents necessary to
record this Second Supplemental Agreement and execute any necessary financing
statements and, at periodic intervals, continuation statements pursuant to the Uniform
Commercial Code as in effect in the State of New York and any other documents
required to perfect or continue the perfection of the lien of the leasehold mortgage
granted in this Second Supplemental Agreement, and will pay all filing or recording costs
with respect thereto and all costs of filing or recording this Second Supplemental
Agreement or any other instrument, agreement or document executed and delivered
pursuant to this Second Supplemental Agreement in all public offices where filing or
recording is deemed by the Mortgagee to be necessary or desirable. The Mortgagor will
promptly pay, or cause to be paid, any mortgage recording taxes, fees or other charges, if
any, in connection with this Second Supplemental Agreement and the other Security
Documents.
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11. This Second Supplemental Agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

12. (a)	 Notwithstanding any other provision of this Second
Supplemental Agreement to the contrary, no (x) Commissioner, director, employee,
committee member, manager, managing director, officer, agent, representative, nor any
(y) owner, shareholder, member, partner, controlling person, principal, or ultimate
beneficial owner, in each case, whether direct or indirect, of the Mortgagee or of the
Mortgagor or any Affiliate of the Mortgagee or the Mortgagor or of any of the foregoing,
shall be charged personally or held contractually liable by or to the other party, under, or
in connection with, any term or provision of this Second Supplemental Agreement or of
any supplement, modification or amendment to this Second Supplemental Agreement or
because of any breach thereof, or because of its or their execution or attempted execution.

(b) Notwithstanding any other provision of this Second
Supplemental Agreement to the contrary, and as a material consideration for the
Mortgagor's entry into this Second Supplemental Agreement, it is acknowledged and
agreed that: (x) neither the Mortgagee (or any of its successors or assigns), shall have any
recourse or shall make any claim under or in connection with this Second Supplemental
Agreement, against (i) any member of the Mortgagor, or (ii) any of the Affiliates of the
Mortgagor or of any such member, or (iii) any (A) officer, committee member, director,
manager, managing director, employee, agent, representative or (B) owner, shareholder,
member, partner, principal, controlling person or ultimate beneficial owner in each case,
whether direct or indirect, of any of the persons mentioned in clauses (i) and (ii) above,
under, or in connection with, this Second Supplemental Agreement and the sole recourse
of the Mortgagee (or its successors or assigns) shall be against the Mortgagor's assets
irrespective of any failure of the Mortgagor to comply with applicable Law or any
provision of this Second Supplemental Agreement, and (y) neither the Mortgagee (or its
successors or assigns) shall be subrogatod, or have any right of subrogation, to any claim
of the Mortgagor for any capital contributions to the Mortgagor from any member of the
Mortgagor. The acknowledgements and agreements set forth in this paragraph 12 are
made expressly for the benefit of the persons referred to in clauses (i), (ii) and (iii) above,
individually or collectively.

(c) For the purposes of this paragraph 12, the protections
afforded to the Mortgagor under this paragraph 12 shall be deemed to protect any
successor to the Mortgagor, any Interim Terminal Operator or any Qualified Terminal
Operator and any director, manager, managing director, controlling person, direct or
indirect shareholder, member, partner, principal, ultimate or indirect shareholder, owner,
officer or agent thereof in respect of any obligations hereunder or under any of the
Security Documents.

13,	 The Mortgagor certifies that its Employer Identification Number is
23 286 6204.
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14. The Mortgagor shall cooperate with the Mortgagee to effect the
recording of this Second Supplemental Agreement in the office of the Registrar of the
City of New York, County of Queens, including without limitation, executing,
acknowledging and/or delivering to the Mortgagee from time to time within five (5)
business days after request is made in writing by the Mortgagee, any further instrument
or instruments, and/or providing any information or documentation, that the Mortgagee
may request that is necessary or advisable in connection with the recordation of this
Second Supplemental Agreement in the office of the Registrar of the City of New York,
County of Queens.

15. As hereby amended, all the terms, covenants, provisions,
conditions and agreements of the Second Leasehold Mortgage shall be and remain in full
force and effect.

IN WITNESS WHEREOF, the parties hereto have caused this Second
Supplemental Agreement to be executed by their duly authorized officers, all as of the
day and year first above written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name: Steven B. Callahan
Title: Duly Authorized Delegate of Jacques R. J.
Greitemann, Executive Committee Member

By:
Name: David A. Sigman
Title: Executive Committee Member

By:
Name: Christopher McKenna
Title: Executive Committee Member

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:

Name:

Title:
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FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared, Steven B. Callahan personally known to
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared, David A. Sig—man personally known to
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)
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STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared, Christopher McKenna personally known
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
names) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE MORTGAGEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared, 	 personally known to
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)

Page 11 of Exhibit V



EXIVIEPTION (4)

DRAWINGS OF NON-PUBLIC AREAS



By its execution of this Second Supplemental Trust Administration
Agreement, The Port Authority of New York and New Jersey hereby consents to the
terms of this Second Supplemental Trust Administration Agreement, in accordance with
the requirements of Section 7.2 of the Trust Administration Agreement.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY, as consenter

By:

Name:

Title:

M



EXHIBIT P

NOTICE OF DECEMBER 2003 SEMI-ANNUAL INVESTMENT

Date of Notice of December 2003 Semi-Annual Investment:

Additional Investment Number:

December 2003 Semi-Annual Investment Amount:

Investment Date:

December 2003 Semi-Annual Investment Price:

To: The Port Authority of New York and New Jersey
225 Park Avenue South, 12 th Floor
New York, New York 10003

Attention: Treasurer

JFK International Air Terminal LLC (the "Lessee") and the Port Authority of New York
and New Jersey (the "Port Authority") have heretofore entered into Supplemental Lease
Agreement No. 1 dated as of August 10, 2001 and bearing Port Authority Lease No. AYC-685,
which Supplemental Lease Agreement No. 1 was amended and supplemented by the Lessee and
the Port Authority in Supplemental Lease Agreement No. 2 dated as of December 20, 2002
(hereinafter "Supplemental Lease Agreement No. 2" and Supplemental Lease Agreement No. 1
as amended and supplemented by Supplemental Lease Agreement No. 2 hereinafter the
"Agreement") relating to the Aggregate Payment Obligation (such term and all other terms of
special meaning having the meanings ascribed to such terms in or pursuant to the Agreement).
Pursuant to the Agreement, the Lessee requests that the Port Authority pay the December 2003
Semi-Annual Investment Price for Investment Number of the Additional Investment,
which obligation is to be incurred by the Lessee in the amount, and on the Investment Date set
forth above.

Payment of the December 2003 Semi-Annual Investment Price set forth above shall be
made by the Port Authority to the Port Authority on the Investment Date in accordance with the
terms of the Agreement and paid directly to the Port Authority and applied to the payment of the
December 2003 Semi-Annual Payment Obligation payable under the Agreement by the Lessee
on the Investment Date.

(1)	 The Lessee hereby represents and warrants that:

(a) except for any Lock Box Event described in Section II of this Notice of
December 2003 Semi-Annual Investment, none of the Aggregate Payment Obligation
Events of Default have occurred and are continuing;
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(b) except for any Lock Box Event described in Section II of this Notice of
December 2003 Semi-Annual Investment, the Lessee has met and will continue to take
all action necessary to meet all its obligations under the Financing Documents;

(c) the Agreement, the Lease and the Second Leasehold Mortgage are in full
force and effect;

(d) the December 2003 Semi-Annual Investment Price shall be used to pay for
the December 2003 Semi-Annual Payment Obligation due to the Port Authority on the
Investment Date pursuant to the Agreement; and

(e) the undersigned is authorized by the Lessee to provide this Notice of
December 2003 Semi-Annual Investment to the Port Authority.

(II) The Lessee hereby certifies that the following Lock Box Event(s) has/have
occurred and are continuing on the Investment Date [indicate Lock Box Event(s) or insert the
word "NONE"]:

The delivery of this Notice of December 2003 Semi-Annual Investment shall be deemed
to be a continuing representation and warranty by the Lessee as to the matters set forth in
Sections I and II, inclusive, of the immediately preceding paragraph.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name:

Title:

By:

Name:

Title:

By:

Name:

Title:
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EXHIBIT Q

NOTICE OF JUNE 2003 SEMI-ANNUAL INVESTMENT

Date of Notice of June 2003 Semi-Annual Investment:

Additional Investment Number:

June 2003 Semi-Annual Investment Amount:

Investment Date:

June 2003 Semi-Annual Investment Price:

To: The Port .Authority of New York and New Jersey
225 Park Avenue South, 12th Floor
New York, New York 10003

Attention: Treasurer

JFK International Air Terminal LLC (the "Lessee") and the Port Authority of New York
and New Jersey (the "Port Authority") have heretofore entered into Supplemental Lease
Agreement No. 1 dated as of August 10, 2001 and bearing Port Authority Lease No. AYC-685,
which Supplemental Lease Agreement No. 1 was amended and supplemented by the Lessee and
the Port Authority in Supplemental Lease Agreement No. 2 dated as of June 20, 2002
(hereinafter "Supplemental Lease Agreement No. 2" and Supplemental Lease Agreement No. 1
as amended and supplemented by Supplemental Lease Agreement No. 2 hereinafter the
"Agreement") relating to the Aggregate Payment Obligation (such term and all other terms of
special meaning having the meanings ascribed to such terms in or pursuant to the Agreement).
Pursuant to the Agreement, the Lessee requests that the Port Authority pay the June 2003 Semi-
Annual Investment Price for Investment Number of the Additional Investment, which
obligation is to be incurred by the Lessee in the amount, and on the Investment Date set forth
above.

Payment of the June 2003 Semi-Annual Investment Price set forth above shall be made
by the Port Authority to the Port Authority on the Investment Date in accordance with the terms
of the Agreement and paid directly to the Port Authority and applied to the payment of the June
2003 Semi-Annual Payment Obligation payable under the Agreement by the Lessee on the
Investment Date.

(I)	 The Lessee hereby represents and warrants that:

(a) except for any Lock Box Event described in Section II of this Notice of
June 2003 Semi-Annual Investment, none of the Aggregate Payment Obligation Events
of Default have occurred and are continuing;
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(b) except for any Lock Box Event described in Section II of this Notice of
June 2003 Semi-Annual Investment, the Lessee has met and will continue to take all
action necessary to meet all its obligations under the Financing Documents;

(c) the Agreement, the Lease and the Second Leasehold Mortgage are in full
force and effect;

(d) the June 2003 Semi-Annual Investment Price shall be used to pay for the
June 2003 Semi-Annual Payment Obligation due to the Port Authority on the Investment
Date pursuant to the Agreement; and

(e) the undersigned is authorized by the Lessee to provide this Notice of June
2003 Semi-Annual Investment to the Port Authority.

(1I) The Lessee hereby certifies that the following Lock Box Event(s) has/have
occurred and are continuing on the Investment Date [indicate Lock Box Event(s) or insert the
word "NONE' ]:

The delivery of this Notice of June 2003 Semi-Annual Investment shall be deemed to be
a continuing representation and warranty by the Lessee as to the matters set forth in Sections I
and II, inclusive, of the immediately preceding paragraph.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name:

Title:

By:

Name:

Title:

By:

Name:

Title:
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EXHIBIT R

JFK INTERNATIONAL AIR TERMINAL LLC

December 20, 2002

The Port Authority of New York and New Jersey
225 Park Avenue South
Ninth Floor
New York, New York 10003

Supplemental Lease Agreement No. 2
Treatment of Payments

Reference is made to that certain Agreement of Lease, dated May 13, 1997, between The
Port Authority of New York and New Jersey (the "Port Authority") and JFK International Air
Terminal LLC (the "Tenant"), identified as Port Authority Lease Number AYC-685, (the
"Lease"). Further reference is made to that certain Supplemental Lease Agreement No. 1, dated
as of August 10, 2001, between the Port Authority and the Tenant (the "Supplemental Lease
Agreement No. I") and to that certain Supplemental Lease Agreement No. 2, dated as of
December 20, 2002, between the Port Authority and the Tenant (the "Supplemental Lease
Agreement No. 2;" and Supplemental Lease Agreement No. 1 as amended by Supplemental
Lease Agreement No. 2 herein called the "Supplemental Agreement") whereby the Port
Authority and the Tenant agreed to amend and supplement the Lease. Terms used in this letter
without definition shall have the meanings ascribed thereto in the Supplemental Agreement.

The Tenant intends to treat payments made by the Tenant pursuant to Sections 2.3(i),
2.3(iv) and 2.4 of the Supplemental Agreement as rent paid pursuant to the Lease, in accordance
with the Tenant's method of accounting, and as rent paid pursuant to the Lease for all federal,
state and local income tax purposes and intends to treat payments made by the Tenant pursuant
to Sections 2.3(ii) and 2.3(iii) of the Supplemental Agreement as the equivalent of payments of
interest by the Tenant. The Tenant acknowledges that the Port Authority has advised it that the
Port Authority, under its method of accounting, intends to treat amounts accrued with respect to
the Tenant's payments under Sections 2.3(i), 2.3(iv) and 2.4 of the Supplemental Agreement as
the equivalent of payments of interest and principal by the Tenant with respect to a loan, and
amounts accrued with respect to the Tenant's payments under Sections 2.3(ii) and 2.3(iii) of the
Supplemental Agreement as the equivalent of payments of interest by the Tenant with respect to
a loan.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
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FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared, 	 personally known
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE LESSEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,	 personally known
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)



FIRST SUPPLEMENTAL AGREEMENT TO
/	 SECOND LEASEHOLD MORTGAGE

between

JFK INTERNATIONAL AIR TERMINAL LLC,
a New York limited liability company

as Mortgagor

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

as Mortgagee

Dated as of December 20, 2002

County of Queens
City of New York

John F. Kennedy International Airport
Block 14260, Lot 1

Record and Return to:

Leases Division
Law Department

Port Authority of New York and New Jersey
225 Park Avenue South, 14th Floor

New York, NY 10003
Attention: Shirley A. Ripullone, Esq.

HEREIN ARE NAY
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FIRST SUPPLEMENTAL AGREEMENT
TO SECOND LEASEHOLD MORTGAGE

THIS FIRST SUPPLEMENTAL AGREEMENT TO SECOND
LEASEHOLD MORTGAGE (hereinafter called the "First Supplemental Agreement"),
dated as of December 20, 2002 (the "First Supplemental Agreement Effective Date") by
JFK INTERNATIONAL AIR TERMINAL LLC, a limited liability company organized
under the laws of the State of New York, having an office and place of business at John
F. Kennedy International Airport (Terminal 4), Room 161.022, Jamaica, NY 11430
(together with its permitted transferees and assigns being hereinafter called the
"Mortgagor") in favor of THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY, (together with its permitted transferees and assigns being hereinafter called the
"Port Authority" or the "Mortgagee") a body corporate and politic created by Compact
between the States of New York and New Jersey with the consent of the Congress of the
United States of America and having an office and place of business at 225 Park Avenue
South, New York, New York 10003.

WITNE_SSE^TH.

WHEREAS, the Mortgagor has agreed to develop and operate an air
passenger terminal facility at John F. Kennedy International Airport, Jamaica, New York,
pursuant to a -lease made effective as of May 13, 1997, bearing Port Authority File No. 	 +►
AYC-685 (hereinafter as the same has been and may hereafter be amended and 	 ®5^
supplemented called the "Lease'), by and between the Mortgagee, as lessor, and the
Mortgagor, as lessee, a memorandum of which was recorded -/131 1 Y ti 7 ', ;'C / s Y h) a

WHEREAS, the Mortgagor and the Bank of New York, as Trustee in
favor of Bondholders (hereinafter called the "First Mortgagee"), are parties to a first
leasehold mortgage dated as of May 13, 1997 (hereinafter as the same has been and may
hereafter be amended and supplemented called the "First Leasehold Mortgage") wherein
and whereby the Mortgagor agreed to grant a mortgage of all of its leasehold interest
under the Lease to the Bank of New York, for the benefit of the Bondholders, which First
Leaschold Mortgage was recorded in the office of the Register of The City of New York,
County of Queens, in reel 04588 page 01142; and r	 7

WHEREAS, the First Mortgagee has at the request of the Lessee, executed
that certain Partial Release of Leasehold Mortgage executed and delivered as of August
13, 2001 covering the release of a portion of the mortgaged property under the First
Leasehold Mortgage*and has executed that certain Amended and Restated Partial Release
of Mortgaged Premises dated as of August 31, 2001 covering the clarification of the
location of the released mortgaged property; and —'ti - ,4 	 a s R e 49,CJ <,J o J I 
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WHEREAS, the Mortgagor and the Mortgagee are parties to that certain w 3^^ J el
Supplemental Lease Agreement No. 1 (hereinafter "Supplemental Lease Agreement No.
1 ") to the Lease dated as of August 10, 2001 covering, among other matters, the payment
by the Mortgagor to the Mortgagee of the Aggregate Payment Obligation as defined
therein; and

WHEREAS, the Mortgagor and the Mortgagee have executed and
delivered immediately prior to the execution and delivery of this First Supplemental
Agreement that certairr" upplemental Lease Agreement No. 2 (hereinafter "Supplemental
Lease Agreement No. 2") to the Lease, which covers the Additional Payment Obligation,
the rune 2003 Semi-Annual Payment Obligation, the December 2003 Semi-Annual
Payment Obligation and the Additional Semi-Annual Payment Obligation, as such terms
are defined therein, and an increase in the amount of the Aggregate Payment Obligation;
and

WHEREAS, the Mortgagor and the Mortgagee entered into a second
leasehold mortgage dated as of August 10, 2001 (the "Second Leasehold Mortgage")
wherein and whbreby the Mortgagor agreed to grant a mortgage of all of its leasehold
interest under the Lease to the Mortgagee, subject to the First Leasehold Mortgage, to
secure the payment of the Aggregate Payment Obligation, as such term is defined in
Supplemental Lease Agreement No. 1, by the Lessee, subordinate only to the First
Leasehold Mortgage, and on such basis the Mortgagor has agreed to gratit a mortgage of
all of its leasehold interest under the Lease to the Mortgagee, which Second Leasehold
Mortgage was recorded in the office of the Register of The City of New York, County of
Queens, in reel 06014 page 00662; and ,Q e^.^ . . ,1	 `i^, , j a f

WHEREAS, Supplemental Lease Agreement No. 2 provides that the
payment of the Additional Payment Obligation, the June 2003 Semi-Annual Payment
Obligation, the December 2003 Semi-Annual Payment Obligation and the Additional
Semi-Annual Payment Obligation are to be added to the Aggregate Payment Obligation
and are to be secured by the Second Leasehold Mortgage as herein amended;

NOW, THEREFORE, as a condition precedent to and in consideration of
the Port Authority's execution of Supplemental Lease Agreement No. 2 and for other
good and valuable consideration, the receipt and sufficiency of which are hereby
Acknowledged, the parties hereto agree effective as of the First Supplemental Agreement
Effective Date as follows:

1. From and after December 20, 2002, in each and every instance
where the term "Supplement No. 1" is used in the Second Leasehold Mortgage, as herein
amended, the term "Supplement No. 1 shall mean and refer to Supplemental Lease
Agreement No. 1 as amended by Supplemental Lease Agreement No. 2.

2. Unless the context shall clearly indicate some other meaning or
may otherwise require, capitalized terms used in this First Supplemental Agreement



without definition shall have the meanings ascribed thereto in the Lease, as amended by
Supplemental Lease Agreement No. 1 and Supplemental Lease Agreement No. 2.

3. Without limiting the generality of paragraphs 1 and 2 hereof, it is
hereby agreed and understood that pursuant to Supplemental Lease Agreement No. 2 all
amounts representing the Additional Payment Obligation, the June 2003 Semi-Annual
Payment Obligation, the December 2003 Semi-Annual Payment Obligation and the
Additional Semi-Annual Payment Obligation are added to the amount payable as the
Aggregate Payment Obligation (as defined in Supplemental Lease Agreement No. 1 prior
to December 20, 2002) and that from and after December 20, 2002 each and every
reference in the Second Leasehold Mortgage, as herein amended, to the Aggregate
Payment Obligation shall mean and include the Payment Obligation, the Semi-Annual
Payment Obligation, the Additional Payment Obligation and the Additional Semi-Annual
Payment Obligation, the June 2003 Semi-Annual Payment Obligation and the December
2003 Semi-Annual Payment Obligation.

4. Paragraph (a) of Section 2 of the Second Leasehold Mortgage shall
be amended by deleting the phrase, "To secure (i) the payment when due of the
Aggregate Payment Obligation, including all of the Semi-Annual Payment Obligations
and Annual ppvment nwigations, with the maximum amount of the .Payment Oblation
not to exceed	 or
such lesser amount as may be outstanding trom time to time, (collectivety, the
`Obligations')," and by inserting in lieu thereof the following phrase to read as follows:

"To secure the payment when due of the Aggregate Payment Obligation,
including all of the Semi-Annual Payment Obligations, Annual Payment
Obligations, Additional Semi-Annual Payment Obligations, June 2003 Semi-
Annual Payment Obligations, December 2003 Semi-Annual Payment Obligations
and Additional Annual Payment Obligations with the maximum amount of the
Additional Investment not to exceed,

` ir such lesser amounL as may oe •ouLSLan.umg corn ume to time
a„rl nnth the mnyimum amount of the Payment Ohlion inn not to excee(

I it such lesser
amount as may be outstanding from time to time, (collectivel y. the `Obligations').
the total amount of the hhlinntions not to PxnPP-A!_

5. The address, "One World Trade Center, 67 East, New York, New
York 10048" appearing in the tenth (10 `) and eleventh Q Vh) lines of Section 38 of the
Mortgage shall be deemed deleted therefrom and the address, "225 Park Avenue South,
12th Floor, New York, New York 10003" shall be deemed to have been inserted in lieu
thereof.

6. It is the intention of the parties hereto that neither Supplemental
Lease Agreement No. 2 nor this First Supplemental Agreement.shall have changed or
affected the priority of the lien of the Second Leasehold Mortgage with respect to that

H



portion of the Aggregate Payment Obligation consisting of the Payment Obligation and
the Semi-Annual Payment Obligation.

7. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that the Mortgagor is a limited liability company duly organized and existing
in good standing under the laws of the State of New York, is lawfully seized of the
Mortgaged Property, has the power and authority to create, pledge and grant the
leasehold mortgage as provided in the Second Leasehold Mortgage, as amended by this
First Supplemental Agreement, to own its property and assets, and to enter into this First
Supplemental Agreement., and its execution, delivery and performance of the obligations
under the Second Leasehold Mortgage as amended by this First Supplemental
Agreement, has been duly authorized by all necessary action on the part of the
Mortgagor.

8. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that at the request of the Mortgagee and upon providing the Mortgagor with
the appropriate documents, the Mortgagor will execute any documents necessary to
record this First Supplemental Agreement and execute any necessary financing
statements and, at periodic intervals, continuation statements pursuant to the Uniform
Commercial Code as in effect in the State of New York and any'other documents
required to perfect or continue the perfection of the lien of the leasehold mortgage
granted in this. Fi t'gupplem' 6tal Agreeinentt ! and'wili tpay.alf`fil ng.or recordingAsts
with respect thereto and all costs of filing or recording this First Supplemental Agreement
or any other instrument, agreement or document executed and delivered pursuant to this
First Supplemental Agreement in all public offices where filing or recording is deemed
by the Mortgagee to be necessary or desirable. The Mortgagor will promptly pay, or
cause fo be paid, any mortgage recording taxes, fees or other charges, if any, in
connection with this First Supplemental Agreement and the other Security Documents (as
defined in the Second Leasehold Mortgage).

9. x^This First Supplement4-Agreement, may be simultaneously
executed in several • counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

10. (a)	 Notwithstanding any other provision of this First
Supplemental Agreement to the contrary, no (x) Commissioner, director;trnptoyee,
comrnittp;e,member, nianager,.pgnaging director, officer; agent, representative, nor any
(y) owner, shareholder, member, partner, controlling person, principal, or ultimate
beneficial owner, in each case, whether direct or indirect, of the Mortgagee or of the
Mortgagor or any Affiliate of the Mortgagee or the Mortgagor or of any of the foregoing,
shall be charged personally or held contractually liable by or to the other party, under, or
in connection with, any tenn or provision of this First Supplemental Agreement or of any
supplement, modification or amendment to this First Supplemental Agreement or because
of any breach thereof, or because of its or their execution or attempted execution.



(b) Notwithstanding any other provision of this First
Supplemental Agreement to the contrary, and as a material consideration for the
Mortgagor's entry into this First Supplemental Agreement, it is acknowledged and agreed
that: (x) neither the Mortgagee (or any of its successors or assigns), shall have any
recourse or shall make any claim under or in connection with this First Supplemental
Agreement, against (i) any member of the Mortgagor, or (ii) any of the Affiliates of the
Mortgagor or of any such member, or (iii) any (A) officer, committee member, director,
manager, managing director, employee, agent, representative or (B) owner, shareholder,
member, partner, principal, controlling person or ultimate beneficial owner in each case,
whether direct or indirect, of any of the persons mentioned in clauses (i) and (ii) above,
under, or in connection with, this First Supplemental Agreement and the sole recourse of
the Mortgagee (or its successors or assigns) shall be against the Mortgagor's assets
irrespective of any failure of the Mortgagor to comply with applicable . Law or any
provision of this First Supplemental Agreement, and (y) neither the Mortgagee (or its
successors or assigns) shall be subrogated, or have any right of subrogation, to any claim
of the Mortgagor for any capital contributions to the Mortgagor from any member of the
Mortgagor. The acknowledgements and agreements set forth in this paragraph 10 are
made expressly for the benefit of the persons referred to in clauses (i), (ii) and (iii) above,
individually or collectively.

(c) For the purposes of this paragraph 10, the protections
afforded to the Mortgagor under this paragraph 10 shall be deemed to protect any
successor to the Mortgagor, any Interim Terminal Operator or any Qualified Terminal
Operator and any director, manager, managing director, controlling person, direct or
indirect shareholder, member, partner, principal, ultimate or indirect shareholder, owner,
officer or agent thereof in respect of any obligations hereunder or under any of the
Security Documents (as defined in the Second Leasehold Mortgage).

11.	 As hereby amended, all the terms, covenants, provisions,
conditions and agreements of the Second Leasehold Mortgage shall be and remain in full
force and effect.

[THE REMAINDER OF PAGE DELIBERATELY LEFT BLANK)
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IN WITNESS WHEREOF, the parties hereto have caused this First
Supplemental Agreement to be executed by their duly authorized officers, all as of the
day and year first above written.

MOR

TERMINAL LLC

Titer xecutive Committee Member
Ad ess: Schiphol USA, Inc.

570 Lexington Avenue
New York, NY 10022

Telephone: 212-319-8481

By:
Name: David Sigman
Title: Executive -Committee Member
Address: LCOR Incorporated

Suite 3310, One Penn Plaza
New York, NY 10119

Telephone: 212-760-0060

By:
Name: Christopher McKenna
Title: Executive Committee Member
Address: Lehman Brothers, Inc.

399 Park Avenue, 6`h floor
New York, NY 10022

Telephone: 212-526-0369



IN WITNESS WHEREOF, the parties hereto have caused this First
Supplemental Agreement to be executed by their duly authorized officers, all as of the
day and year first above written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name: Victor van der Chijs
Title: Executive Committee Member
Address: Schiphol LISA, Inc.

570 Lexington Avenue
New York, NY 10022

Telephone: 212-319-8481

Br
Na : David Sigman
Tit e: Executive Committee Member
Address: LCOR Incorporated

Suite 3310, One Penn Plaza
New York, NY 10119

Telephone: 212-760-0060

By:
Name: Christopher McKenna
Title: Executive Committee Member
Address: Lehman Brothers, Inc,

399 Park Avenue, 6t' floor
New York, NY 10022

Telephone: 212-526-0369



Notary

(notarial seal and staff ual
ifla

Commissi

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

FOR THE MORTGAGOR

FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the W0	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared, p a.vid S18,n0.n
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the personupon 	

,, lbehalf of which the, individual(s) acted, executed the instrument. '	
, '.^,I^^Yf- r^/^

On the 9-0 i-h day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
adl'.nowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument,

(notarial seal and stamp)



FOR THE MORTGAGOR

STATE OF NEW YORK )
)Ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) : on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 90 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,	 Christopher McKenna
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(no arial seal a d amp)

1AAMBEL RtJ New^^

gotary pubft Slate 0 	 Yaik
tQo. 0jRu6t0y8o11733

comini slonEVIMI, 
0b^ 9 2008



MORTGAGEE:

THE PORT AUTHORITY OF NEW YORK AND
NEW JERS

B

Name:	 ImAKlrllQ,% nIMOLA

ASSISTANT dREGTOFl
Title:— AVIATION DEPT.

Address: 225 Park Avenue South
New York, New York 10003

Telephone: ^^^' s"^ 3 7/



(not ri eal and slam

PEGGY M, SPINELLI
Notary Public, State of

No.'01SPG0578 G
Qualified In Nevi York

Commission Expires ',;>:, 	 _. 3

FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signatures) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE MORTGAGEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the^O	day of December in the year 2002 before me the undersigned, a Notary
Public in and for said state, personally appeared, 	 S	 'T'91 ^ L A
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signatures) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.



FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the ' - O JI- day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared, VtCl o ,n_ \) A N Z) ((L. a H t 5S
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or
behalf of which the individual(s) acted, executed the instrument.

p^	 of Now Yotk
No	 etm

e.ttffloate Bled in New Yo2	 .
COMH Aon 6Wrot, J*

FOR THE MORTGAGOR

STATE OF NEW YORK. )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capaeity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

V-'d^
(notarial seal and stamp)



JFK INTERNATIONAL AIR TERMINAL LLC

December 20, 2002

The Port Authority of New York and New Jersey
225 Park Avenue South
Ninth Floor
New York, New York 10003

Supplemental Lease Agreement No. 2
Treatment of Payments

Reference is made to that certain Agreement of Lease, dated May 13, 1997, between The
Port Authority of New York and New Jersey (the "Port Authority') and JFK International Air
Terminal LLC (the "Tenant"), identified as Port Authority Lease Number AYC-685, (the
"Lease"). Further reference is made to that certain Supplemental Lease Agreement No. 1, dated
as of August 10, 2001, between the Port Authority and the Tenant (the "Supplemental Lease
Agreement No. 1 ") and to that certain Supplemental Lease Agreement No. 2, dated as of
December 20, 2002, between the Port Authority and the Tenant (the "Supplemental Lease
Agreement No. 2;" and Supplemental Lease Agreement No. 1 as amended by Supplemental
Lease Agreement No. 2 herein called the "Supplemental Agreement") whereby the Port
Authority and the Tenant agreed to amend and supplement the Lease. Terms used in this letter
without definition shall have the meanings ascribed thereto in the Supplemental Agreement.

