
By its execution of this First Supplemental Trust Administration
Agreement, the Port Authority of New York and New Jersey hereby consents to the terms
of this First Supplemental Trust Administration Agreement, in accordance with the
requirements of Section 7.2 of the Trust Administration Agreement.

THE PORT AUTHORITY OF NEW YORK
_	 AND NEW JERSEY, as consenter
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APPENDIX A

Section 1.	 Establishment of Completion Costs Fund. The Trustee shall
promptly establish a fund entitled the Completion Costs Fund. Notwithstanding any
provision of this First Supplemental Trust Administration Agreement or any Financing
Document to the contrary, the Completion Costs Fund shall be a Section 13 Fund, and
therefore shall not be part of (1) any Trust Estate Fund, (ii) any Pledged Fund, (iii) Lessee
Funds or (iv) the Trust Estate.

Section 2.	 Deposits into Revenue Fund, the Construction Fund and/or the
Completion Costs Fund. The Lessee may, from time to time, deposit any funds received
from any Subsidiary (as such term is defined in Section 17.3 of the Supplemental Lease
Agreement No. 1) or any New Aircraft Operator (as such term is defined in Section 17.3
of the Supplemental Lease Agreement No. 1) into the Revenue Fund, the Construction
Fund and/or the Completion Costs Fund to reimburse such accounts for any previous
disbursements made from such accounts to pay Project Costs, Completion Costs or
Permitted O&M Expenses, as the case may be.

Section 3.	 Administration of the Completion Costs Fund.

(a) Deposits of Investment Price by the Authority. There shall be deposited in
the Completion Costs Fund each "Investment Price" paid by the Authority to the Trustee
in connection with any "Investment" made by the Authority pursuant to the Supplemental
Lease Agreement No. 1.

(b) Withdrawals and Transfers.

(i)	 Requisitions for Co_pletion Costs. The Trustee shall make
disbursements from the Completion Costs Fund for Completion Costs. Any such
disbursement shall be made only upon receipt by the Trustee of a written certificate (the
"Completion Costs Requisition Certificate') signed by one or more Designated
Representative(s), containing the following:

(1)	 the amount of Completion Costs to be disbursed;

(II) the number of the requisition;

(III) the name(s) and address(es) of each Person(s) (which may
include the Lessee, the Trustee or the Port Authority) or fund or
account, ifany, to which payment is due and instructions to make
such disbursements;

(.IV) the amount to be paid and the portion of the Completion
Project to which such disbursement relates and, in reasonable
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detail, the purpose and circumstances under which each such
obligation, item of cost or expense was incurred;

(V) a statement that the obligation to pay the amounts to be
disbursed have been incurred and such amounts (i) constitute
Completion Costs and (ii) are payable from the Completion Costs
Fund in accordance with the terms of the Trust Administration
Agreement;

(VI) a statement that the obligation to pay any of the amounts to
be disbursed has not been the basis of any previous withdrawal
from the Construction Fund or the Completion Costs Fund (unless
the amount of such previous withdrawal was subsequently
reimbursed to the Construction Fund or the Completion Costs
Fund, as the case may be); and

(VII) where applicable, a statement that a requested transfer of
monies from the Completion Costs Fund to any other funds or
accounts is in accordance with the terms and conditions of the First
Supplemental Trust Administration Agreement.

.(ii)	 Trustee's Obligation to Make Disbursals. Within five (S) days
after its receipt of a Completion Costs Requisition Certificate, the Trustee shall make
each of the transfers and disbursements requested in such Completion . Costs Requisition
Certificate.

(iii) Records. The Lessee shall provide a copy of each Completion
Cost Requisition Certificate to the Authority at the time the Lessee transmits such
certificate to the Trustee. All records of the Lessee with respect to each disbursement
from the Completion Costs Fund shall be kept at all times within the Port of New York
District, and shall be subject to the audit and inspection of the Trustee or the Authority,
and their respective representatives and employees, during normal business hours and
upon reasonable notice to the Lessee.

(iv) Substantial Com l^etion of the Construction Work. If any amounts
remain available in the Completion Costs Fund upon the Trustee 's receipt of a certificate
from the Lessee certifying that the Construction Work has been substantially completed
and paid for, the Trustee shall, at the written direction of the Lessee, pay all monies and
Permitted Investments remaining in the Completion Costs Fund to the Port Authority,
and such payment shall constitute a prepayment of the Payment Obligation; provided,
however, that such prepayment shall not constitute payment of any unpaid Semi-Annual
Payment Obligations accruing on the Payment Obligation to be prepaid until the date of
such payment.
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(v) Methods of Payment, Transfer, and Disbursement. Subject to the
provisions of this First Supplemental Trust Administration Agreement, the Lessee may
select the mechanism (e.g., by check, wire transfer etc.) by which the Trustee shall make
payments, transfers, and disbursements from the Completion Costs Fund.

	

Section 4.	 Completion Costs Fund Not Part of Trust Estate

The parties hereby expressly agree that the Completion Costs Fund (including any
accounts or sub-accounts) and the amounts deposited therein shall not be subject to any
mortgage, pledge, security interest or assignment to the Trustee in favor of the
Bondholders or otherwise be, or be deemed to be, a part of the Trust Estate or be
available for the payment of Debt Service. Notwithstanding the foregoing, the Lessee
may submit a Completion Costs Requisition Certificate for up to Ten Million Dollars
($10,000,000), or such greater amount as is consented to in writing by the Port Authority,
to pay capitalized interest attributable to the Series 6 Bonds.
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This PARTIAL RELEASE OF MORTGAGED PREMISES (this "Partial
Release") is executed by. THE BANK OF NEW YORK, a New York banking corporation
(hereinafter the "Mortgagee"), as trustee, as of this 13441day 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 Released Property (as hereinafter defined) is part; and

WHEREAS, the Mortgagee, at the request of the Mortgagor, has agreed
to give and surrender such Released Property unto the Mortgagor, and to hold and retain
the residue of the Mortgaged Property as security for the obligations described in the
Leasehold Mortgage;

NOW THIS PARTIAL RELEASE OF MORTGAGED PREMISES
WITNESSETH, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the Mortgagee, the Mortgagee does grant, release and
quitclaim unto the Mortgagor, that part of Mortgaged Property described in Exhibit A
attached hereto and made a part hereof (the "Release Property" ).

TOGETHER with all right, title and interest, if any, of the Mortgagee in
and to any fixtures and articles of personal property which are now contained in the
Release Property and which may be covered by said Leasehold Mortgage.

TOGETHER with the hereditaments and appurtenances thereunto
belonging, and all right, title and interest of the Mortgagee, in and to the same, to the
intent that the Release Property hereby released may be discharged from the Leasehold
Mortgage, and that the rest of the Mortgaged Property may remain mortgaged to the
Mortgagee as heretofore.

TO HAVE AND TO HOLD the Release Property hereby released and
quitclaimed to the Mortgagor, and-to the heirs, successors and assigns of the Mortgagor
forever, free, clear and discharged of and from all lien and claim under and by virtue of
the Leasehold Mortgage.
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IN WITNESS WHEREOF, the Mortgagee has executed this Partial
Release the day and year first above written.

THE BANK OF NEW Y

;r S

 Trustee

By : _:syZ^	 )	 4c U
Name: BEVE LY CARDK IE ►
Title:	

Agils tw i t, Treasurer

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 1 e day of August in the year 2001, before me, the undersigned, a Notary
Public in and for said state, personally appeared, Beverly Gardner-Samuel personally
known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged to me that she
executed the same in her capacity, and that by her signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the
instrument.

By:

(n arjd seal and stamp)
f

JOANN LASARBERA
Notary Public, State of Now York

No. 01 la5023752
Qualified In WestchesterCougty
Commission Expires Feb. 14, 70Z
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SUPPLEMENTAL LEASE AGREEMENT NO. 1
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THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

LEASE NO. AYC-685

Dated as of August 10, 2001
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN
EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority
Agreement No. AYC-685

SUPPLEMENTAL LEASE AGREEMENT NO. 1

THIS SUPPLEMENTAL LEASE AGREEMENT N0. I dated as of August 10, 2001 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 lease number AYC-685 (the "Lease" as the same
is hereby and may hereafter be amended, modified and supplemented) and relating to the development,
construction and operation of a new passenger terminal at John F. Kennedy International Airport ("the
Terminal 4 Project');

WHEREAS, the Lessee requires additional funding to complete the Terminal 4 Project; and

WHEREAS, the Lessee and the Port Authority have agreed to amend the Lease to provide for
such additional funding and other matters;

NOW, THEREFORE, for and in consideration of the covenants and mutual agreements herein
contained and effective as of the date first set forth above, the Port Authority and the Lessee hereby agree
as follows:



ARTICLE I. DEFINITIONS

1. I.	 Definitions. Unless the context shall clearly indicate some other meaning or may
otherwise require, capitalized terms used in this Agreement without definition will have the meanings
ascribed thereto in the Lease; if no such meanings are ascribed thereto in the Lease, then such capitalized
terms shall have the meanings ascribed thereto in the Trust Administration Agreement dated May 13,
1997, by and between the Lessee and The Bank of New York, as trustee (the "Trust Administration
Agreement"), in each case as the same may be amended, modified or supplemented from time to time
(such meanings to be equally applicable to both the singular and plural forms of the defined terms).

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

The term "Aggregate Payment Obligation" shall mean, collectively, the Payment Obligation and
the Semi-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 this Supplemental Lease Agreement No. 1 between the Lessee
and the Port Authority, including all exhibits. attached hereto and made a part hereof, as it may hereafter
be amended, modified and supplemented.

The term "Annual Financial Information" shall have the meaning given to such term in the
Lessee's Continuing Disclosure Agreement.

The term "Annual Payment Obligation" shall mean the obligation of the Lessee to make annual
payments on the Payment Obligation to the Port Authority in accordance with the terns of Section 2.4 of
this Agreement.

The term "Base Annual Payment" shall mean the amount of the Aggregate Payment Obligation
for any Annual Period in which the Incurred Payment Obligation exceeds the Payment Obligation Cap in
effect for such Annual Period.

The term "Certification" shall mean a certification by the Lessee that it has not commenced, and
does not reasonably foresee that it will commence, the construction, on or before the Final Investment
Date, of any construction project at the Premises comprising sixteen (16) or more additional aircraft
contact gates beyond those required to be constructed pursuant to Section 18 of the Lease.

The term "Claim shall mean, collectively and individually, all actions, causes of action, suits,
debts, dues, sums of money, accounts, reckonings, covenants, contracts, controversies, agreements,
promises, variances, trespasses, damages, judgments, claims and demands, whatsoever, at law or in
equity.

The term "Completion Costs" shall mean costs that, to the extent money were available in the
Construction Fund, would have been eligible for payment from the Construction Fund.

The tern "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 "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(1) of this Agreement occurred, and shall include the Default Payment Obligation that accrues during
the 360-Day Period.

The term "Default Payment Obligation" shall mean the payment obligation that accrues, pursuant
to Section 6.3 of this Agreement, at the Default Rate, on the portion of the Aggregate Payment Obligation
that was due and owing on the date that the Aggregate Payment Obligation Event of Default described in
Section 6.1(i) of this Agreement occurred until the Default Amount is paid; provided;:however that if the :-
,L gssee:has made:any^Default=Portion:Payments.dunng^a'>360=Day'Pe'riod;'the potion .of the::A,ggregate,
PaymentOBi gatioti'tliat was due and owing on-tlib d fe''that the:Aggregate',Payment :flbliggt on. E.v...pnt;gf:
I^:e..faultdescribeii`=iri`5ec"tioii 6 1`(i)"oftliis'A'greeifiettt oct ut ed ':sbal9 be'xeduced liy:the`total`'amoUnt-6 i .
any.,such•.Default::P.ortion:Payrnents=:for:purposes %bf.-i alculhtiq'th )efault;Payment',Obli`gati`on:

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 -"Default Rate" shall mean a rate per annum for each day equal to the Prime Rate plus

The term "Effective Date" shall mean August 10, 2001.

The term "Final Investment Date" shall mean the date after which the Lessee may not request
further payments from the Port Authority pursuant to Section 2.1 of this Agreement, which date shall be
the earlier of (a) December 1.2=JbYthe date that the Payment Obligation equals

vithout taking into account any prepayments maue
pursuanrzo ^iecuoh-Z7 of this Agreement, or lc) the date on which the Investment Period is terminated
pursuant to Section 6.2 of this Agreement.

The term "Final Payment Date".shall mean December 1, 2015 under the 2015 Payment Schedule,
or, in the event that the 2025 Payment Schedule is in effect, December 1, 2025 under the 2025 Payment
Schedule.

The term "First Supplemental Trust Administration Agreement" shall mean the agreement, dated
as of the date of this Agreement, between the Lessee and the Trustee and consented to by the Port
Authority, which forms a supplement to the Trust Administration Agreement.

The term "Incurred Payment Obligation" shall mean, as of any date, the total aggregate amount of
a]I Investments made by the Port Authority as of such date; provided, however, that neither any payments
of the Annual Payment Obligation made pursuant to Section 2.4 of this Agreement nor any prepayments
made pursuant to Section 2.7 of this Agreement shall be taken into consideration for purposes of
calculating the Incurred Payment Obligation.
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The term "Investment" shall mean the amount set forth by the Lessee in the space provided
there_fnre in the Notice of Investment which shall be in an integral multiple of

The term "Investment Date" shall mean the date on which the Port Authority shall pay the
Investment Price to the Lessee; provided, however, that the Investment Date for the first Investment shall
be the Effective Date and the Investment Date for each subsequent Investment shall be limited to the first
Business Day in a calendar month occurring during the Investment Period.

The term "Investment Period" shall mean the period of time between and including the Effective
Date and the Final Investment Date.

The term`"Investment/Payment Grid" shall mean the schedule maintained by the Port Authority,
which shall be in the form of Exhibit A of this Agreement.

The term "Investment Price" shall mean the price to be paid by the Port Authority for each
Investment on the Investment Date for such Investment as set forth in the Notice of Investment, which
price shall be equal to 99.9% of the Investment.

The term "Law" shall mean all applicable provisions of all (a) constitutions, treaties, statutes,
laws (including common law), codes, rules, regulations or ordinances of any 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
tbis,A,greemenA,^

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 Evenf' shall meat an Aggregate.. Payment Obligation E:vent:of Default that
is ,alg anke Vent"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 perfb= its respective obligations under the Financing Documents, this Agreement or the
Second Leasehold Mortgage, (c) the validity or enforceability of the Financing Documents, this
Agreement or the Second Leasehold Mortgage, or (d) the rights and remedies of the Trustee or the Port
Authority under the Financing Documents, this Agreement or the Second Leasehold Mortgage.

The term "New Aircraft Operator" shall mean an Aircraft Operator serving foreign countries that
is currently operating at the Airport but not at Terminal 4.

The term "New Debt Amount" shall mean the amount by which the principal amount of any
financial obligation incurred by the Lessee or any Affiliate thereof in connection with the Airport
(whether such principal amount is determined by reference to (a) Facility Rental payable under the Lease,
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(b) any rental payable to any third parry to which the Lessee's interest under the Lease may be assigned
with the consent of the Port Authority, or (c) any form of indebtedness or other financial obligation,
including the Payment Obligation) exceeds (1) the then remaining principal amount of the Series 6 Bonds
plus (2) the Payment Obligation, In the event that either the Series 6 Bonds or the Payment Obligation is
refinanced, any refinancing proceeds in excess of the then remaining principal amount of the Series 6
Bonds plus the remaining Payment Obligation on the day preceding such refinancing shall be included in
the New Debt Amount.

The term "Notice of Investment" shall mean a notice in the form set forth in Exhibit C of this
Agreement, without any amendments, modifications (except for the insertion of the information to be
included in the blank spaces) or omissions.

The term "Parent Income Taxes" shall mean such income taxes as are payable by one or more of
tbe.1essee,'s Parents in accordance with Section 13.1 of this Agreement.

The term "Payment Date" shall mean each date for payment of the Aniiva7'- 	 enNObligaiion
set forth in the 2015 Payment Schedule and the 2025 Payment Schedule, whichever is applicable.

The term "Payment Obligation" shall mean the total aggregate outstanding amount of all
Investments.

The term "Payment Obligation Cap" shall mean the limitation amount used to calculate the
reduction of Available Net Cash Flow pursuant to Article 8 of this Agreement, which limitation amount
shall be determined according to Section 8.1 of this Agreement.

The term "Payment Obligation Cap Quotient" shall mean the quotient obtained by dividing (a)
the Payment Obligation Cap for an Annual Period in which the Incurred Payment Obligation exceeds
such Payment Obligation Cap by (b) the Incurred Payment Obligation for such Annual Period.

The term "Prime Rate" shall mean the rate of interest publicly announced as such, from time to
time, by Citibank, N.A. as its prime rate and as a base rate for calculating interest on certain loans.

The term "Port Authority Financing Consent and Agreement" shall mean the agreement titled the
same, dated May 13, 1997, by and among the Lessee, the Port Authority, the Trustee, and the Bond
Insurer, as the same may hereafter be amended, modified or supplemented.

The term "Port Authority Fiscal Office" shall mean the Port Authority's account at Citibank,
N.A., Account Number 4057-0569, or such other payment instructions for payments due under this
Agreement as the Port Authority may specify from time to time by notice to the Lessee.

The term "Released Work" shall mean the Construction Work (including, without limitation, for
the purposes of this definition, the existing condition of the Premises at the commencement of the Term
and the treatment and disposal of soil excavated from the Premises and the dewatering, treatment,
transportation and discharge of ground water), the Current Remediation and the Environmental Work.

The term "Second Leasehold Mortgage" shall mean a second mortgage by the Lessee of its
Leasehold, issued as security for the Aggregate Payment Obligation, in substantially the form set forth in
Exhibit F.

The term "Semi-Annual Payment Obligation" shall mean the semi-annual payments to be paid to
the Port Authority in accordance with Section 2.3 of this Agreement.
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The term "Senior Obligation" shall mean Permitted 0&M Expenses, Ground Rental, Building
Rental, Facility Rental and the Lessee's payment obligations under the Guaranty, and any and all
refinancings, replacements or refundings of any of such payment obligations.

The term "Series 7 Bonds" shall mean the Port Authority Special Project Bonds authorized by the
Series Resolution for purposes of the Terminal 4 Project, which have not yet been issued.

The term "Series 6 Refinancing" shall mean any transaction whereby (a) Series 6 Bonds
representing more than ninety percent (90%) of the outstanding principal balance thereof prior to such
refinancing have been discharged as provided in the Series Resolution and (b) the final maturity date of
the resulting new debt obligations is after December 31, 2015.

The term "Static Trigger Event" shall mean maintenance of a Debt Service Coverage Ratio for an
Annual Period in excess of 1.50, provided, however, that, solely for the purpose of this definition of a
Static Trigger Event, the determination of the Debt Service Requirement shall include (a) the Interest
Portion on the Series 6 Bonds plus payment made or due on the Semi-Annual Payment Obligations
during such Annual Period and (b) the Principal Portion on the Series 6 Bonds plus payment made or due
on the Payment Obligation during such Annual Period. The Maintenance of a Debt Service Coverage
Ratio shall be deemed to have occurred on the first day of the Annual Period for which the same is being
ascertained, The Maintenance of.a Debt Service Coverage Ratio in excess of 1.50 shall only be a Static
Trigger Event for each Annual Period with respect to which it occurs and shall have no effect with respect
to any prior or 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 "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 hereto, hereby made a part hereof and marked "Exhibit
H — Surrendered Premises".

The term "Terminal Expansion Term Sheet" shall mean the Term Sheet for Lease dated August
31, 2000, by and between the Lessee and Delta Air Lines, 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 this Agreement.

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.
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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 hereto as Exhibit D and
made a part hereof.

The term "2025 Payment Schedule" shall mean the schedule, attached hereto as Exhibit E and
made a part hereof.

ARTICLE II. COMMITMENT

2.1.	 Commitment.

(i)	 The Port Authority shall, subject to all the terms and conditions of this Agreement, pay
the Investment Price for each Investment to the Lessee upon receipt of a Notice of Investment in
accordance with the terms of Section 2.2 of this Agreement; provided however, that the Payment

Obligation incurred by the Lessee as a result of the sale of s uch vestments shall not exceed
deterrined without taking into account

any prepayments ma a pursuant to section Z.7 of this Agreement. The Investment Price for each
Investment shall be paid by the Port Authority by 12:00 p.m., New York City time, on the Investment
Date for such Investment, in lawful money of the United States of America in immediately available
funds, to the Trustee under the Trust Administration Agreement, for deposit into the Completion Costs
Fund.

2,2.	 Notice of Investment. The Port Authority shall not be obligated to purchase any
Investment unless it receives a Notice of Investment given by the Lessee to the Port Authority no later
than 12:00 p.m,, New York City time, on a Business Day which is not less than seven (7) days prior to the
Investment Date set forth in the Notice of Investment pertaining to such Investment; 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.

2.3.	 Semi-Annual Payment Obligation: The Lessee shall pay to the Port Authorit y a semi-
annual payment equivalent to interest at the rate ohr.
accruing on the outstanding Payment Obligation from an a 	 or=ii, but not tnctuauig,
the Final Payment Date. The Semi-Annual Payment Obligation shall be payable commencing on the
December I following the Effective Date and on each June I and December 1 thereafter until the Final
Payment Date, and on the Final Payment Date.
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2.4.	 Annual Payment Obligation. Prior to a Basic Lease Extension, the Lessee shall pay the
Annual Payment Obligation commencing on December 1, 2005 and thereafter according to the 2015
Payment Schedule. After a Basic Lease Extension, the Lessee shall pay the Annual Payment Obligation
under the 2025 Payment Schedule as follows:

(i) if there is a Basic Lease Extension prior to December 1, 2005, the Lessee shall pay the
Annual Payment Obligation to the Port Authority commencing on December 1, 2005 and thereafter under
the 2025 Payment Schedule; and

(ii) if there is a Basic Lease Extension subsequent to December 1, 2005, commencing on the
Payment Date set forth in the 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 Aggregate Payment Obligation shall cease on the Payment Date on which the
Payment Obligation is fully paid, regardless of whether the 2025 Payment Schedule indicates that further
amounts are to be paid.

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 Agreelne4t shall
be' ."an' `Aggregate Payment- Obligation went 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.

(i) Except as otherwise provided in Section 2.7(iii) of this Agreement, the Lessee may
prepay, without premium or penalty, the Payment Obligation in whole at any time, or, with the consent of
the Port Authority, in part on any Semi-Annual Payment Obligation payment date during the period in
which the Payment Obligation, or any portion thereof, remains outstanding, upon a written notice of
prepayment given by the Lessee and delivered personally to the office of the Treasurer or the Assistant
Treasurer of the Port Authority no later than 5:00 p.m,, New York City time, on a Business Day which is
not less than ten (10) days prior to the date upon which such prepayment is to be made; provided,
however, that any partial prepayment shall. be  in an amount that is an integral multiple of One Million
Dollars and No Cents ($1,000,000.00). ,

(ii) Except as otherwise provided in Section 2.7(iii) of this Agreement, any prepayment
pursuant to this Section 2.7 shall include all unpaid Semi-Annual Payment Obligations accruing on the
Payment Obligation to be prepaid, until the date of such payment.

(iii) In accordance with Section 3(b)(iv) oAppendix a, of the First Sp ppleinedtal 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 Part Authority no later
than three (3) days after receiving such certificate, and such payment shall constitute a prepayment of the
Payment Obligation; provided. however, that (a) such prepayment shall not constitute payment of any
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unpaid Semi-Annual Payment Obligations accruing on the Payment Obligation to be prepaid until the
date of such payment, and (b) if such prepayment is a partial prepayment, such partial prepayment need
not be in an amount that is an integral multiple of One Million Dollars and No Cents ($1,000,000.00).

(iv)	 In the event of any partial prepayment of the Payment Obligation, each payment of the
Annual Payment Obligation to be made pursuant to the terms of Section 2.4 of this Agreement subsequent
to the date of such partial prepayment shall be reduced by an amount that is proportional to the reduction
in the Payment Obligation effected by such partial prepayment; provided, however, that the amended
schedule of payments shall be made a part of this Agreement by means of a written amendment, executed
by the Lessee and the Port Authority, to the 2015 Payment Schedule or the 2025 Payment Schedule,
whichever is applicable.

2.8. Automatic Extension of Final Payment Date. At the time of a Basic Lease Extension, the
Final Payment Date shall be automatically extended to December I, 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 under this Agreement shall be
calculated on the basis of a three hundred sixty (360) day year comprised of twelve thirty (30) day
months.

(iii) Whenever any payment under this Agreement shall be stated to be due on a day other
than a Business Day, such payment shall be made on the next succeeding Business Day with the same
force and effect as if done on the nominal, date provided in or pursuant to this Agreement; provided,
however, that with respect to any payment of the Payment Obligation, the Semi-Annual Payment
Obligation shall continue to accrue until the actual date of payment.

(iv) The Investment Date, the amount of each Investment, and the Payment Obligation that is
incurred after each Investment, shall be recorded by the Port Authority on the Investment/Payment Grid
attached hereto as Exhibit A and forming a part of this Agreement for such purpose.

(v) The date and amount of each payment of the Payment Obligation made by the Lessee
pursuant to the terms of this Agreement, and the amount of the Payment Obligation remaining after each
such payment, shall be recorded by the Port Authority on the Investment/Payment Grid attached hereto as
Exhibit A and forming a part of this Agreement for such purpose.

(vi) Upon demand by the Lessee on any Business Day during the term of this Agreement, the
Port Authority will furnish to the Lessee no later than the following Business Day a current copy of the
Investment/Payment Grid, certified by the Port Authority to be a true and correct copy.

2.10. Subordination 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 accgrdance , with Section

and/or, Section .2.4 of this Agreement shall bean _ 	 on 1's ent bf Defat]ItSet ,.-  	 -	 A;ggr{e	 b'^<.:: b2.3	 1i1$^ti`:
	 ^,	 ,

-9-



ARTICLE III. CONDITIONS

3.1.	 Conditions Precedent to Effectiveness. The Port Authority shall have no obligations
under Articles II — VII of this Agreement and such Articles shall not be effective for any purpose, unless
on the Effective Date the Port Authority shall have received all of the following:

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

(ii) the opinion of counsel to the Lessee, in connection with the Aggregate Payment
Obligation, in substantially the form set forth in Exhibit B of this Agreement;

(iii) the Second Leasehold Mortgage, in substantially the form set forth in Exhibit F of this
Agreement, duly executed by the Lessee; and

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

12.	 Conditions Precedent to Payment of the Investment Price after the Effective Date. The
obligation of the Port Authority under Section 2.1 of this Agreement to pay the Investment Price for any
Investment shall be subject to the fact that (a) except for any Lock Box Events, none of the Aggregate
Payment Obligation Events of Default shalt have occurred and be continuing on the Date of Investment of
such Investment and (b) that the Lessee has met and will continue take all action necessary to meet all of
its obligations under the Financing Documents. The delivery of a Notice of Investment shall be deemed
to be a continuing representation and warranty by the Lessee that, except for any Lock Box Events, none
of the Aggregate Payment Obligation Events of Default has occurred and is continuing and that the
Lessee has met and will continue to take all action necessary to meet all of its obligations under the
Financing Documents.

ARTICLE IV. REPRESENTATIONS AND WARRANTIES

The Lessee represents and warrants that:

4.1.	 Authority. The Lessee has all requisite authority to execute and perform this Agreement,
to incur the Aggregate Payment Obligation and to carry out the transactions contemplated thereby.

4.2.	 Due Execution and Binding Effect. The execution, delivery and performance by the
Lessee of this Agreement and the incurring of the Aggregate Payment Obligation have been duly
authorized by proper proceedings- and do not violate any provision of any Law or any provision of any
indenture, loan or credit agreement now in effect to which the Lessee, or any of its member entities, is a
party, and, pursuant to the foregoing, this Agreement and the Aggregate Payment Obligation constitute
valid and legally binding obligations of the Lessee enforceable in accordance with their respective terms.

4.3.	 Use of Proceeds of the Investments. The proceeds of the Investments (including the
investment earnings thereon) shall be expended solely for Completion Costs.
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ARTICLE V. COVENANTS

5.1. Financial Reports. The Lessee will furnish to the Port Authority, as soon as available,
and in any event within one hundred twenty (120) days after the end of each calendar year, a copy of the
annual statements of financial condition of the Lessee, as of the end of such year, certified by a firm of
independent public accountants.

5.2.	 Continuing Disclosure. On the Effective Date, and thereafter according to the teens of
the Lessee's Continuing Disclosure Agreement, the Lessee will include a statement describing the
material impact of this Agreement and the Aggregate Payment Obligation on its revenues and other
payment obligations as part of the Annual Financial Information provided to the Continuing Disclosure
Recipients pursuant to the Lessee's Continuing Disclosure Agreement.

5.3.	 Certain Notices. The Lessee will furnish to the fort Authority:

(i) promptly, notice of any action, suit or proceeding at law or in equity or by or before any
Governmental Authority that, if adversely determined, could foreseeably, in the opinion of Lessee's
counsel, have a Material Adverse Effect; and

(ii) promptly, but in no event more than two (2) Business Days after acquiring knowledge
thereof, notice of the occurrence of any Aggregate Payment Obligation Event of Default of which the
Lessee, its officers, its member entities or their officers has knowledge, setting, forth the details of such
event and the action which the Lessee has taken and proposes to take with respect thereto,

5.4. Other Offerings. The Lessee will not create, incur or suffer to exist on its part any debt
obligations other than Permitted Debt; provided, however, that (a) the Lessee will not create, incur or
suffer to exist on its part any Subordinated Debt unless such Subordinated Debt is subordinated to the
payment of the Aggregate Payment Obligation and (b) the Lessee will not create any Liens to support
such Subordinated Debt in addition to the Second Leasehold Mortgage unless such Liens are Permitted
Liens and are subordinate to the liens created by this Agreement and the Second Leasehold Mortgage.
No payment due with respect to any such Permitted Debt, other than Subordinated Debt Service, shall
constitute a Contingent Obligation under the Lease.

5.5.	 Amendments. The Lessee will not amend or modify the Lessee's Operating Agreement
or other equivalent basic governing documents in any manner that would materially and adversely affect
or diminish the rights of the Port Authority under this Agreement without the prior consent of the Port
Authority. The Lessee agrees to provide the Port Authority with copies, certified by a duly authorized
officer, of any amendments to the Lessee's Operating Agreement or such other basic governing
documents.

5.6.	 Compliance with Law, -The Lessee will comply in all respects with any and all provisions
of Law related to the subject of Articles II — VII of this Agreement; provided, however, that where the
Lessee is contesting the necessity of compliance with any Law in good faith by appropriate proceedings
the Lessee may refrain from compliance with such Law until the conclusion of such proceedings, at
which time the Lessee shall comply in alf respects with any Law resulting from such proceedings.

5.7.	 ' Fulfillment of Obligations. In strict accordance with the terms of this Agreement and the
Second Leasehold Mortgage, the Lessee has taken and will take all actions , and has done and will do all
things that it is authorized by Law to take and to do in order to (a) fulfill all of its obligations under this
Agreement and the Second Leasehold Mortgage, and (b) provide for and assure payment of the Aggregate
Payment Obligation.
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5.8.	 Actions. The Lessee will not take any action inconsistent with the rights of the Port
Authority under this Agreement.

5.9.	 Additional Covenants. The Lessee will continue to abide by all the covenants agreed to
in Section 2 of Appendix B of the Trust Administration Agreement,

ARTICLE VI, AGGREGATE PAYMENT OBLIGATION
EVENTS OF DEFAULT AND REMEDIES

6.1.	 Aggregate Payment Obligation Events ojDejault. Each of the following events or
conditions shall constitute an Aggregate Payment Obligation Event of Default:

(i) if the Lessee fails to pay any portion of the Aggregate Payment Obligation;

(ii) if the Lessee fails to observe any of the terms of Articles lI —'VII of this Agreement,
other than a failure to pay any portion of the Aggregate Payment Obligation, which failure is not
remedied within ten (10) Business Days from receipt of notice thereof from the Port Authority; provided,
however, that if the Lessee provides to the Port Authority evidence sufficient to satisfy the Port Authority
that such failure is capable of being remedied and that the Lessee is diligently and in good faith working
to remedy such failure, the period of time permitted to remedy such failure shall be extended to thirty (30)
Business Days, so long as such extension does not have a Material Adverse Effect;

(iii) if the Lessee fails to observe any of the terms of the Financing Documents, which failure
is not remedied by the Lessee within the time provided in the Financing Documents;

(iv) if the Lessee fails to make any payment of rental required by Section 8 of the Lease,
which failure is not remedied by the Lessee within the time provided in the Lease;

(v) if any certificate, statement, representation, warranty or financial statement furnished by
or on behalf the Lessee pursuant to or in connection with this Agreement shall prove after the Effective
Date to have been false in any material respect at the time as of which the facts therein set forth were
certified, or to have omitted any material contingent or unliquidated liability or claim against the Lessee;

(vi) if any material provision of this Agreement shall, at any time for any reason, cease to be
valid and binding in accordance with its terms or shall be declared to be null and void as finally
determined by a court of competent jurisdiction;

(vii) if a judgment is rendered against the Lessee, as finally determined by a court of
competent jurisdiction, which judgment is, under generally accepted accounting principles, required to be
disclosed in the notes to the Lessee's financial statements, and which judgment remains unsatisfied or
unstayed for a period of thirty (30) days after such judgment becomes final;

(viii) if the Lessee shall become . insolvent or shall take the benefit of any present or future
insolvency statute, or shall make a general assignment for the benefit of creditors, or file a voluntary
petition in a bankruptcy or a petition or answer seeking an arrangement, including, without limitation, its
reorganization or the readjustment of its indebtedness, under the federal bankruptcy laws or under any
other Law, or consent to the appointment of a receiver, trustee, or liquidator of all or substantially all of
its property;

-II-



(ix) if by order or decree of a court the Lessee shall be adjudged a bankrupt or an order shall
be made approving a petition filed by any of its creditors seeking its reorganization or the readjustment of
its indebtedness under the federal bankruptcy laws or under any other Law and any such judgment or
order is not stayed or vacated within sixty (60) days after the entry thereof;

(x) if by or pursuant to, or under authority of, any Law, a receiver, trustee, or liquidator shall
take possession or control of all or substantially all of the property of the Lessee and such possession or
control shall continue in effect for a period of sixty (60) days; or

(xi) if there is any termination, winding up, liquidation or dissolution of the Lessee's affairs
or any sale, transfer, conveyance or release (whether in a single transaction or a series of transactions) of
all or substantially all of the Lessee's properties or assets.

6.2,	 Aggregate Payment Obligation Remedies.

W	 Upon the occurrence of an Aggregate Payment Obligation Event of Default set forth in
Section 6.1(i) of this Agreement, the Port Authority may, upon at least one (1) Business Days' notice to
the Lessee prior to exercising any of the remedies set forth hereunder, declare the Aggregate Payment
Obligation to be due and payable and may declare the Investment Period to be terminated; provided,
however, that:

(a) the Port Authority shall not declare the Aggregate Payment Obligation to be due
prior to the earlier of (1) the end of the 360-Day Period, (2) except as otherwise provided in Section
6.2(v), the continuation or occurrence of any of the Aggregate Payment Obligation Events of Default set
forth in Sections 6.1(ii) — (iii) (as long as such Aggregate Payment Obligation Events of Default are not
Lock Box Events, in which case the Port Authority shall not exercise such remedy for so long as such
Aggregate Payment Obligation Events of Default are Lock Box Events) and 6,1(iv) — (vii) of this
Agreement, or (3) the occurrence of any of the Aggregate Payment Obligation Events of Default set forth
in Sections 6.1(viii) — (xi) of this Agreement;

(b) the Port Authority shall not declare the Investment Period to be terminated prior `^«r
to the earlier of (1) the end of the 180-Day Period or (2) the occurrence of any of the Aggregate Payment
Obligation Events of Default set forth in Sections 6,1(ii) — (iii) (as long as such Aggregate Payment
Obligation Events of Default are not Lock Box Events, in which case the Port Authority shalt not exercise
such remedy for so long as such Aggregate Payment Obligation Events of Default are Lock Box Events)
and 6.1(iv) — (xi) of this Agreement;

(c) the Lessee may make Default Portion Payments during the 360-Day Period;
yprovided, further, however, that if the Default Amount is not paid in full by the end of the 360-Day
Period, the Port Authority may, upon at least one (1) Business Day's notice to the Lessee prior to
exercising such remedies, declare the Aggregate Payment Obligation to be due and payable and may
declare the Investment Period to be terminated;

(d) by provision of a written notice, received by the Treasurer or the Assistant
Treasurer of the Port Authority after the commencement of the 360-Day Period, either or both of the
Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the Bond Insurer is not in
default under the Bond Insurance Policy) and the Trustee may request consultations not more frequently
than every ninety (90) days with the Port Authority during the 360-Day Period concerning the Port
Authority's intention to exercise any of the remedies set forth in Section 6.2 of this Agreement and in the
Second Leasehold Mortgage, and the Port Authority will accommodate such request(s) in a commercially
reasonable manner, so long as any such consultation is requested to occur no later than thirty (30) days
prior to the end of the 360-Day Period,
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(e) by provision of a written notice, received by the Treasurer or the Assistant
Treasurer of the Port Authority not less than thirty (30) days prior to the end of the 360-Day Period, either
or both of the Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the Bond
Insurer is not in default under the Bond Insurance Policy) and the Trustee may request a final consultation
with the Port Authority concerning the Port Authority's intention to exercise any of the remedies set forth
in Section 6,2 of this Agreement and in the Second Leasehold Mortgage, and the Port Authority will
accommodate such request(s) in a commercially reasonable manner, so long as any such consultation is
requested to occur no sooner than twenty (20) days and no later than ten (10) days prior to the end of the
360-Day Period; and

(f) upon payment of the Default Amount, and during the ensuing 540-Day Period,
the provisos set forth in Section 6.2(i)(a)-(b) shall not apply, and, therefore, upon the occurrence of an
Aggregate Payment Obligation Event of Default set forth in Section 6.1(i), the Port Authority may, upon
at least one (I) Business Day's notice to the Lessee prior to exercising such remedies, declare the
Aggregate Payment Obligation to be due and payable and may declare the Investment Period to be
terminated; provided further, however, that the Port Authority shall not exercise any of the remedies set
forth in Section 6,2 of this Agreement and in the Second Leasehold Mortgage for fifteen (15) Business
Days following the occurrence of such Aggregate Payment Obligation Event of Default, to allow for
consultation with the Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the
Bond Insurer is not in default under the Bond Insurance Policy) and the Trustee; provided further,
however, that (I) the Port Authority may, upon at least one (I) Business Days' notice to the Lessee prior
to exercising such remedy, declare the Investment Period to be terminated, (1I) if the Bond Insurer or the
Trustee shall act to exercise any of their available remedies, the Port Authority in its sole discretion may
exercise or refrain from exercising any remedy available to it under Section 6.2 of this Agreement or the
Second Leasehold Mortgage, and (111) at the end of this 15 Business Day period, the Port Authority in its
sole discretion may exercise or refrain from exercising any remedy available to it under Section 6.2 of this
Agreement or the Second Leasehold Mortgage;

(ii) Except as otherwise provided in Section 6,2(v) of this Agreement, upon the occurrence of
an Aggregate Payment Obligation Event of Default set forth in Sections 6, l(ii) through 6.1(iii) of this
Agreement, the Port Authority may, upon at least one (1) Business Days' notice to the Lessee prior to
exercising such remedies, declare the Aggregate Payment Obligation to be due and payable and may
declare the Investment Period to be terminated; provided, however, that if such Aggregate Payment
Obligation Events of Default are Lock Box Events, the Port Authority shall not exercise such remedies
for so long as such Aggregate Payment Obligation Event of Default is a Lock Box Event.

(iii) Except as otherwise provided in Section 6.2(v) of this Agreement, upon the occurrence of
an Aggregate Payment Obligation Event .of Default set forth in Section 6.1(iv) through 6,1(vii) of this
Agreement, the Port Authority may, upon at least one (1) Business Days' notice to the Lessee prior to
exercising such remedies, declare the Aggregate Payment Obligation to be due and payable and may
declare the Investment Period to be terminated,

(iv) Upon the occurrence of an Aggregate Payment Obligation Event of Default set forth in
Sections 6,1(viii) through 6.1(xi) of this Agreement, the Aggregate Payment Obligation shall immediately
become due and payable and the Investment Period shall be terminated without any action on the part of
the Port Authority.

(v) If an Aggregate Payment Obligation Event of Default set forth in Sections & 1(ii) through
6.1(vii) of this Agreement has occurred, or if an Aggregate Payment Obligation Event of Default set forth
in Section 6.1(i) has occurred and the 360-Day Period is not applicable as a result of the provisions of
Section 6.2(i)(a)(2) of this Agreement, the Port Authority hereby agrees as follows.,
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(a) Where the Lessee would otherwise be given notice by the Port Authority that an
Aggregate Payment Obligation Event of Default has occurred, and where the Lessee would otherwise be
accorded at least ten (10) days to cure such Aggregate Payment Obligation Event of Default, the Port
Authority shall not exercise any of the remedies set forth in Section 6.2 of this Agreement and in the
Second Leasehold Mortgage for fifteen (15) Business Days following the close of the applicable cure
period to allow for consultation with the Bond Insurer (so long as the Bond Insurance Policy is in force
and effect and the Bond Insurer is not in default under the Bond Insurance Policy) and the Trustee;
provided, however, that (1) so long as such Aggregate Payment Obligation Events of Default are not
solely Lock-Box Events, the Port Authority may, upon at least one (1) Business Days' notice to the
Lessee prior to exercising such remedy, declare the Investment Period to be terminated, (11) if the Bond
Insurer or the Trustee shall act to exercise any of their available remedies, the Port Authority in its sole
discretion may exercise or refrain from exercising any remedy available to it under Section 6.2 of this
Agreement or the Second Leasehold Mortgage, and (1II) at the end of this 15 Business Day period, the
Port Authority in its sole discretion may exercise or refrain from exercising any remedy available to it
under Section 6.2 of this Agreement or the Second Leasehold Mortgage; and

(b) In all other cases, the Port Authority shall not , exercise any of the remedies set
forth in Section 6.2 of this Agreement and in the Second Leasehold Mortgage for thirty (30) days
following the date on which the Port Authority would otherwise be able to exercise such remedies with
respect to such Aggregate Payment Obligation Event(s) of Default, to allow for consultation with the
Bond Insurer (so long as the Bond Insurance Policy is in force and effect and the Bond Insurer is not in
default under the Bond Insurance Policy) and . the Trustee; provided, however, that (I) the Port Authority
may, upon at least one (1) Business Days' notice to the Lessee prior to exercising such remedy, declare
the Investment Period to be terminated, (I1) if the Bond Insurer or the Trustee shall act to exercise any of
their available remedies, the Port Authority in its sole discretion may exercise or refrain from exercising
any remedy available to it under Section 6.2 of this Agreement or the Second Leasehold Mortgage, and
(III) at the end of this 30-day period, the Port Authority in its sole discretion may exercise or refrain from
exercising any remedy available to it under Section 6.2 of this Agreement or the Second Leasehold
Mortgage,

(vi) The rights provided for the Trustee and the Bond Insurer in Sections 6.2(i)(d) — 6.2(i)(f)
and 6.2(v) of this Agreement may be exercised independently by either the Trustee or the Bond Insurer,
and the exercise or partial exercise by the Trustee or the Bond Insurer of any such rights shall have no
effect on the rights of the other under such Sections.

(vii) No remedy, right or power conferred upon the Port Authority pursuant to this Agreement Jis intended to be exclusive of any other remedy,'r7ight or power, and each and every such remedy, right or
power shall be cumulative and in addition to every other remedy, right or power now or hereafter existing
herein, under the Lease and the Financing Documents, at law, in equity, by statute or otherwise.

(viii) Upon the exercise of the remedies, rights and powers set forth in this Section 6,2, and
consistent with the provisos set forth in Section 6.2(v) of this Agreement and Section 6.2(i) of this
Agreement for Aggregate Payment Obligation Events of Default under 6.1(i), the Port Authority may
institute proceedings to enforce any of its security• interests provided for under the Financing Documents
or the Second Leasehold Mortgage,

6.3.	 Default Rate. In the event that any payment under this Agreement is not made when due,
interest shall be payable on such amount at the Default Rate.

6.4.	 Certain Notices to be Provided to the Bond Insurer. The Bond Insurer (so long as the
Bond Insurance Policy is in force and effect and the Bond Insurer is not in default under the Bond
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Insurance Policy) and the Trustee shall each be given a copy of each notice given by either party to this
Agreement. In addition, the Port Authority shall give the Bond Insurer (so long as the Bond Insurance
Policy is in force and effect and the Bond Insurer is not in default under the Bond Insurance Policy) and
the Trustee notice of (i) the commencement of the 360-Day Period within three Business Days of the
commencement thereof, (ii) notice of the occurrence of any Aggregate Payment Obligation Event of
Default promptly upon the occurrence thereof, including a description of the Aggregate Payment
Obligation Event of Default and any applicable period during which, pursuant to Section 6.2 of this
Agreement, the Port Authority will not exercise any remedies available to it under Section 6.2 of this
Agreement, and (iii) notice of the date, time and location of a consultation requested pursuant to Section
6.2 of this Agreement.

ARTICLE VII, SURVIVAL

7.1. Survival of Obligations. Articles II — VII, XVIII and XIX of this Agreement shall
continue in full force and effect during such period in which any amount of the Aggregate Payment
Obligation remains outstanding, regardless of whether the Lease remains in effect.

7.2.	 Survival of Lease. Upon the payment constituting full payment of the Aggregate
Payment Obligation, Articles II — VII of this Agreement shall terminate and shalt thereafter be of no force
and effect.

ARTICLE VIII, REDUCTION OF AVAILABLE NET CASH FLOW

8.1.	 Payment Obligation Cap,_ The Parent Obligation Cap under this Agreement shall be
provided, however, that the

Payment Obligation Cap may increase as follows:

(i) _ From and after a Certification_bv the Lessee, the Payment Obligation Cap shall increase
to

constituting the increase in the Payment Obligation map aescnoca in me
previous sentence may be expended only for the items of construction work described in Exhibit G,
attached hereto and made a part hereof.

(ii) In the event that the Lessee delivers the Certification, then, notwithstanding any other
provisions of the Lease requiring completion of the work described in Exhibit 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 cos ts) in excess of

in the aggregate which are not
a ironmental 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
^nmPrliatinn cnetc. but in no event shall the Payment Obligation Cap exceed,

Completion Costs incurred by the Lessee wruca arc nuL m
excess of	 due to the
termination of the Lessee's occupancy  ot are surrenaerea eremtses as set torth in Amcle XVI below and
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the Lessee's associated reconfigur^tfon of the Premises shall be included in environmental remediation
costs, which are not Environmen 1 Costs, as described in the first sentence of this Section 8.1(iii).

	

8.2.	 Standard Re ction. Available Net Cash Flow for each Annual Period shall be reduced
in an amount equal to the ount of any payment made in connection with the Aggregate Payment

	

Obligation	 during such	 ual Period, so long as the Incurred Payment Obligation does not exceed the
Payment Obligation Cap Solely for the purposes of this Article, the Incurred Payment Obligation and the
Payment Obligation Cap for each Annual Period shall be determined on the last day of the Annual Period.
If the Incurred Payment Obligation does exceed the Payment Obligation Cap Amount, the reduction in
Available Net Cash Flow for such Annual Period shall be limited as provided in Section 8.3 below.

	

8.3.	 Limited Reduction. If and only if the Incurred Payment Obligation in an Annual Period
exceeds the Payment Obligation Cap in effect with respect to such Annual Period, there shall be a
limitation on the reduction in the amount of Available Net Cash Flow on account of the payment of any
portion of the Aggregate Payment Obligation as set forth in Section 8.2 above. This limited reduction in
Available Net Cash Flow for the applicable Annual Period shall be determined by multiplying the Base
Annual Payment for such Annual Period by the Payment Obligation Cap Quotient. This limitation on the
reduction of Available Net Cash Flow shall not limit the obligation of the Lessee to make full payment of
the Aggregate Payment Obligation,

ARTICLE IX. INCREASE IN FIRST ADDITIONAL LAND RENTAL

	

9.1,	 Progressive Increase.

(i) For each Annual Period or nortion thereof durin g which the Pavment Obligation is less
than

Rental -smell- eincreased'for such: 6eriod'or iiorfion 'tfiereof to

(ii) , for each Annual Period orportion thereof during which the Payment Obligation is equal

	

to or extdeda	 >ut•is less than
,e FinFXdditional - and dental

snau ne mcreasen tnr sifffft nerroa or pouton er got to

(iii) For each Annual Period or portion thereof during,which the Payment Obligation is equal

	

to or exceed,,	the First
A,irritinnal r.ann Kenai snau ne increased for sued period or portion thereof to

9.2._ Additional Increases. In,addition to the anioutit of first Additional Land,,Rental payable
pursuant to Section 9.1 above, the First-&ditional,Land-lethal for each Annual Period or portion thereof
shall be increased for such period by an amount determined by multiplying the New Debt Amount by
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ARTICLE X. EQUITY CAPITAL INVESTMENT FUNDS

10.1. Equity Capita! Investment Rate. The "Equity Capital Investment Interest Rate" as such
rate is established in Section 8(I)(d) of the Lease shall, from and after the date of this Agreement, be Nine
percent (9%) computed on an Annual Basis,

10,2. Limitation. From and after the date of this Agreement and notwithstanding the provisions
of Section 8(I)(c) and Section 8(I)(d) of the Lease, no Subordinated Funding of either Equity Capital
Investment Pre-DBO Funds or Equity Capital Investment Post-DBO Funds pertaining to any period, or
portion thereof, on or after the date of this Agreement shall be made until the Annual Period after the
Annual Period in which a Trigger Event occurs. The determination contained in the previous sentence
shall be made separately with respect to each Annual Period.

ARTICLE XI. SUBORDINATED MANAGEMENT FUNDS

11.1. Temporary Prohibition, From and after the date of this Agreement and notwithstanding
the provisions of Section 8(I)(c) and Section 8(1)(d) of the Lease, no Subordinated Funding as a
Proratable Amount of Subordinated Management Funds shall be made for any Annual Period or part
thereof until the earlier of., (a) the anniversary of the occurrence of a Trigger Event or (b) the Annual
Period commencing January 1, 2006,

ARTICLE XII. CONVERSION DATE OF DEFERRED BALANCE RENTAL

12.1. Conversion to Extended Mode. In the event of a Series 6 Refinancing, the amount of the
Deferred Balance Rental for the Annual Period during which the Series 6 Refinancing occurs and for each
Annual Period thereafter (during the term of the Basic Lease) shall be determined as if the Conversion
Date had occurred on the first day, of the Quarter Tfollowing • the Quarter in-which the Series 6 Refinancing
occurreii.arid:the•payment of Deferred Balance Rental shall thereupon be dgtermined as if Extended Mode
were in effect. 	 {`

ARTICLE XIII.. PERMITTED.DISTRIBUTION FOR
PAYMENT OF INCU.ME jrWXEP.,

13 t l . Trustee s Determination. It is recognized that in the event that Restricted Payments are
not madefd (ie to,the occurrehod of a Lockbrix.* Period; Parent'Iricome Taxes-may be.payable by one or
more Parents on that portion of the Lessee Residual Funds that are not available for distribution in the

rry^ •foxm.of Restricted Payments with respect to-income of the Lessee related 
Ali,- ,

uch Lessee'Residual Funds.
If such an event occurs, the Lessee may certify to the Port Authority and the Trustee that Parent Income
Taxes (including estimated payments thereof) are payable. The Parent Income Taxes shall be calculated
with reference to the combined Federal, New York State and New York City income, franchise and
unincorporated business tax that would be payable by a New York corporation on net income equal to the

-rhnoiint of such Lessee Residual Funds. If the Trustee shall then concur that such distribution may be
made, or shall have previously concurred that such distribution may be made, the Trustee shall thereupon
make a distribution to the Lessee in an amount equal to the amounts of such Parent Income Taxes, and the
Lessee may make the corresponding distributions to its Parents.
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13.2. Port Authority Commitment. The Port Authority will assist the Lessee in its efforts to
obtain the concurrence of the Trustee to distributions for the payment of income taxes as set forth in
Section 13.1 above.

ARTICLE XIV. TRAFFIC CONTROL

14.1. Delineation of Responsibility. The parties hereby confirm that it was and remains their
intention in connection with their entering into the Lease that, subject to the provisions of Section 59 of
the Lease entitled "Restrictions on the Use of Passenger Terminal Frontage Roadways-Use of Airport
Taxi Dispatchers and Roadway Frontage Management," (a) the Lessee be solely responsible for the
direction and control of pedestrian and vehicular traffic on the roadways on the premises, (b) Port
Authority police be called for assistance only under circumstances similar to those under which Port
Authority police are called for assistance at other unit terminals at the Airport, and (c) the Port Authority
does not at this time have in effect and has no present intention of reestablishing, the contract for Frontage
Management services as such term is described in Section 59(d) of the Lease.

ARTICLE XV. AIRPORT OPERATOR LIMITATIONS

15.1. Additional Operators. A new Section 76 (c) shall be added to the Lease and shall read
as follows:

"(c)	 Notwithstanding the limitations set forth in paragraph (b) above, the Port
Authority may itself construct or operate an airline terminal which includes FIS premises or enter
into an agreement with another Person to construct an airline terminal which includes FIS
premises which in either case is to be primarily utilized by one or more Scheduled Aircraft
Operator(s) so long as such Scheduled Aircraft Operator(s) do not hold a Foreign Air Carrier
Permit under the Federal Aviation Act of 1958 or a substantially similar permit under any similar
federal statute."

ARTICLE XVI. ADJUSTMENT TO LAND AREA OF PREMISES

16.1 Surrender of Area.

(i)	 The Lessee, being at present in possession under the Lease, desires to terminate its
occupancy of the Surrendered Premises and to surrender the same to the Port Authority on the Effective
Date, and the Port Authority is willing to accept such surrender on the terms and conditions hereinafter set
forth. The Lessee has granted, bargained, sold, surrendered and yielded up and does by these presents
grant, bargain, sell, surrender and yield tip unto the Port Authority, its successors and assigns, forever, the
Surrendered Premises and the term of years with respect thereto under the Lease yet to come and has
given, granted and surrendered and by these presents does give, grant and surrender to the Port Authority,
its successors and assigns, all the rights, rights of renewal, licenses, privileges and options of the Lessee
granted by the Lease with respect to the Surrendered Premises, all to the intent and purpose that the said
term under the Lease and the said rights, rights of renewal, licenses, privileges and options may be wholly
merged, extinguished and determined on the Effective Date, with the same force and effect as if the said
term were in and by the provisions of the Lease originally fixed to expire on the Effective Date;
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TO HAVE AND TO HOLD the same unto the Port Authority, its successors and assigns forever

(ii) The Lessee hereby covenants on behalf of itself, its successors and assigns that (a) it has
not done or suffered and will not do or suffer anything whereby the Surrendered Premises, or the Lessee's
leasehold therein, has been or shall be encumbered as of the Effective Date in any way whatsoever; (b)
the Lessee is and will remain until the Effective Date the sole and absolute owner of the leasehold estate
in the Surrendered Premises and of the rights, rights of renewal, licenses, privileges and options granted
by the Lease with respect thereto and that the same are and will remain until the Effective Date free and
clear of all liens and encumbrances of whatsoever nature; and (c) the Lessee has full right and power to
make this agreement to surrender the Surrendered Premises. All promises, covenants, agreements and
obligations of the Lessee with respect to the Surrendered Premises, which under the provisions of the
Lease would have matured upon the expiration of the Term, or upon the termination of the Lease prior to
the said date, or within a stated period after expiration or termination, shall, notwithstanding such
provisions, mature upon the Effective Date and shall survive the execution and delivery of this
Agreement,

(iii) The Lessee has released and discharged and does by these presents release and discharge
the Port Authority from any and all obligations of every kind, past, present or future on the part of the
Port Authority to be performed under the Lease with respect to the Surrendered Premises. The Port
Authority does by these presents release and discharge the Lessee from any and all obligations on the part
of the Lessee to be performed under the Lease with respect to the Surrendered Premises for that portion of
the Term subsequent to the Effective Date; it being understood that nothing herein contained shall release,
relieve or discharge the Lessee from any liability for rentals or for other charges that may be due or
become due to the Port Authority for any period or periods prior to the Effective Date, or for breach of
any other obligation on the Lessee's part to be performed under the Lease for or during such period or
periods or maturing as provided in the final sentence of clause (ii) above.

(iv) In consideration of the making of this agreement by the Port Authority and the above-
described release, the Lessee hereby agrees to terminate its occupancy of the Surrendered Premises and to
deliver actual, physical possession of the Surrendered Premises to the Port Authority, on or before the
Effective Date, in the condition required by the Lease upon surrender, The Lessee further agrees that it
shall remove from the Surrendered Premises, prior to the Effective Date, all equipment, inventories,
removable fixtures and other personal property of the Lessee or for which the Lessee is responsible.

16.2	 Substitution of Exhibit 2. ]A

(i) Exhibit 2. IA (3 pages) which appears as pages 1-3 (inclusive) of Exhibit-H to this
Agreement shall be substituted for Exhibit 2.1 attached to the Lease. All references in the Lease to
Exhibit 2.1 (3 pages) in the Lease shall be deemed to be references to Exhibit 2. IA. (3 pages),

(ii) In any instance where any other Exhibit to the Lease, including without limitation Exhibit
2.7 and Exhibit 18, 1, purports to precisely depict the Premises under the Lease, such depiction shall be
deemed to be modified in accordance with the surrender of the Surrendered Premises to the Port
Authority and the substitution of Exhibit 2.1A for Exhibit 2.1.

16.3 Modification of Aircraft Gate Requirement. The requirement set forth in Section
18(a)(ii) of the Lease that the development of the Site include 16 aircraft building gate positions of which
14 will be capable of handling Group V aircraft (and of the 14 positions, 4 positions will also be capable
of handling Group V1 aircraft) and 2 will be capable of handling Group IV aircraft shall be modified to
require that development of the Site include 16 aircraft building gate positions of which 13 will be

-19-



capable of handling Group V aircraft (and of the 13 positions, 4 positions will also be capable of handling
Group VI aircraft) and 3 will be capable of handling Group IV aircraft.

16.4 Adjustment to Base Rental Amount. Notwithstanding the definition of Base Rental
Amount set forth in the Lease nmmencjng-Qn the Effective Date. the Base Rental Amount for the 2001
A nni—1 Aaeind chall hw

Nhich amount shall also be used for determination of the Base
rcental Amount in future AnnUa—Periods in accordance with the definition of Base Rental Amount set
forth in the Lease as if such Base Rental Amount had been in effect for the entire 2001 Annual Period.

ARTICLE XVH. SUBSIDIARY SERVICES

17.1. Description of the Services. Subject to Section 17.2 below, with respect to a potential
expansion of Terminal 4 to accommodate the needs of a New Aircraft Operator, the Lessee may organize
one or more Subsidiaries to undertake Subsidiary Services and the Subsidiary may enter into contracts
with professional consultants and other service providers (including the Lessee) to provide the Subsidiary
Services, and the Lessee may provide the Subsidiary Services. In recognition of the fact that, while the
undertaking of such arrangements and expenditures by means of the Subsidiary is not prohibited by the
Lease and the Trust Administration Agreement, such documents do not contain provisions expressly
stating the terms under which such arrangements may be undertaken, the intent of this Article XVII is to
clarify and confirm the understanding of the Lessee and the Port Authority as to the interpretation of the
Lease and the Trust Administration Agreement with respect to the activities referred to in this Article
XVTI and related expenditures made in contemplation thereof.

17.2. Reimbursement of the Subsidiary. The Subsidiary may be reimbursed by the New
Aircraft Operator for the Subsidiary's properly allocable cost (including an allocable amount of general
and administrative expenses but not including any profit) relating to the Subsidiary Services, including
reimbursement of borrowings incurred by the Subsidiary relating to such allocable costs, The Subsidiary
may borrow to finance the costs of the Subsidiary Services, and such borrowings may be payable out of
(a) the reimbursement amounts received from the New Aircraft Operator, (b) the proceeds of any
borrowing to finance the cost of the expansion of Terminal 4 discussed in Section I7.1 above, and/or (c)
the amounts, if any, payable by the New Aircraft Operator and/or the Lessee pursuant to the preliminary
development financing and reimbursement arrangements contemplated by Section 34 of the Terminal
Expansion Term Sheet. The revenues and expenditures, and the proceeds of any borrowing, of the
Subsidiary in connection with the Subsidiary Services shall not be part of (a) any of the Project Costs,
Completion Costs, Gross Receipts or Gross Revenues under the Lease, (b) Revenues or Project Costs
under the Trust Administration Agreement or Completion Costs under the First Supplemental 'Trust
Administration Agreement.

17.3. Reimbursement of the Lessee. To the extent that the Lessee is reimbursed by the
Subsidiary or by the New Aircraft Operator for the Lessee's properly allocable costs (including an
allocable amount of general and administrative expenses but not including any profit) relating to the
Subsidiary Services, such reimbursement payments to the Lessee shall not constitute Gross Receipts or
Gross Revenues under the Lease or Revenues under the Trust Administration Agreement, and the
associated reimbursed costs incurred by Lessee shall not constitute expenditures of Lessee for any
purposes under the Lease or the Trust Administration Agreement, To the extent that (i) the Lessee incurs
amounts of preliminary development costs in connection with the potential expansion of Terminal 4 that
are not reimbursed by the New Aircraft Operator or the Subsidiary, or (ii) the Lessee is obligated to pay
amounts in respect of indebtedness incurred by the Subsidiary to finance such preliminary development
expenditures in accordance with the arrangements contemplated by Section 34 of the Terminal 4
Expansion Term Sheet, the Lessee may pay such amounts as Permitted O&M Expenses, Project Costs or

.20-



Completion Costs, vrovided. however. that to the extent that the sum_ of (i) and (ii) above exceeds
he Lessee shall not-be permitted

to t*Pat the amount or me citterence between sucn sum an
&M Expenses—,Project Costs 'or Completion Costs.

17.4. Requirement of Port-Awhority Consent. No' expansion of the Project,'t}ie Completion
Project , the Premises or. of Terminal 4 shall be undertaken without the prior written consent of the Port
Authority,

SECTION XVIII. RELEASE OF CERTAIN CLAIMS

18.1 Release of Claims. The Lessee, for the greater assurance of the Port Authority, and in
consideration of the sum of One Dollar and No Cents ($1.00) paid to the Lessee upon execution of this
Agreement, the receipt of which is hereby acknowledged, hereby' waives and has remised, released and
forever discharged, and by these presents does for itself, its successors and assigns, remise, release and
forever discharge the Port Authority of and from all and all manner of Claims, which against the Port
Authority, the said Lessee, its successors and assigns ever had, now have or hereafter can, shall or may
have for, upon, or by reason of any matter, cause or thing whatsoever, from the beginning of the world to
the date of this Agreement against the Port Authority arising out of, by reason of, under or in connection
with the Released Work and every act or neglect of the Port Authority or any other Person, relating to or
affecting the Released Work whether or not they at present are or could by investigation be known,
whether or not they have been asserted or have been the subject of notice to the Port Authority and
whether or not such Claims are in litigation or are under consideration by the Port Authority and
including such Claims arising out of a breach of the Lease and Claims based on Claims against the Lessee
by any thud Person, other than Claims arising solely from the negligent acts or omissions or affirmative
misconduct of the Port Authority with respect to Released Work performed after the date hereof.

18,2 Environmental Costs. The release of Claims set forth in Section 18.1 shall not reduce
the obligation of the Port Authority or the Lessee with respect to Environmental Costs set forth in Section
42 (b) (iv) (4) (13) of the Lease and Section 8.1 of this Agreement.

18.3 Claims by Third Parties. Without in any way limiting Section 41 of the Lease, if any
Person whosoever shall make a Claim against the Port Authority based on a Claim against such Person
made by the Lessee on account of any portion of the Released Work or on account of any neglect of the
Port Authority or others relating to or arising out of such Released Work (other than Claims arising solely
from the negligent acts or omissions or affirmative misconduct of the Port Authority with respect to
Released Work performed after the date hereof), then the Lessee shall indemnify the Port Authority in the
defense, settlement or satisfaction of such claim, by such person, including expenses and disbursements
of attorneys whether those of the Port Authority's Law Department or otherwise.

18.4. Benefits to Third Parties. Nothing contained in this Section is intended for the benefit of
third persons or entities except, that notwithstanding Sections 19.7 and 19.8 below, this Section shall also
be for the benefit of, and every mention of the Port Authority herein shall be deemed to include equally,
the Commissioners, officers, agents, employees, successors, and assigns of the Port Authority.
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ARTICLE XIX. MISCELLANEOUS

19.1. Amendments and Waivers. This Agreement constitutes the entire agreement'of the
paKtieg,;ar d sets forth the entire understanding ofthe,parties; at to thd-01bject matter hereof, and no
modification, rescission, waiver, release or amendment of ay.pravisjon•of this Agreement shall ,be made
except by a written agreement executed;}y;the Lessee and the Port Authority.

19.2. Delays and Omissions. No course of dealing and no delay or omission by any party to
this Agreement in exercising any right or remedy under this Agreement, or with respect to any obligation
under this Agreement, shall operate as a waiver thereof or of any other right or remedy, and no single or
partial exercise of any right or remedy under this Agreement shall preclude any other or further exercise
thereof or the exercise of any other right or remedy.

19.3. Notices. All notices to be given under this Agreement shall be in writing. With the
exception of notices provided for in Sections 2.2 and 2.7 of this Agreement, any notice to be given under
this Agreement shall be duly given if delivered to any of the parties to this Agreement at the addresses
indicated on the signature page of this Agreement in accordance with the terms of Section 80 of the
Lease. Each party to this Agreement may, from time to time, designate any other address for delivery as
such party desires by giving notice to the other party.

19.4. Governing Law. This Agreement shall be construed and interpreted in accordance with
the laws of the State of New York.

19.5. Counterparts. This Agreement may be executed in any number of counterparts and by
the Port Authority and the Lessee on separate counterparts, each of which when so executed and delivered
shall be an original, but all such counterparts together shall constitute one and the same agreement.

19.6, Titles. Titles to the Articles and Sections of this Agreement are solely for the convenience
of the parties and are not an aid in the interpretation of this Agreement or any part thereof

19.7. Non-Liability of Individuals and Non-Recourse.

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

(ii) Notwithstanding any other provision of this Agreement to the contrary, and as a material
consideration for the Lessee's entry into this Agreement, it is acknowledged and agreed that (a) neither
the Port Authority nor any of its successors or assigns, nor any third-party beneficiary hereof, shall have
any recourse or shall make any claim under or in connection with this Agreement, against (1) any member
of the Lessee, (2) any of the Affiliates of the Lessee or of any such member, or (3) any (A) officer,
committee member, director, manager, managing director, employee, agent, representative or (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 Agreement and the sole recourse of the Port Authority and its successors and
assigns, and any third party beneficiary hereof, shall be against the Lessee's assets irrespective of any
failure of the Lessee to comply with applicable law or any provision of this Agreement, and (b) neither
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the Port Authority nor any of its successors or assigns, nor any third-party beneficiary hereof, shall be
subrogated, or have any right of subrogation, to any claim of the Lessee for any capital contributions to
the Lessee from any member of the Lessee. The acknowledgments and agreements set forth in this
Section 19.7 are made expressly for the benefit of the persons referred to in clauses (1), (2), and (3)
above, individually or collectively.

(iii)	 For the purposes of this Section 19.7, the protections afforded to the Lessee and its
related persons or entities under this Section 19.7 shall also apply to and be deemed to protect (a) the
Trustee and any successor to the Lessee as may be permitted pursuant to the Tease and (b) any (1) officer,
committee member, director, manager, managing director, employee, agent or representative or (2)
controlling person, shareholder, member, partner, principal or ultimate beneficial owner, in each case
whether direct or indirect, of any of the persons mentioned in clauses (a) or (b) of this Section 19.7(iii) in
respect of any obligations hereunder.

19.8. Beneficiaries. This Agreement is made solely for the benefit of the Port Authority and
the Lessee and no other person or entity (including, without limitation the Bond Insurer and the Trustee
,except to the extent set forth below) shall have any right, benefit or interest under or because of the
existence of this Agreement. The Bond Insurer (so long as the Bond Insurance Policy is in force and
effect and the Bond Insurer is not in default under the Bond Insurance Policy) and the Trustee shall be
third-party beneficiaries of this Agreement solely with respect to the rights provided for them in Sections
6.2(i)(d) — 6.2(i)(0, 6.2(v), 6,2(vi), 6A and 19.8 of this Agreement.

19.9. Non-Interference. The Port Authority and the Lessee agree that neither party shall
intentionally interfere with or manipulate the payment of any sum due under this Agreement so as to
unfairly disadvantage the other party.

19. 10, Successors and assigns. This Agreement shall be binding upon and inure to the benefit
of the parties hereto and their respective heirs, assigns, executors, administrators, trustees, legal
representatives and successors.

19.11. Issuance of Port Authority Subordinated Special Project Bonds. As contemplated by the
Port Authority resolution adopted on April S, 2001, in the event that the Lessee elects not to request that
the Port Authority consider the issuance of the Series 7 Bonds, it may request that the Port Authority
consider the issuance of a series of bonds that would be secured by and payable from the same sources as
the Series 6 Bonds, on a subordinated basis to the Series 6 Bonds. Similarly to the purposes for which the
Series 7 Bonds may be issued, such subordinated bonds would be issued for purposes of the completion
of the Terminal 4 Project, including, as appropriate, the reimbursement of amounts expended for such
purposes prior to the issuance of such bonds. The issuance of such subordinated bonds would be subject
to the Port Authority's further authorization, which may be granted or withheld in its sole and absolute
discretion.

19.12. Completion Costs Fund Not Part of Trust Estate. The parties hereby expressly agree that
the Completion Costs Fund (including any accounts or sub-accounts) and the amounts deposited therein
shall not be subject to any mortgage, pledge, security interest or assignment to the Trustee in favor of the
Bondholders or otherwise be, or be deemed to be, a part of the Trust Estate or be available for the
payment of Debt Service. Notwithstanding the foregoing, the Lessee may submit a Completion Costs
Requisition Certificate for up to Ten Million Dollars and No Cents ($10,000,000.00), or such greater
amount as is consented to in writing by the Port Authority, to pay capitalized interest attributable to the
Series 6 Bonds.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by their duly
authorized officers as of the date first written above.

JF'K INTERNATIONAL
AIR TERmwAL LLC

By: ^7 )P/1
Name:	 ,lujn-4-0. MoVv	 r.
Title:	 ExCCC +W<, t"oyr,w, 	 MGW, btu
Address:

Telephone:

By:

Name:
Title:
Address:

Telephone:

Br

Name:
Title:
Address:

Telephone

Z

THE PORT AUTHORITY
OF NEw YORx AND NEW JERSEY

By:

Name:
Title:
Address: One World Trade Center, 67N

New York, New York 10048
Atta: Treasurer

Telephone: (212) 4354700



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by their duly.
authorized officers as of the date first written above.

JFK INTERNATIONAL.

Am TERmwAL LLC

By;

Name:
Title:
Address:

Telephone:

By:

Name:
Title:
Address:

Telephone:

By:

Name: Christopher McKenna
Title:	 Auth0flzW S19nMfy
Address:	 tivec^uham,C,^^.,^>	 "C-1,104r

Telephone

THE PORT AVTHORITY
OF NEW YORK AND NEW JERSEY

By:

Name:
Ti&;.	 -

Address: One World Trade Center, 67N
New York, New York 10048
Attn: Treasurer

Telephone: (212) 435-7700



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by their duly.
authorized officers as of the date first written above.

JFK INTERNATIONAL
AiR TERmugAL LLC

By:

Name:
Title:
Address:

Telephone:

$y:

N ame:
Title:
Address:

Telephone:

By:

Name: ChrWpher McKenna

Title:	 ,authorized Signatory
Address:

Telephone

THE PORT AUTHORd'>FY

OP NEw YORK AND NEW JERSEY

By:

Name:
Titus.
Address: One World Trade Center, 67N

New York, Nov; York 10048
Attu: Treasurer

Telephone: (212) 435-7700



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by their duly
authorized officers as of the date first written above.

JFK INTERNATIONAL
AIR TERMINAL LLC

By:

Name:
Title:
Address:

Telephone:

By:

Name:
Title:
Address:

Telephone:

By:

Name:
Title:
Address:

Telephone

THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY

APPROVED

FORM 't1ERM

A J/---

^^	 A 77
Name:	

4f

A,sT ^„^^^ o - 9^• o^,
Title:
Address:	 One World Trade Center, 67N

New York, New York 10048
Attn: Treasurer

Telephone:	 (212) 435.7700



EXHIBIT A

INVESTMENT/PAYMENT GRID

Investment Date/	 Investment	 Payment Obligation	 Notation
Payment Date	 Amount/Payment	 Made By

Obligation Paid
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Exhibit B

D EB EVOISE & PLI M PTON	 919 Third Avenue
New York, NY 10022
Td 212 909 6000
Fax 212 909 68%
www.dcbevokc.com

August 10, 200I

Board of Commissioners
The Port Authority of New York

and New Jersey

The Bank of New York, as Trustee

MBIA Insurance Corporation

Ladies and Gentlemen:

We have acted as special counsel to JFK International Air Terminal LLC, a New
York limited liability company (the "CompM"), in connection with (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 AuthoriV), (b) the First Supplemental Trust Administration Agreement (the
"Supplemental Trust Administration Agreement"), dated as of the date hereof, between
the Company and The Bank of New York, as trustee (the " Trustee'), (g) the Second
Leasehold Mortgage (the "Leasehold Mortgage"), dated as of the date hereof, between
the Company and the Port Authority and (d) the Partial Release of Mortgaged Premises
(the "Partial Release"), dated as of the date hereof, executed by the Trustee, as
mortgagee.

This opinion is being delivered to you pursuant to Section 3, l(ii) of the
Supplemental Lease. Capitalized terms not otherwise defined shall have the respective
meanings given to such terms in the Supplemental Lease.

In arriving at the opinions expressed below,

(a) we have reviewed (i) the (A} Supplemental Lease, (B) Leasehold Mortgage,
(C) Supplemental Trust Administration Agreement and (D) Partial Release (collectively
the "Transactional Documents') and (ii) the MBIA Consent letter, dated as of the date
hereof, from MBIA Insurance Corporation to the Trustee and the Port Authority (the

Ncw York , Washington, D.C. • London • Paris • Fran1durt • Moscow • Hong Kong



"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 (it)
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 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 Q) violate any Federal or New York
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State law or regulation applicable to the Company, or (ii) conflict with or breach the
provisions of any material agreement or other material instrument known to us to which
the Company is a party or to which any of its properties is subject.

(5) The Trustee. Pursuant to the Financing Agreements, and the MB1A
Consent Letter, the Trustee is authorized to execute the Supplemental Trust
Administration Agreement and the Partial Release.

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

211911770



EXHIBIT C

NOTICE OF INVESTMENT

Date of Notice of Investment:

Investment Number:

Investment Amount:

Investment Date:

Investment Price:

To: The Port Authority of New York and New Jersey
One World Trade Center, 67N
New York, New York 10048

Attention: Treasurer

Pursuant to the Supplemental Lease Agreement No. 1 dated as of August 10, 2001 (the
"Agreement") between JFK International Air Terminal LLC (the "Lessee") and The Port Authority of
New York-and New Jersey (the "Port Authority") relating to the Aggregate Payment Obligation (such
term and all other terms of special meaning having the meanings ascribed to such terms in or pursuant to
the Agreement), the Lessee requests that the Port Authority pay to the Lessee the Investment Price for
Investment Number , which obligation is to be incurred by the Lessee in the amount, and on the
Investment Date set forth above.

Payment of the Investment Price set forth above shall be made on the Investment Date in
accordance with the terms of the Agreement to; The Bank of New York, as Trustee under the Trust
Administration Agreement, [wire transfer instructions] (or to any replacement Trustee under the Trust
Administration Agreement, as the Lessee may direct) solely for deposit into the Completion Costs Fund.

(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 II of this Notice of Investment, the
Lessee has met and will continue to take all action necessary to meet all its obligations under the
Financing Documents;

(c) the Agreement, the Lease and the Second Leasehold Mortgage are in full force and
effect;

(d) no less than ninety percent (90%) of all funds previously paid into the Completion Costs
Fund have been spent for Completion Costs or are allocated to the payment for Completion Costs the
liability for which have been incurred by the Lessee prior to the Investment Date;
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(e) the Lessee shall use the Investment Price to pay for the following items, which constitute
Completion Costs and which have not been the basis of any previous withdrawal from the Completion
Costs Fund:

(f) the undersigned is authorized by the Lessee to provide this Notice of Investment to the
Port Authority.

(11)	 The Lessee hereby certifies that the following Lock Box Event(s) has/have occurred and
are continuing on the Investment Date [indicate Lock Box Event(s) or insert the word "NONE"]:

The delivery of this Notice of Investment shall be deemed to be a continuing representation and
warranty by the Lessee as to the matters set forth in Sections I and II, inclusive, of the immediately
preceding paragraph.

JFK INTERNATIONAL AIR TERMINAL LLC

By:

Name:
Title:

By:

Name.
Title:

By:

Name:
Title:

- C-2



EXHIBIT D

2015 PAYMENT SCHEDULE

Amount of Annual Payment Obligation
as a Percentage of the Payment Obligation

Payment Date	 Outstanding on December 1, 2005

December 1, 2005
December 1, 2006
December 1, 2007
December 1, 2008
December 1, 2009
December 1, 2010
December 1, 2011
December 1, 2012
December 1, 2013
December 1, 2014
December 1, 2015

IRE



EXHIBIT E

2025 PAYMENT SCHEDULE

Amount of Annual Payment Obligation
as a Percentage of the Payment Obligation

Payment Date Outstanding on December 1.2005

December 1, 2005
December 1, 2006
December 1, 2007
December 1, 2008
December 1, 2009
December 1, 2010
December 1, 2011
December 1, 2012
December 1, 2013
December 1, 2014
December 1, 2015
December 1, 2016
December 1, 2017
December 1, 2018
December 1, 2019
December 1, 2020
December 1, 2021
December 1, 2022
December 1, 2023
December 1, 2024
December 1, 2025
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SECOND LEASEHOLD MORTGAGE

between

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

as mortgagor

and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

as mortgagee

Dated as of August 10, 2001

County of Queens
City of New York

John F. Kennedy International Airport
Block 14260, Lot 1

Record and Return to:

Leases Division
Law Department

Port Authority of New York and New Jersey
One World Trade Center 66 South

Attention: Richard A. Aronow, Esq.
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LEASEHOLD MORTGAGE

THIS SECOND LEASEHOLD MORTGAGE (hereinafter called the "Leasehold
Mortgage"), dated as of August 10, 2001 by JFK INTERNATIONAL, AIR TERMINAL LLC, a
limited liability company organized under the laws of the State of New York, having an office
and place of business at John F, Kennedy International Airport (Terminal 4), Room 161.022,
Jamaica, NY 11430 (together with its permitted transferees and assigns being hereinafter called
the "Mortgagor") in favor of THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY.
(together with its permitted transferees and assigns being hereinafter called the "Mortgagee") a
body corporate and politic created by Compact between the States of New York and New Jersey
with the consent of the Congress of the United States of America and having an office and place
of business at One World Trade Center, New York, New York 10048.

WITNES8ETH:

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

WHEREAS, the Mortgagor and the Bank of New York, as Trustee in favor of
Bondholders (hereinafter called the "First Mortgagee"), are parties to a first leasehold mortgage
dated as of May 13, 1997 (hereinafter as the same has been and may hereafter be amended and
supplemented called the "First Leasehold Mortgage") wherein and whereby the Mortgagor
agreed to grant a mortgage of all of its leasehold interest under the Lease to the Bank of New
York, for the benefit of the Bondholders; and

WHEREAS, the Mortgagor and the First Mortgagee are parties to Partial Release
of Leasehold Mortgage executed and delivered immediately prior to this Leasehold Mortgage;
and

WHEREAS, the Mortgagor and the Mortgagee are parties to Supplemental Lease
Agreement No. I (hereinafter called "Supplement No, I") executed and delivered immediately
prior to this Leasehold Mortgage; and

WHEREAS, Supplement No. 1, provides inter alia that the Mortgagor shall grant to
the Mortagee a second leasehold mortgage to secure the payment of the Aggregate Payment
Obligation, as such term is defined in Supplement No. 1, by the Lessee, subordinate only to the
First Leasehold Mortgage, and on such basis the Mortgagor has agreed to grant a mortgage of all
of its leasehold interest under the Lease to the Mortgagee;



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

Section 1.	 Definitions.