The Tenant intends to treat payments made by the Tenant pursuant to Sections 2.3(i),
2.3(iv) and 2.4 of the Supplemental Agreement as rent paid pursuant to the Lease, in accordance
with the Tenant's method of accounting, and as rent paid pursuant to the Lease for all federal,
state and local income tax purposes and intends to treat payments made by the Tenant pursuant
to Sections 2.3(ii) and 2.3(iii) of the Supplemental Agreement as the equivalent of payments of
interest by the Tenant. The Tenant acknowledges that the fort Authority has advised it that the
Port Authority, under its method of accounting, intends to treat amounts accrued with respect to
the Tenant's payments under Sections 2.3(i), 2.3(iv) and 2.4 of the Supplemental Agreement as
the equivalent of payments of interest and principal by the Tenant with respect to a loan, and
amounts accrued with respect to the Tenant's payments under Sections 2.3(ii) and 23(iii) of the
Supplemental Agreement as the equivalent of payments of interest by the Tenant with respect to
a loan.
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JFK International Air Terminal

BY:
-Na :'David Sigman
Title: Executive Committee Member

f APPROVED -
TE S WORN!
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SECOND SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

BY AND BETWEEN

JFK INTERNATIONAL AIR TERMINAL ILC

AND

THE BANK. OF NEW YORK

(WITH THE CONSENT OF THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY)

DATED AS OF DECEMBER 20, 2002



SECOND SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

THIS SECOND SUPPLEMENTAL TRUST ADMINISTRATION
AGREEMENT (the "Second Supplemental Trust Administration Agreement"), dated as of
December 20, 2002 (the "Effective Date"), is entered into by and between JFK International Air
Terminal LLC (the "Lessee"), a New York limited liability company, and THE BANK OF NEW
YORK (the "Trustee"), a New York banking corporation, as Trustee under the Trust Indenture,
dated May 13, 1997, between the Trustee and The Port Authority of New York and New Jersey
(the "Authority').

WITNESSETH:

WHEREAS, the Authority and the Lessee entered into an Agreement of Lease
(identified by the Port Authority lease number AYC-685) on May 13, 1997 (as amended,
modified, or supplemented from time to time, the "Lease"), relating to the lease, development,
construction and operation of a new passenger terminal located at Terminal 4 at John F. Kennedy
International Airport in Jamaica, New York;

WHEREAS, the Lessee and the Trustee have entered into the original Trust
Administration Agreement on May 13, 1997 in connection with the financing of such new
passenger terminal;

WHEREAS, in order to modify and supplement the Trust Administration
Agreement, the Lessee and the Trustee have entered into that certain First Supplemental Trust
Administration Agreement to the Trust Administration Agreement dated as of August 10, 2001
(the "First Supplemental Trust Administration A eement and the Trust Administration
Agreement as amended by the First Supplemental Trust Administration Agreement hereinafter
the "Trust Administration Agreement");

WHEREAS, in order to modify and supplement the Lease, the Lessee and the
Authority have entered into that certain Supplemental Lease Agreement No. 1, dated as of
August 10, 2001, (the "Sppylemental Lease Agreement No. V');

WHEREAS, in order to further modify and supplement the Lease, the Lessee and
the Authority have entered into that certain Supplemental Lease Agreement No. 2 dated as of the
Effective Date (the "Supplemental Lease A egr ement No. 2"); and

WHEREAS, in order to make certain changes to the Trust Administration
Agreement in connection with Supplemental Lease Agreement No. 2, the Lessee and the Trustee
have determined to enter into this Second Supplemental Trust Administration Agreement, and
the Authority has agreed to consent to the terms hereof in accordance with Section 7.2 of the
Trust Administration Agreement;

NOW THEREFORE, in consideration of the mutual covenants and undertakings
set forth herein and other good and valuable consideration, the receipt and suffidency of which
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hereby are acknowledged, the Lessee and the Trustee hereby agree to amend and supplement the
Trust Administration Agreement effective as of the Effective Date as follows:

ARTICLE I

AMENDMENT OF ARTICLE I

SECTION 1.1.	 Amendment of the term Supplemental Lease
Agreement No. 1.

The terns, "Supplemental Lease Agreement No. 1" appearing in Article I of the
First Supplemental Trust Administration Agreement shall be amended effective as of
December 20, 2002 to read as follows:

" `Supplemental Lease Agreement No. I' shall mean that certain Supplemental
Lease Agreement No. 1 to the Lease entered into by the Lessee and the Authority dated
as of August 10, 2001, as amended and supplemented by Supplemental Lease Agreement
No. 2."

SECTION 1.2.	 Definition of Supplemental Lease Agreement No. 2.

Effective as of December 20, 2002, the term, "Supplemental Lease Agreement
No. 2" shall be inserted immediately after the definition of "Supplemental Lease
Agreement No. 1, as herein amended, appearing in Article I of the First Supplemental
Trust Administration Agreement to read as follows:

" `Supplemental Lease Agreement No. 2" shall mean that certain Supplemental
Lease Agreement No. 2 to the Lease entered into by the Lessee and the Authority dated
as of December 20, 2002."

ARTICLE II

RECEIPT BY TRUSTEE

SECTION 2.1.	 Receipt of Supplemental Lease Agreement No. 2.

The Trustee hereby confirms that it has received an executed copy of .
Supplemental Lease Agreement No. 2 and, pursuant to the letter dated December 20, 2002 from
the Bond Insurer, consents thereto.

ARTICLE III

AMENDMENT OF NOTICE ADDRESS

-3-



SECTION 3.1	 Amendment of Section 7.2 of Trust Administration
Agreement.

. The address, "One World Trade Center, New York, New York, 10048" appearing
in the last two lines of Section 7.2 of the Trust Administration Agreement shall be amended to
read, "225 Park Avenue South, New York, New York, 10003".

ARTICLE IV

MISCELLANIOUS

SECTION 4.1. 	 References to the Trust Administration Agreement.

(a) This Second Supplemental Trust Administration Agreement shall only be
deemed to amend the Trust Administration Agreement and the First Supplemental Trust
Administration Agreement (x) insofar as is required to effectuate the transactions contemplated
by Supplemental Lease Agreement No. 2, and (y) as expressly set forth herein. References in the
following Sections of the Trust Administration Agreement to the Trust Administration
Agreement are hereby amended so as to be references to the Trust Administration Agreement as
amended, supplemented or otherwise modified by this Second Supplemental Trust
Administration Agreement; (i) Section 1.2, (ii) Section 7.3, (iii) Section 7,5, (vi) Section 7.10
and (v) Section 7.12. All references to the Financing Documents contained in Section 17 of
Appendix A to the Trust Administration Agreement are hereby amended to include a reference to
the Trust Administration Agreement as amended, supplemented or otherwise modified by this
Second Supplemental Trust Administration Agreement.

(b) As amended through the operation of Section 4.1(a) hereof, Sections 1.2,
7. 10, and 7.12 of the Trust Administration Agreement, and Section 17 of Appendix A to the
Trust Administration Agreement, are hereby incorporated by reference as if set forth herein at
length.

(c) Except as expressly provided herein, and notwithstanding any provision in
any Financing Document (including, without limitation, the Trust Administration Agreement) or
in any other document relating to the Project to the contrary, any reference to the Trust
Administration Agreement contained in any Financing Document, or in any other document
relating to the Project, whether or not such reference is. (i) direct or indirect, or (ii) to the Trust
Administration Agreement as amended, supplemented or otherwise modified (from time to time
or otherwise), shall not include the provisions of the Second Supplemental Trust Administration
Agreement

SECTION 4.2. 	 Amendment and - Supplement.

This Second Supplemental Trust Administration Agreement may be amended,
modified or supplemented only by a written instrument signed by the Lessee and the Trustee,
which has been consented to in writing (i) by the Authority and (ii) by the Bond Insurer (so long
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as the Bond Insurance Policy is in force and effect and the Bond Insurer is not in default under
the Bond Insurance Policy).

SECTION 4.3.	 Parties Interested Herein. This Agreement is made solely
for the benefit of the Lessee, the Trustee and the Port Authority and no other person or entity
(including the Bond Insurer, except to the extent set forth below) shall have any right, benefit or
interest under or because of the existence of this Agreement. The Bond Insurer (so long as the
Bond Insurance Policy is in force and effect and the Bond Insurer is not in default under the
Bond Insurance Policy) shall be a third-party beneficiary of this Agreement solely with respect to
the rights provided for them. in Section 4.2 and this Section 4.3 of the Second Supplemental Trust
Administration.

SECTION 4.4.	 Counterparts.

This Second Supplemental Trust Administration Agreement may be executed in
any number of counterparts, all of which when taken together shall constitute one and the same
instrument and any of the parties hereto may execute this Second Supplemental Trust
Administration Agreement by signing any such counterpart.

SECTION 4.5.	 Severability.

In the event that any provision hereof shall be deemed to be invalid by any court,
such invalidity shall not affect the remainder of this Second Supplemental Trust Administration
Agreement.

SECTION 4.6. 	 Titles.

Titles to the articles and sections of this Second Supplemental Trust
Administration Agreement are solely for the convenience of the parties and not an aid in the
interpretation of this Second Supplemental Trust Administration Agreement or any part hereof

SECTION 4.7.	 Law Governing the Second Supplemental Trust
Administration Agreement.

The effect and meaning of this Second Supplemental Trust Administration
Agreement and the rights of the parties hereunder shall be governed by, and construed and
enforced in accordance with, the laws of the State of New York without regard to the conflict of
laws principles thereof.

SECTION 4.8. 	 Concerning the Trustee. Trustee's Disclaimer.

All of the rights, privileges and immunities afforded the Trustee, under the Trust
Administration Agreement, the Trust Indenture, the Lease, the Special Project Bond Resolution,
the Series Resolution and the Leasehold Mortgage are hereby incorporated herein as if set forth
herein in full. The recitals contained herein shall be taken as the statements of the Lessee, and
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the Trustee assumes no responsibility for their correctness. The Trustee makes no representation
as to the validity or sufficiency of this Second Supplemental Trust Administration Agreement.

[REMAINDER OF PAGE DELIBERATELY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto caused this Second
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

JFK INTERNATIONAL AIR TERMINAL LLC

By
Name: Victor van der Chijs
Title: Executive Committee Member
Address: Schiphol USA, Inc.

570 Lexington Avenue
New York, NY 10022

Telephone: 212-319-8481

By:
Name: David Signan
Title: Executive Committee Member
Address: LCOR Incorporated

Suite 3310, One Penn Plaza
New York, NY 10119

Telephone: 212-760-0060

By:	 G

Name: 7stopher McKenna
Title: Executive Committee Member
Address: Lehman Brothers, Inc.

399 Park Avenue, 6 `" floor
New York, NY 10022

Telephone: 212-526-0369



IN WITNESS WHEREOF, the parties hereto caused this Second
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name: Victor van der Chijs
Title: Executive Committee Member
Address: SchiphoI USA, Inc.

570 Lexington Avenue
New York, NY 10022

Telephone: 212-319-8481

Na e: David Sigman
Title: Executive Committee Member
Address: LCOR Incorporated

Suite 3310, One Penn Plaza
New York, NY 10119

Telephone: 212-760-0060

By:
Name: Christopher McKenna
Title: Executive Committee Member
Address: Lehman Brothers, Inc.

399 Park Avenue, 6`" floor
New York, NY 10022

Telephone: 212-526-0369



IN WITNESS WHEREOF, the parties hereto caused this Second
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

JFK IjXTERNffIQIAL A.I)k TERMINAL LLC

By V 	 _.- ----^---.
Nam .	 an der Chijs
Title: xecutive Committee Member
Ad ess: Schiphol USA, Inc.

570 Lexington Avenue
New York, NY 10022

Telephone: 212-319-8481

By:
Name: David Sigman
Title: Executive Committee Member
Address: LCOR Incorporated

Suite 3310, One Penn Plaza
New York, NY 10119

Telephone: 212-760-0060

By:
Name: Christopher McKenna
Title: Executive Committee Member
Address: Lehman Brothers, Inc,

399 park Avenue, 6`h floor
New York, NY 10022

Telephone: 212-526-0369



THE BANK OF NEW YO as-T' — e

Name:	
^^ pp

PIP-
ATitle:	 S51S^^; Ttc"^ .irar



By its execution of this Second Supplemental Trust Administration Agreement,
The Port Authority of New York and New Jersey hereby consents to the terms of this Second
Supplemental Trust Administration Agreement, in accordance with the requirements of Section
7.2 of the Trust Administration Agreement.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY, as consenter

By:v-
Name:	 PFiANC1S Q• DIMOLA

ASSISTANT DIRECTOR

Title:	 AVIATION DEPT.

APPROVEDr̂RIV T Mall
v
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MBIA INSURANCE CORPORATION

December 20, 2002

To: The Bank of New York, as Trustee
JFK International Air Terminal LLC
The Port Authority of New York and New Jersey

Second Suppem ntal Trust Administration Agreement
First Supplemental Agreement to Second Leasehold Mortgage

Supplemental Lease Agreement No. 2

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LL'C, a New York limited
liability company (the "Lessee"), and The Bank Of New York, as trustee (the "Trustee")
(as the same may be amended from time to time, the "Trust Administration Agreement"),
(ii) Leasehold Mortgage, dated as of May 13, 1997, between the Lessee and the Trustee,
as mortgagee (as the same may be amended from time to time, the "First Leasehold
Mortgage') and (iii) Port Authority Financing Consent and Agreement, dated as of May
13, 1997, among The Port Authority of New York and New Jersey (the "Port
Authori '), MBIA Insurance Corporation ("MBIA"), the Lessee and the Trustee (as the
,same may be amended from time to time, the "Port Authority Financing Consent and
Agreement"). Capitalized terms used herein without definition shall have the meanings
ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Second Supplemental Trust
Administration Agreement, dated as of the date hereof, between the Company and the
Trustee (the "implemental Trust Administration Agreement"), (ii) Supplemental Lease
Agreement No. 2, dated as of the date hereof, between the Port Authority and the
Company (the "Supplemental Lease Agreement No. 2") and (iii) First Supplemental
Agreement to Second Leasehold Mortgage, dated as of the date hereof, between the
Company and the Port Authority (the "First Supplemental Agreement to Second
Leasehold Mortgage') (together with the Supplemental Trust Administration Agreement,
the "Amendment Documents").

Pursuant to Section 16 of the Port Authority Financing Consent and Agreement,
MBIA, as deemed owner of a principal amount of the Series 6 Bonds equal to the amount
of the Insured Bonds, hereby consents to the execution and delivery of the Amendment
Documents by the relevant parties thereto and to the delivery by the Trustee of its consent
to the execution and delivery of the Supplemental Lease Agreement No. 2.
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MBIA represents and confirms that the total aggregate principal amount of the
Series 6 Bonds Outstanding are Insured Bonds (as defined in the Port Authority
Financing Consent and Agreement) and that MBIA is not in default under the Bond
Insurance Policy (as defined in the Port Authority Financing Consent and Agreement).

MBIA INSURANCE CORPORATION

N̂e "y^3 G'^rn
Title: y3s U,^

/
^^ Pte-

4-0

p3 Bt^c

APPROVED

RM FORM

i
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JFK INTERNATIONAL AIR TERMINAL LLC

December 20, 2002

To: The Bank of New York, as Trustee

Second Supplemental Trust Administration Agreement
First Supplemental Agreement to Second Leasehold Mortgage

Supplemental Lease Agreement No. 2

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Company"), and The Bank Of New York, as trustee (the
"Trustee") (as the same may be-amended from time to time, the "Trust Administration
Agreement"), (ii) Leasehold Mortgage, dated as of May 13, 1997, between the Company
and the Trustee, as mortgagee (as the same may be amended from time to time, the "First
Leasehold Mortgage') and (iii) Port Authority Financing Consent and Agreement, dated
as of May 13, 1997, among The Port Authority of New York and New Jersey (the "Port
Authorit '), MBIA: Insurance Corporation ("MBIA"), the Company and the Trustee (as
the same may be amended from time to time, the "Port Authority Financing Consent and
AgIeement"). Capitalized terms used herein without definition shall have the meanings
ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Second Supplemental Trust
Administration Agreement, dated as of the date hereof, between the Company and the
Trustee (the "Supplemental Trust Administration Agreement"), (ii) Supplemental Lease
Agreement No. 2, dated as of the date hereof, between the Port Authority and the
Company (the "Supplemental Lease Agreement No. 2") and (iii) First Supplemental
Agreement to Second Leasehold Mortgage, dated as of the date hereof, between the
Company and the Port Authority (the "First Supplemental Agreement to Second
Leasehold Mg t&aQe").

The Company hereby requests that the Trustee execute and deliver the
Supplemental Trust Administration Agreement and consent to the execution and delivery
of the Supplemental Lease Agreement No. 2.

Pursuant to Section 16 of the Port Authority Financing Consent and Agreement,
MBIA, as deemed owner of a principal amount of the Series 6 Bonds equal to the amount
of the Insured Bonds, has consented to the execution and delivery by the Trustee of the
Supplemental Trust Administration Agreement and to the delivery by the Trustee of its
consent to the Supplemental Lease Agreement No. 2.
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JFK vitemational Air Tenninal

By: 4", 4/
Na e :David Sigman

itic: Executive Committee Member

APPROVED
CORM T! . /yI



HK International Air Terminal LLC

December 20, 2002

To: The Bank of New York, as Trustee
MBIA Insurance Corporation, as Bond Insurer

Supplemental Lease Agreement No. 2

Reference is made to that certain. (i) Agreement of Lease, dated as of May 13,
1997 (identified by the Port Authority Lease Number AYC — 685) (the "Lease"), between
JFK International Air Terminal LLC, a New York limited liability company (the
"Cornpany") and The Port Authority of New York and New Jersey (the "fort Authority")
and (ii) Trust Administration Agreement, dated as of May 13, 1997 (the "Trust
Administration Agreement'), between the Company, and The Bank Of New York, as
trustee (the "Trustee"). Capitalized terms used herein without definition shall have the
meanings ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Supplemental Lease Agreement No. 1,
dated as of August 10, 2001, between the Company and the Port Authority (the
"Supplemental Lease Agreement No, V'), (ii) First Supplemental Trust Administration
Agreement, dated as of August 10, 2001, between the Company and the Trustee, (iii)
Supplemental Lease Agreement No. 2, dated as of the date hereof, between the Company
and the Port Authority (the "Supplemental Lease Agreement No, 2") and . (N) Second
Supplemental. Trust Administration Agreement, dated as of the date hereof, between the
Company and the Trustee.

Notwithstanding the terms of Section 19.8 of the Supplemental Lease Agreement
No. 1 and Section 13 of the Supplemental Lease Agreement No. 2 (and, with regards to
the Bond Insurer, so long as the Bond Insurance Policy is in force and effect and the
Bond Insurer is not in default under the Bond Insurance Policy), Section 2.5 and Section
2.10 of the Supplemental Lease Agreement No. I (as amended by Supplemental Lease
Agreement No. 2) shall be construed to be for the benefit of the Bond Insurer and the
Trustee, each in its own right,
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JFK International Air Terminal LLC has executed and delivered this side letter as
of the day and year first above written.

JFK International Air Terminal LLC

By:
Na . avid Sigman
Title: Executive Committee Member

The Port Authority hereby acknowledges and agrees with the terms of this side
letter as of the day and year first above written.

The fort Authority of New York
and New Jersey

By: _
Name:
Title:



JFK International Air Terminal LLC has executed and delivered this side letter as
of the day and year first above written.

JFK International Air Terminal LLC

$y:
Name: David Sigman
Title: Executive Committee Member

The fort Authority hereby acknowledges and agrees with the terms of this side
letter as of the day and year first above written.

The Port Authority of New York
and New Jersey

Name: ^,^	 's --I:) I' MQ r^
Title:	 AS-S-1.

APPROVED

F^M
(_ . n



DEBEVOISE a PLIMPTON

December 20, 2003

Board of Commissioners
The Port Authority of New York

and New Jersey

The Bank of New York, as Trustee

MBIA Insurance Corporation

Ladies and Gentlemen:

We have acted as special counsel to JFK International Air Terminal LLC, a New
York limited liability company (the "Company'), in connection with (a) the
Supplemental Lease Agreement No. 1 (the " Supplemental Lease Agreement No, I"),
dated as of August 10, 2001, between the Company and The Port Authority of New York
and New Jersey (the "Port Authority'), (b) the Supplemental Lease Agreement No. 2 (the
"Supplemental Lease Agreement No.2"), dated as of the date hereof, between the
Company and the Port Authority, (c) the First Supplemental Trust Administration
Agreement (the "First Supplemental Trust Administration Agreement'), dated as of
August 10, 2001, between the Company and The Bank of New York, as trustee (the
"Trustee"), (d) the Second Supplemental Trust Administration Agreement (the " Second
Supplemental Trust Administration Agreement"), dated as of the date hereof, between the
Company and the Trustee, (e) the Second Leasehold Mortgage (the " Leasehold
Mortgage"), dated as of August 10, 2001, between the Company and the Port Authority,
and (/) the First Supplemental Agreement to the Second Leasehold Mortgage (the " First
Supplemental Agreement to Second Leasehold Mortgage"), dated as of the date hereof,
between the Company and the Port Authority.

This opinion is being delivered to you pursuant to paragraph 10(b) of the
Supplemental Lease Agreement No.2. Capitalized terms not otherwise defined shall have
the respective meanings given to such terms in the Supplemental Lease Agreement No. 1,
as amended and supplemented by the Supplemental Lease Agreement No.2.

i
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In arriving at the opinions expressed below:

(a) we have reviewed (i). the (A) Supplemental Lease Agreement No.2,
(B) Second Supplemental Trust Administration Agreement, and (C) First
Supplemental Agreement to Second Leasehold Mortgage (collectively the
"Transactional Documents") and (ii) the MBIA Consent letter, dated as of the
date hereof, from MBIA Insurance Corporation to the Trustee and the Port
Authority (the "MBIA Consent Letter'), the Lease, the Leasehold Mortgage, the
Trust Administration Agreement, the Supplemental Lease Agreement No. 1, the
Second Leasehold Mortgage, the First Supplemental Trust Administration
Agreement and the Port Authority Financing Consent and Agreement;

(b) we have examined and relied on such documents and records of
the Company and such other instruments and certificates of (i) public officials,
and (ii) officers and representatives of the Company, including the Officer
Certificate of the Company, dated the date hereof (delivered pursuant to
paragraph 10(a) of the Supplemental Lease Agreement No.2), as we have deemed
necessary or appropriate for the purposes of this opinion;

(c) we have examined and relied upon the representations and
warranties as to factual matters contained in or made pursuant to the Transactional
Documents; and

(d) we have made such investigations of law as we have deemed
appropriate as a basis for this opinion.

In rendering the opinions expressed below, we have assumed, with your
permission, without independent investigation or inquiry, (a) the authenticity of all
documents submitted to us as originals, (b) the genuineness of all signatures (other than
that of the Company) on all documents that we examined, (c) the conformity to authentic
originals of documents submitted to us as certified, conformed or photostatic copies, and
(d) the due authorization, execution and delivery of the Transactional Documents by each
party to each such agreement (other than the Company).

Based upon and subject to the foregoing and the qualifications hereinafter set
forth, we are of the opinion that:

(1) Existence. The Company is validly existing as a limited liability company
under the laws of the State of New York.

(2) Power and Authority of Company, etc. The Company has all requisite
power under New York law to execute, deliver and perform the Transactional
Documents, The Company has taken all action required under New York law and its

2.
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Amended and Restated Operating Agreement, dated December 16, 1996, among LCOR
JFK Airport, L.L.C., Schiphol USA Inc., and Lehman JFK LLC (as amended as of the
date hereof) for the authorization, execution, delivery and performance of the
Transactional Documents.

(3) Enforceability, etc. Each of the Transactional Documents has been duly
executed and delivered on behalf of the Company and constitutes a valid and binding
obligation of the Company enforceable against the Company in accordance with its
terms.

(4) No Violation, etc. The execution, delivery and performance by the
Company of the Transactional Documents do not (i) violate any Federal or New York
State law or regulation applicable to the Company, or (ii) constitute a breach of, or result
in a default under, the provisions of any material agreement or other material instrument
known to us to which the Company is a party or to which any of its properties is subject.

(5) The Trustee. Pursuant to the Financing Agreements, and the MBIA
Consent Letter, the Trustee is authorized to execute the Second Supplemental Trust
Administration Agreement.

Our opinions set forth above are subject to (i) bankruptcy, insolvency; fraudulent
conveyance, fraudulent transfer, reorganization, moratorium and other similar laws
relating to or affecting creditors' rights or remedies generally, (ii) general equitable
principles (whether considered in a proceeding in equity or at law) and (iii) an implied
covenant of good faith, reasonableness and fair dealing. In addition, applicable state laws
and interpretations may affect the validity or enforceability of certain remedies provided
for in the Transactional Documents, but such limitations do not, in our opinion, make the
remedies provided for therein inadequate for the practical realization of the rights and
benefits intended to be provided thereby (subject to the other qualifications expressed
herein).

We express no opinion as to the laws of any jurisdiction other than the laws of the
State of New York and those Federal laws of the United States of America which, in our
experience, are generally applicable to transactions of this type. We have assumed, with
your permission, that the execution and delivery of the Transactional Documents by each
party to each such agreement (other than the Company) and the performance of such
party's obligations thereunder will not violate any fundamental public policy under
applicable law (other than the laws of the State of New York and Federal laws of the
United States of America).
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The opinions expressed herein are solely for your benefit and, without our prior
consent, neither our opinion nor this opinion letter may be furnished or disclosed to or
relied upon by any other person.

Very truly yours,

4
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OFFICER'S CERTIFICATE

JFK INTERNATIONAL AIR TERMINAL LLC

I, David Sigman, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Company"), and that as such I am authorized to execute
this certificate on behalf of the Company.

Pursuant to Section 10(a) of the Supplemental Lease Agreement No. 2, dated as
of the date hereof, between the Company and The Port Authority of New York and New
Jersey (the "Supplemental Lease Agreement No. 21, 1 further certify as follows
(capitalized terms not otherwise defined shall have the respective meanings given to such
terms in the Supplemental Lease Agreement No. 2):

(a) No events that would constitute Aggregate Payment Obligation
Events of Default have occurred and are continuing;

(b) The Company has met and will continue to take all action
necessary to meet all of its obligations under the Financing Documents; and

(e)	 The execution and delivery of, and performance by, each of the
parties to (i) the Supplemental Lease Agreement No. 2, (ii) the First Supplemental
Agreement to Second Leasehold Mortgage, dated as of the date hereof, between
the Company and Port Authority and (iii) the Second Supplemental Trust
Administration Agreement, dated as of the date hereof, between the Company and
the Bank of New York, as trustee, (the "Trustee") and the consummation of the
transactions contemplated in each such document will not have a material adverse
effect on the holders of the Series 6 Bonds (as such term defined in the Trust
Administration Agreement, dated May 13, 1997, between the Company and the
Trustee).
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IN WITNESS WHEREOF, I have hereunto signed my name this 20 day of
December, 2002.

JFK INTERNATIONAL AIR TERMINAL LLC

By	 ^f
'4

Na e: David Sigman
Title: Executive Committee Member



JFK INTERNATIONAL AIR TERMINAL LLC
JOINT RESOLUTIONS OF MEMBERS

AND EXECUTIVE COMMITTEE

The undersigned, being all of the members (the "Members") and a quorum of the
members of the Executive Committee (the "Executive Committee") of JFK International
Air Terminal LLC (the "Com an'), a New York limited liability company, hereby
consent pursuant to Sections 9.8 and 5.4.2 of the Operating Agreement of the Company,
as amended, to the action of the Members and the Executive Committee in adopting the
following resolutions as of the 20'h day of December, 2002:

RESOLVED that the Company enter into an agreement, entitled Supplemental
Lease Agreement No. 2 (the "Supplemental Lease Agreement No, 2"), with The Port
Authority of New York and New Jersey (the "Port Authority"), substantially in the form
previously circulated to the Members and the Executive Committee on December 19,
2002, supplementing and amending the Agreement of Lease, No. AYC-685, effective as
of May 13, 1997, between the Port Authority, as lessor, and the Company, as lessee (the
"Original Lease"), as previously supplemented, by Supplemental Lease Agreement No. 1,
dated as of August 10, 2001, between the Port Authority and the Company (the
"Supplemental Lease Agreement No. I"; the Original Lease as supplemented and
amended by the Supplemental Lease Agreement No, 1 and the Supplemental Lease
Agreement No. 2 being herein called the "Lease"), provided that the Company shall have
obtained any and all necessary consents from representatives of the holders of the Port
Authority's Series 6 Special Project Bonds,

FURTHER RESOLVED that, in connection with the foregoing, the Company
enter into a Second Supplemental Trust Administration Agreement, a First Supplemental
Agreement to Second Leasehold Mortgage and such other documents and instruments as
may be necessary or appropriate in connection with or to implement the Supplemental
Lease Agreement No. 2 and such other named documents, or in furtherance of the
purposes thereof.

FURTHER RESOLVED that the forms of the Supplemental Lease Agreement
No, 2, the Second Supplemental Trust Administration Agreement and the First
Supplemental Agreement to Second Leasehold Mortgage previously circulated to the
Members and the Executive Committee be and hereby are approved, that the Executive
Committee be and hereby is authorized to execute and deliver such documents, with such
changes, if any, as the Executive Committee may be its execution thereof approve, and.
that the other documents and instruments referred to above may be executed and
delivered by any Executive Committee Member or any General Manager of the
Company.
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FURTHER RESOLVED that the Executive Committee be and hereby is
authorized to take such other action as shall be necessary or appropriate to implement the
foregoing resolutions, or the intent thereof

IN WITNESS WHEREOF, the (i) undersigned Members have executed these
resolutions by their Authorized Representatives and (ii) undersigned Executive
Committee Members have executed these resolutions.

LLC

Victor,tvan der

ve Committee Member

LCOR J.F.K. Airport, L.L.C.