Unless the context shall clearly indicate some other meaning or may otherwise require..
capitalized terms used in this Leasehold Mortgage without definition will have the meanings
ascribed thereto in the Lease; if no such meanings are ascribed thereto in the Lease, then such
capitalized terms shall have the meanings ascribed thereto in the Trust Administration
Agreement dated May 13, 1997, by and between the Lessee and The Bank of New York, as
trustee (the "Trust Administration Agreement"), in each case as the same may be amended,
modified or supplemented from time to time (such meanings to be-equally applicable to both the
singular and plural forms of the defined terms).

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

"Assignment of Tenant Leases and Rents" means that certain Assignment of
Tenant Leases and Rents, dated as of May 13, 1997, by and among the Mortgagor and the First
Mortgageeas the same may be amended, supplemented, consolidated, replaced, extended,
renewed or otherwise modified from time to time.

"Event of Default" shall have the meaning set forth in Section 9 hereof.

"Leases" shall have the meaning set forth in the Assignment of Tenant Leases and

Rents.

"Mortgaged Property" shall mean all of the property, rights and interests granted,
mortgaged, pledged, assigned, transferred and conveyed pursuant to Section 2 hereof.

"Obligations" shall have the meaning set forth in Section 2 hereof.

"Port Authority Financing Consent and Agreement" means that certain Port
Authority Financing Consent and Agreement, dated as of May 13, 1997, by and among the
Mortgagor, the First Mortgagee, MBIA Insurance Corporation and the Mortgagee, as the same
may be amended, supplemented, consolidated, replaced, extended, renewed or otherwise
modified from time to time.
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"Project Agreements" shall have the meaning ascribed to such term in the
Assignment of Contracts.

"Rents" shall have the meaning set forth in the Assignment of Tenant Leases and
Rents.

"Security Documents" means the Trust Indenture, the Trust Administration
Agreement, the First Leasehold Mortgage, this Leasehold Mortgage, the Personal Property
Security Interest, the Assignment of Leases and Rents, the Port Authority Assignment of Rents,
the Assignment of Contracts, the Guaranty, the Port Authority Financing Consent and
Agreement, the Lease Assignment and any and all other instruments, agreements and documents
given to secure obligations arising in connection with the Bonds, each as the same may be
amended, supplemented, consolidated, replaced, extended, renewed or otherwise modified from
time to time.

"Series 6 Bonds" mean the Special Project Bonds of the series established and
authorized to be issued by the Resolution.

Section 2.	 Grant of Second Leasehold Mortgage and Security Assignment.

(a) To secure (i) the payment when due of the Aggregate Payment Obligation,
including all of the Semi-Annual Payment Obligations and Annual Payment Obligations, with
the maximum amount of the Payment Oblieation not to exceed

as may be outstanding from time
to time, (collectively, the "Obligations"), the Mortgagor hereby grants, mortgages, pledges,
assigns, transfers and sets over to the Mortgagee, subordinate only to the First Leasehold
Mortgage and subject to and upon the terms and conditions of this Leasehold Mortgage, all of the
Mortgagor's right, title and interest in, to and under the leasehold estate created pursuant to the
Lease with respect to the real property described on Exhibit A, attached hereto and made a part
hereof, together with any improvements thereon and any and all other, further or additional
estates, rights, titles, interests, benefits and other claims, both at law and in equity, which the
Mortgagor now has or may in the future have or acquire under or by the terms of the Lease,
whether by reason of the exercise of options thereunder or by reason of amendments,
modifications, supplements, extensions and renewals of the Lease, of whatsoever, nature derived
or to be derived by the Mortgagor by virtue of the Lease, including, without limitation, any and
all estate, right, title and interest of the Mortgagor in and to any and all buildings and other
improvements now or hereafter located on the Premises and all building materials, building
equipment and fixtures of every kind and nature located on the Premises or attached to, contained
in or used in any such buildings and other improvements, and all appurtenances and additions
thereto and betterments, substitutions and replacements thereof acquired by the Mortgagor under
the Lease, and the right to exercise all rights of the Mortgagor under the Lease except as
otherwise provided therein, and, to the fullest extent possible, but subject to the First Leasehold
Mortgage, the Mortgagor hereby unconditionally delegates to the Mortgagee the right to exercise
any and all of the Mortgagor's rights under the Lease, delegated to the Mortgagor under the
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Lease, except as otherwise provided therein, subject to all of the same terms, covenants,
conditions, limitations, reservations and defenses as would be applicable under the Lease, as the
case may be, had this delegation not occurred; and

TOGETHER WITH the right, granted to the Mortgagor under the Lease or
otherwise, of ingress and egress on and over other portions of the Airport between the Premises
and city streets or public ways outside the Airport by means of existing roadways at the Airport
to be used in common with others having rights of passage within the Airport, and any substitute
means of ingress and egress provided to the Mortgagor under the Lease; and

TOGETHER WITH all of the Mortgagor's right, title and interest to all proceeds
of any sale, transfer, financing, refinancing, or conversion into cash or liquidated claims, whether
voluntary or involuntary of any of the Mortgaged Property, including, subject to the terms of the
Lease and the First Leasehold Mortgage, all insurance proceeds resulting from damage to or
destruction of the Premises and all awards resulting from any taking with respect to the Premises;
and

TOGETHER WITH all additional estates; right, title and interest of the Mortgagor
in and to the Premises, any and all buildings, improvements and fixtures now or hereafter
situated thereon and the Mortgaged Property, or any part thereof which may from time to time be
acquired by the Mortgagor; and all right, title and interest of the Mortgagor in and to any
additional property and rights that may from time to time hereafter by installation in the
Premises, or by writing of any kind, be subjected to the lien hereof by the Mortgagor or by
anyone on their behalf.

Each of the rights granted in this Leasehold Mortgage 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.

Except to the extent required for the performance of any of the obligations of the
Mortgag .V under the Lease, nothing contained in this Leasehold Mortgage shall grant to the
Mortgagee any rights whatsoever in the air space above the Premises in excess of a construction
height limitation as described on Exhibit 2.2 of the Lease.

PROVIDED, HOWEVER, if the Aggregate Payment Obliation shall be paid in
full, discharged or canceled in accordance with Supplemental Agreement No. 1, or this
Leasehold Mortgage shall otherwise be discharged in accordance with Section 37 hereof, then
the Mortgagee shall cause this Leasehold Mortgage to be reconveyed and the lien and estate
thereby and hereby granted to be released.
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TO HAVE AND TO HOLD the Mortgaged Property, together with all rights and
claims of the Mortgagor therein, to the Mortgagee, its successors and assigns forever, upon the
terms and conditions and for the uses hereinafter set forth.

(b) Without limiting the generality of paragraph (a) above, and in order to more
fully secure the payment, performance and observance by the Mortgagor of its obligations
contained in this Leashold Mortgage and in Supplement No. 1, the Mortgagor, upon the
occurrence of an Event of Default and notice by the Port Authority to the Mortgagor and the
Bond Insurer of the exercise of its rights under this paragraph (b), irrevocably sells, assigns,
transfers and sets over to the Mortgagee, all right, title and interest of the Mortgagor in, to and
under the Lease, subject to the rights of the First Mortgagee, including the right to receive
without limitation, all amounts of Rents, Leases, insurance proceeds, and requisition, indemnity
and other payments of any kind, including all amounts of indemnity payable to the Mortgagor
and all rights of the Mortgagor to exercise any election or option or to retake any decision or
determination or to give any notice, consent, waiver or approval under or in respect of the Lease
or to accept any surrender of any Leases or any part thereof, as well as all rights, powers and
remedies on the part of the Mortgagor, whether arising under the Lease or by statute or at law or
in equity, or otherwise, arising out of any Event of Default under the Lease or any event of
default under the Leases.

(c) The Mortgagee may exercise any rights granted hereby in respect of the
Mortgaged Property or any remedies (including cure rights) with respect to the Mortgaged
Property, subject and subordinate to the First Leasehold Mortgage; provided, however, so long as
an Event of Default shall not have occurred and be continuing, the Mortgagee shall not have the
right to enter the Premises to cure or prevent any default by the Mortgagor under this Leasehold
Mortgage or otherwise take any action that interferes with the Mortgagor's construction,
operation or maintenance of the Mortgaged Property.

Section 3.	 Representation. Warranties and Covenants.

The Mortgagor represents, warrants and covenants to and with the Mortgagee as
follows:

(i)	 The Mortgagor is a limited liability company duly organized and
existing in good standing under the laws of the State of New York, is lawfully seized of the
Mortgaged Property, has the power and authority to create, pledge and grant the leasehold
mortgage as provided in this Leasehold Mortgage, to own its property and assets, and to enter
into this Leasehold Mortgage, and its execution, delivery and performance of the obligations
hereunder has been duly authorized by all necessary action on the part of the Mortgagor;
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(ii) The Mortgaged Property is, and the Mortgagor will keep the
Mortgaged Property, free and clear of all liens and encumbrances other than the Permitted Liens.
Mortgagor has not heretofore assigned the Mortgaged Property which is assigned hereunder,
except pursuant to the Security Documents, and will forever warrant and defend the title to the
Mortgaged Property against all claims and demands by, through or under the Mortgagor and will
maintain and preserve the validity and priority of the lien of this Leasehold Mortgage so long as
any portion of the Aggregate Payment Obligation is outstanding;

(iii) The Mortgagor agrees that it will promptly and fully comply with
all the terns, provisions, covenants, conditions, obligations and agreements imposed upon or
assumed by the Mortgagor under the Lease, this Leasehold Mortgage and the Security
Documents except where non-compliance could not reasonably be expected to have a Material
Adverse Effect;

(iv) The Mortgagor agrees that in the event that the Mortgagor fails to
perform any of its obligations under this Leasehold Mortgage, the Lease or under the other
Security Documents, the Mortgagee shall have the right (but not the obligation), as and to the
extent the same is not precluded by the First Mortgage to perform such obligations in accordance
with the terms and conditions of this Leasehold Mortgage; provided, however, so long as an
Event of Default shall not have occurred and be continuing, the Mortgagee shall not have the
right to enter the Premises to cure or prevent any default by the Mortgagor or otherwise take any
action that interferes with the Mortgagor's construction, operation or maintenance of the
Mortgaged Property.

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

Section 4.	 Payments by the Lessee.

Mortgagor will promptly pay, or cause to be paid, the Aggregate Payment
Obligation when due and will continue to be liable for the payment of the Aggregate Payment
Obligation whether or not the Mortgagor's obligation to pay the Aggregate Payment Obligation
has been declared by the Mortgagee to be immediately due and payable pursuant to Section d of
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Supplement No. 1 until the Aggregate Payment Obligation has been paid in full, notwithstanding
any actions which may be brought by the Mortgagee to recover any amount or amounts for
Annual Payments or Semi-Annual Payments to which it may be lawfully entitled under the
Leaseor this Leasehold Mortgage, or to recover any amount or amounts in respect of taxes,
assessments, water rents, sewer rents or other public charges, or fire or other insurance premiums
to which it may be lawfully entitled under this Leasehold Mortgage.

Section 5. Insurance.

Section 38 of the Lease containing covenants and agreements of the Mortgagor
concerning insurance are incorporated herein by reference as if fully set forth herein. The
Mortgagor will continually maintain and keep in full force and effect all policies of insurance
required by the terms of the Lease and applicable Project Agreements and will otherwise comply
with all of the insurance requirements of the Lease and applicable Project Agreements, As and to
the extent the Mortgagor is not so precluded from doing so pursuant to the First Leasehold
Mortgage, the Mortgagor hereby assigns and shall deliver to the Mortgagee all insurance
proceeds the lessee under the Lease is entitled to under the Lease and does receive as collateral
and further security for the Obligations of the Mortgagor secured hereby, and the Mortgagee
shall apply such insurance proceeds in accordance with the Lease and the Trust Administration
Agreement.

Section 6.	 Condition of Premises.

(a) The Mortgagor will comply with its obligations under the Lease with
respect to the maintenance of the condition and repair of the Mortgaged Property.

(b) Nothing contained in this Leasehold Mortgage, nor any action or inaction
of any Mortgagee, shall constitute any consent or request, express or implied, by the Mortgagee
(i) for the performance of any labor or services or the famishing of any materials or other
property in respect of the Mortgaged Property or any part thereof, or (ii) as giving the Mortgagor
any right, power or authority to contract for or permit the performance of any labor or services or
the furnishing of any materials or other property, in such fashion as would permit the snaking of
any claim against any Mortgagee in respect thereof or any claim that any lien based on the
performance of such labor or services or the furnishing of such materials or other property is
superior to this Leasehold Mortgage or that the property of the Port Authority is subject to any
such lien.

Section 7.	 Power of Attorney.

Upon the occurrence and during the continuance of an Event of Default
hereunder, the Mortgagor hereby irrevocably constitutes and appoints the Mortgagee, with full
authority in the name, place and stead of Mortgagor to do any and all things required to be done
in the Mortgagee's discretion, to carry out the terms and accomplish the purposes of this
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Leasehold Mortgage as fully and effectively as the Mortgagor could do, including, but not
limited to, the power to endorse the Mortgagor's name to checks, notes or other instruments for
the payment of money, to deposit the same for the benefit of Mortgagee and to institute,
prosecute and settle all claims of Mortgagor in connection therewith, providing that such
appointment shall not in any way affect the right of the Trustee to exercise any power of attorney
granted to it pursuant to Section 8 (g) of the First Leasehold Mortgage. This power of attorney is
coupled with an interest and shall be irrevocable until all of the Obligations are paid or satisfied
in full and this Leasehold Mortgage is terminated. This power of attorney shall survive the
dissolution and liquidation of Mortgagor. The powers conferred upon Mortgagee hereunder are
solely to protect its interest and shall not impose any duty upon it to exercise any of such powers.

Section 8.	 No Assumption by the Mortgagee.

Nothing in this Leasehold Mortgage contained, nor any action or inaction on the
part of the Mortgagee in such capacity, is intended or shall be construed as establishing between
the Mortgagee and any Sublessee or between the Mortgagee and the Port Authority in its
capacity as landlord under the Lease or any party to the Project Agreements, the relationship of
lessor and/or lessee or as rendering the Mortgagee responsible or liable to any person for the
manner of maintenance of the property demised under or affected by the Subleases, the Lease or
the Project Agreements or the conduct of any business therein or as an assumption by the
Mortgagee of any liability to any person for the fulfillment of any covenant or obligation of the
Subleases, the Lease or the Project Agreements, but the Mortgagor shall at all times remain fully
liable in every particular for the fulfillment of all of the terms and conditions thereof and of this
Leasehold Mortgage in every particular.

Section 9.	 Events of Default.

An event of default ("Event of Default") shall mean the declaration by the
Mortgagee that the entire Aggregate Payment Obligation is immediately due and payable
pursuant to and in accordance with the terms and conditions of Section 6 of Supplement No. I
including without limitation the grace and stay periods set forth therein..

Section 10.	 Rights and Remedies.

(a)	 General.

The Mortgagee shall have those rights and remedies under this Leasehold
Mortgage as are specifically provided by this Leasehold Mortgage and Supplement No. I subject
to the terms and conditions stated herein and therein. Any amounts received by the Mortgagee in
the exercise of its rights and remedies under this Leasehold Mortgage shall be applied by the
Mortgagee in accordance with Section 15 hereof.
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' ..	 (b)	 Mortgagor Deemed Lessee.

(i) The Mortgagor, for all purposes under the Lease, shall be deemed
to be the tenant under the Lease and the Mortgagee shall not have any right to use or occupy the
Mortgaged Property for any of the purposes set forth in Section 6 of the Lease or for any other
purpose whatsoever (except as permitted in connection with the exercise of the Mortgagee's
rights and remedies under this Leasehold Mortgage or Supplement No. 1 and except for the
purpose of preserving the Mortgaged Property to the extent permitted in Supplement No. I or this
Leasehold Mortgage).

(ii) Except as permitted in connection with the exercise of the
Mortgagee's rights and remedies under this Leasehold Mortgage or Supplement No. 1, and
except for the purpose of preserving the Mortgaged Property to the extent permitted in
Supplement No. Iand this Leasehold Mortgage, the Mortgagor shall have as full and complete
control of the operation and use of the Mortgaged Property as if this Leasehold Mortgage had not
been executed and delivered.

(c)	 Notice of Default. Foreclosure Notice and Mortgagee's Right to Purchase,

(i) If an Event of Default shall have occurred and be continuing, and
the Mortgagee intends to foreclose, the Mortgagee shall give the Mortgagor written notice of its
intention to foreclose (a "Foreclosure Notice") and notice of the amount of the Aggregate
Payment Obligation and any accrued interest thereon.

(ii) The Mortgagee shall give additional notice to the Mortgagor of the
commencement of any proceeding to foreclose upon this Leasehold Mortgage as well as all
subsequent pleadings, notices and documents in connection with such proceedings and the
termination or discontinuance thereof and any other proceedings to realize on any security
interest or separate agreement of the Mortgagor with respect to the Aggregate Payment
Obligation.

(iii) Without limiting any other provisions of the Lease, if a purchaser
at a foreclosure sale shall acquire title to the Lease and the Mortgagor's leasehold estate
thereunder, such purchaser's rights to assign, sell or transfer the leasehold shall be limited as set
forth in the Lease.

(d)	 Incorporation of Additional Rights and Remedie„2;

(i) Pursuant to certain provisions of the Lease, the Port Authority
Financing Consent and Agreement, the Resolution, the Special Project Bond Resolution and the
other Security Documents, including, without Iimitation, Sections 22, 23, 24 and 25 of the Lease,
the First Mortgagee has certain rights and remedies upon an `Event of Default'(as such term is
defined in the Lease), including, without limitation, the right to, compel an assignment of the
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Lease or the right to compel a New Lease, all of which provisions are hereby incorporated herein
by reference as if fully set forth herein, and the First Mortgagee shall have the benefit of and be
entitled to rely on such provisions, subject to the terms and conditions stated therein, with the
same force and effect as if they were set forth in full in this Leasehold Mortgage.

(ii) The Mortgagor hereby agrees with the Mortgagee that the Mortgagee,
together with its rights set forth in Section 2 above, shall have all the rights and remedies upon an
Event of Default under this Leasehold Mortgage, including, without limitation, the right to
compel an assignment of the Lease or the right to compel a New Lease, subject and subordinate
only to the rights and remedies of the. First Mortgagee under the First Leasehold Mortgage, as if
such rights applicable to the First Mrtgagee pursuant to certain provisions of the Lease, the Port
Authority Financing Consent and Agreement, the Resolution, the Special Project Bond
Resolution and the other Security Documents, including, without limitation, Sections 22, 23, 24
and 25 of the Lease, were, subject and subordinate to the rights of the First Mortgagee, available
to the Mortgagee as if set forth in full in the Lease and this Leasehold Mortgage

(e)	 Mortgagee's Ability to Cure Default.

(i) If the Mortgagor defaults under the Lease and fails to cure the
same within the time allotted therefor, if any, then the Mortgagor, subject and subordinate only
to the rights and remedies of the First Mortgagee under the First Leasehold Mortgage, hereby
directs that the lessor under the Lease shall accept and permit the curing of any default under the
Lease by the Mortgagee, its designee, including, without limitation, any Interim Terminal
Operator appointed in accordance with the Lease as if and with the same force and effect as
though cured by the Mortgagor; provided, however, so long as an Event of Default has not
occurred and is continuing, the Mortgagee or its designee shall not have the right to enter the
Premises to cure or prevent any default by the Mortgagor or otherwise take any action that
interferes with the Mortgagor's construction, operation or maintenance of the Mortgaged
Property. The curing of any such default by the Mortgagee shall not be deemed to cure any
default by the Mortgagor under this Leasehold Mortgage and the Lease and shall not relieve the
Mortgagor from any obligation to reimburse the Mortgagee for any costs and expenses incidental
to the curing of such defaults.

(ii) Without limiting the generality of the other provisions of this
Leasehold Mortgage, and without waiving or releasing the Mortgagor from its obligations
hereunder, the Mortgagee may personally, or by its agents or attorneys, including, but not limited
to, an Interim Terminal Operator appointed in accordance with the Lease, (but shall not be
obligated to) take any action at law or in equity the Mortgagee, in its sole discretion, it deems
necessary or desirable to prevent or cure any default by the Mortgagor in the performance of or
compliance with any of the Mortgagor's covenants or obligations under the Lease or any Security
Document, except where non-compliance could not reasonably be expected to have a Material
Adverse Effect, and the Mortgagee and any person designated by the Mortgagee shall have, and
are hereby granted, the right to enter upon the Premises to such extent and as often as the
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Mortgagee in its sole discretion deems necessary or desirable to prevent or cure . any such default
by the Mortgagor; provided, however, so long as an Event of Default has not occurred and be
continuing, the Mortgagee shall not have the right to enter the Premises to cure or prevent any
default by the Mortgagor or otherwise take any action that interferes with the Mortgagor's
construction, operation or maintenance of the Mortgaged. The Mortgagee may expend such
sums of money as the Mortgagee, in its sole discretion, deems necessary for any such purpose,
and the Mortgagor hereby agrees to pay to the Mortgagee, immediately upon demand, all
reasonable sums so expended by the Mortgagee, together with interest thereon from the date of
disbursement at the Default Rate. All reasonable sums so expended by the Mortgagee and such
interest thereon shall be added to the indebtedness of the Mortgagor to Mortgagee and secured by
the lien of this Leasehold Mortgage.

(f)	 Remedies,

(i) In the event that an Event of Default shall have occurred and is
continuing, the Mortgagee may in addition to any rights or remedies available to it hereunder,
without notice or demand, as it deems advisable to protect and enforce its rights against the
Mortgagor and in and to the Mortgaged Property and without impairing or otherwise affecting
the other rights and remedies of the Mortgagee, take any one or more of the following actions, at
such times and in such order as the Mortgagee shall determine in its sole discretion, subject only
to the provisions of the First Leasehold Mortgage. During the continuance of any Event of
Default, the Mortgagee personally, or by its agents or attorneys, including, but not limited to, an
Interim Terminal Operator, may enter into and upon all or any part of the Premises, and each and
every part thereof, and may exclude the Mortgagor, its agents and servants wholly therefrom; and
having and holding the same, may use, operate, manage and control the Mortgaged Property and
conduct the business thereof, either personally or by its superintendents, managers, agents,
servants, attorneys or receivers; and upon every such entry, the Mortgagee, at the expense of the
Mortgagor, from time to time, either by purchase, repairs or construction, may maintain and
restore the Mortgaged Property, and may insure the same; and likewise, from time to time, at the
expense of the Mortgagor, the Mortgagee may make all necessary or proper repairs, renewals and
replacements and such useful alterations, additions, betterments and improvements thereto and
thereon as to it may seem advisable; and in every such case the Mortgagee shall have the right to
manage and operate the Mortgaged Property and to carry on the business thereof and exercise all
rights and powers of the Mortgagor with respect thereto, either in the name of the Mortgagor or
otherwise as it shall deem best.

(ii) Upon the occurrence and during the continuation of an Event of
Default, without limiting the generality of the other provisions of this Leasehold Mortgage or any
other rights at law or in equity, the Mortgagee, with or without entry, personally or by its agents
or attorneys including, without limitation, an Interim Terminal Operator, insofar as applicable,
may:
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(1) sell the Mortgaged Property to the extent permitted and pursuant to the
procedures provided by law, and all estate, right, title and interest, claim and demand therein, and
right of redemption thereof, at one or more sales as an entirety or in parcels, and at such time and
place upon such terms and after such notice thereof as may be required or permitted by law;

(2) institute proceedings for the complete or partial foreclosure of this
Leasehold Mortgage; or

(3) take such steps to protect and enforce its rights whether by action, suit or
proceeding in equity or at law for the specific performance of any covenant, condition or
agreement in the Leaseor this Leasehold Mortgage, or in aid of the execution of any power herein
granted, or for any foreclosure hereunder, or for the enforcement of any other appropriate legal or
equitable remedy or otherwise as the Mortgagee shall elect.

(g)	 Bankruptcy.

(i) The Mortgagor shall not, without the Mortgagee's prior written
consent, elect to treat either the Lease or the leasehold estate created thereby as terminated under
Subsection 365(h)(1) of the Bankruptcy Code, after rejection or disaffuinance of the Lease by the
lessor thereunder or by any trustee of such party, and any such election made without such
consent shall, to the extent permitted by law, be void and ineffective.

(ii) Subject to the Mortgagor's right to seek and retain certain offsets as
permitted hereunder, the Mortgagor hereby unconditionally assigns, transfers and sets over to the
Mortgagee all of the Mortgagor's claims and rights to the payment of damages that may hereafter
arise as a result of any rejection or disaffirmance of the Lease by the lessor thereunder or by any
trustee of such party, pursuant to the Bankruptcy Code, The Mortgagee shall have and is hereby
granted the right to proceed, in its own name or in the name of the Mortgagor, in respect of any
claim, suit, action or proceeding relating to the rejection or disaffxrmance of the Lease (including,
without limitation, the right to file and prosecute, to the exclusion of the Mortgagor, any proofs
of claim, complaints, motions, applications, notices and other documents) in any case in respect
of the Iessor under the Bankruptcy Code. This assignment constitutes a present, irrevocable and
unconditional assignment of the foregoing claims, rights and remedies, and shall continue in
effect until the Obligations shall have been satisfied and discharged in full. Any amounts
received by the Mortgagee as damages arising out of any such rejection of the Lease shall be
applied by the Mortgagee in accordance with Section 15 hereof.

(iii) In the event that, pursuant to Subsection 365(h)(2) of the Bankruptcy
Code, the Mortgagor seeks to offset against the rental payable under the Lease the amount of any
damages caused by the nonperformance by the lessor of such patty's obligations under the Lease
after rejection or disaffirmance thereof under the Bankruptcy Code, the Mortgagor shall, prior to
effecting such offset, notify the Mortgagee in writing of the Mortgagor's intent to do so, setting
forth the amounts proposed to be so offset and the basis therefor. The Mortgagee shall have the
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right to object in writing (stating the reasons therefor) to all or any part of such offset, and, in the
event of such objection, the Mortgagor shall not effect any offset of the amounts so objected to
by the Mortgagee. If the Mortgagee shall have failed to object as aforesaid within twenty
business (20) days after such notice, the Mortgagor may proceed to effect such offset in the
amounts set forth in such notice. Neither the Mortgagee's failure to object as aforesaid nor any
objection or other communication between the Mortgagor and the Mortgagee relating to such
offset shall constitute an approval by the Mortgagee of any such offset. If, in the best business
judgment of the Mortgagor, such offset is justified and the Mortgagee has received the aforesaid
notices and has not objected but its time to do so has not expired, the Mortgagor shall have the
right to make such offset and shall set aside the offset amount as a reserve to be paid only if the
Mortgagee objects within the aforesaid time. The Mortgagor shall indemnify and hold the
Mortgagee and its Commissioners, officers, agents and-employees harmless from and against any
and all claims, demands, actions, suits, proceedings, damages, losses, costs and expenses of
every nature whatsoever actually incurred (including, without limitation, reasonable legal fees
and disbursements, whether those of its law department or otherwise, arising from or relating to
any such offset by the Mortgagor).

(iv) In the event that any action, proceeding, motion or notice shall be
commenced or filed by the lessor under the Lease in respect of the Lease or the Mortgaged
Property or any part thereof, in connection with any case under the Bankruptcy Code, the
Mortgagee shall have, and is hereby granted, the option, to the exclusion of the Mortgagor,
exercisable upon notice from the Mortgagee to the Mortgagor, to conduct and control any such
litigation with counsel of the Mortgagee's choice. The Mortgagee may proceed, in its own name
or in the name of the Mortgagor, in connection with any such litigation, and the Mortgagor
agrees to execute any and all powers, authorizations, consents and other documents required by
the Mortgagee in connection therewith. The Mortgagor shall, upon demand, pay to the
Mortgagee all costs and 'expenses (including without limitation, reasonable legal fees and
disbursements) paid or incurred by the Mortgagee, before and after judgment, in connection with
the prosecution or conduct of any such proceedings, and, to the extent permitted by law, such
costs and expenses shall be deemed expenses inured in upholding the lien of this Leasehold
Mortgage and added to the Obligations. The Mortgagor shall not, without the prior written
consent of the Mortgagee, commence any action, suit, proceeding or case, or file any application
or make any motion, in respect of the Lease in any such case under the Bankruptcy Code.

(v) In the event that a petition under the Bankruptcy Code shall be
filed by or against the Mortgagor, and the Mortgagor, or anyone claiming through or under the
Mortgagor or a trustee in bankruptcy shall have the right to reject the Lease pursuant to Section
365(a) of the Bankruptcy Code or a successor statute, the Mortgagor shall give the Mortgagee at
least thirty (30) days' prior written notice of the date on which application shall be made to the
court for authority to reject the Lease; rop vided, however, that if a trustee in bankruptcy shall
have a right to reject the Lease in less than thirty (30) days, then the Mortgagor shall give such
notice to the Mortgagee immediately upon the Mortgagor's knowledge of such application. The
Mortgagee shall have the exclusive right, but not the obligation (subject to the rights of a trustee
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in bankruptcy), to exercise said right to reject the Lease and the Mortgagor hereby assigns said
right to reject the Lease to the Mortgagee. if the lessor under the Lease, or anyone holding by,
through or under the lessor under the Lease or a trustee in bankruptcy shall elect to reject the
Lease pursuant to Section 365(a) of the Bankruptcy Code, or a successor statute, thereby giving
to the Mortgagor the right to elect to treat the Lease as terminated pursuant to Section 365(h)(1)
of the Bankruptcy Code, or a successor statute, the Mortgagee shall have the exclusive right to
exercise said right and the Mortgagor hereby assigns said right to treat the Lease as terminated to
the Mortgagee. if either of the assignments provided for in this paragraph is held to be
unenforceable, then the Mortgagor, anyone claiming by, through or under the Mortgagor or a
trustee in bankruptcy, shall not exercise rights purportedly assigned to the Mortgagee without the
prior written consent of the Mortgagee, and if the Mortgagee shall give such consent, the
Mortgagor, anyone claiming by, through or under the Mortgagor or a trustee in bankruptcy shay:
promptly exercise either of said rights.

(vi) To the extent permitted by applicable law, the Mortgagor hereby
assigns, transfers and sets over to the Mortgagee an exclusive right to apply to the Bankruptcy
Court under Subsection 365(d)(4) of the Bankruptcy Code for an order extending the period
during which the Lease may be rejected or assumed after the entry of any order for relief in
respect of the Mortgagor under Chapter 7 or Chapter 11 of the Bankruptcy Code.

(vii) The rights granted to the Mortgagee under paragraphs 10 (g) (i)
(ii), (iii), (iv) or the first two sentences of subparagraph (v) shall apply only if the Port Authority
of New York and New Jersey is not the Mortgagee hereunder.

Section 11.	 Sale by the Mortaaizee.

(a) The Mortgagee may adjourn from time to time any sale by it to be made
under or by virtue of this Leasehold Mortgage by announcement at the time and place appointed
for such sale or for such adjourned sale or sales; and, except as otherwise provided by any
applicable provision of law, the Mortgagee, without further notice or publication, may make such
sale at the time and place to which the same shall be so adjourned.

(b) Upon the completion of any sale or sales made by the Mortgagee under or
by virtue of this Leasehold Mortgage, the Mortgagee, or an officer of any court empowered to do
so, shall execute and deliver to the accepted purchaser or purchasers a good and sufficient
instrument, or good and sufficient instruments, assigning and transferring all estate, right, title
and interest in and to the property and rights sold. The Mortgagee may, at the Mortgagee's
option, also foreclose this Leasehold Mortgage for any portion of the sums secured hereby which
is then due and payable, subject to the continuing lien of this Leasehold Mortgage for the balance
of the Obligations then due. Upon the occurrence and during the continuance of an Event of
Default, the Mortgagee is hereby irrevocably appointed the true and lawful attorney-in-fact of the
Mortgagor, in its name and stead, to make all necessary conveyances, assignments, transfers and
deliveries of the Mortgaged Property and rights so sold and for that purpose the Mortgagee may
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execute all necessary instruments of assignment and transfer, and may substitute, one or more
persons with like power, the Mortgagor hereby ratifying and confirming all that its said
attorney-in-fact or such substitute or substitutes shall lawfully do by virtue hereof. Nevertheless,
the Mortgagor, if so requested by the Mortgagee, shall ratify and confirm any such sale or sales
by executing and detivering to the Mortgagee or to such purchaser or purchasers all such
instruments as may be advisable, in the judgment of the Mortgagee, for the purpose, and as may
be designated, in such request. Any such sale or sales made under or by virtue of this Leasehold
Mortgage, whether made under the power of sale herein granted or under or by virtue of judicial
proceedings or of a judgment or decree of foreclosure and sale, shall operate to divest all the
estate, right, title, interest, claim and demand whatsoever, whether at law or in equity, of the
Mortgagor in and to the property and rights so sold, and shall be a perpetual bar both at law and
in equity against the Mortgagor and against any and all persons claiming or who may claim the
same, or any part thereof from, through or under the Mortgagor.

(c) The purchase money, proceeds or avails of any sale made under or by
virtue of this Leasehold Mortgage, together with any other sums which then may be held by the
Mortgagee under this Leasehold Mortgage, whether under the provisions of this Section 12 or
otherwise, shall be applied in the order set forth in Section 15 hereof.

(d) Upon any sale made under or by virtue of this Leasehold Mortgage or any
of the other Security Documents, whether made under the power of sale herein granted or under
or by virtue of judicial proceedings or of a judgment or decree of foreclosure and sale, the
Mortgagee may bid for and acquire the Mortgaged Property and the other property encumbered
by the other Security Documents or any part thereof and in lieu of paying cash therefor may
make settlement for the purchase price by crediting upon the indebtedness of the Mortgagor
secured by this Leasehold Mortgage the net sales price after deducting therefrom the expenses of
the sale and the costs of the action and any other sums which the Mortgagee is authorized to
deduct under this Leasehold Mortgage.

Section 12.	 Receivers.

(a)	 After the happening of any Event of Default (and so long as it continues)
and immediately upon the commencement of any action, suit or other legal proceedings by the
Mortgagee to obtain judgment for. the Aggregate Payment Obligation and other sums required to
be paid by the Mortgagor pursuant to any provision of this Leasehold Mortgage, or of any other
nature in aid of the enforcement of the Lease or this Leasehold Mortgage, the Mortgagor will and
hereby does (i) waive the service of process and enter its voluntary appearance in such action,
suit or proceeding, and (ii) if required. by the Mortgagee, consent to the appointment of a receiver
or receivers in respect of the Mortgaged Property and of all of the earnings, revenues, rents,
issues, profits and income thereof. After the happening of any Event of Default and during its
continuance, and upon the commencement of any proceedings to foreclose this Leasehold
Mortgage, or to enforce the specific performance hereof or in aid thereof or upon the
commencement of any other judicial proceeding to enforce any right of the Mortgagee, the
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Mortgagee shall be entitled, as a matter of right, if it shall so elect, without the giving of notice to
any other party and without regard to the adequacy or inadequacy of any security for the
indebtedness, forthwith either before or after declaring the Aggregate Payment Obligation to be
due and payable, to the appointment of such a receiver or receivers.

(b)	 Upon the occurrence and during the continuance of an Event of Default,
notwithstanding the appointment of any receiver, liquidator or trustee of the Mortgagor, or of any
of its property, or of the Mortgaged Property or any part thereof, the Mortgagee, subject to the
rights of the First Mortgagee, shall be entitled to retain possession and control of all property
now or hereafter held under this Leasehold Mortgage,

	

Section 13.	 Election of Remedies.

(a) If the indebtedness secured hereby is now or hereafter further secured by
chattel mortgages, pledges, contracts, guaranties, assignments of leases, or other securities, the
Mortgagee may at its option exhaust any one or more of said securities and the security
hereunder, either concurrently or independently, and in such order as it may determine.

(b) The rights of the Mortgagee, granted and arising under the clauses and
covenants contained in this Leasehold Mortgage, the Lease and in the other Security Documents,
shall be separate, distinct and cumulative of other powers and rights herein granted and all other
rights which the Mortgagee may have in law or equity, and none of them shall be in exclusion of
the others; and all of them are cumulative to the remedies for collection of indebtedness,
enforcement of rights under mortgages and preservation of security as provided at law. No act of
the Mortgagee shall be construed as an election to proceed under any one provision herein or
under the Lease, or Security Documents to the exclusion of any other provision, or an election of
remedies to the bar of any other remedy allowed at law or in equity, anything herein or otherwise
to the contrary notwithstanding.

	

Section 14.	 Annlication of Proceeds.

Subject to the terms of the First Leasehold Mortgage, all proceeds received by the
Mortgagee from the sale or other disposition of this Leasehold Mortgage or from the exercise by
the Mortgagee of any right or remedy under this Leasehold Mortgage, whether received from a
New Lessee or otherwise, shall be applied for the benefit of the Mortgagee, as follows:

	

First:	 to the payment of all costs and expenses reasonably incurred by the
Mortgagee in .connection with any such sale or other disposition of this
Leasehold Mortgage, including, without limitation, all court costs and the
reasonable fees and expenses of counsel for the Mortgagee in connection
therewith, and the payment of all costs and expenses paid or incurred 'by
the Mortgagee in connection with this Leasehold Mortgage or the exercise
of any right or remedy hereunder, to the extent that such advances, costs
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and expenses shall not have been paid to the Mortgagee upon its demand
therefor; and

Second:	 for full or partial satisfaction of the Obligations

Section 15.	 Waiver by the Mortgagor.

The Mortgagor will not at any time insist upon, or plead, or in any manner
whatever claim or take any benefit or advantage of any stay or extension or moratorium law, any
exemption from°execution or sale of the Mortgaged Property or any part thereof, wherever
enacted, now or at any time hereafter in force, which may affect the covenants and terms of
performance of this Leasehold Mortgage, nor claim, take or insist upon any benefit or advantage
of any law now or hereafter in force providing for the valuation or appraisal of the Mortgaged
Property, or any part thereof, prior to any sale or sales thereof which may be made pursuant to
any provision herein, or pursuant to the decree, judgment or order of any court of competent
jurisdiction; nor, after any such sale or sales, claim or exercise any right under any statute
heretofore or hereafter enacted to redeem the property so sold or any part thereof and the
Mortgagor hereby expressly waives all benefit or advantage of any such law or laws, and
covenants not to hinder, delay or impede the execution of any power herein granted or delegated
to the Mortgagee, but to suffer and permit the execution of every power as though no such law or
laws had been made, or enacted. The Mortgagor, for itself and all who may claim under it,
waives, to the extent that it lawfully may, all right to have the Mortgaged Property marshaled
upon any foreclosure hereof.

Section 16.	 Condemnation.

In the event that pursuant to the terms of Section 34 of the Lease, the Mortgagor
shall sell to the Port Authority in its capacity as Lessee under the Lease and the Port Authority in
its capacity as lessor under the Lease shall purchase ftom the Mortgagor so much of the
Mortgagor's leasehold interest in the Mortgaged Property as are taken, such purchase pursuant to
Section 34 shall be free and clear of this Leasehold Mortgage and any interest of the Mortgagee
in its capacity as Mortgagee under this Leasehold Mortgage in the Mortgaged Property. The
Mortgagor hereby assigns to the Mortgagee, subject to the rights of the First Mortgagee, the
entire consideration for such purchase by the Port Authority in its capacity as lessor under the
Lease as collateral and further security for the Obligations and the Mortgagor hereby consents to
'and directs that the Port Authority pay to the Mortgagee in its capacity as Mortgagee under this
Leasehold Mortgage, subject to the rights of the First Mortgagee, as the sole and entire
consideration for such purchase by the Port Authority, the amount provided under Section 34 of
the Lease. Any amount so paid by the Port Authority to the Mortgagee shall be applied by the
Mortgagee as set forth in Section 15 above.
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No sale, transfer or assignment by the Mortgagor of its interest in the Mortgaged
Property or the Mortgagor's leasehold estate to the Port Authority shall create a merger between
the estates of the Port Authority, in its capacity as lessor under the Lease, and the Mortgagor
unless the Mortgagor and the Mortgagee consent to such merger in writing, nor shall any such
sale, transfer or assignment be deemed to affect or diminish the liabilities of the Mortgagor with
respect to the Mortgaged Property, whether for survived damages or otherwise.

It is understood that in the event of termination of the Lease or the transfer of the
Mortgagor's interest in all of the Mortgaged Property based upon condemnation in accordance
with Section 34 of the Lease, the Port Authority would accelerate the payment of the Aggregate
Payment Obligation and the Mortgagor would thereby become obligated to immediately pay the
entire Agggregate Payment Obligation (as set forth in Section 6 of Supplement No, 1). However,
the Mortgagor's obligation thereunder to pay the entire Agggregate Payment Obligation in such
event shall be limited to payment of the difference, if any, between the amount paid by the Port
Authority in accordance with Section 34 of the Lease to the First Mortgagee on account of the
Accelerated Facility Rental payable by the Mortgagor and the Aggregate Payment Obligation,

Section 17.	 Costs of Litigation and Collection.

If any action or proceeding is commenced to which the Mortgagee is made a party
or in which it becomes necessary, in the opinion of the Mortgagee's counsel, to defend or uphold
the lien of this Leasehold Mortgage, or if this Leasehold Mortgage is put into the hands of an
attorney for collection, suit, action or foreclosure, all sums expended by the Mortgagee,
including reasonable counsel fees, shall be paid by the Mortgagor, together with interest thereon
at the Default Rate, and any such sum shall be a further lien on the Mortgaged Property prior to
any subsequently attaching or accruing claim or interest and shall be deemed secured by this
Leasehold Mortgage; arid, in any action or proceedings to foreclose this Leasehold Mortgage, or
to recover or collect the indebtedness, the provisions of law respecting the recovery of costs,
disbursements and allowances shall prevail unaffected by this covenant.

Section 18.	 Security Agreement.

This Leasehold Mortgage shall also be considered to be and shall be construed as
a security agreement with respect to any Mortgaged Property which is not real property. Upon
default hereunder and acceleration of the indebtedness pursuant to the provisions hereof, the
Mortgagee may in its discretion require the Mortgagor to assemble the collateral and make it
available to the Mortgagee at a place reasonably convenient to all parties to be designated by the
Mortgagee. The Mortgagee shall give the Mortgagor written notice of the time and place of any
public sale of any of the collateral or of the time after which any private sale or other intended
disposition thereof is to be made by sending notice to the Mortgagor at least ten (10) business
days before the time of the sale or other disposition, which provisions for notice the Mortgagor
agrees are reasonable.
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Section I9.	 Additional Parity Bonds Secured.

The Mortgagor and the Mortgagee understand and agree that the Mortgagee may,
from time to time, establish and authorize the issuance and sale of additional series of Special
Project Bonds for purposes of the Project on a parity basis with the Series 6 Bonds, and the same
pledges, mortgages, security interests and assignments applicable to the Series 6 Bonds,
including without limitation the First Leasehold Mortgage, may be extended to each of such
additional series in the Special Project Bond Series Resolution pertaining to such series, and the
Mortgagor and the Mortgagee shall execute such documents as may reasonably be required by
the Mortgagee acting at the request of either the Mortgagor or the Mortgagee to accomplish such
purposes.

Section 20.	 Further Assurances

The Mortgagor will from time to time within ten (10) business days after request
by the Mortgagee, execute, acknowledge and deliver any further instrument or instruments,
including but not limited to mortgages, assignments, assignments of leases, security agreements;
financing statements, renewal affidavits, certificates, continuation statements, assignments, or
other documents-or instruments that the Mortgagee may request in order to reaffirm, correct,
protect, preserve, continue, extend or maintain the evidence of the Obligations hereby secured
and the lien and security interest hereof to all or any part of the Mortgaged Property intended to
be hereby mortgaged, whether now mortgaged, later substituted for, or acquired subsequent to
the date of this Leasehold Mortgage and any extension or modification thereof. The Mortgagor
will, upon demand, pay any reasonable expenses incurred by the Mortgagee in the preparation,
execution and filing of any such documents.

Section 21	 Payment by the Morto-ate.

If the Mortgagor fails to pay any claim, lien or encumbrance which is prior or
junior to this Leasehold Mortgage, or when due, any rent-or payment due and under the Lease, or
tax or assessment or insurance premium, or to keep the Mortgaged Property or personal property
in repair, or shall commit or permit waste, or if there be commenced any action or proceeding
affecting all or any part of the Mortgaged Property or personal property or the title thereto, then
the Mortgagee, at its option, may pay, such rent, claim, lien, encumbrance, tax, assessment, or
premium, with right of subrogation thereunder, may make such repairs and take such steps as the
Mortgagee deems advisable to prevent or cure, if any, such waste, and may appear in any such
action or proceeding and retain counsel therein, and take any action therein as the Mortgagee
deems advisable, and for any of said purposes the Mortgagee may advance such sums of money
as it deems necessary; provided, however, so long as an Event of Default shall not have occurred
and be continuing, the Mortgagee shall not have the right to enter the Premises to cure or prevent
any default by the Mortgagor or otherwise take any action that interferes with the Mortgagor's
construction, operation or maintenance of the Mortgaged Property.
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Section 22	 Mortgagee Expenses.

In addition to securing the payment of the Obligations, this Leasehold Mortgage
shall further secure payment of any and all additional indebtedness owing by the Mortgagor to
the Mortgagee for advances, charges, expenses or fees reasonably made, incurred, or expended
by the Mortgagee pursuant to this Leasehold Mortgage.

Section 23.	 Payments Secured.

The Mortgagor will pay to the Mortgagee within ten (10) business days after
notice and without further demand therefor by the Mortgagee, all sums of money advanced by
the Mortgagee to cure a default pursuant to this Leasehold Mortgage, together with interest on
each such advancement from the date of disbursement at the Default Rate, and all such sums and
such interest thereon shall be secured hereby.

Section 24.	 Inspection by the Mortgagee,

The Mortgagee and any persons authorized by the Mortgagee shall have the right
to enter and inspect the Premises at all reasonable times upon reasonable notice. The Mortgagee
shall not have any duty to make any such inspection and shall not incur any liability or obligation
for not making such inspection.

Section 25. Compromise Without Notice.

Any action, suit or proceeding brought by the Mortgagee pursuant to this
Leasehold Mortgage or otherwise, and any claim made by any such person under this Leasehold
Mortgage or otherwise, may be compromised, withdrawn or otherwise dealt with by such person
without any notice to or approval of the Mortgagor.

Section 26.	 Suits Without Acceleration.

After the expiration of any applicable period of notice, the Mortgagee shall have
the right from time to time to sue for any sums, whether the Aggregate Payment Obligation due
under Supplement No. 1, any taxes, , penalties, or any other sums required to be paid under the
terms of this Leasehold Mortgage, as the same become due, without regard to whether or not all
of the said sums shaJI be due on demand, and without prejudice to the right of the Mortgagee
thereafter to enforce any appropriate remedy against the Mortgagor, including sale under this
Leasehold Mortgage, or any other action, for a default or defaults by the Mortgagor existing at
the time such earlier action was commenced.

- 20 -



	

Section 27.	 Estoppel Certifigate.

The Mortgagor, upon request, made either personally or by mail, shall certify b y a
writing, duly acknowledged, to the Mortgagee or to any proposed assignee of any interest in this
Leasehold Mortgage, the amount of the Obligations then owing under this Leasehold Mortgage
and whether any offsets or defenses exist against such indebtedness within ten (I0) business days
after its receipt of such request.

	

Section 28.	 Indemnification.

The Mortgagor will protect, indemnify and save harmless the Mortgagee from and
against all liabilities, obligations, claims, damages, penalties, causes of action, costs and
expenses (including, without limitation, reasonable attorneys' fees and expenses) (the "Indemnity
Claims") imposed upon or incurred by or asserted against the Mortgagee by reason of (a) the
Mortgagee's interest in the Mortgaged Property or receipt of any sum therefrom (including any
income, franchise, license, business or excess profits tax, other than taxes on Mortgagee's
income in respect of payments received by Mortgagee in connection with the Aggregate Payment
Obligation), (b) any accident, injury to or death of persons or loss of or damage to property
occurring on or about the Premises or any part thereof or the adjoining sidewalks, curbs, vaults
and vault space, if any, streets or ways, (c) any use, non-use or condition of the Premises or any
part thereof or the adjoining sidewalks, curbs, vaults and vault space, if any, streets or ways, (d)
any failure on the part of the Mortgagor to perform or comply with any of the terms of this
Leasehold Mortgage, (e) the performance of any labor or services or the finmishing of any
materials or other property in respect of the Premises or any part thereof, or (f) claims which may
be asserted against the Mortgagee by reason of any alleged obligation or undertaking on
Mortgagor's part to perform or discharge any of the terms, covenants or agreements contained in
the Lease or the Project Agreements; provided that the Mortgagor shall not be obligated to
protect, indemnify or hold harmless any indemnified party to the extent that any Indemnity
Claim arises out of or results from the negligence, willful misconduct or bad faith of the
indemnified party. Any amounts payable to the Mortgagee under this Section 29 which are not
paid within ten (10) business days after written demand therefor by such Mortgagee shall bear
interest from the date of such demand at the Default Rate. Incase any action, suitor proceeding
is brought against the Mortgagee by reason of any such occurrence, the Mortgagor, upon
Mortgagee's request, will at the Mortgagor's expense, resist and defend such action, suit or
proceeding or will cause the same to be resisted and defended by counsel designated by the
Mortgagor and approved by such Mortgagee.

	

Section 29.	 Information.

At the time of delivery of financial statements under the Continuing Disclosure
Agreement, the Mortgagor will deliver to the Mortgagee a certificate stating that, to the best of
its knowledge and belief based on due diligence, no condition or event exists which constitutes,
or which (after notice or lapse of time or both) would constitute, an Event of Default, or if any
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such condition or event exists, specifying the nature and period of existence thereof and what
action it is taking or proposes to take with respect thereto.

Section 30.	 Invalidity of Certain Provisions/Seyerability.

All rights, powers and remedies provided herein may be exercised only to the
extent that the exercise thereof does not violate any applicable law, and are intended to be limited
to the extent necessary so that they will not render this Leasehold Mortgage invalid,
unenforceable or not entitled to be recorded, registered or filed under any applicable law. If any
term of this Leasehold Mortgage shall be held to be invalid, illegal or unenforceable, the validity,
legality and enforceability of other terms of this Leasehold Mortgage shall in no way be affected
thereby. If any provision hereof or of any of the written instruments evidencing part or all of the .
Obligations is invalid or unenforceable under any statute, regulation or rule of law in any
jurisdiction, such provision shall be deemed inoperative to the extent that it may conflict
therewith and shall be deemed modified to conform to such statute, regulation or .rule of law to
the extent permitted in keeping with the intentions of the parties hereto, and the remainder of this
Leasehold Mortgage and the application of any such invalid or unenforceable provision to
parties, jurisdictions or circumstances other than to whom or to which it is held invalid or
unenforceable, shall not be affected thereby nor shall same affect the validity or enforceability of
any other provision of this Leasehold Mortgage.

Section 31	 Interest Limitation.

It is not intended by any provision of this Leasehold Mortgage or other Security
Documents to charge interest or premium at a rate in excess of the maximum rate of interest
permitted to be charged to the Mortgagor under applicable law on a cumulative basis.
Nevertheless, if by mistake any payment in excess of such maximum rate shall be paid for any
period, the excess amount shall be retained by Mortgagee or, if required by applicable law, be
refunded to the Mortgagor.

Section 32.	 Lien Law.

This Leasehold Mortgage is subject to the trust fund provisions of Section 13 of
the New York Lien Law. The Mortgagor will indemnify and hold the Mortgagee harmless
against any loss or liability, cost or expense, including, without limitation, any judgments,
attorneys' fees, costs of appeal bonds and printing costs, arising out of or relating to any
proceeding instituted by any claimant alleging a violation by the Mortgagor of any Section of
Article 3-A of the Lien Law. No statement contained in the preceding two sentences constitutes
an admission or agreement by the Mortgagee that it is subject to the provisions of the New York
Lien Law.
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such condition or event exists, specifying the nature and period of existence thereof and what
action it is taking or proposes to take with respect thereto.

Section 30.	 Inyalidi _of Certain Provisions /Severabilit ..

All rights, powers and remedies provided herein may be exercised only to the
extent that the exercise thereof does not violate any applicable law, and are intended to be limited
to the extent necessary so that they will not render this Leasehold Mortgage invalid,
unenforceable or not entitled to be recorded, registered or filed under any applicable law. If any
term of this Leasehold Mortgage shall be held to be invalid, illegal or unenforceable, the validity,
legality and enforceability of other terms of this Leasehold Mortgage shall in no way be affected
thereby. If any provision hereof or of any of the written instruments evidencing part or all of the
Obligations is invalid or unenforceable under any statute, regulation or rule of law in any
jurisdiction, such provision shall be deemed inoperative to the extent that it may conflict
therewith and shall be deemed modified to conform to such statute, regulation or rule of law to
the extent permitted in keeping with the intentions of the parties hereto, and the remainder of this
Leasehold Mortgage and the application of any such invalid or unenforceable provision to
parties, jurisdictions or circumstances other than to whom or to which it is held invalid or
unenforceable, shall not be affected thereby nor shall same affect the validity or enforceability of
any other provision of this Leasehold Mortgage.

Section 31:	 Interest Limitation.

It is not intended by any provision of this Leasehold Mortgage or other Security
Documents to charge interest or premium at a rate in excess of the maximum rate of interest
permitted to be charged to the Mortgagor under applicable law on a cumulative basis.
Nevertheless, if by mistake any payment in excess of such maximum rate shall be paid for any
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Lien Law.
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Section 33.	 Construction.

The clauses and covenants contained in this Leasehold Mortgage which are .
construed by Sections 254 and 271 of the New York Real Property Law shall be construed as
provided in those Sections, except that the provisions of subsection 4 of said Section 254 shall
not in any manner apply to or construe the provisions of this Leasehold Mortgage; the additional
clauses and covenants contained herein shall afford rights supplemental to and not exclusive of
the rights conferred by the clauses and covenants construed by said Sections 254 and 271 and
shall not impair, modify, alter or defeat such rights (except that the provisions of Section 34
hereof shall be exclusive of and shall be in substitution for the rights which would be conferred
by the clauses and covenants construed by said subsection 4 of said Section 254),
notwithstanding that such additional clauses and covenants may relate to the same subject matter
or provide for different or additional rights in the same or similar contingencies as the clauses
and covenants construed by said Sections 254 and 271; and in the event of any inconsistencies
between the provisions of Sections 254 and 271 and the provisions of this Leasehold Mortgage,
the provisions of this Leasehold Mortgage shall prevail.

Section 34.	 Waiver of Redemption.

The Mortgagor hereby waives any and all rights to recover and regain the
Mortgaged Property and all rights of redemption, granted by or under any present or future law
in the event it is evicted or dispossessed for any cause, or in the event the Port Authority in its
capacity as lessor under the Lease or as Mortgagee obtains possession of the Mortgaged Property
in any lawful manner.

Section 35,	 Personal Prope= Release.

So long as an Event of Default shall not have occurred and be continuing, the
Mortgagor shall have the right to remove free and clear of this Leasehold Mortgage any part or
all of the Mortgaged Property which is not real property at any time, or to substitute therefore
any other property of the Mortgagor of a type or character or function similar to that which is
removed, provided that, except with respect to any part of such property with a value of less than
$250,000.00 or the removal or substitution of any part of such property in the ordinary course of
business, (i) the Mortgagor shall deliver written notice of such intended removal or substitution
to the Mortgagee at least ten (10) days prior thereto other than in the case of an emergency or if
the giving of notice is not reasonably practical, (ii) any such substitute item of property of the
Mortgagor shall be located at the Premises, including such property . substituted in the ordinary
course of business, and (iii) the Mortgagor-shall deliver a certificate of an authorized officer of
the Mortgagor to the Mortgagee stating that such removal or substitution shall not have a
Material Adverse Effect.
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Section 36. Discharge of LeMhold Mortgage by the Lessee.

This Leasehold Mortgage shall be deemed satisfied, discharged and of no further
force and effect upon the payment in full of the Aggregate Payment Obligation and the
Mortgagee shall execute and deliver to the Port Authority and the Mortgagor all documents, in
recordable form, that may be required or reasonably requested to evidence the discharge and
satisfaction of this Leasehold Mortgage.

Section 37.	 Delays and Omissions.

Any failure or delay by the Mortgagee to require strict performance by the
Mortgagor of any of the provisions, warranties, terms and conditions contained in this Leasehold
Mortgage, Supplement No. 1, or in any other agreement, document or instrument, shall not affect
the right of the Mortgagee to demand strict compliance and performance therewith, and any
waiver of any default shall not affect or constitute a waiver of any other default, whether prior or
subsequent thereto, and whether of the same or of a different type. None of the warranties,
conditions, provisions and terms contained in this Leasehold Mortgage, Supplement No, 1, or in
any other agreement, document or instrument shall be deemed to have been waived by any act or
knowledge of the Mortgagee, its agents,.officers or employees, but only by an instrument in
writing, signed by the Mortgagee and specifying such waiver.

The Mortgagor hereby consents to any lawful act by the Mortgagee for the
purpose of taking lawful possession of the Mortgaged Property after an Event of Default and
subject to the provisions of this Leasehold Mortgage, Supplement No. 1 and the Lease.

Section 38.	 Notices.

All notices, directions, requests, consents and approvals required to be given to or
by either party shall be in writing, and all such notices and requests shall be personally delivered
to the duly designated officer or representative of such party or delivered to the offices of such
officer or representative during regular business hours, or forwarded to him or her or to the party
at such address by registered or certified trail postage prepaid. The Mortgagor shall from time to
time designate, in writing, any office within the Port of New York District and an officer or
representative whose regular place of business is at such office upon whom notices and requests
may be served. Until further notice, the Mortgagee hereby designates its Executive Director, and
the Mortgagor designates its General Manager as their officers or representatives upon whom
notices and requests may be served, and the Mortgagee designates its office at One World Trade
Center, 67 East, New York, New York 10048, and the Mortgagor designates its office at John F.
Kennedy International Airport (Terminal 4), Room 161.022, Jamaica, NY 11430, as their
respective offices where notices and requests may be served. If mailed, the notices herein
required to be served shall be deemed effective and served as of the date of the registered or
certified mailing thereof. Copies of all such notices, directions, requests, consents and approvals
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given by the Mortgagor or the Mortgagee shall also be contemporaneously given to the Trustee
and the Bond Insurer,

Section 39. LAW GOVERNING THE LEASEHOLD MORTGAGE,

THE EFFECT AND MEANING OF THIS LEASEHOLD MORTGAGE
AND THE RIGHTS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY,
AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK, WITHOUT REGARD TO CONFLICTS OF LAWS
PRINCIPLES THEREOF.

Section 40,	 Sale, ConveyMce, Transfer. Mortgage, Pledge, Assignment and Modification.

This Leasehold Mortgage, or any part hereof, may be sold, conveyed, transferred,
mortgaged, pledged, assigned, modified or amended by Mortgagor only by a written instrument
signed by the Mortgagee, provided, that the Mortgagee agrees that this Leasehold Mortgage may
be assigned by the Mortgagor in its entirety, simultaneously with an assignment in its entirety of
the Lease, under the same terms and conditions provided in paragraph (a) of Section 5 of the
Lease, and at the request of the Mortgagor, the Mortgagee shall execute any document that may
be required or reasonably requested to accomplish such assignment. Notwithstanding anything
to the contrary contained herein, this Leasehold Mortgage shall survive an assignment under the
Lease Assignment, and this Leasehold Mortgage shall remain in full force and effect.

Section 41.	 Counterparts.

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

Section 42.	 Titles.

Titles to the sections of this Leasehold Mortgage are solely for the convenience of
the parties and are not an aid in the interpretation of this Leasehold Mortgage or any part hereof.

Section 43.	 Miscellaneous.

(a)	 Immunity of Commissioners, Officers, Agents, Representatives and
Employees of the Port Authority

Neither the Commissioners of the Mortgagee nor any of the officers,
agents, representatives or employees of the Mortgagee nor any of the officers, agents,
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representatives or employees shall be charged personally with any liability or held liable under
any term or provision of this Leasehold Mortgage.

(b) Effect of Leasehold Mortgage.

This Leasehold Mortgage shall be binding upon and solely for the benefit
of the parties hereto and their respective legal representatives, successors and assigns.

(c) Statement Regarding Residential Dwelling Units.

The real property subject to this Leasehold Mortgage is not principally
improved or to be improved by one or more structures containing in the aggregate not more than
six residential dwelling units, each having its own cooking facilities.

(d) Limitation on Disposition of the Mortaagor's
Interest in the Lease.

The Mortgagee shall require that any transferee, assignee or purchaser of
the Mortgagor's leasehold estate under the Leaseor any New Lessee shall assume the rights and
obligations, from and after date of assumption, of the Mortgagor under the Security Documents.

(e) Exhibit A..

With respect to Exhibit A, the coordinates, expressed in feet, and bearings
refer to the grid systems of the Borough of Queens Topographical Bureau.

(f) Non-liability of Individuals, Limitations on
Recourse

(i) Notwithstanding any other provision of this Leasehold Mortgage to the
contrary, no (x) Commissioner, director, employee, committee member, manager, managing
director, officer, agent, representative, nor any (y) owner, shareholder, member, partner,
controlling Person, principal, or ultimate beneficial owner, in each case, whether direct or
indirect, of the Mortgagee or of the Mortgagor or any Affiliate of the Mortgagee or the
Mortgagor or of any of the foregoing, 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 Leasehold Mortgage or of -any supplement, modification or amendment to
this Leasehold Mortgage or because of any breach thereof, or because of its or their execution or
attempted execution.

(ii) Notwithstanding any other provision of this Leasehold Mortgage to the
contrary, and as a material consideration for the Mortgagor's entry into this Leasehold Mortgage,
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it is acknowledged and agreed that: (x) neither the Mortgagee (or any of its successors or
assigns), nor any third party beneficiary hereof, shall have any recourse or shall make any claim
under or in connection with this Leasehold Mortgage, against (i) any member of the Mortgagor,
or (ii) any of the Affiliates of the Mortgagor or of any such member, or (iii) any (A) officer,
committee member, director, manager, managing director, employee, agent, representative or (B)
owner, shareholder, member, partner, principal, controlling Person or ultimate beneficial owner
in each case, whether direct or indirect, of any of the Persons mentioned in clauses (i) and (ii)
above, under, or in connection with, this Leasehold Mortgage and the sole recourse of the
Mortgagee (or its successors or assigns) and any third party beneficiary hereof shall be against
the Mortgagor's assets irrespective of any failure of the Mortgagor to comply with applicable
Law or any provision of this Leasehold Mortgage, and (y) neither the Mortgagee (or its
successors or assigns) nor any third party beneficiary hereof shall be subrogated, or have any
right of subrogation, to any claim of the Mortgagor for any capital contributions to the
Mortgagor from any member of the Mortgagor. The acknowledgements and agreements set
forth in this paragraph (f) are made expressly for the benefit of the Persons referred to in clauses
0), (ii) and (iii) above, individually or collectively.

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

(g) No Merger, So long as any of the Obligations secured hereby shall remain
unpaid or unsatisfied, unless Mortgagee shall otherwise consent in writing, the leasehold interest
in the Premises or any other interest of the Mortgagor or Mortgagee in the Mortgaged Property
or the Obligations or other security therefore shall not merge with any other interest therein, but
shall always be kept separate and distinct, notwithstanding the union of said title either in the
Mortgagor, Mortgagee or in any other party, by purchase or otherwise.

(h) Successors and Assigns. The terms, covenants, conditions and warranties
contained herein and the powers granted hereby shalt run with the land, shall inure to the benefit
of and bind all parties hereto and their respective heirs, executors, administrators, successors and
assigns. Except as permitted under Section 5 of the Lease and Section 41 hereof and the First
Leasehold Mortgage, the Mortgagor shall not assign any of its rights or obligations hereunder to
any party without the written consent of the Mortgagee. The Mortgagee may assign any of its
rights or obligations hereunder at any time to any party subject to the terms of the Lease and
such assignment shall benefit its heirs, executors, administrators, successors and assigns.

W	 No Partnership. Nothing contained herein shall be deemed to constitute
the parties hereto as partners or joint venturers in any manner or matter whatsoever.

(j)	 lnteroretation and Construction of Agreement, Whenever appropriate
herein or required by the context or circumstances, the masculine shall be construed as a

-- 27 -



feminine and/or neuter, the singular as the plural and vice versa. All rules of construction of
drafting ambiguities applicable under Section 81 of the Lease shall apply equally to this
Leasehold Mortgage.

- 28 -



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

MORTGAGOR:

JFK INTERNATION.A	 TER	 LLC

By:
Name:
Title:

By:

	

	 --
Name:
Title

By:
Nam
Title:

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:
Name:
Title:



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

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name:
Title:

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:
Name:
Title:



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

MORTGAGOR:

JFK INTERNATIONAL AIR TERMINAL LLC

By:
Name:
Title:

By:
Name:
Title

By:
Name:
Title:

MORTGAGEE:

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

FORM

4	 Name: ,-,z^^ s	 3>,r,,
Title: ,q ss^	

, ^.-r, 7--



STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the e day of -^. 4MuL in the year 2001, before me, the undersigned, a
Notary Public in and for said state, personally appeared,/Qha/IAPd 0. (^o/r-7r)armpersonally
known to me or proved to me on the basis of satisfactory evidence to be the individua4(s)--
whose names) is (afe) subscribed to the within instrument and acknowledged to me that
he4AwAhey executed the same in hisAwr, "r capacity(ies), and that by hisAwrAt r
signature(sfion the instrument, the individual( , or the person upon behalf of which the
individuals} acted, executed the instrument.

(notarial seal and stamp)

KAREN L. CHUN
Notary Public, State of New York

No. 31-4745323
Qualified in New York County O

Commission Expires November 30, 20 t



STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of	 in the year 2001^^-.--before me, the undersigned, a Notary
Public in and for said state, personally appeared, e1G4„e ^^6hA,, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(4) whose name(&) is jem+
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/#e,rAhe* capacity(tes), and that by hisAheMheir signature% on the instrument, the
individual(a), or the person upon behalf of which the individuals} acted, executed the
instrument.	

, Q

(notarial seal and stamp)

KAREN L. CHUN
Notary Public, State of New York

No. 31.4745323
Qualified in New York County

Commission Expires November 30, 20



STATE OF NEW YORK )
) ss.

COLJNTY OF NEW YORK )

On the /15;^ day of in the year 2001, before me, the undersigned, a Notary
Public in and for said state, personally appeare ft top per 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, exe	 the
instrument.

MA RYANN VENC	 (notaria	 and stamp)
Notary 

pd*.
 
State of New YorhNo. oxVrs 184

Qua14W in Rkh" CoOtCO sion Exelres ®ec. 8--2;0



STATE OF NEW YORK }
) ss.

COUNTY OF NEW YORK )

On the ! O K- day of	 in the year 200t , before me, the undersigned, a
Notary Public in and for said state, personally appeared, Fr 0.NG;S A. 9; 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 i 	 rnnstruent, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

J^^ ^ 1^ 7, a ^^
(notarial seal and stamp)

MARIE CAROL.IE TERMUEN
NOTARY PLISM, Stift of Yak

No. OITEM140

STATE OF NEW YORK)	 owed W,"" Camay d^
E>	 NW. 27.20 JL

ss.

COUNTY OF NEW YORK )

On the	 day of	 in the year 2001 , before me, the undersigned, a
Notary Public in and for said state, personally appeared, 	 personally known
to me or proved to me on. the basis of satisfactory evidence to be the individual(s) whose name(s)
is (are) subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seal and stamp)
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JFK INTERNATIONAL AIR TERMINAL -TERMINAL 4 PROJECT

SCOPE REDUCTION ANALYSIS-SUMMARY

Deferred Post DBO Scope of Work Current JFKIAT Estimate
Airside 3,925,081
Landside 1,348,695
Mobile Lounge 3,000,000

Sub-Total 8,273,776

Remobilization ` 1,726,224
TOTAL 10,000,000

Refer A/8-021
Refer L/S-036

Notes:

* Estimates to be confirmed by trades,

EXHIBIT G	 Page 1 of 6
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A.etablt Net Cash Flow eMr EW" ntL Pdwty Lewd SZO452M So 21590 4R7 52045 35 SW,963 S6 E34,M 16 .816,714 $2.3461 1 5 S2.346. 116 22.346.116 so ST.OW.349 39.469.873

mnorms	 "Wpm
atpYlM^psabtnet X15 36.OW.000 36.OW.OW 34.164.7!!2 33.OW.WO 32.0W,W0 25.OW.OW 24 .000.OW 27.OW.O W ZZOW.a00 21 ,000.000 .^.M

4,130.m
Fouk4 Due wthnapedlocurwit Pwbd 1,oW,OW 1 .006.060 1,WO,OW 9,O	 = 4,o00.aW 4.OW.OW 4,OW,OW t.OW.00O 1 ,000.000 1 ,OW.OW

0
Fwxlkv Duo 111th hoped to PMVWA Perlod 0 0 4554,762• 0 0 0 0 0 0 0

0I ereal dui an Pttebrs Podad Foro*V 0 0 a 0 0 0 0 0 .	 0 0
4,130.777

Fm*v Paid t .OWd1W 545.236 1.454,762 1 .OW.WO 4.OW.WO 4.OW.WO I=ow 1,oW,oW 1.Wo.00o 346 .116
0

kllece-Poem d FL"dkv Dut 0 0 0 0 0 O 0 0 0
a

0
o a

b*wal Poreon of Fv c*V Paw 0 0 0 a o 0 0 o
0 0

ton s awd k4wed
PrWb*WPOltbndFutranODw

a
Low=

0
LoW.WO

o
1 ,454,762

a
1.o00.oW.

a
4.OW.WO

o
4,OW.WO

0
1,060 .006

0
1,000,000

a
1 ,000.OW 1.000.000 4.t3o.m

4,130,m
Petne111a1Pg0oltdFUndklpPsid COMM 54.236 1 .454M 1.OW.OW 4.WO.CW 4,OW.OW 1.aW,OW t ,OW.OW 1.000.000 344.115

0
Naxrhlndad 0 454 762 a a o o o a o 663.664

BOW"tErift 31006006 34/54702 31006006 OW 000 26 006 21 23 t^ 000 OW OW 21 000 000 20 651864 16523107

BoonnkpSohn* 17.374215 18.199.104 1BAM131 19AW.170 20.619.40 23.794.178 20.916.006 27.700.964 26471.904 29.239.645 29.239.645

Detansd Second Add load Lmod R"" 547.805 532.3x9 524.100 501.971 2.106.070 1,668.772 1,912,392 305,070 349.65x9 334.647 MAN 1.369.012 1.162.434

Wend Ea nWgs an OustMy OeWred Retdab a 0 0 0 0 43.90 36.330 .	 0 0 0 O 0 26.006

kdereM Esnk+9s on DgW.	 8aWr ct 254,263 276633 266.90 301,307 1,131.163 1,263.009 1461.125 4W.S79 4211762 433.M3 444,771 1,T06.WS 1.920.x97

EndkpBalance 78.165.104 46.995.131 19.006.170 ' 20.611.40 23,794.178 26926.035 27.7W.664 26.471.904 29.734.645 30.003.852 32-250.1T7

Auwwd	 Bond Rat*: 6.2219

1^For 0lstery pw9odt. 6+t -mro f Etn*Vg an acsrbwy 0*twled Rwdal*' eo klciudod b'kdwsd EmltrW on Deft 9abo*.'
2. The wwxned ER*Wm Date ks IAq 1S. Hoof, and ft a:."W OBO N Jwm" 1, 2W1

pop 2



LEASE &G 55: EXH181F 1l.IA
tRikrnee Xec1i'w 7>t71td►1fi)Cl11
Second AddKbmal Lind Ranta6 Fundkv end BohwK*. 	 5013 Mode •FW OM	 1n 20i7 wrd 5010

n

a

Ada>uonat land Rotd
	

$1.130.777	 $4,130,777	 54.130.m_	 1144,130,777

knitm	 &r 3tl
BeOYrirgBafrea	 W.0m.o00	 o.00%	 is 18,623,107 12302300 0 61553 4.130.M
Fwo*V Due wth m qwd b Cumwt Perbd 4,13D,777 4.13D,777 4,130,777 4,13D,777
Fundlnp Duw with respect to PrwAmw Perbd 0 0 0 0
i umd due on pnvAwm P"	 F-" 0 0 0
Futdr* Paid . - 4,130,777 4,130,777 4.130.777 74.130 T70
interaat PwUm of Furrd V Ow 0 0 0 0
MonetPorft of Ftvx* Paid 0 0 0 0
Hw"U+ded ktnsaf_ 0 0 0 0
P1Yeipal	 m o7Pob	 Fundtn0 Due 4,130.777 4,130,777. 0,1^ S!7 4,130.777
Pdncipd P= We of F1s+dnp Paid 4,130,777 4,130,777 4,130.777 .	 4,130,777
Nan taeled Pt1x*W 0 0 0 0
E	 Bslance 17,2M33D 8281 4130 777' 0

^e1i^O salarcs 32256.177 35.490.977 36.0P.704 40.8!5,747
Dalwledtie6wWAdMwAlt=dPwdei 911,097 W9.7w 4w,423 157,088
Word Ew *w on puwt" defamed Rwt* 22213 18,426 10,827 4.830
Inured Ear"kvs on Oderred Ba*" 2,007.490 2,190,547 2.365,994 2.542,502
En ft edmm 35.190.977 38,057,704 40,86.747 43,660 205
Assumed S	 Bad Rate: 5.22%

P4pe3
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LEASE NO. AYC-GBS: EXHW 8.4.8
tRckrma 5avoe e(I)1ttXiix21)
Beeord AddklorA Card Ra "Fundkrp and 8""	 Ederrdd !loofa • Aawrad Cawmsbm Data of Jan.1. 2003: F	 dvMCkMC rrs aasaaned In 800/ and 2007

200501 2005 02 2005 03 200504 200601 2006 02 2006 03 - 2W6 04 2006 200701 2007 02
Avoiabh No Cash Fkm aRr Tenth Pnwty L wv4 ,998 S3.446AM =3„468. 513,	 .990 $4.680.408 54.680.406 54,680.406 ,680.406 t-8	 .624 (3.090.394 $90.394

Soacrd AddAwnat Land Ronal $606,450 ' 5608,450 $608,450 5606,850 $2.433.799 5867.817 $867,817 5867,817 5867,817 $3,471,267 $867,817 $90,394

A,,*W a Na Cash Fk,. after Eleventh Prod Levd 52,840,568 52.840.548 $?.640,548 52,8/0,548 511,362.191 $3,812,589 $3.812,589 53,812569 $3,812,589 515.250.357 52.222.578 50

1

krtvsormt	 lrltw	 3
SopmMSaW+c4	 540.000.000	 6.2216 25 40,000.000 40,000.000. 40AMOW 40,0M000 40.000,000 39.740,633 39.477.321 39,210.004 38.938.620 38.663.108
Fudrp Due va h respect to Curaat Peiwd SM.450 60Q450 608,4.0` 606,450 867.817 867.817 867,817 867.817 867.817 867,817
FundO Due wM rasped 10 Pr vao Prod 0 0 0 0 0- 0 0 O 0 0
ktwad due an Noww ra Psod Fudaq . 0 0 0 0 0 0 0 0 0 0
FwxW Pad 606,450 608,450 608.450 608,450 867,617 867,817 867,817 867.817 867817 90,394
ktwoW Portion of FundrO Duo 608.450 608.450 W8,450 608.450 608.450 604,506 600.499 596.433 592.305 588,114
ktaraet Pail= of Fun*V Pad 608.450 608.450 608,450 608.450 608.4w 604306 61)0.499 596.433 592.305 90.396
Nan•tudad beerast 0 0 0 0 0 0 0 0 0 497,720
Pmupd Pa bon d Fundy No 0 0 0 0 259,367 253,312 257.317 271,384 275,512 279,703
Pmcipai Portion d Fudirrp Pad 0 0 0 0 258,167 265,312 267,317 271.384 275,512 0
Non.hsdedPmcVW 0 0- 0 0 0 0 O 0 0 279,703
Ermim Betwus 40 000 000 40 000 000 40 OM OW 40 0000W 39,74p.633 39,477,321 39,210W4 38 938 620 38 663 108 39.160,82B

ng BaWw
Id Second AddWanal Iced Ramat -
EanwW on OuaRrty Deterred Rertals'
Eomkos an 0 arad BW&"=
Oatw"

Win
1 Asumms Nor Yet Gy torso aatarrxm C=ws 01M1ou0t quaver d 2062
2 The asouned EBsctrm Dale is May 15. 1987, and ft asuxn d 080 is Jurtry 1, 2001
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LEASE NO. AYC-M: EXHWIT UZ
tRstereaac UAWS soxdX xza
idco" A*M and Lad An" FwWbq a d 5MMM	 EdwAmd Nat& - AlWAwd Cmmrjbm O90 W Jao.1.20R3: FWWW4 "dmdn wmmd In 2004 WA MOT

ddband Lar4 PAW"	 IM471 X67 i3,471.2—T i3,al.W $3,471.'M7 43,471.267 43,471,715E 53.471267 33.47t,w	 13.471267

Nei Cash Fbw aMr EMverdh Prmrd y L •ao W	 533.026 903 SMASI AM S37G SDBB &40.455034 &43.562216 &46.991407 SW 746-616 554.632520 &136247-SM

krfololwt	 MUM mss
eop wv Sam=	 MOW=	 622% 25	 23910.179 21 ,667,672 19,6U.t93 17-4%147 14AM.250 12242.404 9,653,271 6,490.436 3.343,172
FWAUV Dua td h noped to CAMS Pwbd 3.471.267 3.471.40E 3.471,7!07 X471 W 3,471 .287 3,471,267 3,471,267 3.471,267 3.471267

Oue vAh ow"d to PtaNOw Paaod 0 0 0 0 0 0 0 0 0
kfttsd due on PaaouaPuiod FundrV 0 0 0 0 0 0 0 0 0
Fum" Pad 3,471„267 3.471..W 3,471,267 3.471,267' 3,471,267 3.471,267 3,471,267 3,471,267 3,471.267
, ,	 ' Poom d Fun&v Due 1,400860 1 1,144.292 999,370 045.500 662053 500,432 324.003 126,064
brlerw Pow of PA" Pad 1.40®,860 1 1.144,7:22 999.370 045,500 662053 506.432 324= 126,094
Nwdradad kftsq 0 0 0 0 0 0 0 0 0
Ptrtepei Parbm of Fwvkv Ow 2052307 2190,660 2327,046 2.471.097 26ZS.766 2 ,769.213 2962:636 3.147.2W 3.343.172
Pw pd Pai6w d Fundnp Peed 2052_ T ZISOMO Z 327.046 2471 W7 ZSZ 766 2769.243 29fi2A35 3,147,263. 3.343,172
Nits* 4rdPtfncipef 0 0 0 0 0 0 0 0 0

04hrraa 21,057 ,M 19687/82 17,34Q147 14,a6l IU47404 8 453	 1 6,49D.435 3 343172 0 .

ownw saw"
ei p Eocoad AddWmd Laid RmW
iww Eemrrps an 4uwtwi r ddwn d Rw"
4ww Earrwrpa an Dehrred 8oWm
naro
sword Sy+aw Pm ect Bad Rau	 6.22%

Holes

1 Assaarra New Yadr Gtr baMadwmm oesurs in rA bunh quww d 2002
2 The mumW E1h^ Oft is Vay 15.19W, and 6» assrtnW 000 is Jatsaq 1.2001
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c •0

LEASE NO. AYC4ft EXF IMT L5
(Astarar a Satim am )(M) 1
Thkd AdObad Land Re" Ftrndkq and 614amw 	 Won" UQdo•	 -^= Ddis 014M1.2WX	 inZW4 and SW

Adit=W Loyd Rarsd

bb Nd Cub Fiona m8w ThstuM Ptnrty LomW

s3.73w l _ S03d.066	 s40B." 1 43.209.370 1 53.70.550 S3 760 Sw 63,760.560 VIM 560 57.769.560 53.789360

SIIAI D_661 1	 5972.450	 OM450	 WZ4%	 So	 42.1117,376 $10.412.596 $15.775.402 $17,914.796 S16.002,991 S1 6.S33.562 519.409.011

$»llbmd

igeaWnce	 sawo 00 7.rn
I Ow w6h pspacl k1 Cumd Pw
I Ow w6h rasped Ia PM awn Padad
due an Prwnws F*Iod fw4rg
Pad

Paraw of FwWrq Due
Pomn of FwWq Paid
dad ktmmd
I Pa bx d Faralaq Our.
I PoOon d Ftmv* Pak!
dad P*Wpd

37,643,294 37.416.131 37.184.702 36.W.M$

0 0 0 0
0 0 0 0

033 08f 033.90 933A66 406,426
7	 ICS 7oz5w OK194 SM767
MAN 702.530 06„196 406.4m

00 .	 0 0 267.340
227,463 231,429 235.774 240,201
227.10 231.420 216.774 0

0 0 0 20.M1

37236,288 36,215.040 35.114,1	 5 33.M,829 32.657187 71.277.928
3.70.50 3,70.380 3.760.500 3,70:560 3.70 SW 3.70,560

0 0 0 0 0 0
0 0 0 0 0 0

9.70,540 3.780.560 3.70,560 3,70,560 3.70.560 3.769.560
2768.]32 2.880.444 3,661.467 2.512,A/8 2.414.301 2.308.065
$760.332 ' 2.60.444 ZIK403 2.S12p18 7414.301 2.308.065

0 0 0 0 0 0
1.021,221 1.too.t15 1.t65im 1276,642 1,775,250 1,481.04
1.021.126 1.100,11S 1.165,006 1.276.642 1.375,250 1.481.694

0 0- 0 0 0 0

of Sawn=
d ThW AddAlmW Land Ramat
Earnags an Ouarady Deland Rentals
Err*Vs an OOmW 8alw4os
Balance

7

agm
'kswase Emnow an Odwrad Salerno!' is cwWwwd umV a* SpacW Pmpd Band Rata; sasumad 1a ba am a %&W 6.-Zm

2 The aswasd E$mct vw Oda 1s bW 15.100. and10 MWM@d M is JUMMY 1.2001
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LEASE NO. AYC-s EXHIBIT 8.5
QteReeacs 3091k a stlx 	 ►
7bad Addtic" Load Ro" Fw%*V and Babb m Edsoolad Made -Asawad Cowoovicia Ode e1 Jae, I. Ma FudkmO	 k U% said 2W
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SYSTEMS,

SYSTEMS,

SYSTEMS,

SYSTEMS,

SYSTEMS,

SYSTEMS,

SYSTEMS,

INC.