By:
David A. Sigman
Authorized Representative
Executive Committee Member

LEHMAN JFK LLC

By:
Christopher McKenna
Authorized Representative
Executive Committee Member



FURTHER RESOLVED that the Executive Committee be and hereby is
authorized to take such other action as shall be necessary or appropriate to implement the
foregoing resolutions, or the intent thereof.

IN WITNESS WHEREOF, the (i) undersigned Members have executed these
resolutions by their Authorized Representatives and (ii) undersigned Executive
Committee Members have executed these resolutions.

SCHIPHOL USA LLC

By:
Victor van. der Chijs
Authorized Representative
Executive Committee Member

LCOR J.F.K. Airport, L.L.C.

B	 !^
David A. Sigman
Authorized Representative
Executive Committee Member

LEHMAN 7FK LLC

By:
Christopher McKenna
Authorized Representative
Executive Committee Member



FURTHER RESOLVED that the Executive Committee be and hereby is
authorized to take such other action as shall be necessary or appropriate to implement the
foregoing resolutions, or the intent thereof.

IN WITNESS WHEREOF, the (i) undersigned Members have executed these
resolutions by their Authorized Representatives and (ii) undersigned Executive
Committee Members have executed these resolutions.

SCHIPHOL USA LLC

By:
Victor van der Chijs
Authorized Representative
Executive Committee Member

LCOR J.F.K. Airport, L.L.C.

By;
David A. Sigman
Authorized Representative
Executive Committee Member

LEHMAN JFK LLC

By: '4
Christopher YfcKenna
Authorized Representative
Executive Committee Member



JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

I, Peter DiLullo, do hereby certify that I am an Executive Committee Member and
an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Company"), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company, or (ii) otherwise authorized to execute documents in the
name of the Company, as specified below, and the signature of each such person
appearing opposite his or her name below is his or her genuine signature or a true
facsimile thereof.

Name	 Title
	

Signature

Victor van der Chijs 	 Executive Committee
Member

David Sigman	 Executive Committee
Member

Chris McKenna	 Executive Committee
Member

IN WITNESS WHEREOF, I have hereunto signed my name this 20' h day of
December, 2002.

JFK INTE	 ION AIR TERMINAL LLC

By:
Name; Peter DiLullo
Title: Executive Committee Member



Name	 Title

Victor van der Chijs	 Executive Co
Member

JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

I, Peter DiLullo, do hereby certify that I am an Executive Committee Member and
an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Company"), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company, or (ii) otherwise authorized to execute documents in the
name of the Company, as specified below, and the signature of each such person
appearing opposite his or her name below is his or her genuine signature or a true
facsimile thereof.

David Sigman	 Executive Committee
Member

Chris McKenna	 Executive Committee
Member

IN WITNESS WHEREOF, I have hereunto signed my name this 20th day of
December, 2002.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name: Peter DiLullo
Title: Executive Committee Member



JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

I, Peter DiLullo, do hereby certify that I am an Executive Committee Member and
an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Cornan '), and that as such I am authorized to execute
this certificate on-behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company, or (ii) otherwise authorized to execute documents in the
name of the Company, as specified below, and the signature of each such person
appearing opposite his or her name below is his or her genuine signature or a true
facsimile thereof.

Name	 Title	 Si ng ature

Victor van der Chijs 	 Executive Committee
Member

David Sigman	 Executive Committee
	 G^

Member

Chris McKenna	 Executive Committee
Member

IN WITNESS WHEREOF, I have hereunto signed my name this 20 1x' day of
December, 2002.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name: Peter DiLullo
Title: Executive Committee Member
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JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

I, Peter DiLullo, do hereby certify that I am an Executive Committee Member and
an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Company"), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company, or (ii) otherwise authorized to execute documents in the
name of the Company, as specified below, and the signature of each such person
appearing opposite his or her name below is his or her genuine signature or a true
facsimile thereof.

Name	 Title	 Signature

Victor van der Chs	 Executive Committee
Member

David Sigman	 Executive Committee
Member

Chris McKenna	 Executive Committee	 dh V,11A1-
Member

IN WITNESS WHEREOF, I have hereunto signed my name this 20 `h day of
December, 2002.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Title: Executive Committee Member'

214413590
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State of New York 
I ss:

Department of State
I hereby certify, that JFK INTERNATIONAL AIR TERMINAL LLC a NEW YORK
Limited Liability Company filed Articles of Organization pursuant to the
Limited Liability Company Law on 1110511996, and that the Limited
Liability Company is subsisting so far as shown by the records of the
Department.

eve 
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Witness my hand and the official seal
of the Department of State at the City
of Albany, this 18th day of December
two thousand and two.

Secretary of State
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CERTIPICATE AS TO CERTAIN PROCEEDINGS
PERTAINING TO SUPPLEMENTAL LEASE AGREEMENT NO.2

TO LEASE AYC-885

1, LIlVDA HANDEL, Assistant Secretary of The Port Authority of New York and
New Jersey (hereinafter called the "Authority"), a body corporate and politic and a
municipal corporate instrumentality of the States of New York and New Jersey created
and existing by virtue of the Compact of April 30, 1921, made by and between said States
and thereafter consented to by the Congress of the United States (hereinafter called the
"Compact"), HEREBY CERTIFY with respect to Supplemental Lease Agreement N6:2 to
Lease AYC-685, dated as of December 20, 2002, between JFK International Air Terminal
LLC and the Authority (hereinafter called "Lease Supplement No. 2"), THAT:

1. the matter annexed hereto entitled "John F. Kennedy International Airport —
JFK International Air Terminal LLC-Supplement to Lease AYC-685" is a true and correct
transcript of a resolution of the Authority, duly and unanimously adopted at a meeting of the
Authority duly held on November 21, 2002, and such resolution of November 21, 2002,
has not been altered, modified, amended or repealed and is now in full force and effect;

2. 1 have examined the Official Minutes and Records of the Authority concerning
the Bonds, and it appears from said Official Minutes and Records that the matter
hereinabove referred to in paragraph 1 constitutes all of the proceedings of the Authority
with respect to Lease Supplement No. 2;

3. the Compact and the various statutes of the States of New York and New Jersey
amendatory thereof and supplemental thereto are now in full force and effect; and

4. the matter annexed hereto entitled "By-Laws of The Port Authority of New York
and New Jersey, Corrected to November 12, 1981" is a true and correct transcript of the By-
Laws of the Authority, duly and unanimously adopted at a meeting of the Authority duly
held on November 12, 1981, and such By-Laws have not been altered, modified, amended
or repealed, and are now in full force and effect.

IN WITNESS WHEREOF, I have hereunto set my hand as Assistant Secretary of
and on behalf of The Port Authority of New York and New Jersey and caused the official
seal of The Pore Authority of New York and New Jersey to be affixed hereto this 20 th day of
December, 2002.

i^

Assistant Secretary
THE PORT AUTHORJTY

OF NEW YORK AND NEW JERSEY



(Board — 11/21/02)

JOHN F. KENNEDY INTERNATIONAL AIRPORT -- JFK INTERNATIONAL AIR
TERMINAL LLC — SUPPLEMENT TO LEASE AYC-685

At its meeting of January 23 1997, the Board authorized Lease AYC-685 with JFK
International Air Terminal LLC (JFKIAT) for the development of a new, 1.4 million square-foot,
16 gate airline passenger terminal at John F. Kennedy International Airport (JFK), on the site of
the old International Arrivals Building. The project was initially financed with $934 million of
Port Authority Special Project Bonds Series 6 (the Series 6 Bonds) and a $15 million equity
contribution from JFKIAT. On April 5, 2001, the Board authorized the . investment of Port
Authority operating funds in an amount not to exceed $180 million to be used by JFKIAT for
certain project costs attributable to the completion of Terminal 4 (the Completion Financing).
Repayment of the Completion Financing was subordinated to the payment of the Series 6 Bonds.
Operations at the new terminal commenced in May 2001, and JFKIAT expects to complete all
elements of the redevelopment project by October 2003.

The continued weakness in the airline industry and in the economy in general has resulted
in a slower than anticipated growth in Terminal 4's revenues. Additionally, absent an extension
of the New York City Lease for JFK and LaGuardia Airports through 2025, JFKIAT is' obligated
to amortize its repayment of the Series 6 Bonds and the Completion Financing through 2015.
This 2015 amortization schedule has made it more difficult for JFKIAT to meet its payment
obligations in 2003 to the Port Authority on the Completion Financing. Staff has been advised
by JFKIAT that Terminal 4's currently projected revenues for 2003 will not be sufficient to
permit JFKIAT to make its semiannual payment obligations due in June 2003 and December
2003 of approximately $11 million in the aggregate. Projected revenues appear to be sufficient
only to operate and maintain the terminal, pay ground rent to the Port Authority and pay debt
service on the Series 6 Bonds.

It was recommended that JFKIAT be permitted to defer its payment obligations in 2003
under the Completion Financing in an amount not to exceed $11 million (the 2003 Payment
Obligations). JFKIAT would pay the 2003 Payment Obligations commencing on December 1,
2006 through December 1, 2014 under a schedule to be set forth in a supplement to Lease AYC-
685. An amount equivalent to 8.75 percent per annum would accrue on the unpaid balance of
the 2003 Payment Obligations. JFKIAT would be permitted to prepay the 2003 Payment
Obligations and accruals thereon. Further amendment of JFKIAT's second leasehold mortgage
covering the Completion Financing may be necessary to accomplish the above-described
transaction. In the event that there are monies available in 2003 after the payment of permitted
operation and maintenance expenses, ground rent and debt service on the Series 6 Bonds, such
monies would not be applied to reduce the 2003 Payment Obligations.

Effectively, in connection with the recommended transaction, the authorized amount of
the Port Authority's investment of operating funds under the Completion Financing would be
increased.

Pursuant to the foregoing report, the following resolution was adopted with
Commissioners Blakeman, Chasanoff, Gargano, Kushner, Philibosian, Pocino, Sartor, Sinagra
and Song voting in favor; none against:

RESOLVED, that the Executive Director be and he hereby is authorized,
for and on behalf of the Pori Authority, to enter into a further supplement to Lease



(Board — 11/21/02)

AYG685, as amended and supplemented, with JFK International Air Terminal LLC
(JFKIAT) on terms and conditions at least as favorable to the Port Authority as those
outlined to the Board, and into such other related agreements as may be necessary or
appropriate to effectuate the transaction, provided, however, that if the transaction
differs substantially from the transaction outline to the Board; such difference shall be
reported to the Committee on Finance; and it is further

RESOLVED, , that, subsequent to the execution and delivery of such lease
supplement and such related agreements described above, the Executive Director,
Deputy Executive Director, Chief Financial Officer, Treasurer or Assistant Treasurer
be and they each hereby are authorized to invest additional Port Authority operating
funds substantially in accordance with the terms and conditions outlined to the Board
to effectuate the transaction and to enter into such other related agreements as may be
necessary or appropriate to effectuate such increased investment in connection
therewith; and_it is further

RESOLVED, that the form of the agreements in connection with the
foregoing, shall be subject to the approval of General Counsel or his authorized
representative.
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p lease, ;find enclosed hereiln,a Certifiicats issued w Of dL; date hart 4 pursuant to
the Supplem=tal Lease Agtctt =t No. 1, dared as ofAug=10, 2001, betweeaa the Port
Authority and the Tenant (tbe' IS lc*mW Lease Anic:^mant Q.1"), in wlsiol the
Lessee cordfics that the Lessee has not and does not rent6imbly fbnv.v dad it Il
commence constnzdua an or beforo the Final lnvwtlnent Date of any const*vt ion
project at the Premises compromising sixteen or mare additional aircraft contzct gate&
beyond those required to be constructed pursuant to tfie Lease. Terms used to this letter
without defixd6ou shall have the meanings ascribed tlureto in the Supplementaa lease
Agreement No. 1,

The. Grate is issued pursuant to the tams of sention $.1(i) of tht
Supplemental Lease Agrccmcm No, 1 for the purpose of increasing doe Pa ymt:n
ObUS24en Cap from 5162,000.000. 00 to S 172,OM,000.00 in accordnn,ee with the
Supplemental Lcasa Agrccmcnt No. 1.

The lessee wishes to cladly that, in its reasonable business judgmcat, it Idoos not
reasoaably foresee the coramrnccmeru of such contsuvction on or before the Fi41
[nvestment Date because ofsevtral factors, including., but trot limited to, the cuir=t
do-,NmM is in international. air passenger travel following the events of September,. 11,
2001, the indufmite suspension of negotiations with Delta Airlines for the spux'Isuch
constmcdon would provide as a result o[sueh cvmts of September 11, 2001, the absence
Of any can=t nCgohiations with any prospxave aitetrt &c tenants for the spacd such
construction would provide, and finally, the additional costs that would be iaeurcul if the
conmuetion loam had to be remobilized. De:spitc, this forecast, the T.'essee will clontiauc

I

Terminal 4. Room 161.022 • JFK Inforna6anal Airporl, Jomoica, NY 111430
Telephone: 718 . 751.3800 • Fat: 719.751.3809
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considers, in its mascsuible business judpumt, that it is unlikely that such uegodz-bons
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However, the enclosed Certificate does not atate„aud should not be cornstrued to imply,
that the Lossce is precluded from comramciag s=h construction prior to the Fbial
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	 Pursuant to Section B.l(i) of the Suppltrtal S.ea^c A^resm^t N0. 1

JFK INT MATIONAL AIR TERMINAL LLC

z, da= ih Q440 -^--^ do borvby ca* thstt I am an Executive Committee
Member and an A.uthorizM Reptrxntativo oMK lntorns ional Air Tcrmiwd LLC, a
Now York limited linbiliN c mpoy Ct1w " 2mgg D, m%d that as such I am autbori=d
to toeccute this cerdfioaw on behWof the Company.

Burs a t to Section 6.1(11) of the SupplementA Leave Agree ent No. I, dated as
of August 10, 2001, between the Company and The Port Audwriry afNew York and
New Yerscy (the "Suppl=aamt Lem'), I further cattify as falIows (capitalized terms not
otherwise defined shall have the respective mt:auinp evrti to such tame in the
Supplemental Lease):

The Lessee bu not commeocrA and does'not rr..awnably force &at it will ,
comment:e, the construction, on orheforc the Fined investment Dale, of Ony cot-^sOruatiAn
ptza cct at the Pretrusos comp66^g sixteen or morn additional aircrnft content Bate
beyond those required to be constructed plustunit;to Secdon• I of the Lease.

IN Y TNP,SS WIMREOP, I have harouuto signed my name this _ day of
Mamh, 2002.

JFK IM WAMONAL AIR TERMINAL LLC

e

$r•
tee: A tAU h- ^^^	 '.

Tide: Motive Committee Member
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SUPPLEMENTAL LEASE AGREEMENT NO. 2

between

JFK INTERNATIONAL AIR TERMINAL LLC

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

LEASE NO. AYC-685

Dated as of December 20, 2002
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN
EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Agreement No. AYC-685

SUPPLEMENTAL LEASE AGREEMENT NO.2

THIS SUPPLEMENTAL LEASE AGREEMENT NO.2 dated as of December
20, 2002 (the "Supplemental Lease Agreement No. 2 Effective Date") by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (the "Port Authority")
and JFK INTERNATIONAL AIR TERMINAL LLC (the "Lessee"), a limited liability
company of the State of New York having an office and place of business at Terminal
Four, John F. Kennedy International Airport, Jamaica, New York 11430.

WITNESSETH, That:

WHEREAS, on May 13, 1997 the Port Authority and the Lessee entered into an
Agreement of Lease identified by the above-referenced Port Authority agreement number
AYC-685 (the "Lease" as the same has heretofore been, is hereby and may hereafter be
amended, modified and supplemented) and relating to the development, construction and
operation of a new passenger terminal at John F. Kennedy International Airport ("the
Terminal 4 Project");

WHEREAS, the Port Authority and the Lessee entered into Supplemental Lease
Agreement No. 1 (the "Supplemental Lease Agreement No. l") to the Lease as of August
10, 2001 providing for additional funding to complete the Terminal 4 Project (the
"Completion Financing");

WHEREAS, the Lessee has requested the Port Authority to provide additional
funding to the Lessee for payments due with respect to the Completion Financing during
the calendar year 2003; and

WHEREAS, the Lessee and the Port Authority have agreed to amend the Lease to
provide for such additional funding;

NOW, THEREFORE, for and in consideration of the covenants and mutual
agreements herein contained and effective as of the Supplemental Lease Agreement No.
2 Effective Date, the Port Authority and the Lessee hereby agree as follows:



I .	 Definitions: Unless the context shall clearly indicate some other
meaning or may otherwise require, capitalized terms used in this Supplemental Lease
Agreement No. 2 without definition shall have the meanings ascribed thereto in the
Lease, as herein amended and supplemented.

2. Amendment of Section 80:

Section 80 of the Lease is hereby amended by deleting the address, "One
World Trade Center, New York, New York 10048" appearing in the sixteenth (16 th) and
seventh (17th) lines thereof and by substituting in lieu thereof the address, "225 Park
Avenue South, New York, New York 10003".

3. Amendment of Article 1: Article I of Supplemental Lease Agreement No.
I to the Lease is hereby amended and restated to read as follows:

"ARTICLE I. DEFINITIONS

1.1.	 Definitions. Unless the context shall clearly indicate some other
meaning or may otherwise require, capitalized terms used in this Agreement
without definition will have the meanings ascribed thereto in the Lease; if no such
meanings are ascribed thereto in the Lease, then such capitalized terms shall have
the meanings ascribed thereto in the Trust Administration Agreement dated May
13, 1997, by and between the Lessee and The Bank of New York, as trustee (the
"Trust Administration Agreement"), in each case as the same may be amended,
modified or supplemented from time to time (such meanings to be equally
applicable to both the singular and plural forms of the defined terms).

In addition thereto, and unless otherwise indicated or unless the context otherwise
requires, the following capitalized terms shall have the following meanings (such
meanings to be equally applicable to both the singular and plural forms of the
defined terms):

The term `Additional Annual Payment Obligation' shall mean the obligation of
the Lessee to make annual payments on the Additional Payment Obligation to the
Port Authority in accordance with the terms of Section 2.4 (ii) of this Agreement.

The term `Additional Investment' shall mean an amount equal to the sum of the
(i) June 2003 Additional Investment, (ii) the June 2003 Semi-Annual Investment,
(iii) the December 2003 Additional Investment and (iv) the December 2003 Semi-
Annual Investment.

The term `Additional Investment Default Rate' shall mean a rate per annum for
each day equal to the greater of

2



The term `Additional Investment/Payment Grid' shall mean the schedule
maintained by the Port Authority, which shall be in the form of Exhibit J.

The term `Additional Payment Obligation' shall mean the total outstanding
amount of the Additional Investment.

The term `Additional Semi-Annual Payment Obligation' shall mean the semi-
annual payments to be paid to the Port Authority in accordance with Section
2.3(iv) of this Agreement.

The term `Aggregate Payment Obligation' shall mean, collectively, the Payment
Obligation, the Additional Payment Obligation, the Semi-Annual Payment
Obligation and the Additional Semi-Annual Payment Obligation.

The term `Aggregate Payment Obligation Event of Default' shall mean each of
the events or conditions set forth in Section 6.1 of this Agreement.

The term `Agreement' shall mean Supplemental Lease Agreement No. 1 and
Supplemental Lease Agreement No. 2, as the foregoing may hereafter be
amended, modified and supplemented.

The term `Annual Payment Obligation' shall mean the obligation of the Lessee to
make annual payments on the Payment Obligation to the Port Authority in
accordance with the terms of Section 2.4 (i) of this Agreement.

The term `Base Annual Payment' shall mean the amount of the Aggregate
Payment Obligation for any Annual Period in which the Incurred Payment
Obligation exceeds the Payment Obligation Cap in effect for such Annual Period.

The term `Certification' shall mean a certification by the Lessee that it has not
commenced, and does not reasonably foresee that it will commence, the
construction, on or before the Final Investment Date, of any construction project
at the Premises comprising sixteen (16) or more additional aircraft contact gates
beyond those required to be constructed pursuant to Section 18 of the Lease.

The term `Claim' shall mean, collectively and individually, all actions, causes of
action, suits, debts, dues, sums of money, accounts, reckonings, covenants,
contracts, controversies, agreements, promises, variances, trespasses, damages,
judgments, claims and demands, whatsoever, at law or in equity.

The term `Completion Costs' shall mean costs that, to the extent money were
available in the Construction Fund, would have been eligible for payment from
the Construction Fund.
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The term `Completion Costs Fund' shall mean the fund established pursuant to
the First Supplemental Trust Administration Agreement as a Section 13 Fund for
purposes of receipt and disbursement of proceeds of Investments

The term `Continuing Disclosure Recipients' shall mean the parties to whom the
Lessee has committed to provide Annual Financial Information under the Lessee
Continuing Disclosure Agreement.

The term `Continuous Trigger Event' shall mean a Series 6 Refinancing;
provided, however, that such refinancing shall be deemed to occur on the closing
date thereof and on the first day of each Annual Period thereafter.

The term `December 2003 Additional Investment' shall mean the amount equal to
the product obtained by multiplying the December 2003 Additional Investment
Price by 100.1%.

The term `December 2003 Additional Investment Price ' shall mean the amount
set forth by the Lessee in accordance with this Agreement in the space provided
therefor in the Notice of December 2003 Additional Investment, which amount
shall be in the amount equal to the semi-annual payment to be paid by the Lessee
to the Port Authority on December 1, 2003 in accordance with Section 2.3(i) of
this Agreement, provided, however, the sum of the December 2003 Additional
Investment Price and the June 2003 Additional Investment Price shall not exceed
Eleven Million Dollars and No Cents ($11,000,000.00).

The term `December 2003 Semi-Annual Investment' shall mean the amount set
forth by the Lessee in accordance with this Agreement in the space provided
therefor in a Notice of December 2003 Semi-Annual Investment, which amount
shall be equal to the December 2003 Semi-Annual Investment Price set forth on
such Notice of December 2003 Semi-Annual Investment.

The term `December 2003 Semi-Annual Investment Price ' shall-mean the
amount to be paid by the Port Authority for.each December 2003. Semi-Annual
Investment on the Investment Date for such December 2003 Semi-Annual
Investment as set forth by the Lessee in accordance with this Agreement in the
space provided therefor in the Notice of December 2003 Semi-Annual
Investment; with the amount of the December 2003 Semi-Annual Investment
Price to be set forth by the Lessee in each Notice of December 2003 Semi-Annual
Investment to be equal to the December 2003 Semi-Annual Payment Obligation
to be paid by the Lessee to the Port Authority on the Investment Date set forth in
such Notice of December 2003 Semi-Annual Investment.

The term `December 2003 Semi-Annual Payment Obligation' shall mean the
semi-annual payments to be paid to the Port Authority in accordance with Section
2.3(iii) of this Agreement.
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The term `Default Amount' shall mean the portion of the Aggregate Payment
Obligation that was due and owing on the date that the Aggregate Payment
Obligation Event of Default described in Section 6.1(i) of this Agreement
occurred; and shall include the Default Payment Obligation that accrues during
the 360-Day Period.

The term `Default Payment Obligation' shall mean the payment obligation that
accrues, pursuant to Section 6.3 of this Agreement, at the Investment Default Rate
with respect to Investments and at the Additional Investment Default Rate with
respect to Additional Investments, on the portion of the Aggregate Payment
Obligation that was due and owing on the date that the Aggregate Payment
Obligation Event of Default described in Section 6.1(i) of this Agreement
occurred until the Default Amount is paid; provided, however, that if the Lessee
has made any Default Portion Payments during a 360-Day Period, the portion of
the Aggregate Payment Obligation that was due and owing on the date that the
Aggregate Payment Obligation Event of Default described in Section 6.1(i) of this
Agreement occurred shall be reduced by the total amount of any such Default
Portion Payments for purposes of calculating the Default Payment Obligation.

The term `Default Portion Payment' shall mean any portion of the Aggregate
Payment Obligation that was due and owing on the date that the Aggregate
Payment Obligation Event of Default described in Section 6.1(i) of this
Agreement occurred that is paid by the Lessee during the applicable 360-Day
Period.

The term `Effective Date' shall mean August 10, 2001.

The term `Final Additional Investment" shall mean the amount of the Additional
Investment on December 1, 2006.

The term `Final Investment Date' shall mean the date after which the Lessee may
not request further payments from the Port Authority pursuant to Section 2.1(i) of
this Agreement, which date shall be the earlier of (a) December 1, 2005, (b) the
date that the Payment Obligation equals

without taking into account any prepayments made
pursuant to Section 2.7 of this Agreement, or (c) the date on which the Investment
Period is terminated pursuant to Section 6.2 of this Agreement.

The term `Final Investment Payment Date' shall mean the date that the last
payment of the Payment Obligation is due which shall be December 1, 2015
under the 2015 Payment Schedule, or, in the event that the 2025 Payment
Schedule is in effect, December 1, 2025 under the 2025 Payment Schedule.

The term `Final Total Investment Date' shall mean the date after which the Lessee
may not request further payments from the Port Authority pursuant to Section 2.1
of this Agreement, which date shall be the earlier of (i) the date on which the



Investment Period is terminated pursuant to Section 6.2 of this Agreement and (ii)
the later of the Final Investment Date or December 1, 2003.

The term `First Supplemental Agreement to Second Leasehold Mortgage' shall
mean the agreement, dated as of December 20, 2003, between the Lessee and the
Port Authority, which forms a supplement to the Second Leasehold Mortgage.

The term `First Supplemental 'Trust Administration Agreement' shall mean the
agreement, dated as of the Effective Date, between the Lessee and the Trustee and
consented to by the Port Authority, which forms a supplement to the Trust
Administration Agreement.

The term `Incurred Payment Obligation' shall mean, as of.any date, an amount
equal to the sum of (i) the June 2003 Additional Investment, (ii) the total
aggregate amount of all June 2003 Semi-Annual Investments made by the Port
Authority or accrued as of such date, (iii) the December 2003 Additional
Invest*nent,(iv) the total aggregate amount of all December 2003 Semi-Annual
Investments made by the Port Authority or accrued as of such date, and (v) the
total aggregate amount of all Investments made by the Port Authority or accrued
as of such date; provided, however, that neither any payments of the Annual
Payment Obligation or of the Additional Annual Payment Obligation made
pursuant to Section 2.4 of this Agreement nor any prepayments made pursuant to
Section 2.7 of this Agreement shall be taken into consideration for purposes of
calculating the Incurred Payment Obligation.

The term `Investment' shall mean the amount set forth by the Lessee in
accordance with this Agreement in the space provided therefor in the Notice of
Investment, which shall be in an integral multiple of One Hundred Thousand
Dollars and No Cents ($100,000.00).

The term `Investment Date' shall mean

(i) with respect to each Investment, the date on , which the Port
Authority shall pay the Investment-Price to -the Lessee- for an Investment;
provided, however, that the Investment Date for the first Investment shall
be the Effective Date and the Investment Date for each subsequent
Investment shall be limited to the first Business Day in a calendar month
occurring during the Investment Period;

(ii) with respect to the June 2003 Additional Investment, June 1, 2003;

(iii) with respect to each June 2003 Semi-Annual Investment, each June
1 on which the Port Authority shall pay the June 2003 Semi-Annual
Investment Price for such June 2003 Semi-Annual Investment;
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(iv) with respect to the December 2003 Additional Investment,
December 1, 2003; and

(v) with respect to each December 2003 Semi-.Annual Investment,
each December 1 on which the Port Authority shall pay the December
2003 Semi-Annual Investment Price for such December 2003 Semi-
Annual Investment

The term `Investment Default Rate' shall mean a rate per annum for each day
equal to the Prime Rate plus

The term `Investment/Payment Grid' shall mean the schedule maintained by the
Port Authority, which shall be in the form of Exhibit A attached to Supplemental
Lease Agreement No. I as Exhibit A of this Agreement

The term `Investment Period' shall mean the period of time between and
including the Effective Date and the Final Total Investment Date, it being
understood and agreed that the Investment Period shall in all events end on the
date on which the Investment Period is terminated pursuant to Section 6.2 of this
Agreement.

The term `Investment Price' shall mean the price to be paid by the Port Authority
for each Investment on the Investment Date for such Investment as set forth in the
Notice of Investment, which price shall be equal to 99.9% of the Investment.

The term `June 2003 Additional Investment' shall mean the amount equal to the
product obtained by multiplying the June 2003 Additional Investment Price by
100.1%,

The term `June 2003 Additional Investment Price ' shall mean the amount set
forth by the Lessee in accordance with this Agreement in the space provided
therefor in the Notice of June 2003 Additional Investment, which amount shall be
in the amount equal to the semi-annual payment to be paid by the Lessee to the
Port Authority on June 1, 2003 in accordance with , Section 2.3(i) of this
Agreement, provided, however, the June 2003 Additional Investment Price shall
not exceed Eleven Million Dollars and No Cents ($11,000,000.00).

The term `June 2003 Semi-Annual Investment' shall mean the amount set forth by
the Lessee in accordance with this Agreement in the space provided therefor in a
Notice of June 2003 Semi-Annual Investment, which amount shall be equal to the
June 2003 Semi-Annual Investment Price set forth on such Notice of June 2003
Semi-Annual Investment.

The term `June 2003 Semi-Annual Investment Price' shall mean the amount to be
paid by the Port Authority for each June 2003 Semi-Annual Investment on the
Investment Date for such June 2003 Semi-Annual Investment as set forth by the
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Lessee in accordance with this Agreement in the space provided therefor in the
Notice of June 2003 Semi-Annual Investment; with the amount of the June 2003
Semi-Annual Investment Price to be set forth by the Lessee in each Notice of June
2003 Semi-Annual Investment to be equal to the June 2003 Semi-Annual
Payment Obligation to be paid by the Lessee to the Port Authority on the
Investment Date set forth in such Notice of June 2003 Semi-Annual Investment.

The tern `June 2003 Semi-Annual Payment Obligation' shall mean the semi-
annual payments to be paid to the Port Authority in accordance with Section
2.3(ii) of this Agreement.

The term `Law' shall mean all applicable provisions of all (a) constitutions,
treaties, statutes, laws (including common law), codes, rules, regulations or
ordinances of any Governmental Authority, (b) consents, licenses, certificates,
permits or other authorizations which may be necessary for the conduct of the
Lessee's operations, and (c) orders, decisions, injunctions, judgments, awards and
decrees of any Governmental Authority.