INC.

INC.

INC.

INC.

INC.

INC.

OPERATING EQUIPMENT ITEMS

MANF. SERIAL NO.

183

184

185

186

178

177

176

175

173

174.

172

171

37101

37102

37103

37104

37105

371.06

37113

37114

37107

37108

37109

EXHIBIT 49.1

MQBXLR LOUNGES

NAME

ALPHA

BRAVO

CHARLIE

DELTA

MANUFACTURER

AIRSIDE INC.

AIRSIDE INC.

AIRSIDE INC.

AIRSIDE INC.

AIRSIDE INC.

AIRSIDE INC.

AIRSIDE INC.

AIRSIDE INC.

AIRSIDE INC.

AIRSIDE INC,

AIRSIDE INC..

AIRSIDE INC.

FMC- JETWAY

FMC- JETWAY

FMC--JETWAY

FMC-*JETWAY

FMC-.JETWAY

FMC- JETWAY

FMC- JETWAY

ECHO

FOXTROT

GOLF

HOTEL

JULIET

KILO

LIMA

qk^
MIKE

Z+QA.T^TNA I3,$^UGBS

GATE 10

GATE 11

GATE 12

GATE 18

GATE 19

GATE 20

GATE 21

GATE 24

GATE 25

.GATE 26

GATE 27

FMC- JETWAY SYSTEMS, INC.

FMC- JETWAY SYSTEMS, INC.

FMC- JETWAY SYSTEMS; INC.

FMC- JETWAY SYSTEMS, INC.



GATE 32 37110 .FMC- JETWAY SYSTEMS, INC.

37111 FMC-GATE 33 JETWAY SYSTEMS, INC.

GATE 34 37112 FMC- JETWAY SYSTEMS, INC.'

PQBTABLR 218MBUOR

PORT AUTHORITY VEHICLE NO.	 66911, KOHLER,	 INC. MODEL 250ROZD71

SERIAL NO.	 276563

DOMESTIC BAGGAGE CLAIM DEVICE

STEARN'S AIRPORT EQUIPMENT, INC.

SERIAL NO.	 63900 - CCW-5

I

INHALE

-T -'t--'Tl 
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F)TIHi SSEft



EXMEPTION (4)

DRAWINGS OF NON-PUBLIC AREAS



Terminal Four
Lease

Section 75.	 Terminal_ Service Standards

Subject to and without limiting or affecting any other
term or provision of this Agreement, the Lessee agrees to provide
services at the Premises for the benefit of the traveling public
in a manner consistent with generally accepted airline industry
standards for airport terminals and will cooperate with the Port
Authority and other passenger terminal operators serving the
traveling public at the Airport in maintaining these standards
through organized airport service improvement working groups; the
foregoing provision to be binding as well on each Sublessee.

(a) In the Port Authority's operation of the Airport,
including, without limitation, the formulation of the policies
and procedures respecting such operation and/or the specific
application of such policies and procedures and the allocation of
costs, the Port Authority agrees that it will not unjustly
discriminate against the Lessee or the Premises.

(b) (i) During the Term, for so long as the Lessee
makes available Terminal FIS Premises (as hereinafter defined) on
a twenty-four (24) hour basis, the Port Authority will not itself
construct or operate an airline terminal which includes premises
to be made available to the United States for inspection of
airline passengers and their baggage by United States Customs and
Immigration (such premises to be so used by the United States
being called "Federal, Inspection Service Premises" or "FIS
Premises") or enter into an agreement at the Airport with any
Person that is not either (i) a Scheduled Aircraft Operator, or
(ii) wholly owned by one or more Scheduled Aircraft Operators and
formed to provide air terminal operation services predominantly
to such Scheduled Aircraft Operators; for the construction or
operation of an airline terminal which includes FIS Premises,
unless (i) the operation of such FIS Premises is necessary for
the Port Authority to comply with United States Government
requirements or (ii) the number of deplaned passengers entering
the FIS Premises to be constructed by the Lessee as a portion of
the Premises hereunder pursuant to Section 18 of this Agreement
(the "Terminal FIS premises") has exceeded the Design Capacity
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(as the Design Capacity may be increased from time to time with
the written acknowledgment of the Port Authority as to the extent
of any such increase, such acknowledgment not to be unreasonably
withheld.)	 For purposes of this Section, the utilization of the
Terminal FIS Premises shall be deemed to have exceeded Design
Capacity (such event, a "Capacity Deficiency") if the Design
Capacity is exceeded in accordance with subparagraph (iii) below.

(ii) In the event of a Capacity Deficiency, the
Port Authority may by notice, annexing thereto appropriate
supporting documentation, inform the Lessee that the Port
Authority shall thereafter not be subject to the restrictions set
forth above in this paragraph (b.

(iii) There shall be a Capacity Deficiency upon the
occurrence of all of the following events:

(A) The Average Peak Hourly Passenger Volume
exceeds the Design Capacity in an Annual Period; and

(B) The Average Peak Waiting time for an Annual
Period exceeds Forty-five (45) minutes; and

(C) The events described in subparagraphs (A) and
(B) above occur for two successive Annual Periods.

(iv) (A) "Peak Day(s)" shall mean the three (3) busiest days
during each of the eight consecutive calendar weeks (Sunday
through Saturday) commencing with the calendar week during which
July Est occurs; and January 2nd, Good Friday, the Friday prior
to Memorial Day, the Friday prior to Labor Day, Labor Day, the
Wednesday prior to Thanksgiving, the Friday after Thanksgiving
and December 22nd, 23rd and 24th for a total of 34 Peak Days
during each Annual Period.

(B) "Peak Hours Period" shall mean the continuous two
hundred forty (240) minute period on each Peak Day during which
the highest volume of arriving international passengers enters
the Terminal FIS Premises.

v
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(C) The "Average Peak Hourly Passenger Volume" for each
-Annual Period shall be determined as follows: The number of
arriving international passengers entering the Terminal PIS
Premises during the Peak Hours Period on each Peak Day shall be
ascertained; then, the sum total volume of such passengers during
the Peak Hours Periods on all Peak Days in an Annual Period shall
be ascertained. Such total number of passengers shall then be
divided by one hundred thirty -six (136) and such quotient shall
be the Average Peak Hourly Passenger Volume for such Annual
Period.

(D) The "Average Peak Waiting Time" for each Annual
Period shall mean the average of the time periods, expressed in
minutes per passenger, that ten (10) randomly selected arriving
international passengers entering the Terminal PIS Premises
during each hour of each Peak Hours Period on each Peak Day in an
Annual Period take to clear the Terminal PIS Facilities.

Section 77,	 Itinerant Aircraft

®

	

	 (a) The Port Authority hereby grants to the Lessee the
privilege of permitting the occasional use of the Premises by air
taxi, corporate and private aircraft (sometimes hereinafter
called the "Itinerant Aircraft") for the sole purpose of
discharging or picking up passengers of the Sublessees, business
guests and other invitees of the Lessee. All operations of such
Itinerant Aircraft shall be in compliance with all the terms and
provisions of this Agreement and with the Port Authority Rules
and Regulations. The Lessee shall be responsible for all acts
and omissions of said Itinerant' Aircraft arising out of or
resulting from or in connection with the use of the Premises as
if said acts and omissions were the acts or omissions of
Sublessee, as provided in Section 5.

(b) The Port Authority shall have the right to cancel
the privilege granted to the Lessee as set forth in paragraph (a)
hereof in whole or in part or with respect to any particular
Itinerant Aircraft at any time and from time to time and without
cause upon thirty (30) days' written notice to the Lessee, and
upon the effective date of such notice the Lessee shall no longer
have the right to permit all or any specific Itinerant Aircraft
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as specified in the notice to use the Premises as hereinabove
provided, but the same shall not affect this Agreement or any of
the terms, rentals, fees, provisions or agreements hereof, all of
which shall continue in full force and effect.

Section 78.	 Airport Air Tra,f, f i c Control Tower.

(a) For the purposes of this Section the following terms
shall have the respective meanings given below:

(1) "Control Tower" shall mean the building in which
the air traffic control tower for the Airport is located, known
as Building No. 156.

(2) "Control Tower Space Fixtures" shall mean all Port
Authority fixtures, equipment and personal, property located from
time to time in the Control Tower Space or located outside of the
Control Tower Space and exclusively serving the Control Tower
Space, including without limitation, the mechanical and
electrical equipment located on the Ramp Control Level Roof, the
radio base station located on the twentieth level of the Control
Tower and the radio antenna located on the Cable Access Level of
the Control Tower.

(3) "Control Tower Space" shall mean the ramp control
level shown on the exhibit attached hereto, hereby made a part
hereof and marked "Exhibit .78.1 11 on the seventh (7th) level of
the Control Tower and shall include without limitation the
interior building walls, partitions, floors, ceilings, doors and
interior glass and the electrical, mechanical, plumbing, heating,
steam, communications and other systems located within, and
exclusively serving, the Control Tower Space, and their pipes,
wires, mains, lines, tubes, conduits, equipment and fixtures.

(4) "Effective Period" shall mean the period during
which the Lessee shall have the right to use and occupy the
Control Tower Space.

(5) "FAA Agreement" shall collectively mean the
agreements entered into between the Port Authority and the FAA
(x) entitled "Agreement On Air Traffic Control Tower" identified
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by Port Authority Agreement No. AYC-103 and government contract
number DTFA05-93-L-62314 made as of the 31st day of August, 1993
covering the granting to the FAA of certain property interests
and rights with respect to the Control Tower and the operation of
the air traffic control tower for the Airport by the FAA and (y)
entitled "Service Contract" identified by Port Authority
Agreement No. AYC-90 and government contract number DTFA05-91-L-
61886 effective October 1, 1993 covering certain services and
utilities to be provided to the FAA by the Port Authority.

(6) "Substantial Part" shall mean such a part of the

r Control Tower and/or Control Tower Space that the Lessee cannot
continue to carry on its normal operations at the Control Tower
Space without using such part.

(7) "Tower Utilities" shall mean the following
services and utilities to be provided by the Port Authority to
the Control Tower Space through, where applicable, existing
wires, conduits, outlets, pipes, and mains, if any, in the
Control Tower:

(i) Heat, to an even and comfortable working
temperature for the period from October 15 through April 15;

(ii) Electricity not to exceed 75 KVA installed
transformer capacity;

(iii) Hot and cold water, such hot water to be
heated to a temperature of approximately 120 degrees F. (but not
in excess thereof);

(iv) Chilled water for air cooling of the
character provided to the Premises pursuant to Section 52 hereof;

(v) Exterior window washing at such frequency as
shall be furnished to the FAA for its space in the Control Tower;
and

(vi) Sanitary sewerage.
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(8) "Utility Charge', shall mean the charges payable by
the Lessee to the Port Authority pursuant to and calculated in
accordance with paragraph (e) of this Section.

(b) The Port Authority hereby grants to the Lessee the
exclusive right to use and occupy the Control Tower Space for the
purpose of conducting operations control for the premises and for
offices and administrative activities of the Lessee incidental to
the operation of the Premises, and for no other purpose. The
right granted hereunder shall commence on the Effective Date and
shall, unless sooner terminated in accordance with paragraph
(f)(3) of this Section, terminate with the expiration or
termination of this Agreement. No termination of the right
granted hereunder shall relieve the Lessee of any liabilities or
obligations with respect to the Control Tower Space or the
Control Tower Space Fixtures which shall have accrued on or prior
to the effective date of termination.

(c) In the use of the hallways, stairs, elevators and other
areas constituting a means of ingress to and egress from the
Control Tower Space the Lessee shall conform (and shall require
its employees, invitees and others doing business with it to
conform) to the Port Authority Rules and Regulations.

(d) (1) The Lessee acknowledges that it has not relied upon
any representation or statement of the Port Authority or its
Commissioners, officers, employees or agents as to the condition
of the Control Tower Space or the Control Tower Space Fixtures or
the suitability of either for the operations permitted thereon by
this Section.

(2) The Lessee shall accept the Control Tower Space in
its present condition and shall take good care of the Control
Tower Space, so that at the end of the Effective Period and at
all times during the Effective Period, the Control Tower Space
will be in as good condition as on the Effective Date, except for
reasonable wear and tear which does not adversely affect the
efficient or proper utilization thereof and, in addition thereto,
the Lessee shall repair, replace or rebuild all or any part of
the Control Tower Space and any Port Authority fixture, equipment
or personal property which is located in or on the Control Tower 	 is
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Space which may be damaged or destroyed by the Lessee's acts or
omissions or those of its officers, employees, contractors,
suppliers of materials and furnishers of services, agents,
representatives, guests, invitees or other persons doing business
with it. As part of the foregoing obligations of the Lessee, the
Lessee shall conduct periodic inspections of the Control Tower
Space, perform all necessary preventive maintenance including but
not limited to painting, make all necessary repairs and
replacements and do all necessary rebuilding with respect to the
same, all of which shall be in quality equal to the original in
materials and workmanship.

(3) The Port Authority shall have no duty of repair
or maintenance as to the Control Tower Space or any Control Tower
Space Fixtures, except for the exterior washing of the windows
set forth in paragraphs (a) (7) (v) and (e) hereof.

(4) In the event the Lessee fails to commence in
accordance with paragraph (d)(2) to maintain, clean, repair,
replace or paint within a period of twenty (20) days after notice
from the Port Authority so to do, or fails diligently to continue
to completion the repair, replacement, rebuilding or painting of
all of the Control Tower Space required to be repaired, replaced,
rebuilt or painted by the Lessee under the terms of this Section,
the Port Authority may, at its option, and in addition to any
other remedies which may be available to it, repair, replace,
rebuild or paint all or any part of the Control Tower Space
included in the said notice, and the cost thereof shall be
payable by the Lessee upon demand.

(5) During the Effective Period, the Lessee shall
maintain the Control Tower Space Fixtures in good working order
and in case of loss or theft of or damage to any Control Tower
Space Fixtures the Lessee shall promptly replace or repair the
same or compensate the Port Authority for the reasonable value
thereof, within thirty (30) days of such loss, theft or damage.

(6) Nothing herein contained shall relieve the Lessee
of its obligations under Section 19 hereof to secure the Port
Authority's written approval before installing any fixtures in or
upon or making any alterations, decorations, additions or
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improvements in the Control Tower Space or replacing any Control
Tower Fixtures.

(7) The Lessee shall immediately notify the Port
Authority if any portion or all of the Control Tower Space or
Control Tower Space Fixtures are destroyed, damaged or in need of
repair, regardless of the Lessee's responsibility therefor.

(8) In the event of a partial or total destruction of
the Control Tower Space, the Lessee shall as soon as, and to the
extent, possible remove any and all of its property and debris
from the Control Tower Space or portion thereof destroyed.

(e) (1) For the period from the Effective Date through the
last day of the Effective Period, (x) the Port Authority shall
sell, provide and supply to the Lessee for use in the Control
Tower Space the Tower Utilities and (y) the Lessee agrees to take
from the Port Authority the Tower Utilities and to pay to the
Port Authority a Utility Charge for the Tower Utilities, which
Utility Charge for the first Annual Period hereunder shall be a
proratable amount in the amount of

per annum
and, for each successive Annual Period, shall be a Proratable
Amount in the annual amount of the Utility Charge in effect in
the immediately preceding Annual Period increased by the Annual
CPI Percentage Increase; provided, however, that the Utility
Charge shall be abated in the circumstances set forth in and in
accordance with the proviso to Section 78(e)(4) and in accordance
with Section 78 (f) (1) .

(2) The Port Authority shall not be obligated to
perform or furnish any services whatsoever other than the Tower
Utilities in connection with the Control Tower Space. The Port
Authority shall not be obligated to perform or furnish any
service at any time while the Lessee shall be in default under
this Agreement with respect to its payment for utilization of
such service after the period, if any, herein granted to cure
such default shall have expired.

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

(4) No failure, delay or interruption in supplying
agreed services (whether or not a separate charge is made
therefor) shall be or be construed to be an eviction of the
Lessee or grounds for any diminution or abatement of rental, or
(unless resulting from the negligence or wilful failure of the
Port Authority) shall be grounds for any claim by the Lessee for
damages, consequential or otherwise, provided, however, the
Lessee shall have no obligation to pay for such service during
any period in which it is not supplied.

(f) (1) In the event all or any portion of the Control
Tower Space shall become unusable for any period because of fire
or other casualty not caused by the acts or omissions of the
Lessee, or those of its officers, employees, contractors,
suppliers of materials and furnishers of services, agents,
representatives, guests, invitees or other persons doing business
with the Lessee, then the Port Authority Ramp Control Tower
Rental, if any, and to the extent not otherwise abated, the
Utility Charge shall be abated forsuch period on an equitable
basis giving effect to the amount, quality and character of the
Control Tower Space the use of which is denied to the Lessee as
compared with the total amount of Control Tower Space.

(2) In the event of total or partial damage or
destruction of the Control Tower Space or the Control Tower the
Port Authority shall have no obligation to repair or rebuild the
Control Tower, the Control Tower Space or any portion of either.

(3) In the event that a Substantial Part of the
Control Tower Space or the Control Tower is damaged or destroyed
by fire or other casualty not caused by the acts or omissions of
the Lessee, or those of its officers, employees, contractors,
suppliers of materials and furnishers of services, agents,

El
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representatives, guests, invitees or other persons doing business
with the Lessee and the Port Authority has not commenced to
repair or rebuild the Control Tower and/or the Control Tower
Space, as the case shall be within one year of the occurrence of
such damage or destruction, the Lessee may terminate its right to
use and occupy the Control Tower Space upon thirty (30) days
written notice to the Port Authority, nrpvided, how^ever, in the
event that within such thirty (30) day period the Port Authority
notifies the Lessee in writing that it will commence such repair
and/or rebuilding in sixty (60) days the effectiveness of such
notice shall be suspended for such sixty (60) day period and for
so long thereafter as the Port Authority is diligently repairing
or rebuilding the-Control Tower Space and/or the Control Tower,
as the case shall be, (except for circumstances beyond the Port
Authority's control) until such time as the Control Tower Space
and/or the Control Tower has been restored and the Control Tower
Space is fit for use at which time the Lessee's notice of
termination shall become null and void and of no force or effect.
If the Port Authority at any time prior to such restoration
ceases diligently to repair or rebuild the Control Tower Space
and/or the Control Tower (except for circumstances beyond the
Port Authority's control) the Lessee's notice of termination
shall become effective thirty (30) days after the date of such
cessation. In the event of termination pursuant to this
paragraph (f)(3) the Lessee's right to use and occupy the Control
Tower Space shall cease and expire as if the effective date of
termination were the date originally stated herein for the
expiration of this Agreement. Upon the effective date of any
termination pursuant to this paragraph (f)(3), the Lessee's
obligation to pay Port Authority Ramp Control Tower Rental and
all other obligations with respect to the Control Tower Space
arising thereafter shall cease and abate.

(g) The parties hereto recognize that the Premises
surrounds the Control Tower and that the safe, efficient and
continuous operation of the Control Tower is essential and of
paramount importance to the safe and efficient operation of the
Airport and, further, that the Port Authority and the FAA have
heretofore entered into the FAA Agreement pursuant to which the
Port Authority has undertaken certain obligations to the FAA
which the Lessee hereby agrees, as hereinafter provided, to 	 0
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perform for and on behalf of the Port Authority. In connection
with the safe, efficient and the continuous use, occupancy and
operation of the Control Tower and rights granted to the FAA by
the FAA Agreement, the Port Authority and the Lessee hereby agree
as follows:

(1) The Lessee shall, unless otherwise agreed to by
the FAA, the Lessee and the Port Authority, provide at all times
throughout the Term (i) covered pedestrian access and an
uninterrupted right of way to and from the Control Tower and the
Central Terminal Area roadway and sidewalk at least equivalent to

r° the pedestrian access to and from the Control Tower existing on
the Effective Date, provided, however, such access may be
provided at ground level and (ii) vehicular access and a right of
way to and from the ramp area at the base of the Control Tower
and Public Aircraft Facilities at least equivalent to that
existing on the Effective Date.

(2) The Lessee shall, unless otherwise agreed to by
the FAA, the Lessee and the Port Authority, provide free parking
privileges for five FAA emergency service vehicles at such
location on the Premises on the aircraft ramp area at the base of
the Control Tower as shall be designated by the Lessee from time
to time.

(3) (1) For the purpose of challenging persons
seeking access to the Control Tower, throughout the Term the
Lessee shall, unless otherwise agreed to by the Port Authority,
the Lessee and the FAA, provide an unarmed contract guard or
other security screening method for aeronautical areas as shall
be approved by the Port Authority and the FAA, at the entrance to
the existing link to the Control Tower from the second floor of
the Premises and as at such time such link or entrance shall no
longer be available, then at the entrance to the replacement
pedestrian link to the Control Tower. In the event that the
Lessee fails to provide such security guard or other acceptable
security screening method to the extent and in the manner
indicated, the Port Authority or the FAA shall have the right
upon notice to the Lessee to provide such security guard or other
acceptable security screening method for the Control Tower and

C-,I
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for which expenses the Lessee hereby agrees to reimburse the FAA
or the Port Authority, as the case shall be.

(ii) At any time and from time to time during the
Term, the FAA and/or the Port Authority upon notice to the Lessee
may instruct the Lessee's security contractor providing the
unarmed security guard, if any, referred in subparagraph (3)(i)
above to have such unarmed security guard using FAA procedures
challenge all persons and permit admittance to the Control Tower
only to authorized persons on official business.

(4) Without limiting the generality of any of the
other terms and conditions of this Agreement, the Lessee shall at 	 t
all times during the Term assure that, to the extent (x) such
systems are subject to Lessee's control, (y) such systems are on
the Premises and (z) Lessee has the obligation of construction
and/or maintenance, as the case may be, with respect to such
systems under this Agreement, the utility systems to the Control
Tower, including without limitation domestic water, sanitary
sewerage, hot and chilled water, electricity, fire safety systems
and communications systems are at least equivalent in all
respects, including without limitation capacity and redundancy,
to those existing on the Effective Date and that utility service
to the Control Tower is not at any time interrupted for any
reason whatsoever except for reasons beyond the Lessee's control
and for which the Lessee can not provide substitute service in
accordance with the plan described in paragraph (g)(5) below.

(5) Within sixty (60) days after the Effective Date
the Lessee shall submit to the Port Authority for the Port
Authority's approval a plan to assure continuous utility service
described in subparagraph (4) above to the Control Tower. Such
plan shall, among other things, include contingency measures in
the event one or more of the existing utilities is temporarily
interrupted. In the event that the Port Authority disapproves
such plan, the Port Authority shall state the reasons therefor in
reasonable detail. The Lessee shall diligently resubmit such
plan until approved by the Port Authority. In the event that
during the Term such plan is no longer acceptable to the Port
Authority, upon notice to the Lessee, the Lessee shall promptly
amend and update the plan for the Port Authority's approval and
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shall continue to diligently resubmit such amended and updated
plan until approved by the Port Authority.

(h) Upon request of the General Manager of the Airport, the
Port Authority and such Aircraft Operators as shall be designated
from time to time and at any time by such General Manager shall
have the right to temporarily use the Control Tower Space at no
charge and without an abatement in the Port Authority Ramp
Control Tower Rental in an emergency, as determined by the Port
Authority, at the Airport requiring a view of the Public Aircraft
Facilities, such as during weather related emergencies or when an

r	 aircraft has been taken hostage, orov ed,	 -=, such use
shall not unreasonably interfere with the use and occupancy of
the Control Tower Space by the Lessee.

(i) (1) The Lessee, its officers, employees, invitees,
contractors, suppliers of materials and furnishers of services
shall have the right of ingress and egress between the Premises
and the Control Tower Space by means of existing hallways and
stairs and shall have the right of access to the Ramp Control
Level Roof for the purpose of maintaining, repairing and
replacing the mechanical and electrical equipment located thereon
which exclusively serves the Control Tower Space and to the
twentieth level of the Control Tower to maintain, repair and
replace the radio base station with the radio frequency of 130.77
MHZ located therein and, to the extent permitted by the FAA, to
the Cable Access Level of the Control Tower to maintain, repair
and replace the radio antennas used to transmit on radio
frequency 130.77 MHZ.

(2) At all times throughout the Effective Period the
Port Authority by its officers, employees, agents,
representatives, contractors and suppliers of materials and
furnishers of services shall have the right to enter upon the
Control Tower Space to gain access to and from the Control Tower
Space to other portions of the Control Tower and to maintain,
repair, alter, rebuild and replace the Control Tower. The Port
Authority shall, except in emergencies, provide reasonable prior
notice of such entry by the Port Authority into the Control Tower
Space.
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(j) The use and occupancy of the Control Tower Space by the
Lessee shall be subject to all the terms and provisions of this
Agreement except for Sections 2, 6, 8, 36, 38 1, 39 (a) through
(d), 42 (a) through (g), (j), (m) and (o) (it being understood
and agreed the Lessee shall not hereby be relieved from complying
with Environmental Requirements), 43, 44, 45, 51, 52, 53 and 54
thereof (which Sections are hereinafter collectively called the
"Excluded Sections") and, with the exception of the Excluded
Sections, in each and every instance the term Premises is used
this Agreement it shall mean and include the Control Tower Space.
Further, with respect to the Control Tower Space, in the event of
any inconsistency between the terms and conditions of this
Agreement exclusive of this Section 78 and the terms and
conditions of this Section 78, the terms and conditions of this
Section 78 shall in all respects be determinative, effective and
controlling.

Section 79.

The Lessee shall, by separate agreement with the Catholic
Diocese of Brooklyn, the New York Board of Rabbis and the Queens
Protestant Council of Churches make available to each free of
charge a Chapel. The Lessee shall also make available one
additional Chapel for other religious use. The construction of
such Chapels is provided for in Section 18. The Lessee may
charge each such congregation or other users of the chapels for
goods and services (including, without limitation, maintenance
and utilities used at or by the respective chapel).

Section 80.	 Notices

Except where expressly required or permitted herein to
be oral, all notices, directions, requests, consents and
approvals required to be given to or by either party shall be in
writing, and all such notices and requests shall be personally
delivered to the duly designated officer or representative of
such party or delivered to the offices of such officer or
representative during regular business hours, or forwarded to him
or her or to the party at such address by registered or certified
mail. The Lessee shall from time to time designate in writing an
office within the Port of New York District and an officer or 	 0
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representative whose regular place of business is at such office
upon whom notices and requests may be served. Until further
notice, the Port Authority hereby designates its Executive
Director, and the Lessee designates its General Manager as their
officer or representative upon whom notices and requests may be
served, and the Port Authority designates its office at One World
Trade Center, New York, New York, 10048, and the Lessee
designates its office at Terminal Four, JFK International
Airport, Jamaica Queens, New York as their respective offices
where notices and requests may be served. If mailed, the notices
herein required to be served shall be deemed effective and served
as of the date of the registered or certified mailing thereof.

Sect-- .)n 81.	 Mi	 71aa^	 is

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

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

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

(d) This Agreement shall be binding upon and inure to
the benefit of and be enforceable by the respective successors
and assigns of the parties hereto, whether so expressed or not.

Section 82.	 Entire Agreement

This Agreement consists of the following: Sections 1
through 82, inclusive, and the Exhibits listed on the Table of
Exhibits to this Agreement. It constitutes the entire agreement

0
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of the parties on the subject matter hereof and may not be
changed, modified, discharged or extended except by written
instrument duly executed by the Port Authority and the Lessee.
The Lessee and the Port Authority agree that no representations
or warranties shall be binding upon the other unless expressed in
writing in this Agreement.

REMAINDER OF THIS PAGE INTENTIONALLY NOT USED.
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COMPLETED ITEMS OF CONSTRUCTION THAT CONSTITUTE
DATE OF BENEFICIAL, OCCUPANCY

(A)' MAIN TERMINAL BUILDING IS COMPLETED ON ALL LEVELS. ACTIVATE ALL
NEW ROADS.

(B) CONSTRUCTION OF NEW EAST FINGER SUBSTANTIALLY COMPLETE.

(C) DEMOLITION OF TEMPORARY MEETER/GREETER HALL COMMENCES.

(D) COMMENCE DEMOLITION OF EXISTING WING BUILDINGS.

(E) COMMENCE DEMOLITION OF EXISTING CUSTOMS HALL AND REMAINING
FINGER STRUCTURES. RETAIN REDUNDANT SERVICE CONNECTIONS TO THE
CONTROL TOWER.

(F) ABATEMENT(DEMOLITION ACCELERATED TO ALLOW .STAIR TOWERS. , TO BE
BUILT.

(G) TEMPORARY EGRESS CORRIDOR.LINK TO EXISTING STAIRS.

(H) CONNECTOR TO TOWER PARTIALLY MAINTAINED.
CONSTRUCTION OF ELEVATOR AND STAIRS BEGINS.

(I) ACTIVE CONTACT GATES .	10

(J) ACTIVE HARDSTANDS	 12-

(K) ACTIVE MOBILE LOUNGE
DOCKING POSITIONS	 8
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C	 EXHIBIT 2.4

EXISTING OCCUPANTS

4

RUR:AItTNCaRITY NI^MBhR. '. 5 , ::	 COMPANY

:0pyntetspace Pairttlts 	 :-..:..... r

AYB-611 Aar Lingus Shannon Limited

AYB-763 Air India

AYB-273 Alla, The Royal Jordanian Airlines Corp.

AYC-068 Alitalia Lines Aerree Itallane S.P,A.

AY-671 American Airlines, Inc.

AYO-578 Asiana Airlines, Inc.

AYB-996 Britlsh Airways, PLC

AY-670 Compagnie Nationale Air France

AY-683 Deutsche Lufthansa Aktiengesellschaft

AYC-067 El At Israel Airlines, Ltd.

AY-680 Fiugleider M.F.

AYC-087 Iberia Lineas Aeraas De Espana SA

AYC-086 Japan Airlines Company., Ltd.

AY-681 KLM Royal Dutch Airlines

AYC-192 Korean Airlines

AYC-101 Northwest Airlines, Inc,

AYC-060 Pakistan International Airlines Corp.

AYC-287 Tower Alr, Inc.

AYC-002 Trans World Airlines

AYB-997 United Airlines, Inc.

AYB-267 Aar Lingua Shannon Limited

AYA-903 American Express Travel Related Services Company,
Inc,

20381105.04 1
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AYB-661 American Express Travel Related Services Company,

AYA-874 Anthony & Frank Airport Enterprises

AYA-978 At the Airport, LLC

AY-731 Avis Rent-A-Car System, Inc.

AYB-291 Budget Rent A Car Corporation

AY8492 Canyon Trading Company, Inc.

AYA-922 Citibank, N.A.

AYC-336 Concordia Worldwide Hotel Reservations, Inc.

AYC-227 Design America Limited Partnership

AYB-292 Dollar Rent-A-Car Systems, Inc,

AYB-891 DynAJr Services, Inc.

AYB-615 DynAlr Services, Inc,

AYC-691 Erwin Peed, Inc.

AYC-679 Erwin Pead, Inc.

AYC-601 Faber, Inc,

AYB421 Faber, Inc,

AYC-308 Fan Fair at JFK, Inc.

AYC-579 Fan Fair at JFK, Inc.

AY-732 Hertz Corporation, The

AYA-700 Host Services of NY, Inc.

AYC-055 International Shoppes, Inc.

AYB-166 International Shoppes, Inc,

AYA-943 International Shoppes, Inc,

AYA-563 National Car Rental System, Inc,

AYC-604. Natural Energy Unlimited, Inc.

\
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PORTAUTHORITY NUMBER' COMPANY

AYC-110 Natural Energy Unlimited, Inc,

AYB-481 Rogers of, New York, Inc.

AYC-605 SATA, LLC

AYB-795 Socl6t6 Int6mationale do T616commuleations
A6ronautiques

AYC-277 Spellbound Music, Ltd.

AYC-614 Spellbound Music, Ltd

AYC-6118 Summit security services, Inc.

AYC-582 Sunglass Hut Trading Corp.

AYC-123 Tele-Trip Company, Inc,

AYC-035 Thomas Cook Currency Services, Inc.

AYC-571 Tie Rack Aviation Partners, Tie Rack (US), Inc., and
Fenton Hill American, Limited

AYB-484 Trager, Dr. Robert M.

AYC-706 Trans World Amusement, Inc,

AYC-034 Travelex America, Inc

AYG-499 Trl-Way Security & Escort Service, Inc.

AYB-616 Triangle Aviation Services, Inc.

AYA-435 U.S, Weather Bureau

AYA-160 U.S. Weather Bureau

-1
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Airline (kit Agreenm is

AYA-848 Aerollneas Argentinas

AYA483 Iberia Lineas Aereas De Espana SA

AYA-457 Iberia Llneas Aereas De Espana SA

AYB-438 Kuwait Airlines

e
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rj	 EXHIBIT 2.5

PRIOR OCCUPANCY AGREEMENTS

C

<..;. PORT AUTHtdFtITY ." ..:	 , Ct3MPAN^f	 ,...	 ..;.:

AYA469 Aer Lingus Shannon Limited

AYA464 Air India

AYC-619 Air Jamaica, Ltd.

AYC-881 Air Airique

AYB-275 Alla, The Royal Jordanian Airlines Corp.

AYA-465 Alftelia Linea Aerree italfane S.P.A.

AYA467 Alitalla Linee Aerree Itallane S.P.A.

AYC-863 APA International Air, S.A.

AYA-468 Asiona Airlines, Inc.

AYC-377 Balkan Bulgarian Airlines

AYC-882 Biman Bangladesh Airlines

AYA-453 Compagnie Nationale Air France

AYB-006 Compagnie Nationale Do Transports Aedens
Royal Air Maroc

AYG820 Czech Airlines A.S.

AYA-462 Deutsche Lulthanse Aktiengesellschaft

AYC-817 Egyptair

AYA-468 El Al Israel Airlines, Ltd,

AYC-589 EVA Airways Corporation

AYA-458 Fluglefder H.F.

AYC-888 Ghana Airways Corp.

AY8 468 Guyana Airways Corporation

AYA460 Japan Airlines Company, Ltd,

AYA-481 KLM Royal , Dutch Airlines

AYC-176 Korean Airlines

209811D5.04



EXHIBIT 5.13

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

DELIVERED TO THE LESSEE AND THE SUBLESSEE
BY AN AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY.

Lease No. AYC-685
John F. Kennedy International Airport

CONSENT TO SUBLEASE AGREEMENT

THIS AGREEMENT, made as of by and among
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (the "Port
Authority"), a body corporate and politic created by Compact
between the States of New York and New Jersey with the consent of
the Congress of the United States of America, having an office for
the transaction of business at One World Trade Center in the
Borough of Manhattan, City, County and State of New York, JFK
INTERNATIONAL AIR TERMINAL LLC (the "Lessee"), a New York limited
liability company, having an office for the transaction of business
at Terminal 4 at John F. Kennedy International Airport in the
Borough and County of Queens, City and State of New York and [Name

of Sublessee] (the "Sublessee"), a [Entity/jurisdiction of
Fo at.ion] , having , an office for the transaction of business at
[Business Address of Sublessee],

WHEREAS, the Port Authority and the Lessee have entered into
that certain Agreement of Lease, dated May 13, 1997 and identified
by Part Authority Lease No. AYC-695 (the "Lease")'Covering certain

premises (the "Premises") and rights and privileges at and in
respect of Terminal 4 at John F. Kennedy International Airport (the
"Airport"); and

WHEREAS, in accordance with the terms,of the Lease, the Lessee
and the Sublessee are entering into an agreement (the "Sublease"),
a copy of which is attached hereto, under which the Lessee grants
to the Sublessee the right to use and/or,occupy certain areas and
facilities (the "Subleased Premises") for the purposes set forth in



® the Sublease, subject to the consent of the Port Authority and the
execution of this Agreement by and among the Lessee, the Sublessee
and the Port Authority;

NOW, THEREFORE, in consideration of the covenants and mutual
agreements of all the parties hereto, the parties hereby agree as
follows:

1. Consent to Sublease. On the terms and conditions
contained in this Agreement, the Port Authority consents to the
Sublease.

2. Subject to Lease. This Agreement is subject to the terms
of the Lease and nothing contained herein shall be deemed to alter
the rights, powers, privileges and obligations of either the Lessee
or the Port Authority under the Lease. Nothing contained herein
shall be deemed to grant to the Sublessee any rights not granted to
the Lessee under the Lease.

3. No Waiver. The granting of the consent hereunder by the
Port Authority shall not be deemed a waiver of its required consent
to any other subleasing (including any subleasing by the Lessee or
the Sublessee) or other transaction, or the use and occupancy of
all or part of the Subleased Premises by any person other than the
Sublessee. Any assignment of the Sublease, whether direct or
indirect, shall separately require the Port Authority's prior
written consent. Except as expressly stated herein, this Agreement
shall not constitute a waiver of any right of the Port Authority,
under the Lease or otherwise.

4. ng!as to Sublease. The Sublease shall not be changed,
discharged or extended except by written instrument duly executed
by the parties thereto and only with the express prior written
consent' of the Port Authority, except as expressly set forth in the
Lease.

5.	 EXPl
contained in the
terminated or exp3
Sublease and this
Sublessee on the
termination of the

:)n without tide.. Notwithstanding anything
Sublease, unless the Sublease shall have

.red earlier in accordance with its terms, the
Agreement shall expire without notice to the
day preceding the date of expiration or

Lease.

EXHIBIT 5A	 - 2 -



6. Compliance with Lease. The Sublessee hereby agrees, to
the extent applicable, to assume, observe, be bound by, comply with
and be subject to all the terms, provisions, covenants and
conditions of the Lease, to the same extent as if it were the
Lessee under the Lease, including the obligations of the Lessee
under the Lease dealing with use of the Premises, compliance with
laws, compliance with Port Authority Rules and Regulations,
refraining from prohibited activities and operations, rights of
entry and non-discrimination; affirmative action, and ongoing
affirmative action equal-opportunity commitment.