The term `Lease' shall have the meaning given to such term in the first "Whereas"
paragraph of Supplemental Lease Agreement No. 1.

The term `Leasehold' shall mean the interest of the Lessee in the Lease.

The term `Lessee's Continuing Disclosure Agreement' shall mean the Continuing
Disclosure Agreement, dated May 13, 1997, by and between the Lessee and The
Bank of New York, as trustee.

The term `Lock Box Event' shall mean an Aggregate Payment Obligation Event
of Default that is also an event set forth in Section 4(a) of Appendix B of the
Trust Administration Agreement for which (a) the Trustee exercises the
Transferred Powers as its sole remedy during the Lock Box Period or (b) the,
'trustee, upon due consideration of the circumstances; elects•not to exercise any
remedy.

The term `Material Adverse Effect' shall mean a material adverse effect on (a) the
business operations, property, condition or prospects (financial or otherwise) of
the Lessee, (b) the ability of the Lessee to perform its respective obligations under
the Financing Documents, this Agreement or the Second Leasehold Mortgage, (c)
the validity or enforceability of the Financing Documents, this Agreement or the
Second Leasehold Mortgage, or (d) the rights and remedies of the Trustee or the
Port Authority under the Financing Documents, this Agreement or the Second
Leasehold Mortgage.

The term `New Aircraft Operator' shall mean an Aircraft Operator serving foreign
countries that is currently operating at the Airport but not at Terminal 4.
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The term `New Debt Amount' shall mean the amount by which the principal
amount of any financial obligation incurred by the Lessee or any Affiliate thereof
in connection with the Airport (whether such principal amount is determined by
reference to (a) Facility Rental payable under the Lease, (b) any rental payable to
any third party to which the Lessee's interest under the Lease may be assigned
with the consent of the Port Authority, or (c) any form of indebtedness or other
financial obligation, including the Total Payment Obligation) exceeds (1) the then
remaining principal amount of the Series 6 Bonds plus (2) the Total Payment
Obligation, in the event that either the Series 6 Bonds or the Total Payment
Obligation is refinanced, any refinancing proceeds in excess of the then remaining
principal amount of the Series 6 Bonds plus the remaining Total Payment
Obligation on the day preceding such refinancing shall be included in the New
Debt Amount.

The term `Notice of December 2003 Additional Investment'- shall mean a notice
in the form set forth in Exhibit L of this Agreement, without any amendments,
modifications (except for the insertion of the information to be included in the
blank spaces) or omissions.

The term `Notice of December 2003 Semi-Annual Investment' shall mean a
notice in the form set forth in Exhibit P of this Agreement completed in
accordance with this Agreement, without any amendments, modifications (except
for the insertion of the information to be included in the blank spaces) or
omissions.

The term `Notice of Investment' shall mean a notice in the form set forth in
Exhibit C attached to Supplemental Lease Agreement No. 1, without any
amendments, modifications (except for the insertion of the information to be
included in the blank spaces) or omissions,

The term `Notice of June 2003 Additional Investment' shall mean a notice in the
form set forth in Exhibit K of this Agreement, without any amendments, -
modifications (except for the insertion of the information•to -be included in the
blank spaces) or omissions.

The term `Notice of June 2003 Semi-Annual Investment' shall mean a notice in
the form set forth in Exhibit Q of this Agreement completed in accordance with
this Agreement, without any amendments, modifications (except for the insertion
of the information to be included in the blank spaces) or omissions.

The term `Parent Income Taxes' shall mean such income taxes as are payable by
one or more of the Lessee's Parents in accordance with Section 13.1 of this
Agreement.

The term `Payment Date' shall mean with respect to each Investment each date
for payment of the Annual Payment Obligation set forth in the 2015 Payment
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Schedule and the 2025 Payment Schedule, whichever is applicable, and shall
mean with respect to the Additional Investment, each December 1 occurring
during the period from December 1,•2006 to December 1, 2014, inclusive.

The term `Payment Obligation' shall mean the total aggregate outstanding amount
of all Investments.

The term `Payment Obligation Cap' shall mean the limitation amount used to
calculate the reduction of Available Net Cash Flow pursuant to Article 8 of this
Agreement, which limitation amount shall be determined according to Section 8.1
of this Agreement.

The term `Payment Obligation Cap Quotient' , shall mean the quotient obtained by
dividing (a) the Payment Obligation Cap for an Annual Period in which the
Incurred Payment Obligation exceeds such Payment Obligation Cap by (b) the
Incurred Payment Obligation for such Annual Period,

The term `Prime Rate' shall mean the rate of interest publicly announced as such,
from time to time, by Citibank, N.A. as its prime rate and as a base rate for
calculating interest on certain loans.

The term `Port Authority Financing Consent and Agreement' shall mean the
agreement titled the same, dated May 13, 1997, by and among the Lessee, the Port
Authority, the Trustee, and the Bond Insurer, as the same may hereafter be
amended, modified or supplemented.

The term `Port Authority Fiscal Office' shall mean the Port Authority's account at
Citibank, N.A., Account Number 4057-0569, or such other payment instructions
for payments due under this Agreement as the Port Authority may specify from
time to time by notice to the Lessee.

The term `Released Work' shall mean the ConstructionVork (including, without
limitation, for the purposes of this definition,. the existing , condition of the
Premises at the commencement of the Term and the treatment and disposal of soil
excavated from the Premises and the dewatering, treatment, transportation and
discharge of ground water), the Current Remediation and the Environmental
Work.

The term `Second Leasehold Mortgage' shall mean a second mortgage by the
Lessee of its Leasehold, issued as security for the Aggregate Payment Obligation,
in substantially the form set forth in Exhibit F attached to Supplemental Lease
Agreement No. 1, as amended by that certain First Supplemental Agreement to
Second Leasehold Mortgage dated as of December 20, 2003 in substantially the
form set forth in Exhibit N attached to Supplemental Lease Agreement No. 2.
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The term `Semi-Annual Payment Obligation' shall mean the semi-annual
payments to be paid to the Port Authority in accordance with Section 2.3(i) of this
Agreement.

The term `Senior Obligation' shall mean Permitted O&M Expenses, Ground
Rental, Building Rental, Facility Rental and the Lessee's payment obligations
under the Guaranty, and any and all refinancings, replacements or refundings of
any of such payment obligations.

The term ` Series 7 Bonds' shall mean the Port Authority Special Project Bonds
authorized by the Series Resolution for purposes of the Terminal 4 Project, which
have riot yet been issued.

The term `Series 6 Refinancing" shall mean any transaction whereby (a) Series 6
Bonds representing more than ninety percent (90%) of the outstanding principal
balance thereof prior to such refinancing have been discharged as provided in the
Series Resolution and (b) the final maturity date of the resulting new debt
obligations is after December 31, 2015.

The term `Static Trigger Event' shall mean maintenance of a Debt Service
Coverage Ratio for an Annual Period in excess of 1.50; provided, however, that,
solely for the purpose of this definition of a Static Trigger Event, the
detemination of the Debt Service Requirement shall include (a) the Interest
Portion on the Series 6 Bonds plus payment made or due on the Total Semi-
Annual Payment Obligations during such Annual Period and (b) the Principal
Portion on the Series 6 Bonds plus payment made or due on the Total Payment
Obligation during such Annual Period. The Maintenance of a Debt Service
Coverage Ratio shall be deemed to have occurred on the fast day of the Annual
Period for which the same is being ascertained. The Maintenance of a Debt
Service Coverage Ratio in excess of 1.50 shall only be a Static Trigger Event for
each Annual Period with respect to which it occurs and shall have no effect with
respect to any prior or future Annual Period with respect to which such Debt...
Service Coverage Ratio is equal to or less than 1.50.

The term `Subsidiary' shall mean a wholly-owned subsidiary of the Lessee.

The term ` Subsidiary Services' shall mean preliminary development services
performed by a Subsidiary prior to the closing of financing and the execution and
delivery of a sublease agreement pertaining to an expansion of Terminal 4.

The term `Supplemental Lease Agreement No. 1' shall mean that certain
Supplemental Lease Agreement No. 1 to the Lease entered into between the Port
Authority and the Lessee and dated as of August 10, 2002, including all exhibits
attached thereto and made a part thereof.
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The term `Supplemental Lease Agreement No. 2' shall mean that certain
Supplemental Lease Agreement No. 2 to the Lease entered into between the Port
Authority and the Lessee and dated as of December 20, 2003, including all
exhibits attached thereto and made a part thereof.

The term `Surrendered Premises' shall mean the portion of the Premises shown in
dashes on the top of page 2 of Exhibit 2.1 A (3 Pages) attached to Supplemental
Lease Agreement No. 1 which has been made a part hereof and marked `Exhibit
H -- Surrendered Premises'.

The term `Terminal Expansion Term Sheet' shall mean the Tenn Sheet for Lease
dated August 31, 2000, by and between the Lessee and Delta Air Lines, Inc., a
copy of which has been furnished to the Port Authority by the Lessee.

The term `Terminal 4' shall mean the premises at the Airport being developed,
constructed and operated by the Lessee pursuant to the Lease.

The term `Terminal 4 Project' shall have the meaning given to such term in the
first "Whereas" paragraph of Supplemental Lease Agreement No. 1.

The term `Total Payment Obligation' shall mean, collectively, the Payment
Obligation and the Additional Payment Obligation.

The term `Total Semi-Annual Payment Obligation' shall mean, collectively, the
Additional Semi-Annual Payment Obligation and the Semi-Annual Payment
Obligation,

The term `Trigger Event' shall mean either a Continuous Trigger Event or a Static
Trigger Event, or both.

The term `180-Day Period' shall mean the period commencing on the date that an
Aggregate Payment Obligation Event of Default described-in Section 6.1(i) of this
Agreement occurs and ending on the date to occur one hundred and eighty (180)
days thereafter.

The term `360-Day Period' shall mean the period commencing on the date that an
Aggregate Payment Obligation Event of Default described in Section 6.1(i) of this
Agreement occurs and ending on the date to occur three hundred and sixty (360)
days thereafter.

The term `540-Day Period' shall mean the period commencing on the date that
full payment of a Default Amount to the Port Authority occurs and ending on the
date to occur five hundred and forty (540) days thereafter.

The term `2015 Payment Schedule' shall mean the schedule attached to
Supplemental Lease Agreement No. 1 as Exhibit D and made a part hereof.
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The term `2025 Payment Schedule' shall mean the schedule attached to
Supplemental Lease Agreement No, 1 as Exhibit E and made a part hereof.

4.	 Amendment of Article II: Article II of Supplemental Lease Agreement
No. 1 to the Lease is hereby amended and restated to read as follows:

"ARTICLE 1I. COMMITMENT

2.1.	 Commitment.

(i) The Port Authority shall, subject to all the terms and
conditions of this Agreement, pay the Investment Price-for each Investment to the
Lessee upon receipt of a Notice of Investment in accordance with the terms of
Section 2,2(i) of this Agreement; provided however, that the-Payment Obligation
incurred by the Lessee as a result of the sale of such Investments shall not exceed

determined without taking into account any prepayments made pursuant to
Section 2.7 of this Agreement. The Investment Price for each Investment shall be
paid by the Port Authority by 12:00 p.m., New York City time, on the Investment
Date for such Investment, in lawful money of the United States of America in
immediately available funds, to the Trustee under the Trust Administration
Agreement, for deposit into the Completion Costs Fund.

(ii) The Port Authority shall, subject to all the terms and
conditions of this Agreement, pay the June 2003 Additional Investment Price for
the June 2003 Additional Investment upon receipt of a Notice of June 2003
Additional Investment in accordance with the terms of Section 2.2(ii) of this
Agreement. The Investment Price for the June 2003 Additional Investment shall
be deemed to have been paid by the Port Authority by 12:00 p.m., New York City
time, on June 1, 2003, in lawful money of the United States of America. The
payment of the June 2003 Additional Investment Price shall be.applied by the
Port Authority as payment for the Semi-Annual Payment Obligation payable by
the Lessee to the Port Authority on June 1, 2003.

(iii) The Port Authority shall, subject to all the terms and
conditions of this Agreement, pay the December 2003 Additional Investment
Price for the December 2003 Additional Investment upon receipt of a Notice of
December 2003 Additional Investment in accordance with the terms of Section
2.2(ii) of this Agreement. The Investment Price for the December 2003
Additional Investment shall be deemed to have been paid by the Port Authority by
12:00 p.m., New York City time, on December 1, 2003, in lawful money of the
United States of America. The payment of the December 2003 Additional
Investment Price shall be applied by the Port Authority as payment for the Semi-
Annual Payment Obligation payable by the Lessee to the Port Authority on
December 1, 2003.
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(iv) The Port Authority shall, subject to all the terms and
conditions of this -Agreement, pay the June 2003 Semi-Annual Investment Price
for each June 2003 Semi-Annual Investment upon receipt of a Notice of June
2003 Semi-Annual Investment in accordance with the terms of this Agreement.
The Investment Price for each June 2003 Semi-Annual Investment shall be
deemed to have been paid by the Port Authority by 12:00 p.m., New York City
time, on the Investment Date for such June 2003 Semi-Annual Investment, in
lawful money of the United States of America. The payment of each June 2003
Semi-Annual Investment shall be applied by the Port Authority as payment for the
June 2003 Semi-Annual Payment Obligation payable by the Lessee to the Port
Authority on the Investment Date pertaining to such June 2003 Semi-Annual
Payment Obligation.

(v) The Port Authority shall; subject; to all the terms and
conditions of this Agreement, pay the December 2003 Semi-Annual Investment
Price for each December 2003 Semi-Annual Investment upon receipt of a Notice
of December 2003 Semi-Annual Investment in accordance with the terms of this
Agreement. The Investment Price for each December 2003 Semi-Annual
Investment shall be deemed to have been paid by the Port Authority by 12:00
p.m., New York City time, on the Investment Date for such December 2003
Semi-Annual Investment, in lawful money of the United States of America. The
payment of each December 2003 Semi-Annual Investment shall be applied by the
Port Authority as payment for the December 2003 Semi-Annual Payment
Obligation payable by the Lessee to the Port Authority on the Investment Date
pertaining to such December 2003 Semi-Annual Payment Obligation.

2.2. Notice of Investment; Notice of June 2003 Additional Investment;
Notice of June 2003 SemiAnnualInvestment; Notice of December 2003
Additional Investment and Notice of December 2003 Semi-Annual Investment.

(i)	 The Port Authority shall not be obligated to purchase any
Investment unless it receives a Notice of Investment given by the Lessee to the
Port Authority no later than 12:00 p.m., New York City time, on a'Business Day
which is not less than seven (7) days prior to the Investment Date set forth in the
Notice of Investment pertaining to such Investment; provided, however, that the
Port Authority shall be obligated to pay the Investment Price for an Investment on
the Effective Date only if the Port Authority receives a Notice of Investment for
such Investment on the Effective Date. A Notice of Investment shall be duly
given only if delivered in person to the office of the Treasurer or the Assistant
Treasurer of the Port Authority at the address set forth on the Notice of
Investment for such purpose. If delivered personally on a Business Day, a Notice
of Investment shall be deemed delivered and given on the Business Day
delivered, or, if delivered personally on other than a Business Day, a Notice of
Investment shall be deemed delivered and given on the first (1st) Business Day
following delivery.
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(ii) The Port Authority shall not be obligated to purchase the
June 2003 Additional Investment unless it receives the Notice of June 2003
Additional Investment given by the Lessee to the Port Authority no later than
12:00 p.m., New York City time, on a Business Day which is not less than seven
(7) days prior to June 1, 2003 and shall not be obligated to purchase the December
2003 Additional Investment unless it receives the Notice of December 2003
Additional Investment given by the Lessee to the Port Authority no later than
12:00 p.m., New York City time, on a Business Day which is not less than seven
(7) days prior to December 1, 2003. Proceeds of the June 2003 Additional
Investment and of the December 2003 Additional Investment shall not be
deposited into the Completion Costs Fund. The Notice of June 2003 Additional
Investment and the Notice of December 2003 Additional Investment shall be duly
given only if delivered in person to the office of the Treasurer or the Assistant
Treasurer of the Port Authority at the address set forth on such notices for such
purpose. If delivered personally on a Business Day, the Notice of June 2003
Additional Investment and the Notice of December 2003 Additional Investment
shall be deemed delivered and given on the Business Day delivered, or, if
delivered personally on other than a Business Day the Notice of June 2003
Additional Investment and the Notice of December 2003 Additional Investment
shall be deemed delivered and given on the first (1st) Business Day following
delivery.

(iii) The Port Authority shall not be obligated to purchase the
June 2003 Semi-Annual Investment unless it receives a Notice of June 2003
Semi-Annual Investment given by the Lessee to the Port Authority no later than
12:00 p.m,, New York City time, on a Business Day which is not less than seven
(7) days prior to the Investment Date set forth in the Notice of June 2003 Semi-
Annual Investment pertaining to such June 2003 Semi-Annual Investment.
Proceeds of June 2003 Semi-Annual Investments shall not be deposited into the
Completion Costs Fund. A Notice of June 2003 Semi-Annual Investment shall be
duly given only if delivered in person to the office , of the Treasurer or the
Assistant Treasurer of the Port Authority at the address set forth on such notices
for such purpose. If delivered personally on a Business Day, a Notice of June
2003 Semi-Annual Investment shall be deemed delivered and given on the
Business Day delivered, or, if delivered personally on other than a Business Day,
a Notice of June 2003 Semi-Annual Investment shall be deemed delivered and
given on the first (1st) Business Day following delivery.

(iv) The Port Authority shall not be obligated to purchase the
December 2003 Semi-Annual Investment unless it receives a Notice of December
2003 Semi-Annual Investment given by the Lessee to the fort Authority no later
than 12:00 p.m., New York City time, on a Business Day which is not less than
seven (7) days prior to the Investment Date set forth in the Notice of December
2003 Semi-Annual Investment pertaining to such December 2003 Semi-Annual
Investment. Proceeds of December 2003 Semi-Annual Investments shall not be
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deposited into the Completion Costs Fund. A Notice of December 2003 Semi-
Annual Investment shall be duly given only if delivered in person to the office of
the Treasurer or the Assistant Treasurer of the Port Authority at the address set
forth on such notices for such purpose. If delivered personally on a Business Day,
a Notice of December 2003 Semi-Annual Investment shall be deemed delivered
and given on the Business Day delivered, or, if delivered personally on other than
a Business Day, a Notice of December 2003 Semi-Annual Investment shall be
deemed delivered and given on the first (1st) Business Day following delivery.

2.3. Semi-Annual Payment Obligation, Additional Semi-Annual
Payment Obligation, June 2003 Semi-Annual Payment Obligation and December
2003 Semi-Annual Payment Obligation.

(i) Commencing on.the December 1 following the Effective
Date and on each June 1 and December 1 thereafter until the Final Investment
Payment Date, and on the Final Investment Payment Date, the Lessee shall pay to
the Port Authority a semi-annual payment equivalent to interest at the rate of

, per annum accruing on the outstanding
Payment Obligation from and after each Investment until, but not including, the
Final Investment Payment Date.

(ii) Commencing December 1, 2003 and on each June 1 and
December 1 thereafter to and including June 1, 2006, the Lessee shall pay to the
Port Authority a semi-annual payment equivalent to interest at the semi-annual
rate of on the June 2003 Additional Investment and on all June 2003
Semi-Annual Investments previously made by the Port Authority.

(iii) Commencing June 1, 2004 and on each December 1 and
June 1 thereafter to and including June 1, 2006, the Lessee shall pay to the Port
Authority a semi-annual payment equivalent to interest-at the semi-annual rate of

on the December 2003.Additional Investment and on.all,December 2003
Semi-Annual Investments previously made by the Port Authority.

(iv) Commencing on December 1, 2006 and on each June 1 and
December 1 thereafter to and including December 1, 2014 the Lessee shall pay to
the Port Authority a semi-annual payment equivalent to interest at the rate of

per annum accruing on the outstanding
Additional Payment Obligation. For example, the semi-annual payment due on
December 1, 2006 shall be in an amount equivalent to interest on the Additional
Payment Obligation at the rate of-per
annum for the period from June 1, 2006 to November 30, 2006, inclusive.

2.4. Annual Payment Obligation and Additional Annual Payment
Obligation.
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(i)	 Prior to a Basic Lease Extension, the Lessee shall pay the
Annual Payment Obligation to the Port Authority commencing on December 1,
2005 and thereafter equal to the annual payments set forth for each December I"
on the 2015 Payment Schedule. After a Basic Lease Extension, the Lessee shall
pay the Annual Payment Obligation to the Port Authority under the 2025 Payment
Schedule as follows:

(a) if there is a Basic Lease Extension prior to
December 1, 2005, the Lessee shall pay the Annual Payment Obligation to the
Port Authority commencing on December 1, 2005 and thereafter under the 2025
Payment Schedule; and

(b) if there is a Basic Lease Extension subsequent to
December 1, 2005, commencing on the Payment Date set forth in-the 2025
Payment Schedule immediately following such Basic Lease Extension, and
thereafter, the Lessee shall pay the Annual Payment Obligation to the Port
Authority under the 2025 Payment Schedule as if it had been in effect on
December 1, 2005. In the event that, as a result of the payment of the Annual
Payment Obligation under the 2015 Payment Schedule, the Payment Obligation is
fully paid under the 2025 Payment Schedule prior to December 1, 2025, the
Lessee's obligation to pay the Annual Payment Obligation shall cease on the
Payment Date on which the Payment Obligation is fully paid, regardless of
whether the 2025 Payment Schedule indicates that further amounts are to be paid.

(ii)	 The Lessee shall pay to the Port Authority an annual
payment with respect to the Additional Payment Obligation in an amount equal to
1/9 of the amount of the Final Additional Investment, such payment to commence
on December 1, 2006 and to be paid on each December 1 st thereafter occurring to
and including December 1, 2014.

2.5. Aggregate Payment Obligation. The Lessee hereby irrevocably
pledges to pay the Aggregate Payment Obligation after.payment:of-any Senior
Obligations that are payable at the same time that such Aggregate Payment
Obligation is due, but before payment of any of the Contingent Obligations listed
in Section 8(I)(c) of the Lease which are then due; provided, however, that any
failure to pay the Aggregate Payment Obligation in accordance with Section 2.3
and/or Section 2.4 of this Agreement shall be an Aggregate Payment Obligation
Event of Default set forth in Section 6.1(i) of this Agreement.

2.6. Second Leasehold Mortgage. Payment of the Aggregate Payment
Obligation is secured by the Second Leasehold Mortgage.

2.7. Prepayment.
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(i)	 The Lessee shall have the right to prepay the Payment
Obligation as follows:

(a) Except as otherwise provided in Section 2.7(i)(c) of
this Agreement, the Lessee may prepay, without premium or penalty, the Payment
Obligation in whole at any time, or, with the consent of the Port Authority, in part
on any Semi-Annual Payment Obligation payment date during the period in
which the Payment Obligation, or any portion thereof, remains outstanding, upon
a written notice of prepayment given by the Lessee and delivered personally to
the office of the Treasurer or the Assistant Treasurer of the Port Authority no later
than 5:00 p,m., New York City time, on a Business Day which is.not less than ten
(10) days prior to the date upon which such prepayment is to be made; provided,
however, that any partial prepayment shall be in an amount that is an integral
multiple of One Million Dollars and No Cents ($1,000,000.00).

(b) Except as otherwise provided in Section 2.7(i)(c) of
this Agreement, any prepayment pursuant to this Section 2.7(i) shall include all
unpaid Semi-Annual Payment Obligations accruing on the Payment Obligation to
be prepaid, until the date of such payment.

(c) In accordance with Section 3(b)(iv) of Appendix A
of the First Supplemental Trust Administration Agreement, if any amounts remain
available in the Completion Costs Fund upon the Trustee's receipt of a certificate
from the Lessee certifying that the Construction Work has been substantially
completed and paid for, the Trustee will, at the written direction of the Lessee,
pay all monies and Permitted Investments remaining in the Completion Costs
Fund to the Port Authority no later than three (3) days after receiving such
certificate, and such payment shall constitute a prepayment of the Payment
Obligation; provided, however, that (a) such prepayment shall not constitute
payment of any unpaid Semi-Annual Payment Obligations accruing on the
Payment Obligation to be prepaid until the date of such payment, and (b) if such
prepayment is a partial prepayment, such partial prepayment,need not be in an
amount that is an integral multiple of One Million Dollars',and No Cents
($1,000,000.00).

(d) In the event of any partial prepayment of the
Payment Obligation, each payment of the Annual Payment Obligation to be made
pursuant to the terms of Section 2.4 of this Agreement subsequent to the date of
such partial prepayment shall be reduced by an amount that is proportional to the
reduction in the Payment Obligation effected by such partial prepayment;
provided, however, that the amended schedule of payments shall be made a part
of this Agreement by means of a written amendment, executed by the Lessee and
the Port Authority, to the 2015 Payment Schedule or the 2025 Payment Schedule,
whichever is applicable.
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(ii)	 The Lessee shall have the right to prepay the Additional
Payment Obligation as follows:

(a) The Lessee may prepay, without premium or
penalty, the Additional Payment Obligation in whole at any time, or, with the
consent of the Port Authority, in part on any Additional Semi-Annual Payment
Obligation payment date during the period in which the Additional Payment
Obligation, or any portion thereof, remains outstanding, upon a written notice of
prepayment given by the Lessee and delivered personally to the office of the
Treasurer or the Assistant Treasurer of the Port Authority no later than 5:00 p.m.,
New York City time, on a Business Day which is not less than ten (10) days prior
to the date upon which such prepayment is to be made; provided, however, that
any partial prepayment shall be in an amount that is an integral multiple of One
Million Dollars and No Cents ($1,000,000.00).

(b) Any prepayment pursuant to this Section 2,7(ii)
shall include all unpaid Additional Semi-Annual Payment Obligations accruing
on the Additional Payment Obligation to be prepaid, until the date of such
payment.

(c) In the event of any partial prepayment of the
Additional Payment Obligation, each payment of the Additional Annual Payment
Obligation to be made pursuant to the terms of Section 2.4 of this Agreement
subsequent to the date of such partial prepayment shall be reduced by an amount
that is proportional to the reduction in the Additional Payment Obligation effected
by such partial prepayment.

2.8. Automatic Extension of Final Investment Payment Date. At the
time of a Basic Lease Extension, the Final Investment Payment Date shall be
automatically extended to December 1, 2025 and the 2025 Payment Schedule
shall become effective in accordance with the terms of Section 2.4 of this
Agreement.

2.9. Payments and Computations.

(i) The Lessee shall make each payment of the Aggregate
Payment Obligation to the Port Authority at the Port Authority's Fiscal Office on
the day when due in lawful money of the United States of America in
immediately available funds.

(ii) All computations of the Semi-Annual Payment Obligation,
the June 2003 Semi-Annual Payment Obligation, the December 2003 Semi-
Annual Payment Obligation and the Additional Semi-Annual Payment Obligation
under this Agreement shall be calculated on the basis of a three hundred sixty
(360) day year comprised of twelve thirty (30) day months.
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(iii) Whenever any payment under this Agreement shall be
stated to be due on a day other than a Business Day, such payment shall be made
on the next succeeding Business Day with the same force and effect as if done on
the nominal date provided in or pursuant to this Agreement; provided, however,
that with respect to any payment of the Payment Obligation, the Semi-Annual
Payment Obligation shall continue to accrue until the actual date of payment and
with respect to any payment of the Additional Payment Obligation, the Additional
Semi-Annual Payment Obligation shall continue to accrue until the actual date of
payment, except, however, all payments of the Semi-Annual Payment Obligation,
the June 2003 Semi-Annual Payment Obligation and the December 2003 Semi-
Annual Payment Obligation that are to be paid by the Port Authority pursuant to
this Agreement during the period from June 1, 2003 to June 1, 2006 shall be and
shall be deemed to be made on the nominal date provided therefor in Sections 2.3
hereof.

(iv) The Investment Date, the amount of each Investment and
the Payment Obligation that is incurred after each Investment, shall be recorded
by the Port Authority on the Investment/Payment Grid attached to Supplemental
Lease Agreement No. 1 as Exhibit A and forming a part of this Agreement for
such purpose.

(v) The Investment Date, the amount of each Additional
Investment and the Additional Payment Obligation that is incurred after each
Additional Investment, shall be recorded by the Port Authority on the Additional
Investment/Payment Grid attached to Supplemental Lease Agreement No. 2 as
Exhibit J and forming a part of this Agreement for such purpose.

(vi) The date and amount of each payment of the Payment
Obligation made by the Lessee pursuant to the terms of this Agreement, and the
amount of the Payment Obligation remaining after each such payment, shall be
recorded by the Port Authority on the Investment/Payment Grid attached to
Supplemental Lease Agreement No..l as Exhibit A and forming,a part of this
Agreement for such purpose.

(vii) The date and amount of each payment of the Additional
Payment Obligation made by the Lessee pursuant to the terms of this Agreement,
and the amount of the Additional Payment Obligation remaining after each such
payment, shall be recorded by the Port Authority on the Additional
Investment/Payment Grid attached to Supplemental Lease Agreement No. 2 as
Exhibit J and forming a part of this Agreement for such purpose.

(viii) Upon demand by the Lessee on any Business Day during
the term of this Agreement, the Port Authority will furnish to the Lessee no later
than the following Business Day a current copy of the Investment/Payment Grid,
certified by the Port Authority to be a true and correct copy.
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(xix) Upon demand by the Lessee on any Business Day during
the term of this Agreement, the Port Authority will furnish to the Lessee no later
than the following Business Day a current copy of the Additional
Investment/Payment Grid, certified by the Port Authority to be a true and correct
copy.

2.10. Subordination of the Aggregate Payment Obligation. The Lessee
and the Port Authority hereby expressly agree that the Aggregate Payment
Obligation is subordinate to the Senior Obligations; provided, however, that any
failure to pay the Aggregate Payment Obligation in accordance with Section 2.3
and/or Section 2.4 of this Agreement shall be an Aggregate Payment Obligation
Event of Default set forth in Section 6.1(i) of this Agreement."

S.	 Amendment of Section 3.2: Section 3.2 of Article III of
Supplemental Lease Agreement No. 1-is hereby amended and restated to read as follows:

"12. Conditions Precedent to Payment of the Investment Price, the June
2003 Additional Investment Price, the December 2003 Additional Investment
Price, the June 2003 Semi-Annual Investment Price and the December 2003
Semi-Annual Investment price after the Effective Date.

(a) The obligation of the Port Authority under Section 2.1 of this
Agreement to pay the Investment Price for any Investment shall be subject to the
fact that (x) except for any Lock Box Events, none of the Aggregate Payment
Obligation Events of Default shall have occurred and be continuing on the
Investment Date of such Investment and (y) except for any Lock Box Events, the
Lessee has met and will continue to take all action necessary to meet all of its
obligations under the Financing Documents.

(b) The obligation of the Port Authority under Section 2.1 of this
Agreement to pay the June 2003 Additional Investment Price for the June 2003
Additional Investment shall be subject-to the fact that (x) except for any Lock Box
Events, none of the Aggregate Payment Obligation Events ofDefault shall have
occurred and be continuing on June 1, 2003 and (y) except for any Lock Box
Events, the Lessee has met and will continue to take all action necessary to meet
all of its obligations under the Financing Documents.

(c) The obligation of the Port Authority under Section 2.1 of this
Agreement to pay the December 2003 Additional Investment Price for the
December 2003 Additional Investment shall be subject to the fact that (x) except
for any Lock Box Events, none of the Aggregate Payment Obligation Events of
Default shall have occurred and be continuing on December 1, 2003 and (y)
except for any Lock Box Events, the Lessee has met and will continue to take all
action necessary to meet all of its obligations under the Financing Documents.
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(d) The obligation of the Port Authority under Section 2.1 of this
Agreement to pay the June 2003 Semi-Annual Investment Price for any June 2003
Semi-Annual Investment shall be subject to the fact that (x) except for any Lock
Box Events, none of the Aggregate Payment Obligation Events of Default shall
have occurred and be continuing on the Investment Date of such June 2003 Semi-
Annual Investment and (y) except for any Lock Box Events, the Lessee has met
and will continue to take all action necessary to meet all of its obligations under
the Financing Documents.

(e) The obligation of the Port Authority under Section 2.1 of this
Agreement to pay any December 2003 Semi-Annual Investment Price for the
December 2003 Semi-Annual Investment shall be subject to the fact that (x)
except for any Lock Box Events, none. of the Aggregate Payment Obligation
Events of Default shall have occurred and be continuing on the Investment Date
of such December 2003 Semi-Annual Investment and (y) except for:any Lock
Box Events, the-Lessee has met and will continue to take all action necessary to
meet all of its obligations under the Financing Documents.

(f) The delivery of a Notice of Investment, the Notice of June 2003
Additional Investment, the Notice of December 2003 Additional Investment, a
Notice of June 2003 Semi-Annual Investment and a Notice of December 2003
Semi-Annual Investment shall each be deemed to be a continuing representation
and warranty by the Lessee that, except for any Lock Box Events, none of the
Aggregate Payment Obligation Events of Default has occurred and is continuing
and the Lessee has met and will continue to take all action necessary to meet all of
its obligations under the Financing Documents."

6. Amendment of Section 4.3: Section 4.3 of Article IV of
Supplemental Lease Agreement No. 1 is hereby amended and restated to read as follows:

"43. Use of Proceeds. The proceeds of the Investments (including the
investment earnings thereon) shall be expended solely.for. Completion Costs; and
the.proceeds of the June 2003 Additional. Investment shall be,expended solely for
the payment of the Semi-Annual Payment Obligation due on June 1, 2003; and
the proceeds of the December 2003 Additional Investment shall be expended
solely for the payment of the Semi-Annual Payment Obligation due on December
1, 2003; and the proceeds of each June 2003 Semi-Annual Investment shall be
expended solely for the payment of the June 2003 Semi-Annual Payment
Obligation to be paid on the Investment Date for such June 2003 Semi-Annual
Investment; and the proceeds of each December 2003 Semi-Annual Investment
shall be expended solely for the payment of the December 2003 Semi-Annual
Payment Obligation to be paid on the Investment Date for such December 2003
Semi-Annual Investment."

7. Amendment of Section 6.3: Section 6.3 of the Lease Article IV of
Supplemental Lease Agreement No. 1 is hereby amended and restated to read as follows:
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"6.3. Default Rate. In the event that any payment under this Agreement,
(except for a payment due with respect to the Additional Investment) is not made when
due, interest shall be payable on such amount at the Investment Default Rate and in the
event that any payment under this Agreement with respect to the Additional Investment is
not made when due, interest shall be payable on such amount at the Additional
Investment Default Rate."

8.	 Amendment of Section 8.1: Section 8.1 of Article VIII of
Supplemental Lease AgreementNo._I is hereby amended and restated to read as follows:

"8.1. Payment Obligation Cap-. The Payment Obligation Cap under this
Agreement-shall be an amount.equal -to.the , sum of (i).the Additional Investment
and (ii)
provided, however, that the Payment Obligation Cap may increase as follows:

(i) From and after a Certification by the Lessee, the Payment
Obligation Cap shall increase to an amount equal to the sum of (i) the
Additional Investment and (ii)

The
,onstituting the increase in the Payment Obligation Cap

provided for in clause (ii) of the previous sentence may be expended only
for the items of construction work described in Exhibit G, attached to
Supplemental Lease Agreement No. 1 and made a part hereof.

(ii) _ In the event -that the Lessee delivers the Certification, then,
notwithstanding any other provisions of the Lease requiring completion of
the work described in Exhibit G, the Lessee shall only be required to
complete such work by December 1, 2005.

(iii) .In the event that the Lessee incurs environmental
, remediation costs (notincluding any.=asbestos., abatement, costs) in excess
of	 but not more than

in'the aggregate
which are not Environmental Costs, as and to the extent the same are the
responsibility of the Port Authority pursuant to Section 42(b)(iv)(4)(B) of
the Lease, and which were not caused by and did not result from Lessee's
Acts, the otherwise applicable Payment Obligation Cap shall be increased
by the amount of such environmental remediation costs, but in no event
shall the Payment Obligation Cap exceed an amount equal to the sum of
(i) the Additional Investment and (ii)

. Completion Costs incurred by the
Lessee which are not in excess of

ue to the termination of the
Lessee's occupancy of the Surrendered Premises as set forth in Article
XVI below and the Lessee's associated reconfiguration of the Premises
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shall be included in environmental remediation costs, which are not
Environmental Costs, as described in the first sentence of this Section
8.1(iii)."

	

9.	 Additional Exhibits:

(a) The exhibit attached hereto, marked as `Exhibit J' and
entitled `Additional Investment/Payment Grid' is hereby made a part of the Lease,
as herein amended and supplemented.

(b) The exhibit attached hereto, marked as `Exhibit K' and
entitled `Notice of June 2003 Additional Investment' is hereby made a part of the
Lease, as herein amended and supplemented.

(c) The exhibit attached hereto, marked as `Exhibit L' and
entitled `Notice of December 2003 Additional Investment' is hereby made a part
of the Lease, as herein amended and supplemented.

(d) The exhibit attached hereto, marked as `Exhibit M' is
hereby made a part of the Lease, as herein amended and supplemented,

(e) The exhibit attached hereto, marked as `Exhibit N' and
entitled `First Supplemental Agreement to Second Leasehold Mortgage' is hereby
made a part of the Lease, as herein amended and supplemented.

(f) The exhibit attached hereto, marked as `Exhibit 0' entitled
`Second Supplemental Trust Administration Agreement' is hereby made a part of
the Lease, as herein amended and supplemented.

(g) The exhibit attached hereto, marked as `Exhibit P' and
entitled `Notice of December 2003 Semi-Annual Investment' is hereby made a
part of the Lease, as herein amended , and supplemented.

(h) The exhibit attached hereto, marked as `Exhibit Q' and
entitled `Notice of June 2003 Semi-Annual Investment' is hereby made a part of
the Lease, as herein amended and supplemented.

(i) The exhibit attached hereto and marked as `Exhibit R' is
hereby made a part of the Lease, as herein amended and supplemented. .

	

10.	 Conditions Precedent to Effectiveness: The Port Authority shall
have no obligations under Articles II — VII of Supplemental Lease Agreement No. 1 in
connection with the Additional Investment, as hereby amended and supplemented in this
Supplemental Lease Agreement No. 2, or under this Supplemental Lease Agreement No.
2 and such Articles and this Supplemental Lease Agreement No. 2 shall not be effective
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for any purpose, unless on the Supplemental Lease Agreement No. 2 Effective Date the
Port Authority shall have received all of the following:

(a) a certificate from a duly authorized officer of the Lessee, to the
effect that (i) no events that would constitute Aggregate Payment Obligation
Events of Default have occurred and are continuing and (ii) the Lessee has met
and will continue to take all action necessary to meet all of its obligations under
the Financing Documents;

(b) the opinion of counsel to the Lessee, in connection with the
execution of this Supplemental Agreement No. 2, the Second Supplemental Trust
Administration Agreement and the First Supplemental Agreement to Second
Leasehold Mortgage;

(c) the First Supplemental Agreement to Second Leasehold Mortgage,
in substantially the form set forth in Exhibit N of this Supplemental Lease
Agreement No. 2, duly executed by the Lessee;

(d) evidence satisfactory to the Port Authority that the First
Supplemental Agreement to Second Leasehold Mortgage has been recorded in the
appropriate office of the City Register of the City of New York;

(e) the Second Supplemental Trust Administration Agreement, in
substantially the form set forth in Exhibit O of this Supplemental Lease
Agreement No. 2, duly executed by the Lessee; and

(f) the letter substantially in the form set forth in Exhibit R of this
Supplemental Lease Agreement No. 2, duly executed by the Lessee.

11.	 Representations and Warranties:

The Lessee represents and warrants that:

(a) The Lessee has all requisite authority to execute and
perform this Supplemental Lease Agreement No. 2, to incur the Additional
Payment Obligation, the June 2003 Semi-Annual Payment Obligation, the
December 2003 Semi-Annual Payment Obligation and the Additional Semi-
Annual Payment Obligation and to carry out the transactions contemplated
thereby.

(b) The execution, delivery and performance by the Lessee of
this Supplemental Lease Agreement No. 2 and the incurring of the Additional
Payment Obligation, the June 2003 Semi-Annual Payment Obligation, the
December 2003 Semi-Annual Payment Obligation and the Additional Semi-
Annual Payment Obligation have been duly authorized by proper proceedings and
do not violate any provision of any Law or any provision of any indenture, loan or
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credit agreement now in effect to which the Lessee, or any of its member entities,
is a party, and, pursuant to the foregoing, this Agreement and the Additional
Payment Obligation, the June 2003 Semi-Annual Payment Obligation, the
December 2003 Semi-Annual Payment Obligation and the Additional Semi-
Annual Payment Obligation constitute valid and legally binding obligations of the
Lessee enforceable in accordance with their respective terms.

12.	 Non-liability of Individuals: Limitations on Recourse:

(a) Notwithstanding any other provision of this Supplemental
Lease Agreement No. 2 to the contrary, no (a) Commissioner, director, employee,
committee member, manager, managing director, officer, agent, representative
nor any (b) owner, shareholder; member, partner, controlling person, principal or
.ultimate beneficial owner, in each case whether director indirect, of the Port
Authority or of the Lessee, or. any Affiliate of.the PortAuthority or of the Lessee,
shall be charged personally or held contractually liable by or to the other party, or
any third-party beneficiary hereof, under, or in connection with, any term or
provision of this Supplemental Lease Agreement No. 2 or of any supplement,
modification ,or amendment to this Supplemental Lease Agreement No. 2 or
because of any breach thereof, or because of its or their execution or attempted
execution.

(b) Notwithstanding any other provision of this Supplemental
Lease Agreement No. 2 to the contrary, and as a material consideration for the
Lessee's entry into this Supplemental Agreement No. 2, it is acknowledged and
agreed that (a) neither the Port Authority nor any of its successors or assigns, nor
any third-party beneficiary hereof, shall have any recourse or shall make any
claim under or in connection with this Supplemental Agreement No. 2, against (1)
any member of the Lessee, (2) any of the Affiliates of the Lessee or of any such
member, or (3) any (A) officer, committee member, director, manager, managing
director, employee,. agent, representative or (B) owner, shareholder, member,
partner, principal, controlling person or ultimate-.beneficial owner, in each case
whether direct or indirect, of:any of the persons mentioned in.clauses (1) or (2)
above, under, or in connection with; this Supplemental Lease Agreement No. 2
and the sole recourse of the Port Authority and its successors and assigns, and any
third-party beneficiary hereof, shall be against the Lessee's assets irrespective of
any failure of the Lessee to comply with applicable law or any provision of this
Supplemental Agreement No. 2, and (b) neither the Port Authority nor any of its
successors or assignsMor any third-party beneficiary hereof, shall be subrogated,
or have any right of subrogation, to any claim of the Lessee for any capital
contributions to the Lessee from any member of the Lessee. The
acknowledgments and agreements set forth in this paragraph 12 (b) are made
expressly for the benefit of the persons referred to in clauses (1), (2), and (3)
above, individually or collectively.
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(c) For the purposes of this paragraph, the protections afforded
to the Lessee and its related persons or entities under this paragraph 12 shall also
apply to and be deemed to protect (a) the Trustee and any successor to the Lessee
as may be permitted pursuant to the Lease and (b) any (1) officer, committee
member, director, manager, managing director, employee, agent or representative
or (2) controlling person, shareholder, member, partner, principal or ultimate
beneficial owner, in each case whether direct or indirect, of any of the persons
mentioned in clause (a) of this paragraph 12 (c) in respect of any obligations
hereunder.

13. Beneficial Parties:

This Supplemental Lease Agreement No. :2 is made solely for the benefit
of the Port Authority and the Lessee and no other person or entity (including, without
limitation the Bond Insurer and the Trustee, except to the extent.set forth below) shall
have any right, benefit or interest under or because of the existence of this Supplemental
Agreement No. 2. The Bond Insurer (so long as the Bond Insurance Policy is in force
and effect and the Bond Insurer is not in default under the Bond Insurance Policy) and the
Trustee shall be third-party beneficiaries of this Supplemental Lease Agreement No. 2
solely with respect to the rights provided for them in Sections 6.2(i)(d) -- 6.2(i)(f), 6.2(v),
6.2(vi), 6.4 and 19.8 of Supplement No. 1 to the Lease, as herein amended and
supplemented.

14. Counterparts:

This Supplemental Lease Agreement No. 2 may be executed in any
number of counterparts, all of which when taken together shall constitute one and the
same instrument and any of the parties hereto may execute this Supplemental Lease
Agreement No. 2 by signing any such counterpart.

15. Continuing Effectiveness:

As hereby amended, all the terms, covenants, provisions,-conditions and
agreements of the Lease shall be and remain in full force and effect.

[REMAINDER OF PAGE DELIBERATELY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this
Supplemental Lease Agreement No. 2 to be signed by their duly authorized officers as of
the date first written above.

JFK I RERNATIONAL AIR TERMINAL LLC

der Chij s
ber

Adr ss: Schiphol USA, Inc.
570 Lexington Avenue
New York, NY 10022

Telephone: 212-319-8481

By:
Name: David Sigman
Title: Executive Committee Member
Address: LCOR Incorporated

Suite 3310, One Penn Plaza
New York, NY 10119

Telephone: 212-760-0060

By:
Name: Christopher McKenna
Title: Executive Committee Member
Address: Lehman Brothers, Inc.

399 Park Avenue, 6`h floor
New York, NY 10022

Telephone: 212-526-0369



IN WITNESS WHEREOF, the parties hereto have caused this
Supplemental Lease Agreement No. 2 to be signed by their duly authorized officers as of
the date first written above.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name: Victor van der Chijs
Title: Executive Committee Member
Address: Schiphol USA, Inc.

570 Lexington Avenue
New York, NY 10022

Telephone: 212-319-848 1

By:	 !^^
N e. avid Sigman
Title: Executive Committee Member
Address: LCOR Incorporated

Suite 3310, One Penn Plaza
New York, NY 10119

Telephone: 212-760-0060

By:
Name: Christopher McKenna
Title: Executive Committee Member
Address: Lehman Brothers, Inc.

399 Park Avenue, 6 `" floor
New York, NY 10022

Telephone: 212-526-0369



IN'WITNESS WHEREOF, the parties hereto have caused this
Supplemental Lease Agreement No. 2 to be signed by their duly authorized officers as of
the date first written above.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name: Victor van der Chi}s
Title: Executive Committee Member
Address: Schiphol USA, Inc.

570 Lexington Avenue
New York, NY 10022

Telephone: 212-319-8481

By:
Name: David Sigman
Title: Executive Committee Member
Address: LCOR Incorporated

Suite 3310, One Penn Plaza
New York, NY 10119

Telephone: 212-760-0060

By:
Name: Christopher McKenna
Title: Executive Committee Member
Address: Lehman Brothers, Inc.

399 Park Avenue, 6 `h floor
New York, NY 10022

Telephone: 212-526-0369



THE PORT AUTHORITY OF NEW YORK AND
NEW 3ERS

By:

Name:

M"CIS A. DIMOLA
Title:	 A CAI WAW p1RECTOR

AMA110N DEPT.

Address: 225 Park Avenue South
New York, New York 10003

Telephone: 6^ (1— 4^ '3^ l3

I	 APPROVED	 I



EXHIBIT J

ADDITIONAL INVESTMENTIPAYMENT GRID

Investment Date/
	

Additional Investment
	

Additional	 Notation
Payment Date
	

Amount/Additional
	

Payment Obligation 	 Made By
Payment Obligation
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EXHIBIT K

NOTICE OF JUNE 2003 ADDITIONAL INVESTMENT

Date of Notice of June 2003 Additional Investment:

Additional Investment Number: One

June 2003 Additional Investment Amount:

Investment Date: June 1, 2003

June 2003 Additional Investment Price:

To: The Port Authority of New York and New Jersey
225 Park Avenue South, 12a' Floor
New York, New York 10003

Attention: Treasurer

JFK International Air Terminal LLC (the "Lessee") and the Port Authority of New York and New
Jersey (the "Port Authority") have heretofore entered into Supplemental Lease Agreement No. 1 dated as
of August 10, 2001 and bearing Port Authority Lease No. AYC-685, which Supplemental Lease
Agreement No. 1 was amended and supplemented by the Lessee and the Port Authority in Supplemental
Lease Agreement No. 2.dated as of December,20, 2002 (hereinafter "Supplemental Lease.Agreement No.
2" and Supplemental Lease Agreement No. 1 as amended and supplemented by Supplemental Lease
Agreement No. 2 hereinafter the "Agreement") relating to the Aggregate Payment Obligation (such term
and all other terms of special meaning having the meanings ascribed to such terms in or pursuant to the
Agreement). Pursuant to the Agreement, the Lessee requests that the Port Authority pay the June 2003
Additional Investment Price for Investment Number One of the Additional Investment, which obligation
is to be incurred by the Lessee in the amount; and on the Investment Date'set forth above.

Payment of the June 2003 Additional Investment Price set forth above shall be made by the Port
Authority to the Port Authority on the Investment Date in accordance with the terms of the Agreement
and.paid directly by the Port Authority and applied to the payment of the Semi-Annual Payment
Obligation payable under the Agreement by the Lessee on June 1, 2003.

(I)	 The Lessee hereby represents and warrants that:

(a) except for any Lock Box Event described in Section 11 of this Notice of June 2003
Additional Investment, none of the Aggregate Payment Obligation Events of Default have
occurred and are continuing;

(b) except for any Lock Box Event described in Section H of this Notice of June 2003
Additional Investment, the Lessee has met and will continue to take all action necessary to meet
all its obligations under the Financing Documents;
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(c) the Agreement, the Lease and the Second Leasehold Mortgage are in full force and
effect;

(d) the June 2003 Additional Investment Price shall be used to pay for the Semi-
Annual Payment Obligation due to the Port Authority on June 1, 2003 pursuant to the Agreement;
and

(e) the undersigned is authorized by the Lessee to provide this Notice of June 2003
Additional Investment to the Port Authority.

(II)	 The Lessee hereby certifies that the following Lock Box Event(s) has/have occurred and
are continuing on the Investment Date [indicate Lock Box Event(s) or insert the word "NONE"]:

- _. The , delivery of this Notice of June 2003 Additional Investment shall be deemed to be a continuing
representation and warranty by the Lessee as to the matters set forth in Sections I and II, inclusive, of the
immediately preceding paragraph.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name:

Title:

By:_

Name:

Title:

By:_

Name:

Title:
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EXHIBIT L

NOTICE OF DECEMBER 2003 ADDITIONAL INVESTMENT

Date of Notice of December 2003 Additional Investment:

Additional Investment Number: Two

December 2003 Additional Investment Amount:

Investment Date: December 1, 2003

December 2003 Additional Investment Price:

To: The Port Authority of New York and New Jersey
225 Park Avenue South, 12 th Floor
New York, New York 10003

Attention: Treasurer

JFK International Air Terminal LLC (the "Lessee") and the Port Authority of New York and New Jersey
(the "Port Authority") have heretofore entered into Supplemental Lease Agreement No. 1 dated as of August
10, 2001 and bearing Port Authority Lease No. AYC-685, which Supplemental Lease Agreement No. 1 was
amended and supplemented by the Lessee and the Port Authority in Supplemental Lease Agreement No. 2 dated
as of December 20, 2002 (hereinafter "Supplemental Lease Agreement No. 2" and Supplemental Lease
Agreement No. 1 as amended and supplemented by Supplemental Lease Agreement No. 2 hereinafter the
"Agreement") relating to the Aggregate Payment Obligation (such term and all other.terms of special meaning
having the meanings ascribed to such terms in or pursuant to the Agreement).' Pursuant to the Agreement, the
Lessee requests that the Port Authority pay the December 2003 Additional Investment Price for Investment
Number Two of the Additional Investment, which obligation is to be incurred by the Lessee in the amount, and
on the Investment Date set forth above.

Payment of the December 2003 Additional Investment Price set forth above shall be made by the Port
Authority to the Port Authority on the Investment Date in accordance with the terms of the Agreement and shall
be directly paid by the Port Authority and applied to the payment of the Semi-Annual Payment Obligation
payable under the Agreement by the Lessee on December 1, 2003.

(I)	 The Lessee hereby represents and warrants that:
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(a) except for any Lock Box Event described in Section II of this Notice of December 2003
Additional Investment, none of the Aggregate Payment Obligation Events of Default have occurred and
are continuing;

(b) except for any Lock Box Event described in Section Il of this Notice of December 2003
Additional Investment, the Lessee has met and will continue to take all action necessary to meet all its
obligations under the Financing Documents;

(c) the Agreement, the Lease and the Second Leasehold Mortgage are in full force and
effect;

(d) the December 2003 Additional-Investment Price shall be used to pay for the Semi-Annual
Payment Obligation due to the Port Authority on December 1, 2003 pursuant to-the Agreement; and

(e) the undersigned is authorized by the Lessee to provide this Notice of December 2003
Additional Investment to the Port Authority.

(II)	 The Lessee hereby_ certifies that the following Lock Box Event(s) has/have occurred and are
continuing on the Investment Date [indicate Lock Box Event(s) or insert the word "NONE"]:

The delivery of this Notice of December 2003 Additional Investment shall be deemed to be a continuing
representation and warranty by the Lessee as to the matters set forth in Sections I and II, inclusive, of the
immediately preceding paragraph.

JFK INTERNATIONAL AIR TERMINAL LLC

BY:._...

Name:

Title:

By:_

Name:

Title:

By:_

Name:

Title:
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EXHIBIT M

[Debevoise & Plimpton Headed Paper]

December 20, 2003

Board of Commissioners
The Port Authority of New York

and New Jersey

The Bank of New York, as Trustee

MBIA Insurance Corporation

Ladies and Gentlemen:

We have acted as special counsel to JFK International Air Terminal LLC, a New York
limited liability company (the "C92Man % in connection with Ua the Supplemental Lease
Agreement No. 1 (the "Supplemental Lease Agreement No. 1"), dated as of August 10, 2001,
between the Company and The Port Authority of New York and New Jersey (the "Port
Authori '), (b) the Supplemental Lease Agreement No. 2 (the " Supplemental Lease Agreement
No. 2"), dated as of the date hereof, between the Company and the Port Authority, (c) the First
Supplemental Trust Administration Agreement (the "First Supplemental Trust Administration

Bement"), dated as of August 10, 2001, between the Company and The Bank of New York,
as trustee (the `Trustee"), (d) the Second. Supplemental, Trust, Administration Agreement (the
"Second Su lemental Trust Administration •Agreement"), dated as of the date hereof, between
the Company and the Trustee (e) the Second-Leasehold Mortgage (the' "Leasehold Mortgage"),
dated as of August 10, 2001, between the Company and the Port Authority, and (n the First
Supplemental Agreement to the Second Leasehold Mortgage (the "First Supplemental_
A rg eement to Second Leasehold Mortgage"), dated as of the date hereof, between the Company
and the Port Authority.

This opinion is being delivered to you pursuant to paragraph 10 (b) of the Supplemental
Lease Agreement No. 2. Capitalized terms not otherwise defined shall have the respective
meanings given to such terms in the Supplemental Lease Agreement No. 1, as amended and
supplemented by the Supplemental Lease Agreement No. 2.

In arriving at the opinions expressed below,

(a)	 we have reviewed (i) the (A) Supplemental Lease Agreement No. 2, (B) Second
Supplemental Trust Administration Agreement, and (C) First Supplemental Agreement to
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Second Leasehold Mortgage (collectively the "Transactional Documents") and (ii) the MBIA
Consent letter, dated as of the date hereof, from MBIA Insurance Corporation to the Trustee and
the Port Authority (the "MBIA Consent Letter"), the Lease, the Leasehold Mortgage, the Trust
Administration Agreement, the Supplemental Lease Agreement No. 1, the Second Leasehold
Mortgage, the First Supplemental Trust Administration Agreement and the Port Authority
Financing Consent and Agreement;

(b)	 we have examined and relied on such documents and records of the Company and
such other instruments and certificates of (i) public officials, and (ii) officers and representatives
of the Company, including the Officer Certificate of the Company, dated the date hereof
(delivered pursuant to paragraph 10 (a) of the Supplemental Lease Agreement No. 2), as we have
deemed necessary or appropriate for the purposes of this opinion;

(e)	 we have examined and relied , upon the representations and-warranties as to factual
matters contained in or made pursuant to the Transactional Documents; and

(d)	 we have made such investigations of law as we have deemed appropriate as a
basis for this opinion.

In rendering the opinions expressed below, we have assumed, with your permission,
without independent investigation or inquiry, (a) the authenticity of all documents submitted to
us as originals, (1b) the genuineness of all signatures (other than that of the Company) on all
documents that we examined, (c) the conformity to authentic originals of documents submitted to
us as certified, conformed or photostatic copies, and (4) the due authorization, execution and
delivery of the Transactional Documents by each party to each such agreement (other than the
Company).

Based upon and subject to the foregoing and the qualifications hereinafter set forth, we
are of the opinion that:

(1) Existence. The Company is validly existing as a limited liability company under
the laws of the State of New York.

(2) . Power 
-
and -Authority of Company, etc. The Company has all requisite power

under New York law to execute, deliver and perform the Transactional Documents. The
Company has taken all action required under New York law and its Amended and Restated
Operating Agreement, dated December 16, 1996, among LCOR JFK Airport, L.L.C., Schiphol
USA Inc., and Lehman JFK LLC (as amended as of the date hereof) for the authorization,
execution, delivery and performance of the Transactional Documents.

(3) Enforceability, etc. Each of the Transactional Documents has been duly executed
and delivered on behalf of the Company and constitutes a valid and binding obligation of the
Company enforceable against the Company in accordance with its terms.

(4) No Violation, etc. The execution, delivery and performance by the Company of
the Transactional Documents do not 01 violate any Federal or New York State law or regulation
applicable to the Company, or (ii constitute a breach of, or result in a default under, the
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provisions of any material agreement or other material instrument known to us to which the
Company is a party or to which any of its properties is subject.

(5)	 The Trustee. Pursuant to the Financing Agreements, and the MBIA Consent
Letter, the Trustee is authorized to execute the Second Supplemental Trust Administration
Agreement.

Our opinions set forth above are subject to Q) bankruptcy, insolvency, fraudulent
conveyance, fraudulent transfer, reorganization, moratorium and other similar laws relating to or
affecting creditors' rights or remedies generally,(ii) general equitable principles (whether
considered in a proceeding in equity or at law).and. iii an implied covenant of good faith,

, reasonableness •and• fair dealing. In addition, applicable,state. laws: and :interpretations may affect
the validity or- enforceability of certain remedies provided for in.the Transactional Documents,
but such limitations do not, in our opinion, make the remedies provided for therein inadequate
-for the practical realization of the rights and benefits intended to be provided thereby (subject to
the other qualifications expressed herein).

We express no opinion as to the laws of any jurisdiction other than the laws of the State
of New York and those Federal laws of the United States of America which, in our experience,
are generally applicable to transactions of this type. We have assumed, with your permission,
that the execution and delivery of the Transactional Documents by each party to each such
agreement (other than the Company) and the performance of such party's obligations thereunder
will not violate any fundamental public policy under applicable law (other than the laws of the
State of New York and Federal, laws of the United States of America).

The opinions expressed herein are solely for your benefit and, without our prior consent,
neither our opinion nor this opinion letter may be furnished or disclosed to or relied upon by any
other person.

Very truly yours,
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EXHIBIT N
Y

' FIRST SUPPLEMENTAL AGREEMENT-TO
SECOND LEASEHOLD MORTGAGE

between

JFK INTERNATIONAL AIR TERMINAL LLC,
a New York limited liability company

as Mortgagor

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

as Mortgagee

Dated as of December 20, 2002

County of Queens
City of New York

John F. Kennedy International Airport
Block 14260, Lot 1

Record and Return to:

Leases Division
Law Department

Port Authority of New York and New Jersey
225 Park Avenue South, 14th Floor

New York, NY 10003
Attention: Shirley A. Ripullone, Esq.



FIRST SUPPLEMENTAL AGREEMENT
TO SECOND LEASEHOLD MORTGAGE

THIS FIRST SUPPLEMENTAL AGREEMENT TO SECOND
LEASEHOLD MORTGAGE (hereinafter called the "First Supplemental Agreement"),
dated as of December 20, 2002 (the "First Supplemental Agreement Effective Date") by
JFK INTERNATIONAL AIR TERMINAL LLC, a limited liability company organized
under the laws of the State of New York, having an office and place of business at John
F. Kennedy International Airport (Terminal 4), Room 161.022, Jamaica, NY 11430
(together with its permitted transferees and assigns being hereinafter called the
"Mortgagor") in favor of THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY, (together with its permitted transferees and assigns being hereinafter called the
"Port Authority" or the "Mortgagee") a body corporate and politic created by Compact
between the States of New York and New Jersey with the consent of the Congress of the
United States of America and having an office and place of business at 225 Park Avenue
South, New York, New York 10003.