7. No Consent to Construction. Nothing contained in this
Agreement or the Sublease shall constitute a consent to the
erection of any structures or the making of any improvements,
alterations, modifications, additions, repairs or replacements to
the Premises, including without limitation the installation of any
signs at the Airport. No such construction or installation shall
be performed without the prior written approval of the Port
Authority in accordance with the provisions of the Lease.,

8. Indemnification. (a) The Sublessee shall indemnify and
hold harmless the. Port Authority, its Commissioners, officers,
employees and representatives, as third party beneficiaries under
this Agreement, from and against (and shall reimburse the Port
Authority for its costs and expenses •including legal expenses
incurred in connection with the defense of) all claims and demands
(including claims and demands in respect of death, personal injury
or property damage) arising out of the use or occupancy of the
Premises by the Sublessee, or by others with its consent, or out of
any other acts or omissions of the Sublessee, its officers,
representatives, agents and contractors and employees on the
Premises or elsewhere at the Airport and its guests, invitees and
business visitors on the Premises, or out of the acts or omissions
of others on the Premises with the Sublessee's consent, including
claims and demands of the City of New York, from which the Port
Authority derives its rights in the Airport, for indemnification,
arising by -operation of law or through agreement of the Port
Authority with the said City of New York.

(b) If so directed, the Sublessee shall at its own
expense defend any suit based upon,any such claim or demand (even
if such claim or demand is groundless, false or fraudulent), and
shall not, without obtaining express advance permission from the

EXHIBIT 5A	 - 3 -



®	 General Counsel of the Port Authority, raise any defense involving
in any way the jurisdiction of the tribunal over the person of the
Port Authority, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental
nature of the Port Authority, or the provisions of any statutes
respecting suits against the Port Authority.

9. Insurance. (For Subleases other than Airline Subleases:
(a) The Sublessee shall maintain insurance coverage in such types
and amounts as.are provided in the Sublease.)

[For Airline Subleases only:	 (a)	 The Sublessee shall
maintain the following insurance coverages:

(1) Public	 Liability	 Insurance,	 including
contractual liability, premises-operations, products,
completed operations and liquor liability, and covering bodily
injury, including death, and property damage liability, and
broadened to include (or equivalent separate policies
covering) aircraft liability, none of the foregoing to contain
care, custody and control exclusions, with a combined single
limit of $100 million per occurrence for bodily injury and
property damage liability; and

(2) Commercial Automobile Liability Insurance (if
motor vehicles are being used by the Sublessee) covering
owned, non-owned and hired vehicles, including automatic
coverage for newly acquired vehicles, with a combined single
limit of $25 million per occurrence for bodily injury and
property damage liability.)

(b) Each policy shall be issued by a company or
companies approved by the Port Authority and shall provide, or
contain an endorsement providing, (x) that the protection afforded
the Sublessee thereunder with respect to any claim or action by a
third person shall pertain and apply with like effect with respect
to any claim or action against the Sublessee by the Port Authority,
but such endorsement shall not limit or otherwise change the
protection afforded the Port Authority thereunder as an additional
insured, and (y) that the protection afforded the Port Authority
thereunder with respect to any claim or action against the Port
Authority by the Sublessee shall be the same as the protection
afforded the Sublessee thereunder with respect to any claim or

EKHIBM 5.1	 - 4 -



action against the Sublessee by a third person, as if the Port
Authority were the named insured thereunder. Each policy shall
also contain a contractual liability endorsement covering the
obligations assumed by the Sublessee under Section 8 above.

(c) The Port Authority shall have the right to review
all insurance coverages and policies required by the Port Authority
for adequacy of terms, conditions and limits and, upon notice to
the Sublessee given from time to time and at any time, to require
the Sublessee (x) to amend or modify the insurance coverage or (y)
to obtain such other or additional insurance, in such amounts and
against such other insurable hazards, as the Port Authority may
reasonably deem necessary. The Sublessee shall promptly comply
with such requirements and shall promptly submit to the Port
Authority a certificate or certificates evidencing such compliance.

(d) (i) The Sublessee shall deliver to the Port
Authority, upon execution and delivery of this Agreement, a
certificate evidencing the existence of each policy or a binder, in
each case accompanied by evidence of payment of the premium for the
policy. Any binder delivered shall be replaced within thirty (30)
days by a certified copy of the policy or a certificate. Any
renewal policy, or evidence thereof, as provided above, shall be
delivered to the Port Authority prior to the expiration of the
expiring policy. In addition, a certified copy of each policy
shall be delivered to the Port Authority promptly upon the Port
Authority's request at any time.

(ii) Each such copy or certificate shall contain a
valid provision or endorsement that the policy may not be
cancelled, terminated, changed or modified without giving thirty
(30) days' advance written notice to the Port Authority. Each such
copy or certificate required shall contain a provision that the
insurer shall not, without the express advance written permission
of the General Counsel of the Port Authority, raise any defense,
involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the governmental
nature of the Port Authority or the provisions of any statutes
respecting suits against the Port Authority.

EXHIBIT 51	 - 5 -
0



n 10 . Payments upon Lessee' s D f.at. If (a) an Event of
Default with respect to the Lessee's monetary obligations under the
Lease has occurred and is continuing, (b) there are no longer any
Passenger Terminal Bonds outstanding and (c) either (x) the Lessee
is not pursuing dispute resolution procedures under Section 25 of
the Lease or (y) the Lessee has not submitted a claim to a tribunal
with jurisdiction over the matter, the Sublessee shall on demand of
the Port Authority pay directly to the Port Authority any rental,
fee or other amount due to the Lessee in the amount of such
default. No such payment shall relieve the Lessee from any
obligations under the Lease or under this Agreement, but all such
payments shall be credited against the obligations of the Lessee
and the Sublessee.

11. ecd' i ri nq Permit. The Sublessee is
prohibited from performing any activities or services for others at
the Subleased Premises or any other area at the Airport with
respect to which a Port Authority permit is required, unless the
Sublessee obtains the appropriate Port Authority permit and pays
the relevant fees to the Port Authority and the Lessee, as
applicable.

12. Tate GhaQes, (a) If the Sublessee should fail to
pay when due any amount required under this Agreement to be paid to
the Port Authority, including any payment of fees, or any other
amounts or charges and if any such amount is found as the result of
an audit to have been due, then the Port Authority may impose (by
statement, bill or otherwise) a late charge with respect to each
such unpaid amount for each late charge period (described below)
during the entirety of which such amount remains unpaid.

(b) Each such late charge shall not exceed an
amount equal to eight-tenths of one percent of such unpaid amount
for each late charge period. There shall be twenty-four late
charge periods during each calendar year; each late charge period
shall be for a period of at least fifteen (15) calendar days except
one late charge period each calendar year may be for a period of
less than fifteen (but not less than thirteen) calendar days.
Without limiting the generality of the foregoing, late charge
periods in the case of amounts found to have been owing to the Port
Authority as the result of Port Authority audit findings shall
consist of each late charge period following the date the unpaid
amount should have been paid under this Agreement. Each late

EXHIMT 5,1	 - 6 -



charge shall be payable immediately upon demand made at any time
r therefor by the Port Authority. No acceptance by the Port

Authority of payment of any unpaid amount or of any unpaid late
charge amount shall be deemed a waiver of the right of the Port
Authority to payment of any late charges payable under the
provisions of this Section, with respect to such unpaid amount..

(c) Nothing in this Section 12 shall be deemed to
modify in any way (x) any rights of the Port Authority under this
Agreement or (y) any obligations of the Sublessee under this
Agreement. In the event that any late charge imposed pursuant to
this Section shall exceed a legal maximum applicable to such late
charge, then in such event, each such late charge payable under
this Agreement shall be payable instead at such legal maximum.

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

14. No Personal Liability. No commissioner, director,
officer, agent, owner, member or employee of arry party to this
Agreement shall be personally charged or held contractually liable
by or to any other party under any term or provision of this
Agreement or of any supplement, modification or amendment to this
Agreement, or because of any breach hereof, or because of its or
their execution or attempted execution hereof.

15. Gavrninq Law. This Agreement and its
interpretation, validity and enforceability shall be governed by
the laws of the State of New York.

EXHIBIT 5.1	 - 7 -
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16. Lease Controllinct. In any conflict between the
terms of the Lease, the Sublease and this Agreement, the terms of
the Lease shall control.

17. Interpretation. References herein to the Sublessee
shall mean and include the Sublessee and its officers, agents,
employees and also others on the Premises or the Subleased Premises
or the Airport with the consent of the Sublessee. The words
"include" or "including" herein are not intended as words of
limitation. The captions used in this Agreement are for convenience
of reference only, and shall not be construed in any manner to
define, limit or describe the scope or intent of the terms and
provisions of this Agreement.

16. Revocation. If any one or more of the following
events shall occur:

(1) The Sublessee shall become insolvent or shall
take the benefit of any present or future insolvency statute,
or shall make a general assignment for the benefit of
creditors, or file a voluntary petition in bankruptcy or a
petition or answer seeking an arrangement, including, without
limitation, its reorganization or the readjustment of its
indebtedness, under the federal bankruptcy laws or under any
other law or statute of the United States or of any state
thereof, or consent to the appointment of a receiver, trustee,
or liquidator of all or substantially all of its property; or

(2) By order or decree of a court the Sublessee
shall be adjudged a bankrupt or an order shall be made
approving a petition filed by any of its creditors seeking its
reorganization or the readjustment of its indebtedness under
the federal bankruptcy laws or under any law or statute of the
United States or of any state thereof and any such judgment-or.a.
order is not stayed or vacated within sixty (60) days afterA
the entry thereof; or

(2) By or pursuant to, or under authority of
legislative act, resolution or rule, or any order or decree
any court or governmental board, agency or officer hav
jurisdiction, a receiver, trustee, or liquidator shall t
possession or control of all or substantially all of

I
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property of the Sublessee and such possession or control shall

1	 continue in effect for a period of sixty (60) days; or

(4) The Sublessee shall voluntarily abandon, desert
or vacate the Subleased Premises or discontinue its operations
at the Subleased Premises, or after exhausting or abandoning
any right of further appeal, the Sublessee shall be prevented
for a period of sixty (60) days by action of any governmental
authority from conducting its operations at the Airport,
regardless of the fault of the Sublessee; or

(5) The interest or estate of the Sublessee under
the Sublease shall be transferred directly by the Sublessee or
shall pass to or devolve upon, by operation of law or
otherwise, any other person or entity without the prior
written approval of the Port Authority, or the Sublessee shall
become a constituent or possessor or merged or surviving
entity in a merger, a constituent or resulting entity in a
consolidation, or an entity in dissolution, in termination or
in liquidation; or

(6) The Sublessee shall fail to keep, perform and
observe each and every other promise, covenant and agreement
set forth in this Agreement on its part to be kept,. performed,
or observed, 'within thirty (30) days after notice from the
Port Authority;

then upon the occurrence of any such event and at any time
thereafter during the continuance thereof, the Port Authority may
upon thirty (30) days' notice revoke this Agreement and the Port
Authority's consent hereunder.

19..ntirig Agreement.	 This Agreement contains the'.
entire agreement between the parties regarding the Port Authority's
consent to the , Sublease, and all prior oral or written
representations, warranties and discussions among the parties
relating to the subject matter of this Agreement are merged herein.

ti	 EXHIBIT 5.4	 - 9 -



Exhibit 8.1 — permitted 0&M Expenses

1.	 Permitted om Expenses shall mean, with reference to any
Annual Period, the sum of the following items of cost:

(a) Wages, salaries, fringe benefits and other payroll costs
or remuneration (including reimbursement of employee expenses)
paid to or for employees employed for the benefit of Project
Operations.

As used in this paragraph (a):

(i) "Fringe benefits" shall mean the items of cost
which the Lessee is obligated to pay or incur pursuant to
applicable collective bargaining agreements or which the
Lessee otherwise agrees to pay to employees as compensation
for emplojment including, without limitation:

(1) paid time off, including, without limitation,
for vacations, sick leave, holidays, birthdays, jury
duty, medical checkup, lunch time and relief time;

(2) bonuses, including, without limitation,
incentive compensation and profit sharing plans;

(3) costs related to training, relocation,
severance or expatriation costs as provided for in
paragraph (i) below , professional or trade
organization memberships, subscriptions to trade
publications, over-time meals or transportation,,
uniforms, business travel expenses; pension plans,
welfare and training funds, and health, life, accident,
or other such types of insurance; and

(4) any other payment made or cost incurred, by
agreement with such employees and personnel or pursuant
to the Lessee's policy with respect to such employees
and personnel:

(ii) "Other payroll costs" shall mean taxes and other
payments payable pursuant to law upon the basis of wages
paid, to employees, including, without limitation, F.I.C.A.,
State Unemployment Insurance, Disability Insurance and
Federal Unemployment Insurance.



	

'`	 (b) The cost of ordinary maintenance, repairs,
improvements, alterations and changes related to the areas

	

► 	 Central Terminal Area of the Airport set forth in the definlit
of Project operations including, without limitation, payments toy
third party contractors for cleaning, rubbish removal, snow
removal, facility maintenance, equipment maintenance,
extermination and other cleaning and maintenance services
furnished by contractors for the benefit of Project Operations
other 

I 
than any cost which is funded by subordinated debt or from

I	if	 the Major Maintenance and Renewal Fund.	
t

(c) Payments for electricity, water, sewer rents and other
fuel, utilities and services required for' the benefit of Project
Operations.

(d)	 The cost of provision, maintenance, repair and
replacement of fixtures, furniture, furnishings, operating
supplies, equipment and tools used for the benefit of Project
Operations,

(e)	 (i)	 The cost of any insurance carried by the Lessee
with respect to Project Operations or with respect to any,
accident or casualty occurring with respect thereto.

(ii) The cost of 'any such accident or casualty with
respect to Project operations paid for by the Lessee to the
extent such accident or casualty is not ot reimbursed by insurance,
proceeds and such accident or casualty was not caused by the
gross negligence or willful neglect of the Lessee.

(f)	 The costs of:

(i) telephone, telegraph, postage, messenger service
and other communications services; and

(ii) trucking and other shipping services

incurred for the benefit of Project operations,

(g) payments for rental of leased equipment and supplies.

(h) Professional fees paid to third parties, for the
benefit of project Operations and payments to third parties for

2



legal, .accounting, architectural, engineering, space planning and
other professional services for the benefit of Project
Operations.

(i) Amounts payable to Schiphol USA Inc. in satisfaction of
the terms of the Technical Cooperation and Construction Services
Agreement, dated December 16, 1996 between Schiphol USA Inc. and
the Lessee other than costs payable as Project Costs.

(j) Advertising and promotional expenses paid to third
parties for the benefit of Project Operations.

(k) Taxes actually paid by the Lessee including, without
limitation, excise taxes, New York City sales and use tax and
taxes on utilities or on the provision of utility services but
excluding New York State Corporation Franchise tax, New York City
General Corporation tax and New York City Unincorporated Susinesp
tax.

(1) Costs and fees incurred in connection with the
obtaining and maintaining in effect of any consent, permit,
license or approval from any Governmental Authority. Any fees,
charges, penalties, Judgments or other amounts assessed against
the Lessee by any Governmental Authority except as provided in46	 II(f) of. this Exhibit.

(m) Costs and fees incurred in the development,
implementation and operation of computer systems, including,
without limitation, hardware, software and peripheral devices
excluding those amounts to be paid to Schiphol USA Inc. pursuant
to paragraph (I)(i) above.

(n) Costs of both the Port Authority and the Lessee of
dispute-resolution of disputes between the Port Authority and-the'
Lessee, including reasonable attorney's fees (whether those of
the Port Authority's Law Department or otherwise) of both
parties. Costs incurred by the Lessee, including reasonable
attorney's fees, for adjudication, arbitration, mediation or
other dispute resolution mechanisms used to resolve disputes
between the Lessee and third parties.

(o) Amounts payable to third parties for services provided
for the benefit of Project Operations including, without

3'
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limitation, financial services and any other services.

(p) Amounts refunded to sublessees and other third`'
with respect Co amounts overpaid by such Persons.

(q) (i) Amounts paid to the Trustee or any registrar,
securities depository or paying agent (other than any Such amok
paid as a Project Cost) in accordance with the Lease, Trust
Administration Agreement, Trust Indenture or other document
relating to the financing of the Project (including, without
limitation, (x) all costs and expenses incurred in connection
with the preservation and enforcement of the Trustee's or the
Bondholders , rights end remedies under the Security Documents
(including, without limitation, reasonable fees and expenses of
counsel) and (y) any amounts owed to the Trustee with respect toll,
any indemnity provided by the Lessee, but not including any
payments with respect to Debt Service) and (ii) amounts paid to
securities rating agencies in connection with providing or
maintaining the ratings on the Passenger Terminal Bonds (other
than any such amount paid as a Project Cost),

(r) Amounts payable in respect of the Lessee's
indemnification obligations to the Port Authority or third
parties unless such obligation results from the gross negligence
or wilful act or omission of the Lessee.

(s) Any other amounts specified in this Agreement to
constitute or be payable as "Permitted O&M Expenses".

W Any expenditure not itemized or referred to above which
would be customarily and properly included as an operation and
maintenance cost, and as would reasonably be incurred by a
prudent operator in the conduct of ' or relating to the operation
of a first-class international airline terminal.

Each of -the items of cost	 in this Exhibit above shall
be treated as a current expense. In no event shall any cost or

expenditure be included*in Permitted O&M Expenses more than once
even though fitting under more than one category provided for in
this Exhibit.

II.' Notwithstanding the above provisions of this Exhibit, and

without otherwise limiting the generality thereof, there shall be

a
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excluded from the Permitted 0&M Expenses, or be deducted
therefrom, as appropriate:

(a) Except as set forth in I(k) of this Exhibit, transfer,
gains, franchises, inheritance, estate and income taxes imposed
upon any Direct or Indirect Owner, Affiliate or any other Person
than the Lessee.

(b) Legal, accounting, tax-related and other professional
fees, charges and disbursements paid or incurred by the Lessee or
any Direct or Indirect Owner or Affiliate in connection with the
legal, accounting, tax-related (excluding taxes set forth in I(k)
of this Exhibit ) or other interests of any Direct or Indirect
Owner or Affiliate of the Lessee, including any expenses in
connection with the meeting or operation of the,executive
committee of the Lessee.

(c) Except as set forth in I(i) of this Exhibit, salaries,-'
fringe benefits, bonuses, and other payroll costs or compensation
paid to or for salaried employees or principals of any Direct or
Indirect Owner or Affiliate of the Lessee, who is not also a
full-time direct employee of the Lessee, including, without
limitation, any expenses incurred by such employee or principal
of a Direct or Indirect Owner or Affiliate of the Lessee; and
any allocation of overhead, charges, fees or disbursements for
goods or services provided by any Direct or Indirect Owner or
Affiliate of the Lessee.

(d) Any other payment, disbursement, fee or emolument to a
Direct or Indirect Owner or Affiliate of the Lessee other than
those expressly allowed in paragraph (I)(i) ' above. It is
expressly understood that the payments referred to in this
paragraph and the immediately preceding two paragraphs are to be
considered liquidated by the Lessee Terminal Management Funds.

(e) , Any charges, fees or disbursements to'any consultants
or other third parties unless the goods and services provided by
such consultants or other third parties benefit the Project
Operation and do not separately benefit any Direct or Indirect
Owner or Affiliate of the Lessee.

(f) Penalties assessed against the Lessee for the failure
to cure a violation of any law, statute, rule or re irement in
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circumstances in which Lessee's violation, or failure to
such violation, was caused by the gross negligence or wi:
or omission of the Lessee (unless the violation or the g;
cure such violation was commercially reasonable).

(g) Any costs for goods or services collected from
Sublessee or other sub-tenant or permittee as part of a
Area Maintenance (CAM)" charge or "Retail Marketing Fee"
which the Lessee has otherwise received direct reimburse,
a Retail Sublessee or other sub-tenant or pexmittee as a
item of additional rent or fee, except to the extent the
associated with such charge are included in Gross Revenu

(h) Any payment, fee, disbursement or other cost,
thereof, to any third party contractor, agent, supplier,
party whatsoever, that is above the fair market value un
circumstances for the good or service that is being prov
except to the Lxtent incurred pursuant to an arrangement
previously entered into at fair market value.

i

i	
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Exhibit E

PART I. Affirmative Action Guidelines - Equal
Employment Opportunity

I.	 As a l miatter of policy the Port Authority-hereby
requires the 

'
Lessee and the Lessee shall require, the Contractor,

as hereinafter defined, to comply with the,provisions set forth
in this Exhibit E and in Section 2(d) (xviii) of Pbrt Authority
Agreement No. AYC-685 (herein called the "Lease") with JFK
International Air Terminal LLC herein called the "Lessee") The
provisions set forth in this Part I .,are similar to the conditions
for bidding on federal government contracts,Adopted by the,Offic'e
of Federal Contract compliance. and effective May, 8; 1978.

The Lessee as.well,as each bidder,.contractor and
subcontractor of the Lessee and each subcontractor of a
Contractbr at,any tier of construction (herein.,collectively
referred to as the,"Contractor") must fully comply -withthe
following conditions set forth herein (said conditions being,
herein called "Hid Conditions"). The Lessee hereby.,commits
itself to the'goals for minority and female utilization set forth
below and all other requirements, terms and conditions of the Bid
Conditions. The Lessee shall,likewise require.the,Contractor to,,
commit itself " to the said goals , 'for minority and,female
utilization set forth below and all other requi .rementso terms and
conditions of the Bid Conditions by submitting a-lproperly'signed
bid.

JI.. The Lessee and the Contractor shall each appoint an
executive of ita company to assume the responsibility for the
implementation of the requirements, terms and conditions of the.
following Bid Conditions:

(a) The goals for minority and female participation,
expressed in percentage terms for-,the- ,,Lessee l s Contractor's
aggregate workforce at. the.construction site are as,follows:

11



Minority, All Skilled Trades 30%-
Minority, Laborers 	 40%

Female, All Skilled Trades	 6.904
Female, Laborers	 6.9%-

In the event that during the.perfprmance of any
contract the ".:Office , of Federal Contract Compliance establishes
different goals for the New'YOrk City"- area the Lessee/Contractor
shall be deemed bound to such different goals and this Section
shall be deemed amended to substitute such goals for the goals
set forth . ". above. These goals are applicable to all the Lessee's/
contractor's construction work p'erfo'rmed in ' and . for the • Pretni *ses .
The term ",contractor"' hereinafter shall include • the'- Lessee" should
the Lessee or an of f iliate 'thereof be'` the ` contractor .

^The'Contractor's specific affirmative action
obligations required•' herein 'of minority and , female employment , and
training •must -be ., siibstantial .ly'- unifortin 'throughout the length :' of
the contract; azid ;-Vii each trade;'arid• the - Contractor shall make
good faith efforts to employ minorities and women evenly on each
of its -projects: The transfer of minority or "female employees or
trainees, from . Contractor td'C®ntractor or from , project • to project
for the 'sole•-pui"'ose• bf . 'meeting the" goals shall. be • a violation of
the contract' and -where: the' Cont'ractor''is' ,'•the teissee •, this'
Agreement-:	 -thee goals:` will: ' be measured against
the tot al• Wotk • .hoiure perf®rmed,.

Ab)'. : • The • Cont'ractor ,•shall : provide `vrritten•
notificatiori°.to> the Lessee •and`the Lessee shall- provide'writteri
notification -•to ' the Mahager of : -die-,' ; Of fice • of Business  and • Job 4` -
Opportunity of the Port 'Authority within- 10. working days 6i' a'war'd
of :any :' construct ion, :: • siib6oAtract . iii ' exces's• of $ .10', •000 at' ariy t"ier
for Construction'Work. The notification.shall list the name,
address and telephone number of the subcontractor; employer
identifi6aft6h "number; estithated" start ling- :and•"'completion dates of
the subcontract; •and the' , geographical a'rea'••in'which• the
subcontract' is , to be . performed.

(c) As used in these specifications:

"Employer ' *d if ication number" iheians
the: • Federal ',Social;!Security iiuifib6t, -used on the Employer's' ~'

:I

=1y
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Quarterly Federal Tax Return, U.S.Treasury Department Form
941:

(2) "Minority" includes:

(i) Black (all persons having origins in
any of the Black African racial groups not of Hispanic
origin);

(ii) Hispanic (all persons of'Mexican,
Puerto Rican, Dominican, Cuban, Central or South American
culture or origin, regardless of race);

(iii)Asian and Pacific Islander (all
persons having origins in any of the original peoples of the
Far East, southeast Asia, the Indian subcontinent, or the
Pacific Islands); and

(iv) (i) American Indian or Alaskan
Native (all persons having origins in any of the original
peoples of North America and maintaining identifiable tribal
affiliations through membership and participation or
community identification)'.

(d)` Whenever the Contractor,' or any subcontractor 'at..
any tier, subcontracts a portion of the Construction Work
involving any construction trade, it shall physically include in
each subcontract in excess of $16,600 those providions'which-
include the applicable goals for minority and female
participation.

(e) `fihe Contractor 'shall 'imple'ment the specific
affirmative action standards provided in subparagraphs .(1)
through (16)' of .'paragraph (h) her`eo'f. The goals set forth above
are expressed as percentages of the total hours of employment and
training"of minority and female utilization the Contractor should
reasonably be able to achieve in e'ach'construction trade in which
it has employeea in the premises. The Contractor is expected to
make substantially uniform progress toward its goals in each
craft during the period specified.

(f) Neither the provisians of any collective
bargaining agreement, nor the failure by a union with whom the
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Contractor has a collective bargaining agreement, to refer.either
Minorities or women shall excuse the Contractor's obligations
hereunder.

(g) In order for the nonworking training hours of	 J
apprentices and trainees to be counted :in -meeting the goals, such
apprentices and	 mustmust be employed by 'the Contractor
during the • training period, and the Contractor must have made a
commitment to employ the apprentices and trainees at the
completion of their training subject to the availability of
employment opportunities. • Trainees must be trained pursuant to
training programs approved by the U.S. * Departmehi of Labor.,

(h)	 The : Contractor shall .take. specific affirmative
actions to ensure;. equal employment opportunity:("EEO")._

The evaluation of the Contractor . 'a compliance with
these provisions shall be based upon its good ` faith efforts to
achieve maximum results from its actions. 	 The Contractor-shall
document these efforts fully, and shall implement affirmative
act ion;.steps :at least 'as ;ex't ,ensive . as the 'following:

(1)	 Erizure . and maintain' •a working environment
free of harasement,.intimi.dation, and coezcion at all.sites, and
in all.facilities- at which the Contractor's employees are
asdigned ;t® work. ,	The. ..C. ,oritractor,, .where po sib e, • will assign
two. or 'more women to, eachl Phase * of ;`the ceristru Ction pxd j ect .	 `the.
Contractor shall .specifics iy ensure'. that ' al].''Eoremerx,^
superintendents, ' •and' other ,supervisory, ; ;personnel --at the Premises
are aware of and carry oiit the Contractor''s obligation tci :, ...
maintain such a working environment, with specific attention to
minority or . female individuals working at:. the. premises.

(2)'	 E4fgb.,11sh and ma'intairi;,.s . .ourrent list •of..•.
minority and;female . reoruitment .•sourced, provide written.
noti f icatiori 'to miinority,.; 'and .female redr̀uttment' sources "and ...to
community , organizations.,when,the Contractor or its.unions have.,
employment . opportunities ', available ' ,. and• .'maintain a, rec*ord . of the.
organizations'	 response$.,....

(3)	 Maintain a current file*of the names,
addresses and telephone , numbers .of•. eadh ;minority and female off-
the-street applicant and minoki#y, 	 or female referral •from a
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union, a recruitment source or community organization and of what
action was taken with respect to each such individual. If such
individual was sent to the union hiring ring hall for referral and was
not referred back to the Contractor by the union or, if referred,
not employed by the Contractor, this shall be.documented in the
file with the reason therefor, along with whatever additional
actions the Contractor may have taken.

Provide immediate written notification to the
Lessee when the union or unions with,which the Contractor has a.
collective bargaining agreement has not referred to the
Contractor a minority person or woman sent by the Contractor, or
when the Contractor has other information that the union referral
process has impeded the Contractor's efforts to meet its
obligations,

(5)* Develop on-the-job training opportunities
and/or participate in training programs for the area which
expressly include minorities and women, including upgrading
programa,and apprenticeship and training programs relevant to the
Contractor's employment needs, especially those programs funded
or approved^by the U.S. Department of Labor. The Contractor
shall provide notice of these programs to the sources compiled
under subparagraph (2) , above.

(6), Disseminate the C6ntractor's EEO Policy by
providing notice of the policy to unions and training programs,
and requestinq,the' ir cooperation in assisting the Contractor in
meeting it's EEO obligations; by including it in any policy 'Manual
and collective bargaining agreement; by publicizing it in'the
Contractor's ne-Wspaper, annual report, etc:; by specific review
of the policy with all management personnel and with all minority
and female employees at least once a year; and by posting the
Contractor's EEO policy,on bulletin boards accessible to all
employees at each location where ConstrUction Work is performed.

(7): Review, at least every six months.the
Contractor's EEO policy and affirmative action obligations
hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment
decisions l.including specific review , of-these items with on
premises super. vi-sorypersonnel such as Superintendents, General
Foremen, etc., prior to.the initiation of Construction Work at
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the premises.	 A written record shall be made and maintained
identifying the time•and place of these meetings,.persons
attending,.subject.ma.tter discussed, and disposition of the
subject matter.

(8)	 Disseminate the Contractor's EEO'policy
externally by including it in any advertising in the news'media,
specifically including minority And female news media, and
providing written notification:to and discussing the Contractor's
EEO policy.with other. Contractors and subcontractors with whom
the Contractor .does orsanticipates doing.bupiness.

.(9)	 Direct , its recruitment _efforts, .both oral and
written, to minority, female and community, organizatioris*, •to•
schools with minority and female . students and , to minority:and
female recruitment and training organizations and to State-
certified minority -referral • agencies , serving.the Contractor's
recruitment area;.and employment needs. 	 :Not later than one-month
Prior ,to the date-; .for 'the acceptance -of applications ,for
apprenticeship: or other. training, by. any .recruitment source, the
Contractor .shall send written notification to. organizat=io0s , such•
as the above-, " : de' s ct 'ibing, : , the ^ ,.openinqs̀ ,. 'sereehi.ng-.procedures, •and•-
tests to be used in.the selection process.

(10) Encourage present minority and female
employee's :to recruit.: .other- •minarity. - . , persons- and •viomen and, .,where
reasonable; provide: after school, summer and' vacation : . employm6ht',
to minority _ and female . youth. both ori , the. premises : and- in other• .,
areas: ' of. a Contractor ' s ,workforce...•

:(11) .Tests. and• . .other selection requirements shall
comply. with 41 C. F.R: ` Fart.' •60 =^ ....:

{-12), Condkict;:- . at`. least. .every'-six months, 	 an..,, ..
inventor- and s evaluation at least of :aII minority. and'•female`
personnel for promotional. opportunities and encourage these
employees. to seek- or • to: prepare -for, through' appropriate
training,: etc. ; 'such . opportunities. r

(13) : .,-Ensure- that seniority-. ,practices;`:job :.
classifications •,. • work .assi jnments and other:: personnel: practices,-.
do .not ' have 'a, discriminatory effect by - continually • monitoring all y

personnel,, and .employment related activities : to ensure - that the-

.



EEO policy and
carried out.

activities are
toilet and neci
assure privacy

the Contractor's obligations hereunder are being

(14) Ensure that all facilities and company
nonsegregated except that separate or single-user
sssary changing facilities shall be provided to
between the sexes.

,(15) Document and maintain a record of all
solicitations of offers for subcontracts from minority and female
construction Contractors and suppliers, including circulation of
solicitations to minority and female Contractor associations and
other business associations.

(16) Conduct a review, at least every six months,
o f ail,supervisors , adherence to and performance under the
Contractor's EEO policies and 'affirmative action obligations.

(i) Contractors are encouraged to participate in
voluntary associations which assist in fulfilling one or more of
their affirmative action obligations (subparagraphs (1)-(16) of
paragraph (h) above). The efforts of a Contractor association,
joint Contractor-union, Contractpr-community, or other similar
group of'which the Contractor is a member and participant, may be
asiierted ' as fulfilling any one or,more . of. ,its obligations under
paragraph (h),hereoi , provided that: the Contractor activelyly
participates in the group, makes good faith efforts to•assure,
that the group has a positive impac,t on the employment of
minorities and women in the industry, ensures that • th.e concrete
benefits of the program are reflected in the Contractor's
minority and . female workforce participation, makes good faith
efforts to meet. its individual.	 Iv,	 id.' cangoals and timetables, an.
provide access to document, ation which demonstrates the
effectiveness of actions taken on behalf of the Contractor.. The
obligation to comply, however, is the,Contractor's and failure of
such a gro

I 
up to fulfi .1l , an obligation shall not be'a defense for

the .lContractor's non-couipliance,

(j) A single goal for.minprities and a separate single
goal for women have been ,established The Contractor, however,
is required,to' provide eq

I 
ual employment opportunity and to take

affirmative action for aft minor' ity'' groups, both male and female,,
and all,women, both minority ' and non.-minority. consequently, the



Contractor may be in violation hereof if a particular group is
employed in a substantially disparate manner (for example, even
though the Contractor has achieved its goals for womep generally,
the Contractor may be in violation hereof if a specific minority
group of women is underutilized).

W The Contractor shall not use the goals and 	 ?
timetables or affirmative action standards to discriminate
against any person because - oif race, color,' religion, sex or 	 n

national origin:

(1) The '.Contractor shall not enter 'into any'
subcontract with any person or firm debarred'from'Government
contracts pursuant to Executive`Order 112,46.

(m) The Contractor' sha11 carry , out such' sanctions and'
penalties for violation of this clause"including.su'spension;
.termination and cancellation of existing subcontracts as may be
imposed . or' ordered ` by .' thd.. Lessee. 	 Any 'Contractor who`. .f ails , 'to
Carry out such sanctions and" penalties 'shall "be in' violation '
hereof.`''

(n')' The Contra'c'tor, in fulfilling its ®bligati:ofts
hereunder s' iail' implement 'speci.fi^.c affirmative action .steps; :'at
least ae''extehSive` as" those standards picescribed"iii` paragraph ` (h)
hereof'', so ' 'as - , to"ai chi.eve":maximum 'results from it's' efforts' to"'
ensure' ` equal' eipl'ciyment'' opportiuiii ty: If' 'the Conti actorfai is to
comply with' the ` requirement's of * 'these provisions,' the I;essee
shall'proceed •-according'.y.

(off The"Contractor shall designate a responsible
offic3a1 °to monitor all , employment related activity;" to 'endure'
that ,-.•the company` "EEO' 'policy 'ig ' b'eirig' carried' out, : to 'submit
reports , rel'ating^^ to, the" provisions 'hereof 'as' may be requiired' and
to keep" 'records .' , Records' shall at least include- :f or' each
employee the name,' `'address', telephone numbers`,'constructiori
trade, union affiliation if any, employe'e^ identif `icati'on number
when assigned, social.security..number, race, sex, status (e.g.
mechanical i"appxentice, trainee;. helper; or' 'laborer) :dates of	

Cr
chahg"6'6  in. status;' hours" worked per'"week in the 'indicated trade,"
rate''of pay;' and ' locari6n at' , Wh. h^ .the ' work was performed:
Records 'shall. be ma'intained''in` an ' ed gilyunderstandable . and;
retrievable` ''form; however, to ` the `degree t2'at ex. sting records
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satisfy this requirement, Contractors shall not be required to
maintain separate records.

(p) Nothing herein prov"i , ded shall be construed as a.
limitation upon the application of any laws which establish
different standards of compliance or upon the

'
application of

requirements for the hiring of local or other area residents
(e.g., those under the Public Works Employment Act of 1977 and
the Community Development Block Grant Program).

(q) Without limiting any other obligation, term or
provisipn under this Agreement', the'Contractor shall cooperate
with all federal, state or local agencies established for the
purpose of implementing affirmativ4 action compliance programs
and shall comply with all procedures . and guidelines established
or which may be established by the Port Authority.

PART II. MINORITY BUS SESINOMEN-OWNED-BUSINESS
ENTER RISti

As a matter of policy the'Port Authority requires the
Lessee and the Lessee shall itself and shall require the-general
Contracto' r or other construction supervisor and each of the
Lessee's Contractors to use every gobd faith effo . rt to provide
for meaningful participation by-Minority Business Enterprises
(MBEs) and Women-owned Business Enterprises (WBEs) in the
Construction Work pursuant to the provisions of this Exhibit E':
For purposes hereof, Minority Business Enterprise-(MBE) shall",
mean any business enterprise which is'at least fifty-one
percentum owned by, or in the case of a publicly owned business,
at least fifty-,one percentum-of the ^,stock^of which is owned by
citizens or permanent resident aliefis , who are minorities and such
ownership is real, substantial and continuing. For the purposes
hereof, Women-owned Business Enterprise'- ,(WBE)- shall mean any
business -enterprise which is at leaat fifty-one percentum owned
by, ' or in the case of a publicly owned business, at least fifty-
one percentum,ofthe stock of which"Is-owned by women,and such
ownership is real, substantial and,  onitinuing. ' A minority shall
be as defined in paragraph II(c) of Part I of this Exhibit E.-.
"Meaningful participation" shall mean that at least seventeen
percent (17%) of the total dollar value of the construction
contract's 	 subcontracts) , covering: the construction-York
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are for the ,,.participation, of r,Miriority Business . Enterprises and
Women-owned Business Enterprises._ Good faith efforts.to .include
meaningful participation by MBEs and WBEs shall include at least
the following:.

(a):	 Dividing the:wbrk-,to be subcontracted into smaller'
portions .where feasible. 	 ••	 -, 	 •.

(b) . 	Actively and aff^:•--matively soliciting bids for
subcontracts from MBEs and WBEs,,' ,:,-including circulation of
solicitations to minority .,and female Contractor associations.
The-Contractor shall maintain records detail:ing.t•he efforts..made.
to prgyide for , , meaningful MBE; ante WBE. participation .in•, the work,
including, the ,names ; and addressd •S;`of; all •MBEs and t .,;WBEs .contacted.
and,..:f:..any, .such , ..MBE • or .. WBE..:is :nZt-selected as. a joint.. venturer.
or subcontractor,. the,-reason for.^such decision. .

(c)' Making plans and specifications for prospective
construction work:- • •avai.l able: :,to . M.BE P, and?-WBEs-..i:n :suf f ici.ent
for review.	 r:rx

(d) .. Uti•l•i.zirig the • list: of • .el •igible'  MBEs: and. WBEs
maintained by the .Port Authori:ty.or seeking minorities and women
from other sources for the . 'purpose. .of • sol-i.citing=;bids.:for .' .
subcontractors.

:. (e) •	 Encouraging the;. format•ion,.pf ;joint ventures,
partnerships. car:.:other..similar,. arrangement•s•..among.:subdont'rAct6rs;,
where appr®pri:ate•,.:to . ,insure.,that the Lessee' . and, Cont•ractbr.-will.
meet their, obligations• hereunder.;:,:

...(f )..	 Ineuri.ng that•. .;praifiion,. is: made: to:. provide .
progress payments to MBEs. and -WBEs: on• a.' timely .-.basi•s 4.

(g} ;	 Not requiring: bonds,- fro in:. and/or providing bonds
and, insurance ,..- for MBEs -and .:WBEs;, ,_:where appropriate.,

. Cert.ification,of MBEs` and•. WBEs: -hereunder..:-shall be made
by the ', Of Tice, of .Businessz and ,. job' .:Opportunity. of ..the Part..
Author-ity.:4 '-If the`. Contractor, wishes to :utilize. a firm iiot .: • . .
already.: ceitified••;by . the• j?ort.. Authority, ; i't .•shall submit-'to .the.,.'',
Port Authority. : .a ..written request ,for.: a determination that the
proposed . ,firm.is eligible fore 'cer.tif.ication.'	 :This shall :be done..

10
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by completing and forwarding such,:for. M,'-.,as,may be then required by
the Port Authority.

All such requests shall be in writing addres' 66'to the
Office of Business and Job Opportunity, the Port Authority of New
York and New Jersey, one World Trade Center, 63 East, New York,
New York 10048 or such other address as the Port Authority may
specify by notice to the Lessee. Certification shall be
effective only if made in writing, by tb6"Director in' charge of
the Office of Business and Job Opportunity. The determination of
the Port Authority shall be final,:_and binding.  "

The Port Authority has cbm"piled a list 6f","thei , firms
that the Port Authority has determi4bed satisfy - thd°criteria for
MBE and WBE certification, This 1j,,,st may-be-supplemented and
revised from time'to timeL by the Port Authority.• Such list shall
be made available to the Contractor upon request. The Port
Authority . makoo no representation.Ao , to 'the finandial
responsibility of such firms, thei*itechnical1cbmpeteftc6 to
perform, or any other performance-related qualifications. Only
MBEs and WBEs certified by the Port Authority will count toward
the MBE and -WBE goals.