WITNES SET H:

WHEREAS, the Mortgagor has agreed to develop and operate an air
passenger terminal facility at John F. Kennedy International Airport, Jamaica, New York,
pursuant to a lease made effective as of May 13, 1997, bearing Port Authority File No.
AYC-685 (hereinafter as the same has been and may hereafter be amended and
supplemented called the "Lease"), by and between the Mortgagee, as lessor, and the
Mortgagor, as lessee, a memorandum of which was recorded contemporaneously
therewith; and

WHEREAS, the Mortgagor and the Bank of New York, as Trustee in
favor of Bondholders (hereinafter called the "First Mortgagee"), are parties to a first
leasehold mortgage dated as of May 13, 1997 (hereinafter as the same has been and may
hereafter be amended and supplemented called the "First Leasehold Mortgage") wherein
and whereby the Mortgagor agreed to grant a mortgage of all of its leasehold interest
under the Lease to the Bank of New York, for the benefit of the Bondholders, which First
Leasehold Mortgage was recorded in the office of the Register of The City of New York,
County of Queens, in reel 04588 page 01142; and

WHEREAS, the First Mortgagee has at the request of the Lessee, executed
that certain Partial Release of Leasehold Mortgage executed and delivered as of August
13, 2001 covering the release of a portion of the mortgaged property under the First
Leasehold Mortgage and has executed that certain Amended and Restated Partial Release
of Mortgaged Premises dated as of August 31, 2001 covering the clarification of the
location of the released mortgaged property; and
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WHEREAS, the Mortgagor and the Mortgagee are parties to that certain
Supplemental Lease Agreement No. 1 (hereinafter "Supplemental Lease Agreement No.
1 ") to the Lease dated as of August 10, 2001 covering, among other matters, the payment
by the Mortgagor to the Mortgagee of the Aggregate Payment Obligation as defined
therein; and

WHEREAS, the Mortgagor and the Mortgagee have executed and
delivered immediately prior to the execution and delivery of this First Supplemental
Agreement that certain Supplemental Lease Agreement No. 2 (hereinafter "Supplemental
Lease Agreement No. 2") to the Lease, which covers the Additional Payment Obligation,
the June 2003 Semi-Annual Payment Obligation, the December 2003 Semi-Annual
Payment Obligation and the Additional Semi-Annual Payment Obligation, as such terms
are defined therein, and an increase in the amount of the Aggregate Payment Obligation;
and

WHEREAS, the Mortgagor and the Mortgagee entered into a second
leasehold mortgage dated as of August 10, 2001 (the "Second Leasehold Mortgage")
wherein and whereby the Mortgagor agreed to grant a mortgage of all of its leasehold
interest under the Lease to the Mortgagee, subject to the First Leasehold Mortgage, to
secure the payment of the Aggregate Payment Obligation, as such term is defined in
Supplemental Lease Agreement No. 1, by the Lessee, subordinate only to the First
Leasehold Mortgage, and on such basis the Mortgagor has agreed to grant a mortgage of
all of its leasehold interest under the Lease to the Mortgagee, which Second Leasehold
Mortgage was recorded in the office of the Register of The City of New York, County of
Queens, in reel 06014 page 00662; and

WHEREAS, Supplemental Lease Agreement No. 2 provides that the
payment of the Additional Payment Obligation, the June 2003 Semi-Annual Payment
Obligation, the December 2003 Semi-Annual Payment Obligation and the Additional
Semi-Annual Payment Obligation are to be added to the Aggregate Payment Obligation
and are to be secured by the Second Leasehold Mortgage as herein amended;

NOW, THEREFORE, as a condition precedent to and in consideration of
the Port Authority's execution of Supplemental Lease Agreement No. 2 and for other
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree effective as of the First Supplemental Agreement
Effective Date as follows:

1. From and after December 20, 2002, in each and every instance
where the term "Supplement No. 1" is used in the Second Leasehold Mortgage, as herein
amended, the term "Supplement No. 1 shall mean and refer to Supplemental Lease
Agreement No. 1 as amended by Supplemental Lease Agreement No. 2.

2. Unless the context shall clearly indicate some other meaning or
may otherwise require, capitalized terms used in this First Supplemental Agreement
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without definition shall have the meanings ascribed thereto in the Lease, as amended by
Supplemental Lease Agreement No. 1 and Supplemental Lease Agreement No. 2.

3. Without limiting the generality of paragraphs 1 and 2 hereof, it is
hereby agreed and understood that pursuant to Supplemental Lease Agreement No. 2 all
amounts representing the Additional Payment Obligation, the June 2003 Semi-Annual
Payment Obligation, the December 2003 Semi-Annual Payment Obligation and the
Additional Semi-Annual Payment Obligation are added to the amount payable as the
Aggregate Payment Obligation (as defined in Supplemental Lease Agreement No. 1 prior
to December 20, 2002) and that from and after December 20, 2002 each and every
reference in the Second Leasehold Mortgage, as herein amended, to the Aggregate
Payment Obligation shall mean and include the Payment Obligation, the Semi-Annual
Payment Obligation, the Additional Payment Obligation and the Additional Semi-Annual
Payment Obligation, the June 2003 Semi-Annual Payment Obligation and the December
2003 Semi-Annual Payment Obligation.

4. Paragraph (a) of Section 2 of the Second Leasehold Mortgage shall
be amended by deleting the phrase, "To secure (i) the payment when due of the
Aggregate Payment Obligation, including all of the Semi-Annual Payment Obligations
and Annual Payment Obligations, with the maximum amount of the Payment Obligation
not to exceed One Hundred Eighty Million Dollars and No Cents ($180,000,000.00) or
such lesser amount as may be outstanding from time to time, (collectively, the
`Obligations')," and by inserting in lieu thereof the following phrase to read as follows:

"To secure the payment when due of the Aggregate Payment Obligation,
including all of the Semi-Annual Payment Obligations, Annual Payment
Obligations, Additional Semi-Annual Payment Obligations, June 2003 Semi-
Annual Payment Obligations, December 2003 Semi-Annual Payment Obligations
and Additional Annual Payment Obligations, with the maximum amount of the
Additional Investment not to exceed

or such lesser amount as may be outstanding from time to time
and with the maximum amount of the Payment Obligation not to exceed

or such lesser
amount as may be outstanding from time to time, (collectively, the `Obligations'),
the total amount of the Obligations not to exceed

5. The address, "One World Trade Center, 67 East, New York, New
York 10048". appearing in the tenth (10 th) and eleventh (11 th) lines of Section 38 of the
Mortgage shall be deemed deleted therefrom and the address, "225 Park Avenue South,
12th Floor, New York, New York 10003" shall be deemed to have been inserted in lieu
thereof.

6. It is the intention of the parties hereto that neither Supplemental
Lease Agreement No. 2 nor this First Supplemental Agreement shall have changed or
affected the priority of the lien of the Second Leasehold Mortgage with respect to that
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portion of the Aggregate Payment Obligation consisting of the Payment Obligation and
the Semi-Annual Payment Obligation.

7. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that the Mortgagor is a limited liability company duly organized and existing
in good standing under the laws of the State of New York, is lawfully seized of the
Mortgaged Property, has the power and authority to create, pledge and grant the
leasehold mortgage as provided in the Second Leasehold Mortgage, as amended by this
First Supplemental Agreement, to own its property and assets, and to enter into this First
Supplemental Agreement, and its execution, delivery and performance of the obligations
under the Second Leasehold Mortgage as amended by this First Supplemental
Agreement, has been duly authorized by all necessary action on the part of the
Mortgagor.

8. The Mortgagor represents, warrants and covenants to and with the
Mortgagee that at the request of the Mortgagee and upon providing the Mortgagor with
the appropriate documents, the Mortgagor will execute any documents necessary to
record this First Supplemental Agreement and execute any necessary financing
statements and, at periodic intervals, continuation statements pursuant to the Uniform
Commercial Code as in effect in the State of New York and any other documents
required to •perfect or continue the perfection of the lien of the leasehold mortgage
granted in this First Supplemental Agreement, and will pay all filing or recording costs
with respect thereto and all costs of filing or recording this First Supplemental Agreement
or any other instrument, agreement or document executed and delivered pursuant to this
First Supplemental Agreement in all public offices where filing or recording is deemed
by the Mortgagee to be necessary or desirable. The Mortgagor will promptly pay, or
cause to be paid, any mortgage recording taxes, fees or other charges, if any, in
connection with this First Supplemental Agreement and the other Security Documents (as
defined in the Second Leasehold Mortgage).

9. This First Supplemental Agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

14.	 (a)	 Notwithstanding any other provision of this First
Supplemental Agreement to the contrary, no (x) Commissioner, director, employee,
committee member, manager, managing director, officer, agent, representative, nor any
(y) owner, shareholder, member, partner, controlling person, principal, or ultimate
beneficial owner, in each case, whether direct or indirect, of the Mortgagee or of the
Mortgagor or any Affiliate of the Mortgagee or the Mortgagor or of any of the foregoing,
shall be charged personally or held contractually liable by or to the other party, under, or
in connection with, any term or provision of this First Supplemental Agreement or of any
supplement, modification or amendment to this First Supplemental Agreement or because
of any breach thereof, or because of its or their execution or attempted execution.
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(b) Notwithstanding any other provision of this First
Supplemental Agreement to the contrary, and as a material consideration for the
Mortgagor's entry into this First Supplemental Agreement, it is acknowledged and agreed
that: (x) neither the Mortgagee (or any of its successors or assigns), shall have any
recourse or shall make any claim under or in connection with this First Supplemental
Agreement, against (i) any member of the Mortgagor, or (ii) any of the Affiliates of the
Mortgagor or of any such member, or (iii) any (A) officer, committee member, director,
manager, managing director, employee, agent, representative or (B) owner, shareholder,
member, partner, principal, controlling person or ultimate beneficial owner in each case,
whether direct or indirect, of any of the persons mentioned in clauses (i) and (ii) above,
under, or in connection with, this First Supplemental Agreement and the sole recourse of
the Mortgagee (or its successors or assigns) shall be against the Mortgagor's assets
irrespective of any failure of the Mortgagor to comply with applicable Law or any
provision of this First Supplemental Agreement, and (y) neither the Mortgagee (or its
successors or assigns) shall be subrogated, or have any right of subrogation, to any claim
of the Mortgagor for any capital contributions to the Mortgagor from any member of the
Mortgagor. The acknowledgements and agreements set forth in this paragraph 10 are
made expressly for the benefit of the persons referred to in clauses (i), (ii) and (iii) above,
individually or collectively.

(c) For the purposes of this paragraph 10, the protections
afforded to the Mortgagor under this paragraph 10 shall be deemed to protect any
successor to the Mortgagor, any Interim Terminal Operator or any Qualified Terminal
Operator and any director, manager, managing director, controlling person, direct or
indirect shareholder, member, partner, principal, ultimate or indirect shareholder, owner,
officer or agent thereof in respect of any obligations hereunder or under any of the
Security Documents (as defined in the Second Leasehold Mortgage).

It.	 As hereby amended, all the terms, covenants, provisions,
conditions and agreements of the Second Leasehold Mortgage shall be and remain in full
force and effect.

[THE REMAINDER OF PAGE DELIBERATELY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this First
Supplemental Agreement to be executed by their duly authorized officers, all as of the
day and year first above written.

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name:

Title:

By:

Name:

Title:

By:

Name:

Title:

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:

Name:

Title:
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FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)



FOR THE MORTGAGOR

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE MORTGAGEE

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of December in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)



EXHIBIT O

SECOND SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

BY AND BETWEEN

JFK INTERNATIONAL AIR TERMINAL LLC

am 7

THE BANK OF NEW YORK

(WITH THE CONSENT OF THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY)

DATED AS OF DECEMBER 20, 2002



SECOND SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

THIS SECOND SUPPLEMENTAL TRUST ADMINISTRATION
AGREEMENT (the "Second Supplemental Trust Administration Agreement"), dated as
of December 20, 2002 (the "Effective Date"), is entered into by and between JFK
International Air Terminal LLC (the "Lessee"), a New York limited liability company,
and THE BANK OF NEW YORK (the "Trustee"), a New York banking corporation, as
Trustee under the Trust Indenture, dated May 13, 1997, between the Trustee and The Port
Authority of New York and New Jersey (the "Authority").

WITNES'SETH:.

WHEREAS, the Authority and the Lessee entered into an Agreement of
Lease (identified by the Port Authority lease number AYC-685) on May 13, 1997 (as
amended, modified, or supplemented from time to time, the "Lease"), relating to the
lease, development, construction and operation of a new passenger terminal located at
Terminal 4 at John F. Kennedy International Airport in Jamaica, New York;

WHEREAS, the Lessee and the Trustee have entered into the original
Trust Administration Agreement on May 13, 1997 in connection with the financing of
such new passenger terminal;

WHEREAS, in order to modify and supplement the Trust Administration
Agreement, the Lessee and the Trustee have entered into that certain First Supplemental
Trust Administration Agreement to the Trust Administration Agreement dated as of
August 10, 2001 (the "First Supplemental Trust Administration Agreement and the Trust
Administration Agreement as amended by the First Supplemental Trust Administration
Agreement hereinafter the "Trust Administration Agreement"),

WHEREAS, in.order to modify and supplement the Lease, the Lessee and
the Authority have entered into that certain Supplemental Lease Agreement No. 1, dated
as of August 10, 2001, (the "Supplemental Lease Agreement No, 1");

WHEREAS, in order to further modify and supplement the Lease, the
Lessee and the Authority have entered into that certain Supplemental Lease Agreement
No. 2 dated as of the Effective Date (the "Supplemental Lease Agreement No. 2"); and

WHEREAS, in order to make certain changes to the Trust Administration
Agreement in connection with Supplemental Lease Agreement No. 2, the Lessee and the
Trustee have determined to enter into this Second Supplemental Trust Administration
Agreement, and the Authority has agreed to consent to the terms hereof in accordance
with Section 7.2 of the Trust Administration Agreement;

NOW THEREFORE, in consideration of the mutual covenants and
undertakings set forth herein and other good and valuable consideration, the receipt and
sufficiency of which hereby are acknowledged, the Lessee and the Trustee hereby agree
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to amend and supplement the Trust Administration Agreement effective as of the
Effective Date as follows:

ARTICLE I

AMENDMENT OF ARTICLE I

SECTION 1.1. 	 Amendment of the term Supplemental Lease
Agreement No. 1.

The term, "Supplemental Lease Agreement No. 1" appearing in Article I
of the First Supplemental Trust Administration Agreement shall be amended
effective as of December 20, 2002 to read as follows:

" `Supplemental Lease Agreement No. V shall mean that certain
Supplemental Lease Agreement No. 1 to the Lease entered into by the Lessee and
the Authority dated as of August 10, 2001, as amended and supplemented by
Supplemental Lease Agreement No. 2."

SECTION 1.2.	 Definition. of.Supplemental Lease Agreement No. 2.

Effective as of December 20, 2002, the term, "Supplemental Lease
Agreement No. 2" shall be inserted immediately after the definition of
"Supplemental Lease Agreement No, 1, as herein amended, appearing in Article I
of the First Supplemental Trust Administration Agreement to read as follows:

" `Supplemental Lease Agreement No. 2" shall mean that certain
Supplemental Lease Agreement No. 2 to the Lease entered into by the Lessee and
the Authority dated as of December 20, 2002."

ARTICLE II

RECEIPT BY TRUSTEE

SECTION 2.1.	 Receipt of Supplemental Lease Agreement No. 2.

The Trustee hereby confirms that it has received an executed copy of
Supplemental Lease Agreement No. 2 and, pursuant to the letter dated December 20,
2002 from the Bond Insurer, consents thereto,

ARTICLE III

AMENDMENT OF NOTICE ADDRESS

SECTION 3.1	 Amendment of Section 7.2 of Trust
Administration	 Agreement.
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The address, "One World Trade Center, New York, New York, 10048"
appearing in the last two lines of Section 7.2 of the Trust Administration Agreement shall
be amended to read, "225 Park Avenue South, New York, New York, 10003".

ARTICLE IV

MISCELLANIOUS

SECTION 4.1.	 References to the Trust Administration
Agreement.

(a) This Second Supplemental Trust Administration Agreement shall
only be deemed to amend the Trust Administration Agreement and the First
Supplemental Trust Administration Agreement (x) insofar as is required to effectuate the
transactions contemplated by Supplemental Lease Agreement No. 2, and (y) as expressly
set forth herein. References in the following Sections of the Trust Administration
Agreement to the Trust Administration Agreement are hereby amended so as to be
references to the Trust Administration Agreement as amended, supplemented or
otherwise modified by this Second Supplemental Trust Administration Agreement; (i)
Section 1.2, (ii) Section 7.3, (iii) Section 7.5, (vi) Section 7.10 and (v) Section 7.12. All
references to the Financing Documents contained in Section 17 of Appendix A to the
Trust Administration Agreement are hereby amended to include a reference to the Trust
Administration Agreement as amended, supplemented or otherwise modified by this
Second Supplemental Trust Administration Agreement.

(b) As amended through the operation of Section 4.1(a) hereof,
Sections 1.2, 7.10, and 7.12 of the Trust Administration Agreement, and Section 17 of
Appendix A to the Trust Administration Agreement, are hereby incorporated by reference
as if set forth herein at length.

(c) Except as expressly provided herein, and notwithstanding any
provision in any Financing Document (including, without limitation, the Trust
Administration Agreement) or in any other document relating to the Project to the
contrary, any reference to the Trust Administration Agreement contained in any
Financing Document, or in any other document relating to the Project, whether or not
such reference is (i) direct or indirect, or (ii) to the Trust Administration Agreement as
amended, supplemented or otherwise modified (from time to time or otherwise), shall not
include the provisions of the Second Supplemental Trust Administration Agreement

SECTION 4.2.	 Amendment and Supplement.

This Second Supplemental Trust Administration Agreement may be
amended, modified or supplemented only by a written instrument signed by the Lessee
and the Trustee, which has been consented to in writing (i) by the Authority and (ii) by
the Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the
Bond Insurer is not in default under the Bond Insurance Policy).
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SECTION 4.3,	 Parties Interested Herein, This Agreement is
made solely for the benefit of the Lessee, the Trustee and the Port Authority and no other
person or entity (including the Bond Insurer, except to the extent set forth below) shall
have any right, benefit or interest under or because of the existence of this Agreement.
The Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the
Bond Insurer is not in default under the Bond Insurance Policy) shall be a third-party
beneficiary of this Agreement solely with respect to the rights provided for them in
Section 4.2 and this Section 4.3 of the Second Supplemental Trust Administration.

SECTION 4.4.	 Counterparts.

This Second Supplemental Trust Administration Agreement may be
executed in any number of counterparts, all of which when taken together shall constitute
one and the same instrument and any of the parties hereto may execute this Second
Supplemental Trust Administration Agreement by signing any such counterpart.

SECTION 4.5.	 Severability.

In the event that any provision hereof shall be deemed to be invalid by any
court, such invalidity shall not affect the remainder of this Second Supplemental Trust
Administration Agreement.

SECTION 4.6.	 Titles.

Titles to the articles and sections of this Second Supplemental Trust
Administration Agreement are solely for the convenience of the parties and not an aid in
the interpretation of this Second Supplemental Trust Administration Agreement or any
part hereof.

SECTION 4.7.	 Law Governing the Second Supplemental Trust
Administration Agreement.

The effect and meaning of this Second Supplemental Trust Administration
Agreement and the rights of the parties hereunder shall be governed by, and construed
and enforced in accordance with, the laws of the State of New York without regard to the
conflict of laws principles thereof.

SECTION 4.8.	 Concerning the Trustee: Trustee's Disclaimer.

All of the rights, privileges and immunities afforded the Trustee under the
Trust Administration Agreement, the Trust Indenture, the Lease, the Special Project Bond
Resolution, the Series Resolution and the Leasehold Mortgage are hereby incorporated
herein as if set forth herein in full. The recitals contained herein shall be taken as the
statements of the Lessee, and the Trustee assumes no responsibility for their correctness.
The Trustee makes no representation as to the validity or sufficiency of this Second
Supplemental Trust Administration Agreement.
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IN WITNESS WHEREOF, the parties hereto caused this Second
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name:

Title:

By:

Name:

Title:

By:

Name:

Title:

THE BANK OF NEW YORK, as Trustee

By:

Name:

Title:

O-s



Amended and Restated Partial Release of Mortgaged Premises

This AMENDED AND RESTATED PARTIAL RELEASE OF
MORTGAGED PREMISES (this "Amended and Restated Partial Release") is executed
by THE BANK OF NEW YORK, a New York banking corporation (hereinafter the
"Mortgagee"), as trustee, on this 3/"" day of August, 2001, and is effective as of the loch
day of August, 2001.

WITNESSETH:

WHEREAS, pursuant to that certain Leasehold Mortgage, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (hereinafter the "Mortgagor"), and the Mortgagee (as amended,
modified or supplemented from time to time, the "Leasehold Mortgage"), the Mortgagee
is the holder of a mortgage recorded on May 13, 1997 and recorded in Reel 4588 at Page
1142 of the Queens County Register's Office, New York, covering certain land and
tenements described in such Leasehold Mortgage (the "Mortgaged Property"), of which
the Release Property (as hereinafter defined) is part;

WHEREAS, pursuant to that certain Partial Release of Mortgaged
Presmises, dated as of August 13, 2001 (the "Original Partial Release"), the Mortgagee,
at the request of the Mortgagor, has agreed to give and surrender certain property referred
to therein as the "Release Property" unto the Mortgagor, and to hold and retain the
residue of the Mortgaged Property as security for the obligations described in the
Leasehold Mortgage;

WHEREAS, the Original Partial Release did not clearly indicate the
location of the portion of the Mortgaged Property that was intended to be released from
the Leasehold Mortgage;

WHEREAS, in the Supplemental Lease Agreement No. 1, dated as of
August 10, 2001, between the Mortgagor and the Port Authority of New York and New
Jersey, that same portion of the Mortgage Property as the Mortgagor intended to be
released from the Leasehold Mortgage in the Original Partial Release was more clearly
identified in the definition of "Surrendered Premises" therein; and

WHEREAS, the Mortgagee, at the request of the Mortgagor, is executing
this Amended and Restated Partial Release to clearly indicate the location of the portion
of the Mortgaged Premises to be released from the Leasehold Mortgage.

NOW THIS AMENDED AND RESTATED PARTIAL RELEASE OF
MORTGAGED PREMISES WITNESSETH, amends, restates and supercedes the
Original Partial Release with the concurrence of the Mortgagor as evidenced by the
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execution and delivery of the Acknowledgement and Acceptance of the Mortgagor set
forth below.

FOR good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the Mortgagee, the Mortgagee does grant, release and
quitclaim unto the Mortgagor, that part of Mortgaged Property shown in dashes on the
top of page 2 of Exhibit A attached hereto and made a part hereof (the "Release
Pro pert ").

TOGETHER with all right, title and interest, if any, of the Mortgagee in
and to any fixtures and articles of personal property which are now contained in the
Release Property and which may be covered by said Leasehold Mortgage.

TOGETHER with the hereditaments and appurtenances thereunto
belonging, and all right, title and interest of the Mortgagee, in and to the same, to the
intent that the Release Property hereby released may be discharged from the Leasehold
Mortgage, and that the rest of the Mortgaged Property may retrain mortgaged to the
Mortgagee as heretofore.

TO HAVE AND TO HOLD the Release Property hereby released and
quitclaimed to the Mortgagor, and to the heirs, successors and assigns of the Mortgagor
forever, free, clear and discharged of and from all lien and claim under and by virtue of
the Leasehold Mortgage.
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IN WITNESS WHEREOF, the Mortgagee has executed this Amended
and Restated Partial Release the day and year first above written.

THE BANK OF NEW Y 	 as Trustee

By:	 - 
Name: BEV LY GAR , ER-SAWUEL

Title:	 Assistant Treasurer

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the Jday of Augustin the year 2001, before me, the undersigned, a Notary
Public in and for said state, personally appeared, Beverly Gardner-Samuel personaally
known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged to me that she
executed the same in her capacity, and that by her signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the
instrument.

(	 'al seal and st

JEAN F. NEWMAN
NaII&V PUNIC, State of New Yor*

Nn. 24.48712517
QueWkio in Kfta County

0ar811oa0e Pled M New York Co n
%nft etion Exokea September 3o—
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ACKNOWLEDGEMENT AND CONSENT OF MORTGAGOR

THE UNDERSIGNED hereby acknowledges and consents to the terms
of the Amended and Restated Partial Release, as set forth above, effective as of the 10'h
day of August, 2001.

JFK INTERNATIONAL AIR TERMINAL
LLC

By:
Name: u ^^^^ s M
Titl	 EkCCc+^rbt	 w.i^ "4P.+rtty^r
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M9IA Insurance Corporation
113 King Street
Armonk, NY 10504
914 273 45d5

August 1 Q , 2001

To: The Bank of New York, as Trustee
JFK International Air Terminal LLC
The Port Authority of New York and New Jersey

Supplemental Trust Administration A [eeement
Supplbmental Lease Agreement No.1

Partial Release of Mortgaged Premises

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Lessee"), and The Bank Of New York, *as trustee (the " Trustee")
(as the same may be amended from time to time, the "Trust Administration Agreement"),
(ii) Leasehold Mortgage, dated as of May 13, 1997, between the Lessee and the Trustee,
as mortgagee (as the same may be amended from time to time, the " First Leasehold

Mortgage") and (iii) Port Authority Financing Consent and Agreement, dated as of May
13, 1997, among The Port Authority of New York and New Jersey (the "Port
Authority"), MBIA Insurance Corporation ("MH1A" ), the Lessee and the Trustee (as the
same may be amended from time to time, the "Port Authority Financing Consent and
A reg ement'). Capitalized terms used herein without definition shall have the meanings
ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Supplemental Lease Agreement No. 1,
dated as of the date hereof, between the Lessee and the Trustee (the "Supplemental

Lease"), (ii) First Supplemental Trust Administration Agreement, dated as of the date
hereof, between the Lessee and the Trustee (the " Supplemental Trust Administration
AUeement"),(iii) the Second Leasehold Mortgage, dated as of the date hereof, executed
by the Lessee, as mortgagor, and the Port Authority, as mortgagee (the " Second
Leasehold Mortgage") and (iv) Partial Release of Mortgaged Premises, dated as of the
date hereof, executed by the Trustee, as mortgagee (the " Partial Release" and, together
with the Supplemental Trust Administration Agreement, the Second Leasehold Mortgage
and the Supplemental Lease, the " Completion Documents").
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MBIA represents and confums that the total aggregate principal amount of the
Series 6 Bonds Outstanding are Insured Bonds (as defined in the Port Authority
Financing Consent and Agreement) and that MBIA is not in default under the Bond
Insurance Policy (as defined in the Port Authority Financing Consent and Agreement).

Pursuant to Section 16 of the Port Authority Financing Consent and Agreement,
MBIA, as deemed owner of a principal amount of the Series 6 Bonds equal to . the amount
of the Insured Bonds, hereby consents to the execution and delivery of the Completion
Documents by the relevant parties thereto.

MBIA INSURANCE CORPORATION

Name: r̂rE^^3 C, c, ;.^.,3

Title:	 /'yip. w r-,.z	 D.^ e r.

#21197733 v4 - MBIA Consentdoc
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August In, 2001

To: The Bank of New York, as Trustee

Supplemental Trust Administration Agreement
Partial Release of Mortgaged Premises

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Company"), and The Bank Of New York, as trustee (the
"Trustee") (as the same may be amended from time to time, the " Trust Administration
Agreement"), (ii) Leasehold Mortgage, dated as of May 13, 1997, between the Company
and the Trustee, as mortgagee (as the same may be amended from time to time, the " First
Leasehold Mortgage") and (iii) Port Authority Financing Consent and Agreement, dated
as of May 13, 1997, among The Port Authority of New York and New Jersey, MBIA
Insurance Corporation ("MBIA"), the Company and the Trustee (as the same maybe
amended from time to time, the "Port Authority Financing Consent and Agreement").
Capitalized terms used herein without definition shall have the meanings ascribed thereto
in the Trust Administration Agreement.

Further reference is made to that certain (1) First Supplemental Trust
Administration Agreement, dated as of the date hereof, between the Company and the
Trustee (the "Supplemental Trust Administration Agreement") and (ii) Partial Release of
Mortgaged Premises, dated as of the date hereof, executed by the Trustee, as mortgagee
(the "Partial Release" and, together with the Supplemental Trust Administration
Agreement, the "Completion Documents").

The Company hereby requests that the Trustee execute and deliver both of the
Completion Documents.

Terminal 4, Room 161.022 • JFK International Airport, Jamaica, NY 11430

Telephone: 718-751 . 3800 • Fax: 718-751.3809
#21196089 0 - AT Request Letter.doc



Pursuant to Section 16 of the Port Authority Consent and Agreement, MBIA, as
deemed owner of a principal amount of the Series 6 Bonds equal to the amount of the
Insured Bonds, has consented to the execution and delivery by the Trustee of both of the
Completion Documents,

JFK International Air Terminal 7

BY: GY
Name: ans Mohrman
Tit . yttuhvc.	 .,^ 1^u I^r-3'

2
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JFK International Air Terminal LLC

August 30, 2001

To: The Bank of New York, as Trustee

Amended and Restated Partial Release of Mortgaged Premises

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Company"), and The Bank Of New York, as trustee (the
"Trustee") (as the same may be amended from time to time, the "Trust Administration
A eemIn f),, (ii) Leasehold Mortgage, dated as of May 13, 1997, between the Company
and the Trustee, as mortgagee (as the same may be amended from time to time, the "First
Leasehold Mortgage"), (iii) Port Authority Financing Consent and Agreement, dated as
of May 13, 1997, among The Port Authority of New York and New Jersey, MBIA
Insurance Corporation ("MBIA"); the Company and the Trustee (as the same may be
amended from time to time, the "Port ' Authority Financing_Consent and Agreement") and
(N) Partial Release of Mortgaged Premises dated August 13, 2001, executed by the
Trustee, as mortgagee (the "Original Partial Release'). Capitalized terms used herein
without definition shall have the meanings ascribed thereto in the Trust Administration
Agreement.