Please note that only sixt^ percent (60k) of
! expenditures to MBE/WBE suppliers will count towards meeting MBE
and WBE goals. However,.expenditures*to MBE or WBE manufacturers
(i.e., suppliers that produce goodp;jfiom raw materials or
substantially'alter them before resale) are. counted dollar for
dollar.

AN
For the:'Pa Authority

Initialed:

For the Lessee
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LEASE NO. AYC4685: EXHIBIT 82A	 F__Y URIT F®R Avcmnrd a . RFWALL' FMAMPLF ®F ram" FLOW. 204s YnnE
1907	 19®8 199901	 109202	 1999 03	 19004 1099 2000	 2001	 2002

4aih_	 E	 Investment	 1 120 834	 1 793 014 448 254	 448 254	 448 254	 448 254 - 1 793 014 1 793 014	 14 212.811	 54.212,811
Eleventh:	 Second	 ditional Land Randal SO	 SO
Twelfth'. .	 Subordinated Mona ement Funds	 1,357,338 	 1 405 746 354 821	 354,821	 354 821	 354,321 1,419,286 4 000 000	 14 000 000	 S4 000.000
TllMwth.	 Third Additional Land Rental SO	 10

Prop-080 Residual Cash Flow 	 _ 14,473,963
Post4)80 Residual Cash Flow -

	
3,113,849, 	 2,821n 1 4

Fourteenth Past-080 pistrWutbn. 80% PA. 40% Lessee
PA Residual Rental	 60% 1,868,309	 1,694,048
Lessee Residual Funds	 4091 1,245.539	 1,129.365

Assumed ERecthrs Date IS-Wy-97
Assumed 080•	1-Dec•00	 Notes:

1.'Ee^ Capin	 Hr Yoas zm erd bw-w — snardnpwrea -- and b alk et" do pot 14 wY t+opmh 0000,Aod koW ft an an NW-W tlmw

POM 2	 -	 wuaurotH %I S



LEASE NO AYC485: EXHI T 8.2,A
	

ExHmBff FOR SECTION 6 -RENTAL: EXAMPLE OF CASH FLOW-2016 MODE
I 200301 200302 2003 03 200304 2003 2004 2005 2006 2007 2008

46,254,904 46,25V,904 46.259,404 46.259,804 185,039.617 192,736.591 190.911.344 208,231,403 217,099,167 226,120,455Gross Revenues

Expenses--
OtM's 13,496,500 13,	 ,SW 13,498.500 13,4911,500 53,994,000 55,919.000	 lfi 097 OOD 60.1131,000 63,219,000 65.678.000

Pr*-WO Buft" Rental
Ground Rent 3,392,590 3,392,590 3,392,590 3,392,590 13,570.359 14,113,174 14,677,701 15,264,1109 15.875.401 15.510.417
Ground Rent 3.30Z-520 3,392,990 3,392.590 3,392,590 13.570.359 14,113,174 14.677,701 15.254,809 15,875.401 16.510.417

16,691,090 16.PA7,090 16,891,090 16.691,046 67,569,359 70,032,174 92,774.701 76,095,1199 79,094.401 82.188,417Taal Expenses

Net Rsveaues AvWW" For Factlby Rental 29,358.615 29,36:,615 29.3611.815 29,3611,1115 117,475,254 122,704,417 107,135.643 132,135.50 138,004,786 143,932,038

Facility Rental 19,499.171 19.0 :2171. 19.499,171 19,499,171 77.W6.663 81,338,549 84,299,138 89,460,540 93.232.636 97,074,991

Major Mamte ana & Renewal
3abanthu red

323.964 323.964 323,954 323.954 1.225,456 1.342,056 1.394,3211 1.459.944 1,517,256 1.576,272

First	 First AddWWW LarW Redact 500' 000 500 000 500 000 500 000 Z000,000 2 000 000 2,WOOW 2.000 000 2,000 000 2.000.000
Sm=W	 PA DwOopenent Savings

Lessee Developrnent Savings Funds
Third	 PA True-ap Penalty

Lessee Trafup Penalty Funds
Basic Lasse Extension Acfiudment

Fourth	 Subordinated Debt Service
Filtin	 Building Carry Rental

Lessee Additional Funft 62,500 62,5W Gz5W 250 000 250,000 250000 -
Sbdh	 Lou"Tun" mamemnetFWKIS 77'9,416 779.418 T7R418 778,418 1	 3,1171% 3,242,384 3.372.075 3.506,958 3,647,237 1,793.126

PA Consumer Service Concession Fee 851500 Z851,5W 851500 2,8S1,5W 11408 000 1 D68 000 1 683 000 13,4R000 14 230,000 15,046,004
Seventh	 Deterred Bala we Rental - - -
Eighth	 Poet Au01omyHandlingFees

Lou" ReW Management Fee
889,874
349,750

11119,874
349.750

889,474
349.750

8119,874
349,750

3,559.424
1,399,000

3,737.469
1.478.100

4023.912
1101,140

4,120.559
1,643:000

4,326,587
1,738,350

4,542,917
1,836,100

Lessee Contrtution to PA OVA Expense Rectal - - - - - -
PA Rarnp Control Tower Rental 103,599 103,500 103,500 103,500 414,000 414,000 213,513 414,000 414,000 414.000
PA Parldn Concession Rental 44,500 - 74,544 44 500 44,5W 178.000 186.040 99.536 201,400 209.000 217,040

Nnth	 Less" Handling Fees 882 d7< 80,874 80.874 889 674 3,559,4U 3 737169 0 4,120 559 4,326.587 4.542.917

Sub-Total: Cash Flow after Ninth Prkwity Level 3,074,765 3074.765 3,074,763 3.074,765 12.299.058 12,915.395 11,176,933 12.363,133 12,888.799
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LEASE NO. AYC4M5-, Wa getT 82.A

Bross Revenue*

Ezpsnsss ..
Permdtsd 0 Ws
Pte080 SuMinwRWW
Ground Rent
Ground Rent

Total Expenses

Net Revenues Available For Facli ty Rental

Fadilty Rental

"or Maintenance d Renewal
Subordlttated Fun"ga -

EXWW FOR SECTION 8 - RENTAL- EXAMPLE OF CASH FLOW - 2915 MOVE
7009	 2010	 2011	 2012	 2013	 2014	 2015

235.483.769 208 447 48t 253.784,754 263,456 217 272.775.505 283.008,257 394,584,503

68,251,000 70,952,000 73.715,000 70,625,000 79.647,0W 82,794,000 88,068,000

17,170,634 17,857.667 18,571,974 19,314,653 20,087,447 20,690,945 21.725.582
17,170,834 17,857,667 18,571,974 19,314,853 20.087,447 20.890,945 21.726,582

65,421.&34 88,809,867 92,266.974 95,939.853 99.734.447 103,684.945 10,792,582

150,081,936 119,637.620 181,497.780 167,525,364 173,041.059 179,323,312 288,791,920

101,199.485 105,376,530 108.312,578 111.788,915 115,329,342 118,888,200 207.915,784

1,638,024 '1,702,848 1.789,160 1,839,000 i,Di1,528 1,987,056 2,065,564

Lessee Development Savings Funds
Third PA Truwp Penally Distribution

Lessee Trwo-W Penalty Funds
Ftmw. i "ILS r-.#—.i— A.fi..ehn.nr

FERN Bttilding Catty Renal . .
Lessee Additional Funds

Sudh Lassw Terrr"Management Funds 3,941.851 2,068,488	 4,268,751 4,437,421 4,614,918 4,799,514 4,991,495
. PA Consumer Serme Concession Fee 15,971.000 8,489,954	 17,751,000 18,687,000' 19.736,000_ 20,816,000 21,925,000

Seventh . Deterred Balance Rental --
Eighth Poll Authority Handling Fees 4.770,053 -	 5,258.ti94 5,521.944 3.79041 6.087.943 6.392,340

Lassen RAW Mtanapwn=4 Fee 1.948.050 -	 2.160,150 2,273.500 2.399,100 2.528.900 2,662,050
Lasseia ContnpuWn to PA 031,1 Expense Rental - -
PA Ramp Canuol Tower Rental 414,000 414,000 414,100 414,000 414.000 414,000
PA Parking Concession Rental 228,000 244,000 254 ,000 264,000 275,000 286.0D0

Ninth testes Handling Fees 4, 70,063 5,258.994 5,521,941 5.798,041 6 087,943 6392,340

Sub-Total: Cash Flow after Ninth Priority Level
	

13,182,401	 -	 14.062,154	 14,787,641 -14,776.089. 15.440,756 	 31,747,327

P.,- l '	 1A4NtAl IT II xIS



LEASE NO. AYC-0d6: EXHIBIT 82A 	 EXHIBIT FOR SE=N 4 -RENTAL. EXAMPLE OF CASH FLOW- 3016 MODE
2009	 2010	 2011	 2012	 2013	 2014	 2015

Pro-080 Residua, Cash Flow
Post-DW Residual Cash Flow	 5,182,401	 -	 5.262,154	 5,987,641	 5.876,089	 6,640,756	 22,917,327

Fourteenth Post-M Di*Wutfon: 60% PA, 40% LOU"
PA Residual Roe"	 W%	 3,109,440	 -	 3,157,292	 3.592,585	 3,585,654	 3,984,454	 13,768,396
Lessee ResxkW Funds	 40%	 2,072,960	 2,104,661	 2,395,057	 2,390,4	 2658,303	 0,776,931

Assumed Ett.dly. bate lWay-07
Assumed 080:	 14Oeo00

iNITiALED:

FOR TjiE PORT AUTHORITY

Tt{ . I.ESSFE



LEASE NO. AYC485: EXHIW "S Dmw FOR sEcTm 8 - Ater	 LE OF CASH FLOW - EXTENDED MODE WITH ASSUMED COHVERSION DATE OF JAN. 1, 2003

1997 1998 1m 2000 2001 2002 2003 2004 2005 2006

Gross Revenues 74.444,014 110,343,20 109,177,300 129,601,483 177,432,587 173,675.%6 184,135,928 191,832,902 199.007,655 207,327,714

Exile	 •
Pewit ed O&Ws 36,466,667 52,738.000 52.622.000 52.525.000 48.434,000 51,880,000 53.994,000 55,919.000	 78,047000 60,831.000
Ground Rent - - 1,005,333 12,546,560 13.048,422 13,570,359 14,113,174 14.677.701 15,264:809

Total Expenses 36.466,667 52.738,000 52.822,000 53,530.333 60.980,560 64,928.422 67,564,359 70.032,174 92,774.701 76,095.809

Net Revenues Available For Facility Rental 37,977,347 57,805,260 76,071,150 116,452.027 108.747,174 116,571,569 121,800,728 106.232.954 131,231.906

Facility Rental 22,328.125 36.154,000 36,600.000 38,981,754 67,827,844 72,049,751 61.911,715 65,444.860 76,480,025 77,660,784

Mai" Maintenance 3 Renewal - - - 1,162,416 1,245,120 1,295.856 1.342,056 1,394,328 1.459.944

Subordinated Funding*—

Lessee Developnent Savings FwWs 7.196.341
TWM	 PA Tau-up Penalty

Lessee Tnu-up Pwupy Funds .
Basic Lease EAension

Fourth	 SubordinaW Debt Service
Fifth	 Carry Rent

Lessee	 Funds •	 250.000	 250.000	 250,000	 250,000	 250.000
Sa4h	 Lessee Terminal Managernent Funds 1,562,500	 '	 Z562,5W	 2,665.000	 2,777,6:7	 2,882,464	 2,997.763	 3.117.873	 3.242.380	 3,372.OT5	 3.506.958

PA Consurner Service Concession Fee 5.488.000	 7,520.000	 5.92(I.WO	 6.471.0--0	 8.316.000	 10,364.000_	 11,4+05.000_ 	 12.063,000	 12.683,000	 13.432,000

EiWM	 Port Authority KWVXM9 FeEt 6.7tFtr.a47U 1.1F4`1ruw 4.04VIZW c,a I0,7W JriWI.WV J,JiV,VJV J,JJa.1Y! J,(Jl.wa 4,.GV.-7w
LesseeReW Manigernent Fee - - 665,000- 731,100 1,034.000 1.270.750 1,399.000 1.478.100 1.643.000
Lasses ContrbAon to PA O&M Experrae Rental 1,125.000 1,800.000 1.m.000 675.000
PA Ramp Control Toww Rental 258,750 414.000 414,000 414.000 414.000 414,000 414.000 414.000 414.000

PA Parking Concession Res" 165.000 172.000 178.000 185.000 -	 201.000
Ninth
	 Lessee Handling Fees 2.368,500 2,933.WO 2,638.5W 2.918,500 3,109.000 3.326,630 3.559,494 3.737,469 4.120.559

Sub-Total: Cash Flow attar Ninth Priority Level 2,477.972 3288,760 3,212,300 20.189,696 11.785.622 11,330,530 11,050,631 11.475,690 5.677.396

SlErBT	 -	 -	 Par 1	 -	 LWNF t IP Xt S
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LEASE NO. AYC453; EXHIBIT 8.2.8	 EXHIBIT FOR SECTION 8 - RENTAL * EXAMPLE OF CASH FLOW - EXTENDED MODE WITH ASSUMED CONVERSION DATE OF JAN. 1, 2003

W97	 1898	 1999	 2000	 2001	 2002	 2003	 2004	 .2005	 2006

Pre-DBO Residual Cash Flaw	 14,396,681
Post-DSO Residual Cash Flow 	 -	 -	 3.572.811	 3.117,720

Foutteenih Post-DSO Dlstlibt t : 6D% PA, 40% Lessoe
PA Residual Rental	 60%	 2.143,687	 1.870,632
lessee Resid" Funds	 40%	 1,429,124	 1.247,088

Assumed EftecWe Dais: 154Aay-97
Assumed DSO:	 1-Dec•00	 cgs;
Conversion Date:	 1 -Jan-03	 1 T VAY c+pur Ylv.atn W .*=W Addbwd i ar e+d RenW and Mwd AddMOnW Land Rantar aeMM br rear 2001 and barond an an* r.WswtWNw* and Inr tt.a

	

ad.Wt dm nd I.1h.ct proyry	 tts^ap en en AmntW Bars. Amvot y cokuWW amwsda are se+our is E4wbits e 4 4 and tt 5
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LEASE NO.AYC485. EXHIBIT 0,18 EXHIBIT FOR SECTION 0 - REKTAL EXAMPLE OF CASH FLOW - EXTENDED UWE WITH ASSUMED CONVERSION DATE OF JAN. 1, 2003

2907 2008 2009 2010 2011 2012 2013 2014 2015 2016

Grams Ravertuea 216195.496 225216,765 234.580.080	 207.fi79,352 252,881,065 262.581,528 271.871,816 282,104,568 303,129,159 343.849.763

Expenses...
Pemritted O&Ws 63.219,000 65.678,000 68251,000 70.952.000 73,715.000 76,625,000 79,647,000 82.794,000 86.066,000 83.756.000
Crowed Reset 15,875.401 16,510,417 17,170,834 17,857.667 18,571,974 19,314,853 20,087,447 20,890,945 21.726,582 22.595,646

ToW Expenses 79.094.401 82,108,417 85,421,834 88,809.667 92286,974 95.939.853 99.734.447 103.684,945 107.792.582 106,351.646

Kat Revemm Available For Facility Rental 137,101097 143,028,349 149,158,246 118,869.685 160,594,091 166.621,675 172,137.370 178,419,623 195,336.577 237.498.117

FscMq Rental 77,613.936 77.473.717 77,337.014 77.294.490 77236.809 77.254.634 77.432.401 77„363,887 77.345.979 77.172A53

Mai	 & R 1.517,256 1,576272 1.638.024 1,702,848 1,76	 161 1,839.000 1,911.528 1,987,056 2:065.584 2.010.144

Subordirtated Funding=_. - .92"Fsst	 F6si	 Land RentalFirst 2.000.000 2,000,000 2.00000 2.000,000 2.000.000 2.000.000 2,000.000 20001000 2,000,000 2.000.000

Second	 PA Developnent SrAnps Distr9om'
Lessee Develogrnent Savings Funds

Third	 PA True-up Permit/ p*n&jtion
Tnue-v Penalty Funds

Basle Lease ton Adjustment
Fourth	 Subordirmted Debt Service
Fitch	 Carry Rental

Lou" Additional Finds - - - - - - - -
Sbdh	 Lessee Terminal Management Funds 3,647237 3.793,126 3.944.851 4,102,645 4266,751 4,437,421 4.614,918 4,799.514 4,991,495 5.191.155

PA Consumer Service Concession Fee 14230.000 15,046,000 15,971,000 16,839.000 17.751,000 18,687.000 19.736.000 20.816.000 21,925,000 24.912010
Seventh	 Deferred Balance Rectal 16.995.795 16,995.795 16.995,795 16,930.701 17,002.596 17,002.596 17,002.596 17.002,15%, 17.002.596 17,002.596
Eighth	 port Authortyr Handling Fees 4.326,587 4,542,917 4.770.063 - 5258,994 5.521.944 5.798.041 6.087.943 6,392;340 9,849.000

t essm Retail Manapamerd Fee 1,738.350 1,836,100 1.946.050- , - 2,160.150 2.273.500 2.399.100 2.528.900 2.662.050 3.038:050
Lessee Coctrbetion to PA O&M Expense Rectal - - - - - -
PA Ramp Control Tower Rental 414.0DO 414,E 414,000 414.000 414,000 414,000 414,000 414,0()0

PA Parking Concession Rerctai 209.000 217.900. 225.000 244.00 254.900 264.000 275.000 285.000 297.000
Ninth	 Lou" Handling Fees 4,326,587 4.542,917 4.770.063 5258.994 5,521.944 5,798.041 6.087,943 6.392,340 9.849.000

Sub-Total: Cash Flow after Ninth Priority Level 10,082,349 14,590,506 19,145,368 - 27,231,637 31,415,638 34.766,745 39.056,784 53.859.193 86.176.709

51"?	 Page 3	 MAIN{ t W R t S



LEASE NO. AYG885: EXHIBIT 82.8	 EXHIBIT FOR SECTION 8 - RENTAL EXAMPLE OF CASH FLOW - EXTEMM MODE WITH ASSUMED CONVERSION DATE OF JW 1, 1001

2007	 2008	 2009	 2010	 2011	 2012	 2013	 2014	 2015	 2016

PWD8O Res4W Cash Flow
Post-D80 ReskkW Cash Flow	 -	 735.566	 52 .447	 12.286,521	 16,470.52 1	19.821.629	 24,111.668	 38,814.076	 71.231.593

FotxtmM POsi-=	 : 60% PA, 40% Lessen
PA Res4uW Ramat	 W%	 -	 441.339	 3,174288	 -	 7,371,912	 9.8x2.313 i i,sw im i4.467.00i 23.334x.448 42.738.956
Lessen Residual Furds	 40%	 294226	 2,116,179	 -	 4,914,608	 6.388=8	 7.928.652	 9.644,667	 15.W5.63i	 28.492.637

[Auumed Eledi"Oate 155~7	 -
med 080:	 i-Dsc-00	 Notes;

COtt wwon Date:	 1-Jxre-03	 1 T:w* Copow kwooknom ."Sowed	 L* wW PAnW w d'Tbod Ad*bm S LWW R~ ammxft tar 7as Ml Ond brya,o We wow,* nP	 ,% W" won
"I l do no ra11 ' p	 kvo%as ma Amw d Gms A	 cetw4Nd mnaoatiss am v+own n EWMOda 17 o t anu t S

sont	 • ap 4	 MAlms 111 . 1 1 'S



LEASE NO. AYC4a5: EXHRRT 8.2.8

Gross Revenues

Expenses...
Permiried O&Ws
Ground Rent

Total Expenses

Net Revenues Available For Facility Rental

Facility Rental

Major Maintenancs 3 Renewal

Subordinated Riindings...

EXHIMT FOR SECTION 8 - RENTAL: EXAMPLE OF CASH FLOW ° EXTENDED MODE WITH ASSUMED CONVERSION DATE OF JAN. 1, 2003

2017 2018 2019 2020 2021 2022 2023 2024 2025

358,830,443 370298,163 373,991,403 399,039= 414,243,403 430,172.683 446,701,723 463,930,033 557,939,009

87,087,000 90,510,000 94,091,00 97,816,000 101,689,000 105,717,000 109.907,000 114264,000 118.795,000
23,499,472 24,439,450 25,417,028 26,433,710 27,491058 28,590,700 29,734,328 30,923,701 , 32.160.650

110,566,472 114,949,450 119,508,028 124,249.710. 129,180,058 134,307,700 139,641,328 145,187,701 150,955,650

246,283,971 255,348,712 254,483,374 274,790,253 285,083,345 295,864,983 307,060,395 318,742,331 406,983,360

76,940,196 76,642,983 78,371,478 76.016,342 75,571,352 75,320,946 67,10t,663 67,204.167 66,198,142

2,089,608 2,172,240 2,258,154 2,347,584 2,440,536 .	 2.537,208 2,637,768 2,742,336 2,851,080

Lassie Development Savings Funds
Third	 PA Ne-up Penalty Distribution

Lessee True-up Penalty Funds

Lessee Additional Funds
Sixth	 Lessee Term4lal Management Funds 	 5,398,801	 5,614,753	 5,839,343	 8,072,917	 6,315,834	 6,568,467	 6,831,206	 7,104,454	 7,388,632

PA Consumer Service Concession Fee 	 26.187,930	 27,530,660	 28,944,380	 30,432,660	 31,999,270	 33,646,700	 35.385,870	 37,214,880	 39.064,390
Seventh Deferred Balance Rental 	 17.002.598	 17.002.596	 17.002.596	 17.002.596. 17.002.596	 17.002.596	 17.002.596	 17-002"596	 -

Lessee Retail Management Fee 	 3,193.650	 3,357,400	 3,529.800 "	 3,711,300	 3.902,350	 4,103,500	 4,315,350	 4,538,400.	 4,763,950
Lessee Co111tibuticn to PA OEM Expense Re11ta!	 -	 -	 -	 -	 -	 -
PA Ramp Control Tower Rental 	 -	 -	 -	 -
PA Perking Concession Rental "	 309.000	 '321,000.	 334,000	 348,000	 362.000	 376,000	 391,000	 407,000	 423,000

Ninth	 Lessee Handling Fees 	 10,338.000	 10,851,000	 11,391,000	 11,961,000	 12,555,000	 14,088,000	 14,781,000	 15,510.000	 16.272.000

Sub-Total: Cash Flow attar Ninth Priority Level
	

92,456,191	 99,005,060	 95,421,614 112,936,654 120,359,407 	 126,131,566 141,832,942	 149.508,499 251,750.166

5^atp7	 Pape 5	 MA44n UP A 5



1 7

LEASE NO. AYC-885: EXHIBIT 8.2.8 	 EXHIBIT FOR SECTION 8 - RENTAL: EXAMPLE OF CASH FLOW - EXTENDED MODE WITH ASSUMED CONVERSION! DATE OF JAN. 1, 2003

2017	 .2018	 2019	 2020	 2021	 2022	 2023	 2024	 2025

Pre-080 Residual Cash Flow
Posl-DB0 Residual Cash Flow	 77,521,074	 84,059,944	 80,476.497 . 97.991,738 105,414,291 	 111,186,450 126,887,826 134,563,382 236,805,049

Fourteenth Po3t-D8O Dis Wtlon: 60% PA, 40% LOU"
PA Residual Rental	 60%	 46.512.644	 50,435,968	 48,285,898	 58,795.043	 63.248.574	 66,711,870	 76.132,695	 80,738,029 142.083,030
Lessee Residual Funds	 40% 31.008 ,430	 33,623878	 32190.399	 38,186.895	 42,165 ,T16	 44 ,474,580	 50,755,130	 53,825 .353 . 94.722.020

Assumed Effective Date: 15-May-97
Assumed DSO:	 11-Dec-001	 Notes,

Conversion Date: 	 1 -Jon-031	 i	 csplw tmwm,«c. s.cana om^w^.l t.^w et.rr aw ^n:e naa^a^r i.na a«uor .mam+, ra w.,s zoo .^w c.ya+a .n wnw nP^wm.ua,s..^e r«s
*nW do r of mead prap&* 	 km Vlpan an 4vUo SUM Aoaspoy vo4	 wMM we snows an rzdvbrs • 3.44 and t 5
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LEASE NO. AYC-4M: EJ(i 96T UA
Mckrcm soaios Klxdk))
EVmgf CapN b"^ Mi FIMdkq and 8atarrae: 	 §UMd@KFwmft *w aM Papmsrft

W 189 04 189 -199801 199602 199903 199004 1994 1899 01 199902 199903—
Ava to is Nd Caeh AM a0w Ninth Pradly Lewd t5 1811613 12,61 12,81 ,260 SM-M $193,325 $	 .325

E"y Caput krval —d Fundnp $260,158 $44SX4, $440,254 $1,178,666 $446.254 3446.254 $448.254 $418.251 $1,793,014 $446,254 $446.254 $448,254

Ara4ahb No Cash Flow after Tor th PnoMy Level $960,767 5782 682 $782,692 52,546,171 i	 ASI $364.561 $354.561 5364,561 $1 ,458,246 S345 ,071 $345,071 5745.071

Lau CaDu kwafkaft Nelms
(Q71^lS>t	 k

Ba8rwv Bsfarw	 $15,000,000	 1250% 5	 15,060,000 15,000,000 15,040,000 15,o0Q00a 15,000,000 15,000,000 15,000,000 15,000,000 15,000,000 15,000.000
Fwd'ng Due v ah moped b Gust Pa wd 260.156 446,154 446.24 445.234 44S,254 446,254 448254 , 446254 446.254
Fwv*V pus v io moped Iq PwAas Psiod 0 0 0 0 0 -0 0 0 0 0
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Nwkwvdsditi*d(1) 0 0 0 0 0 0 0 0 0 -	 0

Baisnos 15 000 000 15 000 = SS 000000 1.510-M 15 000 WD 15 a0D 000 15 000000 15 000 000 15,9W,000000 15,000 OW
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"tenant" shall not be unreasonably withheld by the Lessee so
long as an air carrier assumes obligations substantially
similar to those already imposed on tenant air carriers;

(2) each air carrier using the Premises shall
have the right to service itself or to use any provider of
handling services approved by the Lessee to serve the
Premises and authorized by the Port Authority, by permit or
otherwise, to serve any air carrier at the Airport;

(3) in any agreement, contract, Sublease or other
arrangement under which a right or privilege at the Premises
is granted to any Person to conduct or engage in any
aeronautical activity for furnishing services to the public
at the Premises, the Lessee will insert provisions requiring
such Person:

(A) to furnish said services on a fair, equal
and not unjustly discriminatory basis to all users thereof,
and

(B) to charge fair, reasonable and not
unjustly discriminatory prices for each unit of service;
provided, that the contractor may be allowed to make
reasonable and not unjustly discriminatory discounts,
rebates or other similar types of price reductions to volume
purchasers;

(4) the Lessee shall not exercise or grant any
right or privilege which operates to prevent any Person
operating aircraft at the Premises from performing any
services on its own aircraft with its own employees
(including without limitation maintenance and repair) that
it may choose- to perform; and

(5) in exercising any right or privilege under
this Agreement, the Lessee shall provide services on the
same conditions as would apply to the furnishing of such
services by the Lessee's subtenants,

v
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(ii) Notwithstanding the foregoing, the Lessee may
establish such fair, reasonable and not unjustly discriminatory
conditions to be met by all users of the Premises as may be
necessary for the safe and efficient operation of the Premises;
and the Lessee may prohibit or limit any given type, kind or
class of aeronautical use of the Premises if such action is
necessary for the safe operation of the Premises or necessary to
service the civil aviation needs of the public.

(d) The Lessee may permit Signatory Carriers to handle
other carriers at the Premises in accordance with the provisions
of Section 62 below.

(e) To the extent that goods or services are sold to
passengers or other members of the public, whether in Club Rooms
or elsewhere on the Premises, the Lessee shall without exception
charge a percentage rent or fee, to be included in Gross
Revenues, on the revenues from such sales.

(f) In addition to any other rental, fee, or charge, the
Lessee may charge Airline Sublessees a fee for use of the Apron
Fueling Facilities on a per gallon basis or on any other basis
not inconsistent with Section 43(c)-

Section 44.	 .I Subleases.

(a) The Lessee shall use its best efforts to develop and
operate at the Premises a premier world-class retail program that
will support and advance the role of the Premises in providing a
grand and gracious arrival and a convenient and comfortable
departure from the Airport, consistent with the image and status
of New York City as America's foremost international gateway.
The Lessee's retail program shall embody the Lessee's full
commitment to quality, value and customer service as well as the
maximum financial return to the Lessee and the Port Authority. A
"premier world-class" retail program is one that consistently
scores within the top ten percent (10%) of industry-recognized
surveys, including without limitation the International Airline
Transport Association (IATA) Airport Monitor and Port Authority-
sponsored surveys, which contain evaluations or ratings of

r 1
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L 1
passenger terminal retail programs, or specific components
thereof, of the same type or class.

(b) (i) The Lessee has submitted., and the Port Authority
has approved, a comprehensive plan for the development and
operation of the retail program for the Premises (the
`Comprehensive Retail Plan"), setting forth, inter alia: (1) the
types of Concessions to be placed there and the number of each
type and the size and designated location and configuration of
each Concession, as well as the overall plan of the portions of
the Premises designated for retail operations (the "Concession
Areas"); (2) the minimum rentals required for each type of
Concession; (3) the-structure and level of any common area
maintenance fees, marketing fees, retail management fees and
utility recoveries to be charged to the Retail Sublessees; (4)
the Lessee's plans to provide retail opportunities for
Disadvantaged Business Enterprises; (5) the Lessee's quality and
service standards and required hours of operation; and (6) the
Lessee's specific plans to monitor and enforce its "Street
Pricing" policy, quality and service standards and required hours
of operation.

(ii) The Comprehensive Retail Plan shall be subject to
the approval of the Port Authority, as provided in this Section.
The Lessee shall submit to the Port Authority for its written
approval at annual intervals during the Term (or more frequently
if desired by either party) a revised Comprehensive Retail Plan,
which shall contain the items of information enumerated in
subparagraph (i) above. The Port Authority shall, within thirty
(30) days after its receipt of a proposed revised Comprehensive
Retail Plan, advise the Lessee in writing of the Port Authority's
approval, conditional approval or disapproval. In the event of
disapproval or conditional approval, the reasons therefor shall
be stated, and the Lessee may thereafter submit for Port
Authority approval an appropriately modified proposed revised
Comprehensive Retail Plan. Unless and until a revised
Comprehensive Retail Plan shall have been approved by the Port
Authority in the foregoing manner, the Comprehensive Retail Plan
previously approved and then in • effect shall continue in effect.

1]
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(iii) Subject to the Port Authority's prior written
consent, to the extent required pursuant to Section 5 hereof, the
Lessee, throughout the Term, shall enter into Subleases with
providers of consumer goods and services to conduct retail
operations (any such Sublease, a "Retail Sublease") in all parts
of the Concession Areas in accordance with the Comprehensive
Retail Plan.

(c) (i) In the event necessary to fill a particular
consumer need in the Concession Areas, the Lessee shall have the
right directly, or through a third-party pursuant to a fee-based
management contract, to conduct temporary retail operations at
the premises, any such retail operation to be for a duration or
durations of up to ninety (90) days in the aggregate; provided
that the Lessee shall first have used, and shall continue to use,
its best efforts to identify and enter into a Sublease with a
retail operator to conduct the said retail operations. The
Lessee shall notify the Port Authority at least thirty (30) days
prior to commencing any such temporary retail operations.

(ii) The Lessee shall have the right (x) directly to
conduct temporary retail operations at the Premises, or (y) to do
so through a third-party pursuant to a fee-based management
contract, as the case may be, if the Comprehensive Retail Plan
then in effect specifically provides SO.

(iii) The Lessee's operating revenues from any retail
operation provided in subparagraphs (i) and (ii) above, net of
all reasonable direct costs but without any charge for space
occupied, shall constitute Gross Revenues.

(d) (i) The Port Authority hereby reserves exclusively to
itself and its designees the right on the Premises to implement,
conduct, control and receive any rents or profits with respect to
any of the following uses, operations or installations
(collectively, the "Reserved Uses'):

(1) advertising (including, without limitation,
static display, broadcast and other), provided that the
Lessee shall retain the right to control the placement of

I
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particular advertising and the right to reject any or all
proposed advertising at the Premises,

(2) pay telephones, provided that the Lessee
shall retain the right to control the placement of
telephones, phone banks and kiosks and the right to deny the
placement of any particular pay phone facility,

(3) vending machines (except in non-public areas
of the Premises), provided that the Lessee shall retain the
right to control the placement of vending machines and the
right to reject any or all vending machines at the Premises,

(4) ground transportation (including vehicle
rentals) reservations, as provided in Section 55 hereof, and

(5) provision of on-airport baggage carts (other
than shopping carts made available free of charge to retail
shoppers within the Concession Areas), provided that the

•	 Lessee shall retain the right to control the placement of
baggage cart stations and the right to reject any or all on-
airport baggage carts at the Premises.

(ii) The Port Authority (and any party specifically
authorized thereby) may engage in the Reserved Uses, and install,
operate, maintain and repair the property used in connection
therewith, in such locations and to such extent, as may be
determined by the Lessee. The Lessee, at its expense (payable as
a Permitted 0&M Expense), shall provide the necessary wires and
conduits for the supply of electricity and telephone and other
communications interconnections for the Reserved Uses.

(iii) The Port Authority shall pay over to the Lessee
for credit to Gross Revenues, if and when collected by the Port
Authority, the fees collected by the Port Authority through items
(1), (2) and (3) of subparagraph (i) above. Additionally, on the
Effective Date, the Port Authority shall pay over to the Lessee
for credit to Gross Revenues any prepaid fees received by the
Port Authority prior to the Effective Date in connection with
items (1), (2) and (3) of subparagraph (i) above to the extent
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allocable to the Terminal for the period subsequent to the
Effective Date.

(iv) If and when the Port Authority elects to share
with the other unit terminal operators at the Airport the
revenues from the activities set forth in items (4) and (5) of
subparagraph (i) above, the Port Authority shall likewise share
such revenues with the Lessee.

(v) The Port Authority shall make available to the
Lessee, at the Lessee's request, the Port Authority's audit
reports, if any, relating to the operations of the Port
Authority's contractors for the - Reserved Uses with respect to
which the revenues are shared with the Lessee.

(e) Except to the extent modified by and in accordance with
an effective Comprehensive Retail Plan, the Lessee shall require
in its Retail Subleases the following with respect to hours and
days of operation:

(i) Retail food and beverage service shall be made
available to the public at one or more locations within the
Central Court continuously during the hours commencing no later
than one hour prior to the first scheduled aircraft departure
from the Premises and continuing until at least the completion of
boarding for the last actual departure from the Premises of a
flight scheduled for departure therefrom the same day. Such
service also may be offered elsewhere in the Premises if in
accordance with a currently effective Comprehensive Retail Plan.
At least fifty percent (5W of the Concessions in the Food Court
at any one time shall operate continuously throughout the hours
specified above with respect to the minimum service to be offered
at the Central Court.

(ii) Certain retail food and beverage services shall
be made available to the public °around-the-clock" (i.e., twenty-
four (24) hours each and every day without exception) at the
Central Court.

(iii) Commencing no later than one hour prior to the
first scheduled aircraft arrival at the Premises and continuing

v
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until at least the last actual arrival at the Premises of a
flight scheduled for arrival thereat the same day, at least one
retail newsstand shall be continuously open for business within
the Central Court and in an area accessible to "meeters and
greeters".

(iv) Certain foreign currency exchange services,
through a staffed location or an automated currency exchange
machine, shall be continuously provided to the public on a
twenty-four (24) hour basis, in the Arrival Hall and at least one
other central location in the Premises.

(v) In each of the Arrival Hall and one other central
location in the Premises, there shall be at least one,aut.omated
teller machine fully operational and accessible to the public
twenty-four (24) hours a day with cash in quantities sufficient
to meet reasonably anticipated demand and providing access to at
least one of the two largest networks available in the Port
District.

(vi) In any instance in which no minimum hours have
been set forth above and as to all other Retail Sublessees, the
Retail Sublessees shall be required to be open for business and
operate their respective businesses as provided in the
Comprehensive Retail Plan.

(vii) The Lessee shall require all Retail Sublessees
to operate their respective businesses so as to maximize their
revenues in accordance with business standards observed generally
by well-run business enterprises of regional or national scope
and to be open for and conduct business serving the public each
and every day during the term of their respective subtenancies,
there being no exceptions or modifications of such standards on
account of holidays or other circumstances.

(f) (i) Each Retail Sublease shall provide that the Retail
Sublessee in its operations pursuant to the Sublease shall not
charge prices to its customers in excess of "Street Prices",
defined as follows:
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(1) If the Retail Sublessee conducts a similar
business in off-airport location(s) in the Greater New York
City-Northern New Jersey Metropolitan Area (the "Metro
Area") "Street Prices" shall mean the prase regularly
charged by the Retail Sublessee for the same or similar item
in the Metro Area;

(2) If the Retail Sublessee does not conduct a
similar business in off-airport location(s) in the Metro
Area, "Street Prices" shall mean the average price regularly
charged in the Metro Area by similar retailers for the same
or similar item; and

(3) If neither the Retail Sublessee nor other
similar retailers sell a particular item in the Metro Area,
"Street Prices" shall mean the price regularly charged by
the Retail Sublessee or similar retailers for the same or
similar item in any other geographic area, with a reasonable
adjustment for any cost-of-living variance between such area
and the Metro Area.

(ii) Notices in form and substance reasonably
satisfactory to the Port Authority shall be conspicuously
displayed in each Retail Sublessee's space to the effect that the
Retail Sublessee adheres to the foregoing "Street Pricing"
policy.

(g) Each Retail Sublease shall also provide, in addition to
the provisions required under Section S above, elsewhere in this
Section and elsewhere in this Agreement, that the Retail
Sublessee shall:

(1) use its best efforts in every proper manner
to develop and increase the business conducted by it under
the Sublease;

(2) not divert, or cause or allow to be diverted,
any business from the Premises or the Airport;

(3) maintain, in accordance with generally
accepted accounting practice, during the term of the
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subletting under the Sublease and for three (3) years after
the expiration or earlier termination thereof, records and
books of account recording all transactions of the Retail
Sublessee at, through, or in any way connected with its
operations at the Premises or elsewhere at the Airport,
which records and books of account shall be made available
within the Port of New York District;

(4) permit in ordinary business hours during the
term of the subletting under the Sublease and for three (3)
years thereafter, the examination and audit by both the
officers, employees and representatives of the Port
Authority and those of`the Lessee of such records and books
of account and also any records and books of account of any
company which is owned or controlled by the Retail
Sublessee, or which owns or controls the Retail Sublessee if
said company performs services similar to those performed by
the Retail Sublessee anywhere in the Port of New York
District, provided, however, that the Port Authority shall

W
give the Lessee prior notice of such examination and audit;

0

(5) permit the inspection by the officers,
employees and representatives of the Port Authority and
those of the Lessee of any equipment used by the Retail
Sublessee, including but not limited to cash registers,
provided, however, that the Port Authority shall give the
Lessee prior notice of such inspection;

(6) install and use such cash registers, point-
of-sale equipment, sales slips, invoicing machines and any
other equipment or devices for recording orders taken, or
services rendered as may be appropriate to the Retail
Sublessee's business and necessary or prudent to keep
accurate records of its receipts; and

(7) furnish good, prompt and efficient service
hereunder, adequate to meet all demands therefor at the
Premises; furnish said service on a fair, equal and non-
discriminatory basis to all users thereof; and, without
being construed in derogation of Section 44(e) above, charge
fair, reasonable and non-discriminatory prices for each unit
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of sale or service, provided that the Retail Sublessee may
make reasonable and non-discriminatory discounts, rebates or
other similar types of price reductions to volume
purchasers.

Notwithstanding the provisions of this Section 44(g), if the Port
Authority should consent to a Retail Sublease, such Retail
Sublease shall be deemed to have satisfied the requirements of
Section 5, of this Section 44 and of this Agreement.

(h) (i) The Lessee shall employ a full time trained
professional staff at all times during the Term of sufficient
size, expertise, ability, suitability and experience to carry out
its responsibilities under this Section.