Further reference is made. to that certain Amended and Restated Partial Release of
Mortgaged Premises, dated as of the date hereof and effective as of August 10, 2001,
executed by the Trustee, as mortgagee (the "Amended and Restated Partial Release").

The Company hereby requests that the Trustee execute and deliver the Amended
and Restated Partial Release.

Pursuant to Section 16 of the Port Authority Financing Consent and Agreement,
MBIA, as deemed owner of a principal amount of the Series 6 Bonds equal to the amount
of the Insured Bonds, has consented to the execution and delivery by the Trustee of the
Amended and Restated Partial Release.

JFK International Air Terminal

By:
Name: H,onflMolirmarin

Title: XG'Gufiv{ ^ Oommi U ^64,v W
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NOTICE OF INVESTMENT

Date of Notice of Investment: Auag 	 2001

Investment Number:	 1

Investment Amount;

Investment Date:	 August 13, 2001

Investment Price:

To: The Port Authority of New York and New Jersey
One World Trade Center, 67N
New York, New York 10048

Attention: Treasurer

Pursuant to the Supplemental Lease Agreement No. 1 dated August 10, 2001 (the
"Agreement"} between JFK International Air Terminal LLC (the "Lessee") and The Port
Authority of New York and New Jersey (the "Port Authority") relating to the Aggregate Payment
Obligation (such term and all other terms of special meaning having the meanings ascribed to
such terms in or pursuant to the Agreement), the Lessee requests that the Port Authority pay to
the Lessee the Investment Price for Investment Number l , which obligation is to be incurred by
the Lessee in the amount, and on the Investment Date set forth above.

Payment of the Investment Price set forth above shall be made on the Investment Date in
accordance with the terms of the Agreement to: The Bank of New York, as Trustee under the
Trust Administration Agreement, (or to any replacement Trustee under the Trust Administration
Agreement, as the Lessee may direct) solely for deposit into the Aggregate Payment Obligation
sub-account of the Construction Fund. Please wire funds as follows: The Bank of New York,
ABA # 021000018, GLA # 111-565, A/C # 291596, for further credit to PA of NY & NJ
Supplemental Construction Fund.

(1)	 The lessee hereby represents and warrants that:

(a) except for any Lock Box Event described in Section II of this Notice of
Investment, none of the Aggregate Payment Obligation Events of Default have occurred and are
continuing;

(b) except for any Lock Box Event described in Section H of this Notice of
Investment, the Lessee has met and will continue to take all action necessary to meet all its
obligations under the Financing Documents;

(c) the Agreement, the Lease and the Second Leasehold Mortgage are in full force
and effect;



(d) no less than ninety percent (90%) of all funds, previously paid into the Aggregate
Payment Obligation sub-account of the Construction Fund have been spent for Project Costs or
are allocated to the payment for Project Costs the liability for which have been incurred by the
Lessee prior to the Investment Date;

(e) the Lessee shall use the Investment Price to pay for the following items, which
constitute Project Costs and which have not been the basis of any previous withdrawal from the
Construction Fund:

Subcontractor costs including payments for Materials and Labor. General Contractor General
Conditions, Engineering costs, reimbursements, program management, project management and
various soft costs including project insurance and planning consultants.

(f) the undersigned is authorized by the Lessee to provide this Notice of Investment
to the Port Authority.

(II) The Lessee hereby certifies that the following Lock Box Event(s) has/have
occurred and are continuing on the Investment Date (indicate Lock Box Event(s) or insert the
word "NONE"]:

NONE



The delivery of this Notice of Investment shall be deemed to be a continuing
representation and warranty by the Lessee as to the matters set forth in Sections I and I1,
inclusive, of the immediately preceding paragraph.

JFK 1NTEItNATI	 / LLC

By:

Name:46kavw,e-s 0
Title: LX¢A	 —bGr

By:

Name: 60- M . F  e( ' tG,r
Title: ^ycCU h G 	 ,4,cc ul^rw^'`



Date: Att6, s+ to, 200 1

REQUISIT ON NUMBER:

Completion Costs Requisition Certificate No.

To: The Bank of New York, as Trustee.

Reference is made to the Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC ("the Lessee") and The
Bank of New York (the "Trustee") (the "Original Trust Administration Agreement"), as
amended and supplemented by (i) the Amendment Agreement, dated as of May 13, 1997,
between the Lessee and the Trustee, with the consent of the Port Authority of New York
and New Jersey (the "Port Authority') and MBIA Insurance Corporation (the "First
Amendment"), and (ii) the First Supplemental Trust Administration Agreement between
the Lessee and the Trustee, with the consent of the Port Authority (the "First
Supplemental Trust Administration Agreement") (the Original Trust Administration
Agreement, as amended and supplemented by the First Amendment and the First
Supplemental Trust Administration Agreement, and as the same may be further amended
and supplemented from time to time, the "Trust Administration Agreement").

Unless the context shalt clearly indicate some other meaning or may
otherwise require, capitalized terms used in this Completion Costs Requisition Certificate
without definition shall have the meaning specified in the Trust Administration
Agreement.

Pursuant to Section 3(b)(i) of Appendix A to the First Supplemental Trust
Administration Agreement, the Lessee hereby requests that you:

(i) disburse monies from the Completion Costs Fund to the individuals or
firms listed on the Disbursement Schedule attached hereto, in the respective amounts, and
for the elements of the Completion Project and the purposes, set forth on the
Disbursement Schedule (which Disbursement Schedule also sets forth the addresses of
such individuals or firms), and

(ii) transfer monies from the Completion Costs Fund to the accounts set
forth on the Transfer Schedule attached hereto, in the respective amounts, and for the
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elements of the Completion Project and the purposes, set forth on the Transfer
Schedule].*

The Lessee hereby certifies to you that:

(a) the obligation to pay the amounts listed on the
Disbursement Schedule have been incurred and such amounts (i)
constitute Completion Costs and (ii) are payable from the
Completion Costs Fund in accordance with the terms of the Trust
Administration Agreement;

(b) the obligation to pay the amounts listed on the
Disbursement Schedule has not been the basis of any previous
withdrawal from the Construction Fund or the Completion Costs
Fund (unless the amount of such previous withdrawal was
subsequently reimbursed to the Construction Fund or the
Completion Costs Fund, as the case may be)[; and

(c) the requested transfer of monies from the Completion Costs
Fund to the accounts set forth on the Transfer Schedule are in
accordance with the terms and conditions of the First Supplemental
Trust Administration Agreement.]"

Delete as applicable.

Delete as applicable.

ra
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This Supplemental Requisition Certificate is being given without prejudice
to any rights against third parties which exists as of the date hereof or which may
subsequently come into being,

JFK INTERNATIONAL AIR TERMINAL LLC

Name Jovtc.n'-̂& t`Aa 1^irrr^v.v,

	

i3Ked'U .iwe' Lawt	 G ^llw^brims

Desi hated Re	 tative
Name: I<LAe4- M . E i Cti tC^c-

^.
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DISBURSEMENT SCHEDULE
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Ms, Beverly Gardner
AAststant Tmaww
The Bank of New Yak
101 Barclay Street - 21 W
New York NY 10208

Trustee for JFK Int enist)onal All, Tamfruil Supplemental Lease Account

DISBURSEMENT REOUfSITION 01 DISBURSEMENT SCHEDULE

MIRE TRANSFERS

Pay" Wiring instructfora /Address >i Pr*Jeet Purpose

Floor Daniel, Inc. Wells Fargo Bank, N.A.
San Frantlsoo, Caw omla, USA Program Payment on
A13A1121000248 214,116.85 Management Invoice
FIA fluor Daniel, Inc.
AIC 4600.140983

JFK Inlomatfonal Ak Terminal, LLC Joint Venture G"entl Operating Account 279,010.00 G&A Reoovery 61st Installment
BNY Account 16300474169

JrK International Air Terminal. LLC Joint VBmure Consbvcfi s Office ObbManent Account 76,930.73 Conshcnon Reimburse
SNY Account 10300474207 Costs ' Operating Pact

JFK Inlemallmal A/ Terminal, LLC Jdnt Venture Consuucdon Ohio& Disbursement Account ^ 835.937 .13 Construction` Payment on
BNY AUoun1163M74207 Owe Invohx

Lohman Broihom chase -
ABA 1021o00027 Compleuon Payment on
Chase NYC(DEPT 4004 18,118,929.08 Bonds Invoke	 .
Account 164755022
JFK International
Tn-Pany for Lerman

LCOR Inc. F)rsl Union Newel Bank
1825 West W.T. Harris 8Nd Project Payment on
Charlo0e, N.C. 2828&0803 i62.090.00 Management Invoke
ABA 1 031201467
Account# 21000120947il

AMEC (Morse Dlesai Intamallonal) Chase Manhattan Bank
Neer York, NY
ABA1021000021 8,262,242.42 Construction Payment on
For the account of AMEC (Morns Diesel Intl Inc.) Costs Invoke
Account0 910.2824161

Sch1phol USA, LLC ABN AMRO Bank N.V.
In IemaltonalcorpD etc Group
800 Park Avenus 95,889.13 Proect Paymenl on
New York, NY 1D022 Management Invoke
Ac4k 1451-&419516-41
ABA 0 02000OW

Testwe0 L0boratorim Inc. Fleet Bank
Ronatssance Plaza Surreys, Tes" Payment on
395 Adams Sbost 122,697.02 and InspocDars Invoke
Brooklyn NY 1 t201
ABA. 1021200339
Actium #9427760809

Vamg SA. Banker Trust Company
New Yak NY Surveys, Testing ' Payment on
ABA.002100193 1,000,000.00
Account 100363274

VRH Construction Corp. Summit Bank
' VRH Construction Corp. Operating Account 170,681.28 Constriction Payment on

ABA 1021202102 Costs Invoice
ActL 1 128-08197-2

Wills Caroon Chase Manhattan Bank
4 New York Paea Conslructlon Payment on
New York, NY 10015 Insurance Invoke
Willie Carrppm Corp. of Now York 82.912.50
Premium Taal Account
Amt.0144•8-10583

SU010TAL WIRE TRANSFER 27,201.339.13

Backup of SL0i948	 TRUSTEE DRAW	 Paget



Element of
Payee Addresb Pro ►ea Purpose

B&F Building Corp. 825 West 51st Sheet AWWal Payment on
New Yak, NY 10019 192,068,00 fkmar's invoice

Expense

BNP Associates, Inc. 101 East RidOo Office Park
Suite 103 03,029.40 Architecture Payment on
Danbury, CY 06810 engnooling Invoke

COS Meslel Construction Corp. 2120 Jenco Tumlke
Garden City Park, NY 11040 4,241.00 Marketing is Payment on

Leasing Invoke

C.E.N.Y Inc. 845 Broad Avenue
Sidle t 10.004.60 planing Paymerlton
Ridgefield, NJ 07657 Consultants Involve

Communleation Arts. Inc 1112 Pearl Street 15,275.60 Planning Paymeloton
Boulder. CO 60302 COnsuttanb invoice

Enron Building Services, inc, JFK International A W$t
Terminal 4, Bldg. 50 Room 2135 52,552,78 f5mfronrnenial Paymenton
Jamaica, NY 11430 ConsuDanl Invoice

EnvreSdences, Inc. 111 Howard Blvd. • Suite toll 10,327.t4 Environmental Payment on
Mount Arlington, NJ 07856 Consultant Invoke

E,W Howell Co. , Ina 113 Crossways Park 0" 51,692,00 Conshvcdon Payment an
Woodbury. NY 11797 CASb Invoke

Expert Door Services 4334A Piedmont Drive	 .. 21,042,82 Carl6truc0on Payment m
Pon Jeoerson$to. NY 11776 Coab Invoice

Graf 6 Lowenl Arcidlecls 9131 Queens Boulevard
Suile200 9,297.05 Planning NYMehtOn
Elmhurst. NY 11373 Consulianb Invoke

Hillman Environmental CO.. Inc. 1600 Rome 22 Easl
P.O, Box 1597 80.691.88 Planning Payment on
Utfwin,W 07001697 consultants Invoice

Israel Barger& AsSoCiales. Inc. 232 Madison Avenue 26,493.87 St,"". TesHrg Payment on
Now York NY Will andIrpQ00" Invoice

Leigh Fisher Associates Past ofte Box 6001
San Francisco International A4pd1 5,915.89 Feasablilty Payment on
San Francisco, CA 94128-8007 Conauhard Invoke

Marino OrganUatton 171 Madison Avenue PromOgon

Suite 1100 7,500.00 Adv. is Collateral Payment on
New YorK,N,Y. 10010 Material Invoice

Signs is Decals Core. 4 t Morgan Avenue
Brooklyn,NY 11211 10,941.00 Marketing Paymenton

tu5kv Invoice

SUBTOTAL CHECKS 	 570 8800

TOTAL — TRUSTEE SUPPLEMENTAL LEASE MQUISMON 7101 	 27,772,200,00

Backup Of 51.01a40	 TRUSTEE DRAW	 Pag62





D EBEVOISE & P L I M P T 0 N	 919 Third Avenue
New York, NY 10022
Tel 212 909 6000
Fax 2 1 909 6836
www.debevoix.com

August 10, 2001

Board of Commissioners
The Port Authority of New York

and New Jersey

The Bank of New York, as Trustee

MBIA Insurance Corporation

Ladies and Gentlemen:

We have acted as special counsel to JFK International Air Terminal LLC, a New
York limited liability company (the "Comp an '), in connection with (a) the
Supplemental Lease Agreement No. 1 (the "Supplemental Lease"% dated as of the date
hereof, between the Company and The Port Authority of New York and New Jersey (the
"Port Authority"), (b) the First Supplemental Trust Administration Agreement (the
"Supplemental Trust Administration A reg ement'), dated as of the date hereof, between
the Company and The Bank of New York, as trustee (the " Trustee"), (c) the Second
Leasehold Mortgage (the "Leasehold Mortg4g "), dated as of the date hereof, between
the Company and the Port Authority and (d)-the Partial Release of Mortgaged Premises
(the "Partial Release"), dated as of the date hereof, executed by the Trustee, as
mortgagee.

This opinion is being delivered to you pursuant to Section 3.1(ii) of the
Supplemental Lease. Capitalized terms not otherwise defined shall have the respective
meanings given to such terms in the Supplemental Lease.

In arriving at the opinions expressed below,

(a) we have reviewed (0 the (A) Supplemental Lease, (B) Leasehold Mortgage,
(C) Supplemental Trust Administration Agreement and (D) Partial Release (collectively
the "Transactional Documents') and (ii) the MBIA Consent letter, dated as of the date
hereof, from MBIA Insurance Corporation to the Trustee and the Port Authority (the
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"MBIA Consent Letter"), the Lease, the Leasehold Mortgage and the Trust
Administration Agreement;

(b) we have examined and relied on such documents and records of the
Company and such other instruments and certificates of (i) public officials, and (ii)
officers and representatives of the Company, including the Officer Certificate of the
Company, dated the date hereof (delivered pursuant to Section 3.1(i) of the Supplemental
Lease), as we have deemed necessary or appropriate for the purposes of this opinion;

(c) we have examined and relied upon the representations and warranties as to
factual matters contained in or made pursuant to the Transactional Documents; and

(d) we have made such investigations of law as we have deemed appropriate as
a basis for this opinion.

In rendering the opinions expressed below, we have assumed, with your
permission, without independent investigation or inquiry, (a) the authenticity of all
documents submitted to us as originals, (b) the genuineness of all signatures (other than
that of the Company) on all documents that we examined, ( g) the conformity to authentic
originals of documents submitted to us as certified, conformed or photostatic copies, and
(d) the due authorization, execution and delivery of the Transactional Documents by each
party to each such agreement (other than that of the Company).

Based upon and subject to the foregoing and the qualifications hereinafter set
forth, we are of the opinion that;

(1) Existence, The Company is validly existing as a limited-liability company
under the laws of the State of New York.

(2) Power and Authority of Company, etc. The Company has all requisite
power under New York law to execute, deliver and perform the Transactional
Documents. The Company has taken all action required under New York Iaw and its
Amended and Restated Operating Agreement, dated December 16, 1996, among LCOR
JFK Airport, L.L.C,, Schiphol USA Inc., and Lehman JFK LLC (as amended as of the
date hereof) for the authorization, execution, delivery and performance-of the
Transactional Documents.

(3) Enforceability, etc. Each of the. Transactional Documents has been duly
executed and delivered on behalf of the Company and constitutes a valid and binding
obligation of the Company enforceable against the Company in accordance with its
terms.

(4) No Violation, etc. The execution, delivery and performance by the
Company of the Transactional Documents do not (i) violate any Federal or New York

2
211911 77A



State law or regulation applicable to the Company, or (ii) conflict with or breach the
provisions of any material agreement or other material instrument known to us to which
the Company is a party or to which any of its properties is subject.

(S) The Trustee. Pursuant to the Financing Agreements, and the MBIA
Consent Letter, the Trustee is authorized to execute the Supplemental Trust
Administration Agreement and the Partial Release.

Our opinions set forth above are subject to (i) bankruptcy, insolvency, fraudulent
conveyance, fraudulent transfer, reorganization, moratorium and other similar laws
relating to or affecting creditors' rights or remedies generally, (ii) general equitable
principles (whether considered in a proceeding in equity or at law) and (iii) an implied
covenant of good faith, reasonableness and fair dealing, In addition, applicable state laws
and interpretations may affect the validity or enforceability of certain remedies provided
for in the Transactional Documents, but such hirdtations do not, in our opinion, make the
remedies provided for therein inadequate for the practical realization of the rights and
benefits intended to be provided thereby (subject to the other qualifications expressed
herein).

We express no opinion as to the laws of any jurisdiction other than the laws of the
State of New York and those Federal laws of the United States of America which, in our
experience, are generally applicable to transactions of this type. We have assumed, with
your permission, that the execution and delivery of the Transactional Documents by each
party to each such agreement (other than that of the Company) and the performance of
such party's obligations thereunder will not violate any fundamental public policy under
applicable law (other than the laws of the State of New York and Federal laws of the
United States of America).

The opinions expressed herein are solely for your benefit and, without our prior
consent, neither our opinion nor this opinion letter may be furnished or disclosed to or
relied upon by any other person.

Very truly yours,

21191177VO





OFFICER'S CERTIFICATEE

JFK INTERNATIONAL AIR TERMINAL LLC

I, Johannes Mohrmann, do hereby certify that I am an Executive Committee
Member and an Authorized Representative of DX International Air Terminal LLC, a
New York limited liability company (the "Company"), and that as such I am authorized
to execute this certificate on behalf of the Company.

Pursuant to Section 3 . 1(i) of the Supplemental Lease Agreement No. 1, dated as
of the date hereof, between the Company and The Port Authority of New York and New
Jersey (the "Supplemental Lease"), I further certify as follows (capitalized terms not
otherwise defined shall have the respective meanings given to such terms in the
Supplemental Lease):

(a) No events that would constitute Aggregate Payment Obligation
Events of Default have occurred and are continuing.

(b) The Company has met and will continue to take all action
necessary to meet all of its obligations under the Financing Documents.

(c) The execution and delivery of, and performance by, each of the
parties to- (i) the Supplemental Lease, Q the Second Leasehold Mortgage, (iii)
the First Supplemental Trust Administration Agreement, dated as of the date
hereof, between the Company and the Bank of New York, as trustee, (the
"Trustee') and (iv) the Partial Release of Mortgaged Premises, dated as of the
date hereof, executed by the Trustee, as mortgagee, and the consummation of the
transactions contemplated in each such document will not have a material adverse
effect on the holders of the Series 6 Bonds (as such term defined in the Trust
Administration Agreement, dated May 13, 1997, between the Company and the
Trustee).

IN WITNESS WHEREOF, I have hereunto signed my name this /a d y of
August, 2001,

JFK INTERNATIONAL AIR TERMINAL LLC

Name- Jar6annes Mohrm
Title: Eyee4hi,— Cv,,	 Mr^,,,Vo .3

21191156x7





JFK INTERNATIONAL AIR TERMINAL LLC

JOINT RESOLUTIONS OF MEMBERS

AND EXECUTIVE COMMITTEE

The undersigned, being all of the members (the
"Members") and a quorum of the members of the Executive
Committee (the "Executive Committee") of JFK International
Air Terminal LLC (the "Company"), a New York limited
liability company, hereby consent pursuant to Sections 9.3
and 5.4.2 of the Operating Agreement of the Company, as
amended, to the action of the Members and the Executive
Committee in adopting the following resolutions as of the

day of dy 2001:

RESOLVED that the Company enter into an agreement,
entitled Supplemental Lease Agreement No. 1 (the
"Supplemental Lease"), with The Port Authority of New York
and New Jersey (the "Port Authority"), supplementing and
amending the Agreement of Lease, No. AYC-685, effective as
of May 13, 1997, between the Port Authority, as lessor, and
the Company, as lessee (the "Original Lease;" the Original
Lease as supplemented and amended by the Supplemental Lease
being herein called the "Lease"), to provide, among other
things, for (a) up to approximately $162,000,000 (subject
to increase, under certain conditions, to up to
approximately $180,000,000) of additional funding from the
Port Authority for the completion of the Terminal 4 project
and (b) recovery by the Port Authority of such funding by
means of additional payments by the Company under the Lease
after payment of all senior Obligations, as defined in the
Lease (such additional payments to be calculated to allow
the Port Authority a return on the outstanding amount of
such funding equivalent to interest at the rate of 6.375%
per annum), the obligation to make such additional payments
to be secured by a second leasehold mortgage on the
Company's leasehold interest under the Lease, in return for
(x) certain modifications to the rental and cash flow,
distribution arrangements under the .Original Lease, (y)
surrender of certain premises, consisting of approximately
one-half acre, heretofore subject to the Original Lease;
and (f) certain other terms and conditions, including,
without limitation, a release and indemnity in favor of.the
Port Authority with respect to certain claims and a
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modification of the Port Authority covenant in the Original
Lease concerning FTS facilities, provided that the Company
shall have obtained any and all necessary consents from
representatives of the holders of the Port Authority's
Series 6 Special Project Bonds.

FURTHER RESOLVED that,	 in connection with the
foregoing, the Company enter into a First Supplemental
Trust Administration Agreement, a Second Leasehold
Mortgage, a Partial Release of Leasehold Mortgage and such
other documents and instruments as may be necessary or
appropriate in connection with or to implement the
Supplemental Lease and such other named documents, or in
furtherance of the purposes thereof.

FURTHER RESOLVED that the forms of Supplemental Lease,
First Supplemental Trust Administration Agreement and
Partial Release of Leasehold Mortgage previously circulated
to the Members and the Executive Committee be and hereby
are approved, that the Executive Committee be and hereby is
authorized to execute and deliver such documents, with such
changes, if any, as the Executive Committee may by its
execution thereof approve, that the other documents
specifically named above may be approved as to form,
executed and delivered by Executive Committee Members
representing at least two Members, and that the other
documents and instruments referred to above may be executed
and delivered by any Executive Committee Member or any
General Manager of the Company.

FURTHER RESOLVED that the Executive Committee be and
hereby is authorized to take such other action as shall be
necessary or appropriate to implement the foregoing
resolutions, or the intent thereof.
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IN WITNESS WHEREOF, the undersigned have executed

these resolutions by their Authorized Representatives.

SCHIPHOL U

By:	 1-11 ( v I---

Han Mohrman
A horized epresentative
xecutive Committee Member

LCOR J.F.K. Airport, L.L.C.

By:
AVfd Q.• SsSv^

Authorized Representative
Executive Committee Member

LEHMAN JFK LLC

By:

Authorized Representative

2 8317-0 841-1 0YEMC



all

IN WITNESS WHEREOF, the undersigned have executed

these resolutions by their Authorized Representatives.

SCHIPHOL USA LLC

By:
Hans Mohrmann
Authorized Representative

LCOR J.F.K. Airport, L.L.C.

By:

Authorized Representative

LEHMAN JFK LLC

By:

Au%oorri^z^ed Representative
Executive Committee Member

21190284/1
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JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

I, Hans Mohrma.nn, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Company'), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
going officers of the Company, or (ii) otherwise authorized to execute documents in the
name of the Company, as specified below, and the signature of each such person
appearing opposite his or her name below is his or her genuine signature or a true
facsimile thereof.

Name	 Title	 S' a

Kurt Eichler .	 Executive Committee
Member

Chris McKenna _	 Executive Committee
Member

David Si , an

IN WITNESS WHEREOF, I have hereunto signed my name this io"' Iday of
August, 2001.

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name:
Title:

211902260



Kurt Eichler	 Executive Committee
Member

Chris McKenna
	

Executive Committee
Member

JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

I, Hans Mohrmann, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Com an "), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company, or (ii) otherwise authorized to execute documents in the
name of the Company, as specified below, and the signature of each such person
appearing opposite his or her name below is his or her genuine signature or a true
facsimile thereof.

Name
	

Title
	

Signature

David Sigman

IN WITNESS WHEREOF, I have hereunto signed my name this 1 ©day of
August, 2041.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name:
Title:

2119a226w4



JFK INTERNATIONAL AIR TERMINAL LLC

Certificate of Authorized Representative

I, Hans Mohrmann, do hereby certify that I am an Executive Committee Member
and an Authorized Representative of JFK International Air Terminal LLC, a New York
limited liability company (the "Com an '), and that as such I am authorized to execute
this certificate on behalf of the Company.

I further certify that the following persons are either (i) duly elected, qualified and
acting officers of the Company, or (ii) otherwise authorized to execute documents in the
name of the Company, as specified below, and the signature of each , such person
appearing opposite his or her name below is his or her genuine signature or a true
facsimile thereof.

Name

Kurt Eichler

Chris McKenna

Title

Executive Committee
Member

Executive Committee
Member

Signature

David Sigman

IN WITNESS WHEREOF, I have hereunto signed my name this/eday of
August, 2001.

JFK INTERN	 AL LLC

By: 
Na

VTit 	 Cwr+w<i h-cc. ^vlc^v. ^
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I, (, I - I\ PC	 n1,	 , hereby certify that I am the duty appointed and
qua[ified Authorized Representative of the Company, and do hereby further certify that
Hans Mohrmann is a duly appointed, qualified and acting authorized representative of
the Company, and that the signature appearing above is his genuine signature,

It-3
IN WITNESS WHEREOF, I have hereunto signed my name this day of

August, 2001.

Nam ; C^ H ^; s-^-oa ^ M G
Title: Aa+', orM ua^

t: X (O, fivt C.ccrv+w^ f i ^eJ AGw
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State of New York } ss:
Department of State
I hereby certify, that JFK INTERNATIONAL AIR TERMINAL LLC a NEW YORK
Limited Liability Company .filed Articles of organization pursuant to the
Limited Liability Company Law on 1110512996, and that the Limited
Liability Company is subsisting so far as shown by the records of the
Department.

Vitness my hand and the official seal
of the Department of State at the City
of Albany, this 08th day of August
two thousand and one.

y ̂11
Special Deputy Secretary of State

200108090191 • 07
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JFK INTERNATIONAL AIR TERMINAL. TERMINAL 4 PROJECT
SCOPE REDUCTION	 ANALYSIS-AIRSIDE

nPletinn of ,4taee R iSnuthi. oPr)FR nF mAr.NITtinF

Activity	 Quantity.	 Unit	 Unit Rate	 Value

Barricades & Protection 1,300 LF $4.00 i	 5.200
Asphalt/Concrete removal 2,900 CY 1	 $25 i	 72,500
Grade Site 78,336 SF j	 $0,50 39.168
Taxilane Lighting 650 LF $50 32,500
Low voltage diversion 1 LS $30,000 30,000
Type I Paving 17,136 SF $9.80 167,933
Type VI Paving	 i 61,200 SF $6.90 422,280
Type V 9,600 SF $2.60 24,960

.Type  VIII Paving 28,800 SF $2,00	 1 57,600
TOTAL	 852,1471

Deletion of Pnrtlon of .5'tanA 8 Pavina lFast Concourse exoane loni! ORDER OF MAGNITUDE

Activity	 Quantity	 Unit	 Unit Rate	 Value

Asphalt/Concrete Removal 3,700 CY $25 92.500
Grade Site 260,000 SF $0.50 130,000
Type II Pavement 160,000 SF $5,20 832,000
Type I Pavement 40 ,000 SF $9.80 392,000
Type VI Pavement 60,000 SF $6.90 414,000 1

Taxilane lighting 650 LF $50.00 32,500
TOTAL	 1	 1,893,0001

naiatinti of Stnnn 4 Matti , nRDPR OF MArMITIMP

Activity	 Quantity	 Unit	 Unit Rate	 Value

Barricades and	 rotection 1700 LF $4.00 6,800
Asphalt/Concrete Removal 4500 CY $25 112,500
Building Backfill - 2500 CY $25 62,500
Grade Site 208.000 SF $0.50 104,000
Storm Drains a 600 LF $130 78 ,000
Storm Drainage MH's 4 No. $10,000 40,000
Fuel pipe 52 0 1	 LF $200 104,000
EFS 1 I Lump Sum $15,000 15,000
Taxilane Lighting 150 LF $50 1	 7,500
Blast Fence 1 Lump Sum $500,000 500,000

T	 e f Pavement 57,600 SF $9.80 564,480
Type VI Pavement 120,800 SF $6,90 833,520
Type VIII Pavement 30,000 SF $2.00 60,000

TOTAL	 2,488,3001

Decision
Date

7/1101

5/11/01

7/1/01

7/1/01

5/18/01

7/1/01

GRAND TOTAL	 5,233,441

Savings 75%	 3,925,081

file; Expansion dupe work AS
	

date:5/21101
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Landscaping
Plantings	 37,315
Pavers	 1	 9,000

sub-total

Site Work
Demo & Grading 150,000
Subbase 8 Asphalt 425,000'
Curb & Sidewalk 350,000
Signage 15,000
MPT 25,000

sub total 965,000

GRAND TOTAL	 2,074,916

5/25/01

5/25/01

JFK INTERNATIONAL AIR TERMINAL-TERMINAL 4 PROJECT
SCOPE REDUCTION ANALYSIS-LANDSIDE

Deletion of VIP Parking Lots

Activity Value

Storm Drainage
Delete CB's-76,77,86,91,92,93,94,95 33,600
Delete MH's-17,18 8,400
Delete RCP, various sizes 510 tin ft 65,100

Decision
Date

^

I

 5/25/01	

Ii
L.^

sub-total [	 107,1001 1

Delete Light Towers, FT-X7, FT-X8, FT-X11, FT-X12, FT-X13	 250,000
Delete Handholes HHP8-60,61,12,13,14	 ,17,500
Delete 4" Conduit 49001 in ft 	 441,000

	
5/25/01

Security System	 150,000
12 HH Bulletin 	 48,000

sub-total	 906,500

Savings 2 65%	 1,348,695

file: EXPANSION dupe work LS Rev 1
	

date:5/21/01

Page 6 of 6
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EXHIBIT I

Offered for Illustrative Purposes Only

Sample Calculation of Equity Capital Investment Interest Rate
During the Annual Period in which Supplemental Lease Agreement No. i is Executed

Assume: Supplement No. 1 executed on July 21, 2001,

Annual Interest Rate

Quarterly Interest Rate

Periodic Interest Rate

Jan. 1, 2001 Apr. 1, 2001 July 1, 2001	 July 21, 2001 July 1, 2001 Oct. 1, 2001
to to to	 to to to

Mar. 31, 2001 June 30, 2001 July 20, 2001	 Sep. 30, 2001 §ep- 30, 2001 Dec, 31, 2001

12,50000% 12.50000% 12.50000%	 9.00000% 9.00000%

2.98836% 2.98836% 2.98836%	 2.17782% 2.17782%

2.98836% 2,988369& 0.64964%	 1.70438% 2.35402°!o t''2.7782°k

Opening Period Balance

Periodic Interest Rate

Interest Earnings

Ending Balance

Jan. 1, 2001 Apr, 1, 2001 July 1, 2001 Oct. 1, 2001

to to to to

Mar. 31, 2001 June 30, 2001 Se . 30 200'1 Dec. 31	 2001,,,

$10,000,000 $10,298,836 $10,606,602 $10,856,283

2.98836% 2.98836% 2.35402% 2.17782%

$298,836 $307,766 $249,682 $236,430

$10,298,836 $10,606,602 $10,856,283 $11,092,714

- I-t





HK INTERNATIONAL AIR TERMINAL LLC

August 10, 2001

The Port Authority of New York
and New Jersey
One World Trade Center
65th Floor
New York, NY 10048

Supplemental Lease Agreement No.I
Treatment ofAggregate Payment Obli anon

Reference is made to that certain Agreement of Lease, dated May 13, 1997,
between the Port Authority of New York and New Jersey (the "Port Authority') and JFK
International Air Terminal LLC (the "Tenant"), identified as Port Authority Lease
Number AYC-685, (the " Lease"). Fuither reference is made to that certain Supplemental
Lease Agreement No. 1, dated as of August 10, 2001, between the Port Authority and the
Tenant (the "Supplemental Lease AUeement No. I '), whereby the Port Authority and the
Tenant agreed to amend and supplement the Lease. Terms used in this letter without
definition shall have the meanings ascribed thereto in the Supplemental Lease Agreement
No, 1,

The Tenant intends to treat payments made by the Tenant in relation to its
Aggregate Payment Obligation under the Supplemental Lease Agreement No. 1 as rent
paid pursuant to the Lease, in accordance with the Tenant's method of accounting, and as
rent paid pursuant to the Lease for all federal, state and local income tax purposes. The
Tenant acknowledges that the Port Authority has advised it that the Port Authority, under
it§ method of accounting, intends to treat amounts accrued with respect to the Tenant's
Aggregate Payment Obligation under the Supplemental Lease Agreement No, I as the
equivalent of the repayment of a loan by the Tenant.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name:-
10

0 1o.rn 34t8	 01 ^,,,^,`n

1%-kee.aA1,e— dem.-n,+f,-e A^evnb^^

211885254



WILLIAM R. DECOTA

DIRECTOR

AvAATION DEPARTMENT

ONE WORLD TRADE CENTER

NEW YORK, NY 10048

August 10, 2001	 (212) 435.2116

(973) 961-66W)(2116

JFK International Air Terminal LLC
John F. Kennedy International Airport (Terminal 4), Room 161.022
Jamaica, NY 11430

Gentlemen:

The Port Authority of New York and New Jersey (the "Port Authority") and, JFK International Air
Terminal LLC, a New York limited liability company, (the "Lessee") have each executed
Supplemental Lease Agreement No, 1 (the "Supplemental Lease"), dated as of the date hereof, to
Port Authority Lease No. AYC-685 dated May 13, 1997, between the Port Authority and the
Lessee, (as the same has been and may hereafter be supplemented and amended, the "Lease").
Capitalized terms used in this letter agreement and not otherwise defined shall have the meanings
ascribed thereto in the Lease.

The Supplemental Lease provides interalia for the surrender by the Lessee to the Port Authority of
the Surrendered Premises effective upon the Effective Date. The Port Authority and the Lessee
hereby agree that each of them will negotiate in good faith with the other and with any lessee of the
Port Authority (the "Adjacent User") that intends to develop the premises located adjacent to the
Premises and to the east thereof regarding the maximization of the effective utilization of the
aircraft gates located or to be located on each such site. Such negotiations may culminate in an
agreement to change the location of blast fences and other similar environmental matters and
mutual easements to be available for the use and benefit of the Lessee and the Adjacent User.

Sincerely yours,

r- G^

Francis A. DiMola
Assistant Director of Aviation

ACCEPTED AND AGREED T0:

JFK INTERD 	 AL LLC

By:

Name: ,,_,a.^Q►n^.:v^fl	 .^ao^ri.^.

Title: Fyze .^i 	 kki^



WILLIAM R. DECOTA

DIRECTOR
AN1ATION DEPARTMENT

ONE WORLD TRADE CENTER
NEW YORK, W 10048

August 10, 2001	 (212) 435,2116

(973) 9616600 Y2116

JFK International Air Terminal LLC
John F. Kennedy International Airport (Terminal 4), Room 161.022
Jamaica, NY 11430

Gentlemen:

The Port Authority of New York and New Jersey (the "Port Authority") and, JFK International Air
Terminal LLC, a New York limited liability company, (the "Lessee") have each executed
Supplemental Lease Agreement No. 1 (the "Supplemental Lease"), dated as of the date hereof, to
Port Authority Lease No. AYC-685 dated May 13, 1997, between the fort Authority and the
Lessee, (as the same has been and may hereafter be supplemented and amended, the "Lease"),
Capitalized terms used in this letter agreement and not otherwise defined shall have the meanings
ascribed thereto in the Lease.

The Supplemental Lease provides inter Aa for the surrender by the Lessee to the Port Authority of
the Surrendered Premises effective upon the Effective Date. The Port Authority and the Lessee
hereby agree that each of them will negotiate in good faith with the other and with any lessee of the
Port Authority (the "Adjacent User") that intends to develop the premises located adjacent to the
Premises and to the east thereof regarding the maximization of the effective utilization of the
aircraft gates located or to be located on each such site. Such negotiations may culminate in an
agreement to change the location of blast fences and other similar environmental matters and
mutual -easements to be available for the use and benefit of the Lessee and the Adjacent User.

Sincerely yours,

Francis A. DiMola
Assistant Director of Aviation

ACCEPTED AND AGREED TO:

JFK INTERZ /	 t " _^1VAL LLC

13y:

Name: .^lohn^vts

Title:	 ^wea i t +^,orr+rr,I i1u iJttw -



HK International Air Terminal LLC

August 10, 2001

To: The Bank of New York, as Trustee
MBIA Insurance Corporation, as Bond Insurer

Supplemental Lease greement No. 1

Reference is made to that certain (i) Agreement of Lease, dated as of May 13,
1997 (identified by the Port Authority Lease Number AYC — 685) (the "Lease"), between
JFK International Air Terminal LLC, a New York limited liability company (the
"Company") and The Port Authority of New York and New Jersey (the "Port Aut on ty")
and (ii) Trust Administration Agreement, dated as of May 13, 1997 (the "Trust
Administrationerg_ emeent"), between the Company, and The Bank Of New York, as
trustee (the "Trustee'). Capitalized terms used herein without definition shall have the
meanings ascribed thereto in the Trust Administration Agreement.

Further reference is made to that certain (i) Supplemental Lease Agreement No. 1,
dated as of the date hereof, between the Company and the Port Authority (the
"Supplemental Lease") and (ii) First Supplemental Trust Administration Agreement,
dated as of the date hereof, between the Company and the Trustee (the " Slipplemental
Trust Administration Al reement').

Notwithstanding the terms of Section 19.8 of the Supplemental Lease (and, with
regards to the Bond Insurer, so long as the Bond Insurance Policy is in force and effect
and the Bond Insurer is not in default under the Bond Insurance Policy), Sections 2.5 and
2.10 of the Supplemental Lease shall be construed to be for the benefit of the Bond
Insurer and the Trustee, each in its own right.

The rights granted to the Trustee and the Bond Insurer hereunder are expressly
subject to the limitations that no (a) Commissioner, director, employee, committee
member, manager, managing director, officer, agent, representative nor any (b) owner,
shareholder, member, partner, controlling person, principal or ultimate beneficial owner,
in each case whether d irect or indirect, of the Port Authority or of the Company, or any
Affiliate of the Port Authority or of the Company, shall be charged personally or held
contractually liable under, or in connection with, any term or provision of this side letter

4219 98978.6,doc



or because of any breach thereof, or because of its or their execution or attempted
execution.

The rights granted to the Trustee and the Bond Insurer hereunder are further
expressly subject to the limitation that (a) neither the Trustee nor the Bond Insurer, nor
any of their respective successors or assigns, shall have any recourse or shall make any
claim under or in connection with this side letter, against (i) any member of the
Company, (ii) any of the Affiliates of the Company nor of any such member, or (iii) any
(x) officer, committee member, director, manager, managing director, employee, agent,
representative or (y) owner, shareholder, member, partner, principal, controlling person
or ultimate beneficial owner, in each case whether direct or indirect, of any of the persons
mentioned in clauses (1) or (ii) above, under, or in connection with, this side letter and the
sole recourse of the Trustee and the Bond Insurer and their respective successors and
assigns and any third party beneficiary hereof, shall be against the Company's assets
irrespective of any failure of the Company to comply with applicable law or any
provision of this side letter, and (b) none of the Trustee, the Bond Insurer, nor any of their
respective successors or assigns, shall be subrogated, or have any right of subrogation, to
any claim of the Company for any capital contributions to the Company from any
member of the Company. The limitations set forth in this paragraph, which are a material
consideration for the Company's execution and delivery of this side letter, are expressly
for the benefit of the persons referred to in clauses (a)(i), (a)(ii) and (a)(iii) above,
individually or collectively.
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JFK International Air Terminal LLC has executed and delivered this side letter as
of the day and year first above written.

JFK International Air Terminal LLC

By:
Name:	 S. M
Titl . kxe^ut^4c	 ^^ c Mr,^•

The Port Authority hereby acknowledges and agrees with the terms of this side
letter.

The Port Authority of New York
and New Jersey

By:
Name:
Title:
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JFK International Air Terminal LLC has executed and delivered this side letter as
of the day and year first above written.

JFK International Air Terminal LLC

By: _
Name:
Title:

The Port Authority hereby acknowledges and agrees with the terms of this side
letter.

The Port Authority of New York
and New Jersey

By'
Name:	 I ^--

Title: ^; r4vE?t 8 ¢ ^^' ^''



FIRST SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

BY AND BETWEEN

JFK INTERNATIONAL AIR TERMINAL LLC

MHt

THE BANK OF NEW YORK

(WITH THE CONSENT OF THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY)

DATED AS OF AUGUST 10, 2001



FIRST SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT

THIS FIRST SUPPLEMENTAL TRUST ADMINISTRATION AGREEMENT
(the "First Supplemental Trust Administration Agreement"), dated as of August 10, 2001,
is entered into by and between JFK International Air Terminal LLC (the "Lessee' ), a
New York limited liability company, and THE BANK OF NEW YORK (the "Trustee").
a New York banking corporation, as Trustee under the Trust Indenture, dated May 13,
1997, between the Trustee and the Port Authority of New York and New Jersey (the
"Authori ").

WITNESSETH:

WHEREAS, the Authority and the Lessee entered into an Agreement of Lease
(identified by the Port Authority lease number AYC-6$5) on May 13, 1997 (as amended,
modified or supplemented from time to time, the "Lease"), relating to the lease,
development, construction and operation of a new passenger terminal located at Terminal
4 at John F. Kennedy International Airport in Jamaica, New York;

WHEREAS, the Lessee and the Trustee entered into the original Trust
Administration Agreement on May 13', 1997 (the "Trust Administration Ageement") in
connection with the financing of such new passenger terminal;

WHEREAS, in order to modify and supplement the Lease, the Lessee and the
Authority have entered into that certain Supplemental Lease Agreement No. 1, dated as
of the date hereof (the "Supplemental Lease Agreement No. V); and

WHEREAS, in order to create and administer that certain Completion Costs Fund
provided for in the Supplemental Lease Agreement No. 1, and to make certain other
changes to the Trust Administration Agreement, the Lessee and the Trustee have
determined to enter into this First Supplemental Trust Administration Agreement, and the
Authority has agreed to consent to the terms hereof in accordance with Section 7,2 of the
Trust Administration Agreement;

NOW THEREFORE, in consideration of the mutual covenants and undertakings
set forth herein and other good and valuable consideration, the receipt and sufficiency of
which hereby are acknowledged, the Lessee and the Trustee hereby agree to amend and
supplement the Trust Administration Agreement as follows:
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ARTICLE I

DEFINITIONS, INCORPORATION BY REFERENCE AND RELIANCE

SECTION 1.1. Definitioni. Unless the context shall clearly indicate
some other meaning or may otherwise require, capitalized terms used in this First
Supplemental Trust Administration Agreement without definition will have the meanings
ascribed thereto in the Trust Administration Agreement; if no such meanings are ascribed
thereto in the Trust Administration Agreement, then such capitalized terms shall have the
meanings ascribed thereto in the Lease, in each case as the same may be amended,
modified or supplemented from time to time (such meanings to be equally applicable to
both the singular and plural forms of the defined terms). In addition thereto, the
following terms used in this Supplemental Trust Administration Agreement or in the
Trust Administration Agreement shall have the following meanings:

"Authori " shall have the meaning given to such term in the first
paragraph hereof

"Completion Costs" shall mean costs that, to the extent money were
available in the Construction Fund, would have been eligible for payment from the
Construction Fund,

"Completion Costs Fund" shall mean the fund established pursuant to this
First Supplemental Trust Administration Agreement as a Section 13 Fund for purposes of
receipt and disbursement of proceeds of Investments,

"Completion Costs Requisition Certificate" shall have the meaning given
to such term in Section 3(b)(i) of Appendix A hereto.

"Completion Proiect" shall mean the portion of Terminal 4, the costs of
which are to be financed by Investments by the Port Authority.

"First Supplemental Trust Administration Agreement' shall have the
meaning given to such term in the first paragraph hereof.

"Lease" shall have the meaning given to such term in the first WHEREAS
clause hereof.

"Lessee" shall have the meaning given to such term in the first paragraph
hereof.

"Parent Income Taxes" shall have the meaning given to such term in
Section 4.1 hereof.



"Quarterly Financial Statements" shall have the meaning given to such
term in Section 6.3(b) hereof.

"Supplemental Lease Agreement No. 1"shall have the meaning given to
such term in the third WHEREAS clause hereof.

"Trust Administration Agreement" shall have the meaning given to such
term in the second WHEREAS clause hereof.

"Trustee" shall have the meaning given to such term in the first paragraph
hereof,

ARTICLE II

THE COMPLETION PROJECT

SECTION 2.1. Use of Cownieflon Protect, The Lessee shall only use
the Completion Project in accordance with the provisions of the Lease and in the same
manner and for the same purposes as it uses the Project.

SECTION 2.2. Covenant re Condemnation Proceeds. In the event
that there are any condemnation proceeds remaining after the same have been applied in
accordance with Section 34 of the Lease and the Trust Administration Agreement, the
Lessee shall promptly apply such excess condemnation proceeds, or cause such excess
condemnation proceeds to be applied, to pay, in whole or in part, the Aggregate Payment
Obligation.

ARTICLE III

INVESTMENTS, ETC.

SECTION 3.1. CoMRIetion Costs Fund. Section 3.1 of the Trust
Administration Agreement is hereby amended by inserting the following after Section
3.1(G) thereof as a new Section 3.1(H):

"(14) Completion Costs Fund.

(1)	 In accordance with terms of Appendix A to the First Supplemental
Trust Administration Agreement, there will be deposited into the
Completion Costs Fund established by the Trustee in accordance with
Appendix A to the First Supplemental Trust Administration Agreement
each "Investment Price" (as such term is defined in the Supplemental
Lease Agreement No. 1) paid by the Authority in connection with any
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"Investment" (as such term is defined in the Supplemental Lease
Agreement No. 1) made by the Authority pursuant to the Supplemental
Lease Agreement No. 1, .

(2) Funds in the Completion Costs Fund shall be invested, pursuant to
the written instruction of the Lessee, only in Permitted Investments that
are demand deposit accounts or money market accounts, without
restriction as to yield. Income or gain derived from or attributable to such
Permitted Investments in the Completion Costs Fund shall be deposited
into the Completion Costs Fund.

(3) Funds from the Completion Costs Fund shall only be disbursed in
accordance with Section 3(b) of Appendix A to the First Supplemental
Trust Administration Agreement, and shall only be applied for the
payment of Completion Costs.

(4) If any funds remain in the Completion Costs Fund upon the
Trustee's receipt of a certificate from the Lessee that the Construction
Work has been substantially completed, such funds shall be paid to the
Port Authority by the Trustee in accordance with the procedures set forth
in Section 3(b)(iv) of Appendix A to the First Supplemental Trust
Administration Agreement,"

SECTION 3.2. Appendix A. The Trustee and the Lessee shall comply
with the provisions of Appendix A hereto.

ARTICLE IV

RESTRICTED PAYMENTS

SECTION 4.I. Restricted Pavnaents to Pay Income Taxes.
Notwithstanding the prohibition, contained in Section 4(b)(iii) of Appendix B to the Trust
Administration Agreement, on the Lessee making Restricted Payments during the
continuance of a Lock-Box Period, in the event that the Lessee has delivered to the
Trustee and the Authority a certificate certifying (i) that one or more of the Lessee's
Parents are liable for income taxes with respect to that portion of the Lessee Residual
Funds that are not available for distribution in the form of Restricted Payments due to the
occurrence of the Event of Default giving rise to such Lock-Box Period and (ii) as to the
amount of such income taxes (the "Parent Income Taxes") (which amount shaII be
calculated by reference to the combined federal, New York State and New York City
income, franchise and unincorporated business taxes that would be payable by a New



York corporation on net income in an amount equal to the amount of such portion of the
Lessee Residual Funds), the Lessee shall be entitled to make a Restricted Payment to its
Parent or Parents in an aggregate amount not to exceed the amount of such Parent Income
Taxes. The Lessee shall not be required to make the certification to the Trustee set forth
in Section 2(e)(i) of Appendix B to the Trust Administration Agreement in connection
with any Restricted Payment made in accordance with the terms of this Section 4.1.
Except as expressly provided in this Section 4. 1, nothing in this Section 4.1 shall affect
any of the other conditions and restrictions applicable to the making of Restricted
Payments contained in any Financing Documents or Section 8 Lease.

ARTICLE V

SUPPLEMENTAL LEASE AGREEMENT NO-1

SECTION 5.1. Supplemental Lease Agreement No.l. The Trustee
confirms that it has received an executed copy of Supplemental Lease Agreement No. 1,

SECTION 5.2, Am6ndments to Supplemental Lease Agreement
No.l. The Lessee shall not, without the prior written consent of the Bond Insurer (so
long as the Bond Insurance Policy is in force and effect and the Bond Insurer is not in
default under the Bond Insurance Policy) and the Trustee, enter into any amendment of or
otherwise modify Supplemental Lease Agreement No. 1 so as to (i) increase the
maximum limit on the Payment Obligation set forth in Section 2. 1, (ii) increase the
amount of the nominal interest rate set forth in Section 23, (iii) amend, waive or
otherwise modify Section 2.5, (iv) amend, waive or otherwise modify Section 2. 10, (v)
amend, waive or otherwise modify any of the representations or warranties contained in
Article N or add any further representations or warranties of the Lessee hereunder, (vi)
amend, waive or otherwise modify any of the covenants contained in Article V or add
any further covenant of the Lessee hereunder, (vii) amend, waive or otherwise modify
Article VI, (viii) amend or otherwise modify Section 7. 1, (ix) amend or otherwise modify
Section 13.1 ' (x) amend or otherwise modify Article XVI, (xi) amend, waive or otherwise
modify Supplemental Lease Agreement No. 1 if such amendment, waiver or modification
would reasonably be expected to have a material adverse effect on the rights, interests
and/or security of the Bond Insurer.(so long as the Bond Insurance Policy is in force and
effect and the Bond Insurer is not in default under the Bond Insurance Policy) and the
Trustee, the Bondholders and/or the Trustee, or (xii) amend or otherwise modify any
defined term as used in any of the foregoing Sections or Articles. Nothing contained in
the previous sentence shall or shall be deemed to amend, modify or restrict in any way
the rights of the Port Authority and the Lessee set forth in the Lease, including without
limitation Section 23(b)(ii) thereof, the Port Authority Financing Consent and
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Agreement, including without limitation Sections 4 and 6 thereof; or any other Financing
Document.

ARTICLE VI

AMENDMENTS AND MISCELLANEOUS

SECTION 6.1. References to the Trust Administration Agreement.

(a) This First Supplemental Trust Administration Agreement shall only be
deemed to amend the Trust Administration Agreement (x) insofar as is required to permit
the transactions contemplated by Supplemental Lease Agreement No. 1, and (y) as
expressly set forth herein. References in the following Sections of the Trust
Administration Agreement to the Trust Administration Agreement are hereby amended
so as to be references to the Trust Administration Agreement as amended, supplemented
or otherwise modified by this First Supplemental Trust Administration Agreement; (1)
Section 1. 2, (it) Section 7.3, (iii) Section 7.5, (vi) Section 7. 10, and (v) Section 7.12. All
references to the Financing Documents contained in Section 17 of Appendix A to the
Trust Administration Agreement are hereby amended to include a reference to the Trust
Administration Agreement as amended, supplemented or otherwise modified by this First
Supplemental Trust Administration Agreement,

(b) As amended through the operation of Section 6, I (a), Sections 1,2, 7. 10,
and 7.12 of the Trust Administration Agreement, and Section 17 of Appendix A to the
Trust Administration Agreement, are hereby incorporated by reference as if set forth
herein at length.

(c) Except as expressly provided herein, and notwithstanding any provision in
any Financing Document (including, without limitation, the Trust Administration
Agreement) or in any other document relating to the Project to the contrary, any reference
to the Trust Administration Agreement contained in any Financing Document, or in any
other document relating to the Project, whether or not such reference is (i) direct or
indirect, or (ii) to the Trust Administration Agreement as amended, supplemented or
otherwise modified (from time to time or otherwise), shall not include the provisions of
the First Supplemental Trust Administration Agreement,

SECTION 6.2. Amendment and Supplement. This First
Supplemental Trust Administration Agreement may be amended, modified or
supplemented only by a written instrument signed by the Lesseeand the Trustee, which
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has been consented to in writing (i) by the Authority and (ii) by the Bond Insurer (so long
as the Bond Insurance Policy is in force and effect and the Bond Insurer is not in default
under the Bond Insurance Policy); provided, however, that such consent of the Bond
Insurer shall not be required with respect to any amendment, supplement or modification
to Article III hereof and Appendix A attached hereto.

SECTION 6.3. Financial Information etc.

(a) The Lessee shall deliver to the Bond Insurer (so long as the Bond
Insurance Policy is in force and effect and the Bond Insurer is not in default under the
Bond Insurance Policy) copies of all written information, certificates and reports
delivered to the Trustee, at the same time that such written information, certificates and
reports are delivered to the, Trustee, including but not limited to, all Annual Audited
Financial Statements, Annual Operating Budgets, any recommendations or certificates of
any Third Party, Consultant and all other financial information; provided, however, that
the Lessee shall not be obligated to deliver copies of Completion Costs Requisition
Certificates to the Bond Insurer.

(b) Without limiting Section 6.3(a), (i) the Lessee shall deliver to the
Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the Bond
Insurer is not in default under the Bond Insurance Policy), at the same time that it
delivers the Annual Audited Financial Statements, supplementary schedules showing (x)
supporting calculations relating to the Debt Service Coverage Ratio, (y) debt service paid
on the Series 6 Bonds during the prior Fiscal Year, the Debt Service Requirement for the
current Fiscal Year and the then outstanding principal balance of the Series 6 Bonds, and
(z) the current balances of all reserve funds and accounts; and (ii) within 45 days after the
end of each Quarter, quarterly unaudited financial statements ("Quarterly Financial
Statements").

(c) The Lessee shall deliver to the Bond Insurer (so long as the Bond
Insurance Policy is in force and effect and the Bond Insurer is not in default under the
Bond Insurance Policy), at the same time that it delivers the Annual Audited Financial
Statements and Quarterly Financial Statements, demand statistics for the corresponding
period, listing total enplanements, with comparisons for the same period in the previous
year, with a listing of enplanements per airline.

(d) The Lessee shall deliver to the Bond Insurer (so long as the Bond
Insurance Policy is in force and effect and the Bond Insurer is not in default under the
Bond Insurance Policy), at the same time that it delivers the Annual Audited Financial
Statements and Quarterly Financial Statements, a rent-roll listing by each tenant, square
feet rented, rent per square foot, common area maintenance charges (if any), beginning
date-expiry date, with totals and remaining space available.



SECTION 6.4. Notices. Until further notice, the Lessee hereby
designates the Director of Finance of the Lessee, c/o JFK International Air Terminal,
LLC, John F. Kennedy International Airport (Terminal 4), Room L61.022, Jamaica, NY
11430 as the officer upon whom, and the address where, all notices, directions, requests,
consents, approvals, certificates, opinions, instruments or other communications required
to be given to or by either party under this First Supplemental Trust Administration
Agreement and/or the Trust Administration Agreement shall be served, with copies to the
attention of (i) Robert J. Gibbons, Esq., c/o Debevoise & Plimpton, 919 Third Avenue,
New York, New York 10022, (ii) JFK International Air Terminal LLC Executive
Committee Member, c/o Schiphol USA Inc., 570 Lexington Avenue, New York, NY
10022, (iii) JFK International Air Terminal LLC Executive Committee Member, c/o
LCOR Incorporated, One Penn Plaza, New York, NY 10119, and (iv) JFK International
Air Terminal LLC Executive Committee Member, c/o Lehman Brothers Holding Inc., 3
World Financial Center, New York, New York, 10285-2000. The Lessee and the Trustee
shall each deliver to the Bond Insurer (so long as the Bond Insurance Policy is in force
and effect and the Bond Insurer is not in default under the Bond Insurance Policy) copies
of all notices, other than Completion Costs Requisition Certificates, to be provided by the
Lessee or the Trustee to the other party pursuant to this First Supplemental Trust
Administration Agreement.

SECTION 6.5	 Parties Interested Herein. This Agreement is
made solely for the benefit of the Lessee, the Trustee and the Port Authority and no other
person or entity (including the Bond Insurer, except to the extent set forth below) shall
have any right, benefit or interest under or because of the existence of this Agreement.
The Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the
Bond Insurer is not in default under the Bond Insurance Policy) shall be a third-party
beneficiary of this Agreement solely with respect to the rights provided for them in
Sections 5.2, 6,2, 6.3, 6.4 and 6.5 of this First Supplemental Trust Administration
Agreement.

SECTION 6.6	 Counterparts. This First Supplemental Trust
Administration Agreement may be executed in any number of counterparts, all of which
when taken together shall constitute one and the same instrument and any of the parties
hereto may execute this First Supplemental Trust Administration Agreement by signing
any such counterpart.

SECTION 6.7.	 Severability. In the event that any provision hereof
shall be deemed to be invalid by any court, such invalidity shall not affect the remainder
of this First Supplemental Trust Administration Agreement.

SECTION 6.8.	 Titles. Titles to the articles and sections of this
First Supplemental Trust Administration Agreement are solely for the convenience of the



parties and not an aid in the interpretation of this First Supplemental Trust Administration
Agreement or any part hereof.

SECTION 6.9. 	 Law Governing the First Supplemental Trust
Administration Agreement. The effect and meaning of this First Supplemental Trust
Administration Agreement and the rights of the parties hereunder shall be governed by,
and construed and enforced in accordance with, the laws of the State of New York
without regard to the conflict of laws principles thereof.

SECTION 6.10.	 Concerning the Trustee: Trustee's Disclaimer.
All of the rights, privileges and immunities afforded the Trustee under the Trust
Administration Agreement, the Trust Indenture, the Lease, the Special Project Bond
Resolution, the Series Resolution and the Leasehold Mortgage are hereby incorporated
herein as if set forth herein in full. The recitals contained herein shall be taken as the
statements of the Lessee, and the Trustee assumes no responsibility for their correctness.
The Trustee makes no representation as to the validity or sufficiency of this First
Supplemental Trust Administration Agreement.

[REMAINDER OF PAGE DELIBERATELY LEFT BLANK]

10



IN WITNESS WHEREOF, the parties hereto caused this First
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

JFK INTERNATIONAL AIR
TERMINAL LLC

GJ ,-
By:

N	 ^ „lohati.,{ Ma^.rr...arr.

By:
Name:
Title:

By:
N e: kur	 c te-

Ti e: G^eCuhw[,(^,,w^ca

THE BANK OF NEW YORK, as Trustee

By:
Name:
Title:



IN WITNESS WHEREOF, the parties hereto caused this First
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year first above written.

JFK INTERNATIONAL AIR
TERMINAL LLC

By:
Name:
Title:

By:
Name:
Title:

By:	 a
Name:
Title:

►vi-P^b..^-vim

THE BANK OF NEW YORK, as Trustee

By:
Name:
Title:



IN WITNESS WHEREOF, the parties hereto caused this First
Supplemental Trust Administration Agreement to be executed by a duly authorized
signatory, all as of the day and year .first above written.

JFK INTERNATIONAL AIR
TERMINAL LLC

By:
Name:
Title:

By:
Name:
Title:

By:
Name:
Title:

THE BANK OF NEW YORK, as Trustee

Name: BEVE LY GAR pNE -SAMUEL

Title: ASSISTANT7MAV'r',,7R