(ii) In addition, throughout the Term, the Lessee
shall employ at the Premises on a full-time basis a retail
manager and one or more assistant retail managers of the retail
operations at the Premises, with sufficient authority and
support, staff and appropriate equipment, supplies and means to
manage and administer those Retail Subleases and other agreements
with the Retail Sublessees and other entities to which the Lessee
is a party or by which it is bound relating to the retail program
at the Premises, to monitor and compel performance by such Retail
Sublessees and other entities and to serve as on-site liaison
with the Port Authority. The retail manager and assistant retail
manager(s) shall each have the power and authority on behalf of
the Lessee to resolve all operational issues short of executing
any amendment of this Lease. In all events, an employee of the
Lessee with managerial authority shall be available for a minimum
time span of sixteen hours each day to meet with Port Authority
representatives in person at the Premises and available at other
times by telephone, with the ability in an emergency situation to
arrive at the Airport by car within two hours after being called.

(iii) The Lessee shall not knowingly either employ or
permit the employment of any management, supervisory or other
personnel of the Lessee (including without limitation such retail
manager and assistant retail manager(s)) or of any contractor or
subcontractor, representative or agent of the Lessee, whose
employment constitutes a conflict of interest or whose actions
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are inconsistent with the highest level of honesty, ethical
conduct or public trust or are adverse to the public interest.
Notwithstanding the foregoing, the Lessee shall be under no
obligation to refrain from hiring any Person if to do so would be
a violation of Law, or to terminate any Person if to do so would
be a violation of Law or of any applicable right of such Person,
contractual or otherwise.

(i) On a continuing basis through the end of the Term, the
Lessee shall undertake and execute through a variety of media, in
a manner acceptable to the Port Authority, such advertising and
promotional programs as shall bring to the attention of the
public, generally, and actual and potential enplaning passengers
and their escorts and guests and the aviation and tourist
industries, in particular, the positive features of the retailing
program managed by the Lessee as provided in this Lease and such
other information to be presented in such style and format as
shall project, consistent with the truth, a desirable image of
such retailing program, the Premises and the Airport. The Port
Authority shall not have any responsibility for, and shall not
bear any of the costs of, the foregoing (such costs to constitute
Permitted 0&M Expenses).

(j) if requested by the Port Authority, the Lessee shall
furnish to the Port Authority.

(1) on or before the twentieth (20th) day of each month
following the commencement date of any Retail Sublease a
statement, certified by an authorized officer of the
Sublessee, of all receipts arising out of operations of the
Sublessee under such Retail Sublease for the preceding
month,

(2) within thirty (30) days after the expiration or sooner
termination of any Retail Sublease, a statement of all
receipts arising out of such operations during (x) the term
of such Retail Sublease or (y) the three (3) years directly
preceding such expiration or sooner termination, whichever
is shorter, and
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(3) within one hundred twenty (120) days after the
expiration or sooner termination of any Retail Sublease, the
statement referred to in the preceding subdivision (2)
certified, at the Retail Sublessee's expense, by a certified
public accountant.

Section 45.	 Federal nsp,-ction

The Lessee will make available to the United States a
portion or portions of the Premises (the "FIS Facilities")
together with appurtenant services to the United States, Aircraft
Operators and air passengers on a twenty-four (24) hour per day,
seven (7) days per week basis for the inspection of air
passengers and their baggage by the United States for United
States immigration, customs, public health and other governmental
purposes, if the United States will accept and use the same. The
Port Authority shall have no obligation or responsibility of any
kind with respect to the foregoing or the arrangements that must
be made by the Lessee with the United States and any agencies
thereof having jurisdiction. The Lessee shall maintain the
capacity of the FIS Facilities existing as of the Effective Date
at all times from the Effective Date to DBO so as to accommodate
the processing of passengers and their baggage in such volumes as
shall be required by demand for such FIS Facilities and as the
Premises shall be capable of supporting given the design capacity
of the FIS Facilities on the Effective Date which the parties
agree is Three Thousand (3000) passengers per hour and the
overall age and obsolescence of such FIS Facilities. From and
after DBO the FIS Facilities shall initially be designed to
accommodate a maximum volume level of Three Thousand Two Hundred
(3200) passengers per hour (the "Design Capacity").

Section 46.	 Eac l ; .; Q NQn-Disci mj a J on

(a) Without limiting the generality of any of the
provisions of this Agreement, the Lessee, for itself, its
successors in interest, and assigns, as a part of the
consideration hereof, does hereby covenant and agree as a
covenant running with the land that (i) no person on the grounds
of race, color, sex, creed, or national origin shall be excluded
from participation in, denied the benefits of, or be otherwise
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r:

subjected to discrimination in the use of the Premises, and the
exercise of any privilege under this Agreement, (ii) that in the
construction of any improvements on, over, or under the Premises
and the furnishing of services thereon, no person on the grounds
of race, color, creed, national origin, or sex shall be excluded
from participation in, denied the benefits of, or otherwise be
subjected to discrimination, (iii) that the Lessee shall use the
Premises in compliance with all other requirements imposed by or
pursuant to Title 49, Code of Federal Regulations, Department of
Transportation, Subtitle A, Office of the Secretary, Part 21,
Non-discrimination in Federally-assisted programs of the
Department of Transportation-Effectuation of Title VI of the
Civil Rights Act of 1964, and as such requirements may be
amended, and any other present or future Laws of the United
States of America with respect thereto which from time to time
may be applicable to the Lessee's operations at the Airport
whether by reason of agreement between the Port Authority and the
United States Government or otherwise.

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

(c) The Lessee's noncompliance with the provisions of
this Section shall constitute a material breach of this
Agreement. In the event of the breach by the Lessee of any of
the above non-discrimination provisions, the Port Authority may
take any appropriate action to enforce compliance; including,
without limitation, delivery of written notice to the Lessee
specifying non-compliance of the Lessee with the provisions of
this Section, or may pursue such other remedies as may be
provided by Law; and as to any or all of the foregoing, the Port
Authority may take such action as the United States may direct.

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

Section 47.	 Affirmative Action

in addition to and without limiting the provisions of
Section 46 and Exhibit E hereof or any other term or provision of
this Agreement, the Lessee assures that it will undertake an
affirmative action program as required by 14 CFR Part 152,
Subpart E, to insure that (a) no person on the grounds of race,
creed, color, national origin, or sex be excluded from
participating in any employment activities covered in 14 CFR. Part
152, Subpart E and (b) no person shall be excluded on these 	 t
grounds from participating in or receiving the services or
benefits of any program or activity covered by this subpart. The
Lessee assures that it will require that its covered
suborganizations provide assurances to the Lessee that they will
require assurances from their suborganizations, as required by 14
CFR Part 152, Subpart E, to the same effect.

Section 48.	 The Lessee's OngPing Affirmative ActionlE ua
wort l^nity_Commi tment

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

(b) In addition to and without limiting the foregoing,
and without limiting the provisions of Sections 46 and 47 and
Exhibit E hereof, it is hereby agreed that the Lessee in
connection with its continuing operation, maintenance and repair
of the Premises, or any portion thereof, and in connection with

298



Terminal Four
Lease

171

Ll

every award or agreement for concessions or consumer services at
the Airport, shall throughout the term of this Agreement commit
itself to and use, and shall insure that each sublessee approved
pursuant to Sections 43 or 44 commits itself to and uses, good
faith efforts to implement an extensive program of affirmative
action, including specific affirmative action steps to be taken
by the Lessee and sublessees approved pursuant to Sections 43 or
44, to ensure maximum opportunities for employment and
contracting by minorities and women. In meeting the said
commitment the Lessee agrees to submit such affirmative action
program, including the specific affirmative action steps to be
taken by the Lessee and the sublessees approved pursuant to
Sections 43 and 44 to meet such commitment. The Lessee shall
incorporate in such program such revisions and changes which the
Port Authority initially or from time to time may reasonably
require. The Lessee throughout the term of this Agreement
hereunder shall document its efforts in implementing such
program, shall keep the Port Authority fully advised of the
Lessee's progress in implementing such and shall supply to the
Port Authority such information, data and documentation with
respect thereto as the Port Authority may from time to time and
at any time request, including, but not limited to, annual
reports.

(c) (i) "Minority" as used herein shall be as defined
in paragraph II (c) of Part I of Exhibit E.

(ii) "Minority Business Enterprise" (MBE) as used
herein shall have the meaning as defined in the first paragraph
of Part II of Exhibit E.

(iii) "Women -owned Business Enterprise" (WBE) as
used herein shall have the meaning as defined in the first
paragraph of Part II of Exhibit E.

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

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

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

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

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

(6) Insuring that provision is made to
provide progress payments to MBEs and WBEs on a timely
basis.

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

(d) The Lessee's non-compliance with the provisions of
this Section shall constitute a material breach of this
Agreement. In the event of the breach by the Lessee of any of
the above provisions, the Port Authority may take any appropriate
action to enforce compliance; including, without limitation,
delivery of written notice to the Lessee specifying non-
compliance of the Lessee with the provisions of this Section, or
may pursue such other remedies as may be provided by Law.
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(e) In the implementation of this Section, the Port
Authority may consider compliance by the Lessee with the
provisions of any federal, state or local law concerning
affirmative action or equal employment opportunity which are at
least equal to the requirements of this Section, as effectuating
the provisions of this Section. If the Port Authority determines
that by virtue of such compliance with the provisions of any such
federal, state or local law that the provisions hereof duplicate
such law, the Port Authority may waive the applicability of the
provisions of this Section to the extent that such duplication
exists. Under no circumstances shall the Lessee be required to
take any action, or omit to take any action, under this Section,
Sections 46 or 47 or Exhibit E to the extent such action or
omission would be in conflict with, or in violation of, any
applicable Law.

(f) Nothing herein provided shall be construed as a
limitation upon the application of any Laws which establish
different standards of compliance or upon the application of

Aft	 requirements for the hiring of local or other area residents.

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

Section 49.	 Removal of Prop r_ v

(a) Except as otherwise provided in Section 18 and to the
extent not inconsistent with the tax-exempt nature of the
Passenger Terminal Bonds, all personal property (including trade
fixtures but excluding items owned by third parties (such as
property used under license, or leased, from a third party))
removable without material damage to the Premises, which is
installed by the Lessee in or on the Premises leased to the
Lessee pursuant to this Agreement and which is not owned by the
City of New York or the Port Authority pursuant to Section 12,
shall be deemed to be and remain the property of the Lessee (the
"Lessee's Personal Property"). All of the Lessee's Personal
Property, provided the Lessee shall install suitable replacements
therefor if such property is necessary to operate the Premises in

0	 accordance with the terms and provisions hereof and in accordance
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with the best practices of the
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the Lessee to the Port Authority
be paid to the Lessee; if the e
and sale shall exceed the procee
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otherwise agreed in writing by
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0

17Jindemnify and hold harmless the Port Authority, its
Commissioners, officers, agents, employees and contractors from
all claims of third persons arising out of the Port Authority's
removal and disposition of property pursuant to this Section,
including claims for conversion, claims for loss of or damage to
the Lessee's Personal Property, claims for injury to persons
(including death), and claims for any other damages,
consequential or otherwise.

(b) (i) The items of personal property listed on Exhibit
49.1 (the "Operating Equipment Items") shall be available to the
Lessee for use on the Premises during the Term. While in the
possession of the Lessee pursuant hereto, the Operating Equipment
Items shall be subject to all the applicable terms and provisions
of this Agreement including, without limitation, with respect to
maintenance, indemnity, insurance and casualty.

(ii) From and after DBO and on reasonable notice to the
Lessee, the Port Authority shall have the right from time to time
to direct the Lessee to deliver to the Port Authority one or more
of the mobile lounges which comprise part of the Operating
Equipment Items (the "Mobile Lounges") other than any Mobile
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Lounges purchased by the Lessee pursuant to subparagraph (iii)
below and upon such delivery, the same shall no longer be part of
the Operating Equipment items hereunder.

(iii) in the event the Lessee wishes to purchase one
or more of Mobile Lounges (not including Nos: 183, 184, 185 and
186, as listed on Exhibit 49.1) the Lessee shall so notify the
Port Authority. The Port Authority shall thereupon determine the
fair market value price of such Mobile Lounge(s) and notify the
Lessee thereof. The Lessee shall have thirty (30) days to notify
the Port Authority whether or not it wishes to purchase such
Mobile Lounge(s) for such price. In the event the Lessee wishes
so to purchase such Mobile Lounge(s), the Port Authority shall
transfer title thereto in return for payment of such price.

(iv) The Lessee shall have the right during the Term to
notify the Port Authority that it no longer desires to use one or
more of the Operating Equipment Items. The Port Authority shall
promptly thereafter notify the Lessee to deliver such item or
items to the Port Authority to a location in the Port District,
the cost of delivery to be a Permitted O&M Expense, or to dispose
of the same.

(a) The Port Authority shall have the option from time
to time exercisable by notice to the Lessee effective on the
expiration or earlier termination of the Term, to purchase all,
or such part as the Port Authority elects, of the Lessee's
Personal Property (including trade fixtures but excluding ground
vehicles and excluding the Lessee's furniture, office supplies,
maintenance tools, telecommunications equipment, personal
computers and computer software (except software used to operate
the Premises, including accounting, gate management and other
management functions)) including without limiting the generality
of the foregoing any system for handling baggage, any counters,
and any passenger loading bridges, as and to the extent any of
the foregoing are personal property, which may at the time of the
giving of such notice have been'installed or placed on the
Premises, subject in each case to the rights of the Lessee to
transfer such property and the Personal Property Security
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Interest. In the event the Port Authority exercises its option
to make a purchase, the Port Authority shall pay to the Lessee a
sum equal to the reasonable value of the Lessee's Personal
Property purchased. The Lessee hereby agrees that on the
effective date of the purchase and sale none of the aforesaid
items shall be subject to any lien, security interest or other
encumbrance, except to the extent any such encumbrance may be
extinguished in a commercially viable manner, and upon request of
the Port Authority the Lessee will execute a bill of sale or such
other document of conveyance as the Port Authority may request to
transfer Lessee's interest in the aforesaid items to the Port
Authority and the Port Authority shall pay the purchase price.
Further, the Lessee shall from time to time execute such other	 f
documentation as the Port Authority may require and prepare
evidencing the option of the Port Authority, as herein provided,
to purchase the aforesaid personal property, including without
limitation, security agreements and filings pursuant to the
Uniform Commercial Code.

(b) The Lessee shall use commercially reasonable efforts to
assure that any of the Lessee's Personal Property which is leased
and any of the Lessee's Personal Property which is or is subject
to an intellectual property license, is assignable to the Port
Authority.

Section 51.	 Services tg thg L?s CC
(a) The Port Authority shall sell, furnish and supply

to the Lessee for use on the Premises and the Lessee agrees to
take from the Port Authority and pay for electricity of the same
voltage, phase and cycle as supplied to the Premises by the
public utility in the vicinity, but limited, however, to serve a
maximum of 10,000 KVA installed transformer capacity, at the same
charge which would be made by such public utility for the same
quantity under the same conditions and in the same service
classification but in any event an amount sufficient to reimburse
the Port Authority for its costs of obtaining and supplying
electricity to the Lessee hereunder; charges shall be payable by
the Lessee when billed and the quantity of electricity consumed
shall be measured by the meter or meters installed for the
purpose; provided, however, that if for any reason, any meter or
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meters fail to record the consumption of electricity, the
consumption during the period such meter or meters are out of
service will be considered to be the same as the consumption for
a like period either immediately before or after the interruption
as elected by the Port Authority. The Port Authority shall not
discontinue the supply of electricity except upon fifteen (15)
days' notice to the Lessee and unless a supply of electricity of
the same voltage, phase and cycle (subject to the KVA limitation
aforesaid) shall be available from another supplier and upon any
such discontinuance the Lessee shall be at liberty to contract or
otherwise arrange for the supply of such current from any other
person, firm or corporation after the expiration of said fifteen
(15) days. The Port Authority shall install and maintain the
appropriate metersroy,'d1 ed, however, that such meters shall be
subject to inspection and testing by the Lessee at any time.

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

0	 appropriate meters, provided, however, that such meters shall be
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subject to inspection and testing by the Lessee at any time. In
the event meters are not installed to measure the consumption of
water under high pressure, the quantity of such water used by the
Lessee will be based upon equitable estimates of consumption.

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

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

(e) The Port Authority shall not be obligated to
perform or furnish any other services whatsoever in connection
with the Premises other than as expressly provided in this
Agreement. The Port Authority shall not be obligated to perform
or furnish any service at any time while the Lessee shall be in
default under this Agreement with respect to its payment for
utilization of such service after the period, if any, herein
granted to cure such default shall have expired.

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

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

(a) (i) The Port Authority has entered into
agreements consisting of an Energy Purchase Agreement, dated as
of April 28, 1993, a Construction and Operations Agreement, dated
as of April 28, 1993, and an Agreement of Lease, dated as of
April 28, 1993, (hereinafter as the same may be supplemented,
amended and extended from time to time collectively and

®	 individually called the "Cogeneration Agreement") with KIAC
Partners, a New York general partnership (hereinafter called
"KIAC°), for the construction, installation and operation of a
cogeneration facility at the Airport which includes portions of
the central heating and refrigeration facility previously
operated by the Port Authority at the Airport and which
cogeneration facility produces electricity, hot water
(hereinafter called "Hot Water") and chilled water (hereinafter
called "Chilled Water") and which cogeneration facility is
hereinafter called the "Cogeneration Facility". The Cogeneration
Facility shall include a thermal distribution system (the
"Thermal Distribution System" or the '"TDS"") including
distribution lines extending to the Premises as provided in
paragraph (f) below.

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

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

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

(2) The Lessee acknowledges that pursuant to
the Cogeneration Agreement KIAC will furnish the Port Authority
with measurements of the Lessee's consumption of (a) Hot Water
based upon energy drawn by the Lessee from KIAC's Hot Water
distribution lines, (b) Chilled Water based upon the energy
absorbed from the Lessee by KIAC's Chilled Water distribution
lines and (c) Chilled Water makeup water and chemical treatment
of makeup water consumed on the Premises, and the Lessee agrees
that the provisions of the Cogeneration Agreement with respect to
the accuracy of such measurements, the redetermination of such
measurements in the event of inaccurate registration by metering
devices, and the use of estimates in the event of the failure of 	 0
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such metering devices shall all be applicable to the Lessee under
this Agreement as though set forth in full herein.

(3) The Lessee acknowledges that the
Cogeneration Agreement provides that KIAC shall provide estimated
bills to the Port Authority for consumption of Hot Water and
Chilled Water on a monthly basis commencing approximately ten
(10) days after the Cogeneration Effective Date for the first
calendar month or portion thereof and on or about the tenth day
of the month for each calendar month thereafter. KIAC is then to
render a final bill with respect to each estimated bill
approximately ten (10) days after the conclusion of the said
month together with the estimated bill for the then current
month.

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

(5) As soon as practicable after the
expiration of each calendar year, the Port Authority shall
determine the amounts payable by the Lessee in accordance with
the provisions of subparagraphs (1), (2) and (3) of this
paragraph (b)(i). A corrected billing based upon such
determination shall thereupon be rendered by the Port Authority
to the Lessee and if any monies are due to the Port Authority
they shall be promptly paid by the Lessee and if any monies are
due to the Lessee they shall be promptly credited to it. In the
event the Term expires or is sooner terminated on a date other
than the last day of a calendar year, the Port Authority shall
have no obligation to immediately make the computations as
hereinabove provided which would determine the amounts payable by
the Lessee in accordance with subparagraphs (1), (2) and (3) of
this paragraph (b)(i) for the period during said year when this
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Agreement was in effect. In the event this Agreement expires on
a day other than the last day of a calendar month and the actual
consumption of and charges to the Lessee for such portion of the
calendar month are not available, the charge to the Lessee shall
be equitably prorated. Said computations shall be made
'subsequent to the end of the calendar year as hereinabove
provided, and, if any monies are due to the Port Authority, they
shall be paid by the Lessee and, if any monies are due to the
Lessee, they shall be paid to it by the Port Authority, less such
amounts, if any, then due and owing to the Port Authority from
the Lessee.

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

(7) In the event that the Lessee disputes any
item of an estimated or final bill, the Lessee shall promptly pay
the bill in full and the Port Authority shall make any necessary
adjustments only after resolution of such dispute.

(ii) The Lessee agrees that in order that KIAC or
any successor thereto may maintain the status of the Cogeneration
Facility as a "qualifying cogeneration facility" under applicable
Federal laws, rules and regulations ("QF Status") including the
Public Utility Regulatory Policies Act of 1978 as the same may be
amended and any successor statute thereto, the Lessee shall, at
all times it is operating the Premises for the purposes permitted
in this Agreement, purchase from the Port Authority and use on an
annual basis a minimum amount of thermal energy contained in Hot
Water and Chilled Water produced by use of steam from the
Cogeneration Facility equivalent to the lesser of (1) an amount
that, together with all thermal energy contained in Hot Water and
Chilled Water purchased and used by the Port Authority and all
other lessees of Premises in the Central Terminal Area, is
sufficient to maintain the QF status of the Cogeneration Facility
and (2) the product of (x) 167,379 mm BTUs of thermal energy,	 0
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which is one-third of the use of thermal energy contained in Hot
Water and Chilled Water in the Central Terminal Area of the Port
Authority and the lessees of Premises in the Central Terminal
Area in the year ended December 31, 1989, and (y) a fraction, the
numerator of which is the amount of the Lessee's use of thermal
energy contained in Hot Water and Chilled Water at the Premises
in the most recent complete calendar year preceding the
applicable date of determination and the denominator of which is
the amount of all use in the Central Terminal Area of thermal
energy contained in Hot Water and Chilled Water in such calendar
year.

(c) THE LESSEE HEREBY WAIVES AND RELINQUISHES for
itself, its successors and assigns any right it may have, and
further agrees that it, its successors and assigns shall have no
right, to manufacture or produce, to cause to be manufactured or
produced, or to purchase or receive from any third party, Hot
Water or Chilled Water for use on the Premises (except for use
exclusively in loading bridges or on aircraft) or to use any

®	 other manner of air cooling or air heating at the Premises except
to purchase, receive and use Hot Water and Chilled Water from the
Port Authority pursuant to this Agreement. In the event it is
projected that KIAC Partners will not be able to supply the
Premises with sufficient quantities of Hot Water or Chilled Water
pursuant to the Cogeneration Agreement on a continuing basis, the
Port Authority shall, expeditiously after such projections have
been released, either (i) inform the Lessee that the Port
Authority will make arrangements for the supply of same on the
same terms as are provided herein or (ii) release the Lessee in
whole or in part from its obligations under the previous sentence
and permit the Lessee to make its own arrangements for the supply
of the same at its own cost (such cost to be includible as a
Permitted O&M Expense) but without any surcharges or other
payments with respect thereto to the Port Authority. If the Port
Authority should choose option (i) above, the Port Authority
shall make the necessary arrangements for the supply of such
services no later than the time the supply of Hot Water or
Chilled Water from KIAC Partners is projected to fall short. If
at any time KIAC Partners is un&ble to supply the Premises with
sufficient quantities of Hot Water or Chilled Water on a
temporary basis, the Lessee may make arrangements to supply such
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deficiency itself (and only for the period thereof) provided that
the Lessee shall bear the full cost of such arrangements (such
cost to be includible as a Permitted O&M Expense) but without any
surcharges or other charges levied thereon by the Port Authority
and shall remove any facilities once the insufficiency has been
remedied or otherwise resolved. In no event may such supply by
the Lessee interfere with efforts by KIAC or the Port Authority
to restore the supply of Hot Water or Chilled Water.

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

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

(f) (i) The Lessee has installed or shall install all
machinery, equipment and facilities ' including heat exchangers
required to be installed in the Premises in order to utilize Hot
Water and Chilled Water to be distributed and shall tie into the
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TDS with respect to Hot Water at the heat exchangers, in the
mechanical equipment rooms constructed by the Lessee on the
Premises and shall tie into the TDS With respect to Chilled Water
in the said mechanical equipment rooms.

(ii) The Lessee hereby agrees that the Port
Authority, K1AC and the contractors or suppliers of either of
them each shall have the right to enter upon the Premises to
install, operate and maintain any part of the Cogeneration
Facility located thereon including but not limited to the
aforesaid TDS.

(g) In the event the Cogeneration Agreement is
terminated and the facilities for the production of Hot Water and
Chilled Water at the Airport exist and are, in the opinion of the
Port Authority, economically operable, the Port Authority itself
or pursuant to agreement with a contractor or permittee shall
supply Hot Water and Chilled Water to the Premises and the Lessee
shall take and pay therefor at the same charge to the Lessee
which would be applicable as if the Cogeneration Agreement had
been in full force and effect, provided, however, that
notwithstanding any other provision of this Section, the charge
therefor to the Lessee shall in any event be an amount sufficient
to reimburse the Port Authority for its capital and operating
costs in connection therewith determined in a manner consistent
with the Port Authority's determination of its capital and
operating costs of supplying Hot Water and Chilled Water to other
premises in the Central Terminal Area and in accordance with the
Port Authority's normal accounting practice. In addition, the
Port Authority may, in its discretion, make or consent to
arrangements on one or more occasions with a third party or
parties to succeed to KIAC's operation of all or any part of the
Cogeneration Facility and the Lessee shall continue to be
obligated to purchase Hot Water and Chilled Water from the Port
Authority pursuant to this Agreement, at the rates provided for
in the Cogeneration Agreement.

(h) The Port Authority shall have no liability to the
Lessee for any facilities installed by the Lessee on the Premises
in connection with the use of Hot Water and Chilled Water
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hereunder or for any investment made in connection with the use
of Hot Water and Chilled Water.

(i) The Port Authority shall have the right to grant
waivers, consents and approvals with respect to the Cogeneration
Agreement and to enter into amendments, supplements or extensions
of the Cogeneration Agreement with KTAC or any similar agreement
with any successor operator of the Cogeneration Facility or other
provider of Hot Water and Chilled Water at the Airport provided,
however, that the Port Authority will not enter into any
amendment, supplement or extension of the Cogeneration Agreement
which will result in a change in the formula used to calculate
the Hot Water and Chilled Water rates payable by the Lessee which 	 I
change results in an increase in the rates payable by the Lessee
pursuant to such formula (the Lessee hereby acknowledging that
such formula may, according to its terms, provide for such rates
to be adjusted from time to time) without the consent of the
lessees (including the Port Authority as and to the extent that
the Port Authority uses Hot Water and Chilled Water) of premises
that purchased and used at least Fifty-one percent (51%) of the 	 40
aggregate Hot Water and Chilled Water purchased and used in the
Central Terminal Area during the last full calendar year
preceding the effective date of such amendment, supplement or
extension.

(j) Nothing in this Section shall limit the Lessee's
rights against KTAC under applicable Law including, without
limitation, with respect to the quality of the Hot Water and
Chilled Water supplied by KTAC.

Section 53.

(a) It is hereby agreed that for the purpose of this
Section the term the "Lessee's Commencement Basic Schedules"
shall be based on the schedules of the Scheduled Aircraft
Operators that are sublessees approved pursuant to Section 43, as
described in paragraph (e) hereof and shall be and mean a
"Revenue Seats Daily Average for the Premises" (as said term is
defined in paragraph (f) hereof) for the first full calendar year
after DBO.	 0
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(b) Commencing with the second full calendar year
after DBO and for each and every calendar year thereafter, the
Port Authority may ascertain the Revenue Seats Daily Average for
the Premises for the preceding calendar year in accordance with
the provisions of paragraph (f) hereof, which Revenue Seats Daily
Average for the Premises shall constitute the "Lessee's Basic
Schedules" for the preceding calendar year and shall be referred
to as such.

(c) As of January 1 of each succeeding calendar year
(i) commencing with the third full calendar year after DBO in the
event that the Lessee's Basic Schedules for the immediately
preceding calendar year for the Airport are less than

of the Lessee's Commencement Basic Schedules unless
such loss occurred for reasons beyond the control of the Lessee
or (ii) commencing with the fourth full calendar year after DBO
in the event that because of reasons beyond the control of the
Lessee, the Lessee's Basic Schedules for the immediately
preceding two calendar years are less than	 ) of
the Lessee's Commencement Basic Schedules, then in either of such
events and without limiting each and every other right the Port
Authority has under this Agreement or otherwise, the Port
Authority shall have the right, upon six (6) months' written
notice to the Lessee, to require the Lessee and the Lessee hereby
agrees to make available Accommodations (as hereinafter defined)
at the Premises in accordance with the Airline Leasing Plan as
directed by the Port Authority to Scheduled Aircraft Operators
(together with Scheduled Commuter Aircraft Operators,
collectively, the "Scheduled and Commuter Aircraft Operators")
The Lessee shall make such Accommodations available from time to
time during the entire period commencing on the effective date
set forth in the aforesaid notice and ending when the Lessee's
Basic Schedule for a calendar year, determined in accordance with
the foregoing shall have been 	 or more of the
Lessee's Commencement Basic Schedule (hereinafter called a
"Period of Underutilization"). The term "Accommodations" as used
in this Section shall mean aircraft ramp and gate position
capacity and related Passenger Terminal Facilities including, but
not limited to passenger ticketing, passenger check-in, baggage
handling and flight information systems, passenger lounge and

0	 waiting areas and appropriate signage and public identification.
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Such Accommodations may be accomplished by the Lessee by making
available and providing non-exclusive use of gate positions and
other related facilities to Scheduled Aircraft Operators pursuant
to handling agreements between the Lessee and any such Scheduled
Aircraft Operator (hereinafter called the "Handled Airline").
Each such handling agreement shall be subject to Section 43 and
Section 62 of this Agreement, and without limiting the foregoing,
the Lessee will at all times keep the Port Authority informed and
advised and will consult with the Port Authority from time to
time as to all aspects of its Accommodation of Scheduled Aircraft
Operators hereunder.

(d) The Port Authority shall give thirty (30) days'
prior notice of its intention to give the notice set forth above
and it is expressly agreed that the Port Authority shall not
exercise the aforesaid right with respect to any portion or
portions of the Premises if and for which the Lessee has
submitted to the Port Authority definite plans for the
utilization of said portion or.portions of the Premises by the
Lessee provided the Lessee in fact commences such use of said
portion or portions of the Premises within thirty (30) days after
the submission of the said plans.

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

(f) In the event the Port Authority decides to
ascertain the Revenue Seats Daily Average for the Premises for
the preceding calendar year, it shall do so as follows: based
upon the "ABC International Airline Guide" (herein called the
"Guide"), or in the event that the Guide shall not list the
schedules of any Scheduled Aircraft operator, then based upon the
generally accepted United States aviation industry standard
published airline schedule reference which shall include the
published schedules of that Scheduled Aircraft Operator, the Port
Authority shall ascertain the total number of revenue seats that
were accommodated on the aircraft equipment scheduled to have
been used by each Scheduled Aircraft Operator on its published
aircraft arrivals at the Airport as set forth in the Guide during
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two specified calendar weeks (Sunday through Saturday), the first
of which weeks is the one during which the fifteenth (15th) day
of February of the prior calendar year fell and the second being
the one during which the fifteenth (15th) day of August of the
said prior calendar year fell, and shall total the said number of
revenue seats of all of the Civil Aircraft Operators which are
hereinafter called the "Total Revenue Seats" for the Premises.
In determining the Total Revenue Seats for the Premises, the
Total Revenue Seats as defined above of those Handled Airlines,
if any, of the Lessee who were Handled Airlines as during the
period of such determination and sublessees of the Lessee at the
Premises who were sublessees on the date of such determination,
with respect to the aircraft of the Handled Airlines and aircraft
of the sublessees operating at the Premises, shall be included.
In making said determination, the Port Authority shall use the
most recent configurations as shall be supplied by the Lessee
with respect to the number of revenue seats that can be
accommodated on the particular aircraft equipment scheduled to be
used by each of the Civil Aircraft Operators at the Airport. The
Total Revenue Seats for the Premises shall then be divided by 14,
the resulting quotient being herein called the "Revenue Seats
Daily Average for the Premises."

(g) In the event the ABC International Airline Guide
shall no longer be published or shall not be available then the
parties agree that the Port Authority shall have the right to use
any other successor or similar publication or the actual aircraft
arrivals at the Airport as determined by reports to the Port
Authority and records of the Lessee and Scheduled Aircraft
Operators, tower logs and other suitable records and information.

M	 ^	 .-fit_'- _^• ^	 ^-' •_	 ^' :.a.+^*

(a) If a Scheduled Aircraft Operator (hereinafter
called a "Requesting Airline") advises the Lessee that it would
like to be accommodated by the Lessee at the Premises, the Lessee
in furtherance of the public interest of having the Premises
fully and most effectively utilized shall use its best efforts to
accommodate the request of said'Requesting Airline at the rates
and charges from time to time set forth in the Airline Leasing
Plan. If the Lessee fails to reach agreement with said
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Requesting Airline for its accommodation, the Lessee shall advise
the port Authority to such effect. Thereafter, the Port
Authority shall make a determination as to whether the Lessee
should accommodate the Requesting Airline as requested but in no
event at rates and charges less than those set forth in the
Airline Leasing Plan and if so, whether there are any limitations
on the nature, extent or duration of such accommodation.
Determinations of the Port Authority shall not be arbitrary or
capricious. Such determinations of the Port Authority would take
into consideration the then existing utilization of the Premises
and the necessity for the flights, schedules, flight times,
operations, operating practices and aircraft equipment of the
Requesting Airline to be compatible with the then existing
operations at the Premises, as well as the need for labor
harmony. The Lessee agrees to comply with such determinations of
the port Authority.

(b) Any arrangement between the Lessee and the
Requesting Airline made in accordance with any of the foregoing
provisions shall be in accordance with Section 43.

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

Section 55.	 QgQund Transportation Sgrvi es

(a) The Lessee shall make available within the
Premises at reasonable rental rates, such counter spaces and at
such locations as may be determined by the Port Authority and the
Lessee for use by limousine, bus, car rental, taxi and other
ground transportation operators at the Airport, all of the
foregoing being hereinafter called the "Ground Transportation
Operators". The Lessee shall enter into an agreement only with
Ground Transportation Operators designated or approved by the
Port Authority, covering the occupancy of said counter space,
which agreement may provide for the payment of a basic rental
(but no other rental, charge or fee of any kind) to the Lessee
for the counter space, provided that such basic rental shall
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represent a fair and reasonable rental for the counter space.
The Port Authority shall have the right to, in its agreement with
any Ground Transportation Operator, impose obligations on the
Ground Transportation Operator with respect to its operations at
the counter space, including but not limited to the dissemination
of information applicable to said service, and may charge such
fees payable to the Port Authority as it may determine.

(b) (i) In lieu of the provisions of paragraph (a) of
this Section obligating the Lessee to make available counter
spaces and wall telephone installations with respect to
limousine, bus and other Ground Transportation Operators at the
Airport (but not including car rental operators as to which the
provisions of paragraph (a) shall be and continue in full force
and effect) the Lessee shall provide to the Port Authority or its
contractor, without charge, such counter space at such location
as may be specified by the Port Authority within the Premises as
may reasonably be required for use as a consolidated ground
transportation reservation and information counter (hereinafter
called the "Consolidated Counter") to be operated by the Port
Authority or its contractors.

(ii) The Lessee agrees to provide access to and
from the public ways outside the Premises to the Port Authority,
its employees and its contractors and the ground transportation
patrons and other users of the Consolidated Counter; to permit
use of such portions of the public pedestrian circulation areas
of the Premises as may reasonably be required for the operation
of the counter and the accommodation of the users thereof; and to
permit the installation of such telephone and other communication
lines, cables and conduits on and across the Premises as may be
required for the operation of the Consolidated Counter. The
Lessee acknowledges and agrees that the Consolidated Counter
shall at all times be a part of the Premises under this Agreement
and subject to all the terms and provisions thereof including,
but not limited to indemnity, the payment of rentals, repair and
maintenance (it being understood that this shall not be deemed to
limit the liability of any independent contractor providing such
service). The Lessee shall be 'responsible for the original
construction of the Consolidated Counter in accordance with

0	 Section 18 and shall have the right to refurbish or replace the
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Consolidated Counter from time to time subject to and in
accordance with Section 19. The Lessee shall, at its sole cost
and expense, supply all utilities necessary for the operation of
the Consolidated Counter including but not limited to heat,
light, ventilation, air conditioning and electricity on a twenty-
four (24) hour, seven (7) day a week basis. The Lessee shall not
be required to provide telephone service to the Consolidated
Counter hereunder.

(iii) The Port Authority shall have the
right at any time, without cause, on One Hundred Eighty (180)
days' notice to the Lessee to terminate and discontinue the
operation of the Consolidated Counter and from and after the
effective date stated in said notice the operation of the
Consolidated Counter shall terminate and cease and the provisions
of this paragraph (b) shall be null, void and of no further force
and effect and the provisions of paragraph (a) of this Section
and the Lessee's obligations as set forth therein with respect to
limousine, bus, car rental and other ground transportation
operators shall be deemed reinstated and in full force and
effect.

(a) The Lessee and its sublessees and others using the
Premises may arrange for the transportation to and from the
Airport of employees and their baggage (and such employees and
baggage only) either directly or by contract with a surface
carrier or carriers (hereinafter called the "Employee Surface
Carrier or Carriers") of its choice, provided., that such Employee
Surface Carrier or Carriers are at all times Ground Carrier
Permittees of the Port Authority as defined in paragraph (b)
hereof and provided, further. that ten percent (lot) or such
lesser percentage as may be set pursuant to paragraph (e) hereof
of the gross receipts received from the ground transportation of
employees and their baggage by the Employee Surface Carrier
providing such service, or by the Lessee or its sublessees or
others using the Premises, including all advertising and any
other revenues of any type arising but of or in connection with
said service (excluding only local, state and federal
transportation taxes which are separately stated to and paid by	

is
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the passengers and are directly payable to the taxing authority
by the Lessee or by the Employee Surface Carrier) shall be paid
to the Port Authority. No fee shall be paid by the Lessee, its
sublessees or other users of the Premises to the Port Authority
in connection with the ground transportation of employees and
their baggage if the Lessee or a sublessee or other user of the
Premises operates the service itself and if the Lessee, its
sublessees or other users of the Premises makes no charge to its
or their respective employees therefor.

(b) The Port Authority shall endeavor to issue permits
to at least twelve (12) qualified surface carriers (herein called
the "Ground Carrier Permittees") which permits shall grant to
said Ground Carrier Permittees the privilege of providing a
service for the transportation to and from the Airport of
employees and their baggage of all Aircraft Operators at the
Airport. Each permit shall provide that the Port Authority shall
have the right at any time to revoke the permit granted to any
Ground Carrier Permittee with or without cause and regardless of
whether any such Ground Carrier Permittee is an Employee Surface
Carrier of the Lessee, its sublessees or others using the
Premises and regardless of any agreement between the Lessee, its
sublessees or others using the Premises and such Employee Surface
Carrier, without limiting the foregoing right, if the Ground
Carrier Permittee selected by the Lessee shall at any time fail
to pay the Port Authority ten percent (10 9.) or such other
percentage of its gross receipts as established pursuant to
paragraph (e) hereof as required under the permit, the Port
Authority shall have the right in addition to all other rights
and remedies, to deny such Ground Carrier Permittee entrance upon
the Airport for the purpose of transporting employees and their
baggage as aforesaid to and from the Airport and the Lessee shall
no longer use the same. In the event that there should at any
time during the Term be less than twelve (12) Ground Carrier
Permittees in operation at the Airport the Lessee shall have the
right to engage an Employee Surface Carrier of its choice to
provide the service set forth in paragraph (a) hereof, subj ect ,

however, to the prior and continuing approval of the Port
Authority, and provided that such Employee Surface Carrier agrees
to become a permittee of the Port Authority and to pay a

0	 percentage of its gross receipts to the Port Authority in
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accordance with paragraphs (a) and (e) hereof and only for so
long as such permittee observes and complies with the terms of
its permit, it being understood that said Employee Surface
Carrier may be restricted to serving the Lessee at the Airport.
At such time thereafter as there is in operation at the Airport
at least twelve (12) Ground Carrier Permittees, the permit with
the said Employee Surface Carrier may be revoked by the Port
Authority and the Lessee shall thereupon select an Employee
Surface Carrier from the Ground Carrier Permittees of the Port
Authority. Nothing contained hereunder shall be deemed to
preclude the Port Authority from issuing from time to time during
the Term permits to more than twelve (12) Ground Carrier
Permittees. The permits with the Ground Carrier Permittees may
contain privileges other than those set forth in this paragraph
(b), including but not limited to the privilege to transport
passengers and baggage of Aircraft Operators. All permits shall
contain such terms or provisions as the Port Authority may deem
from time to time necessary or desirable.

(c) The Port Authority hereby states its intention to
attempt to incorporate, into all existing leases and into all new
leases with all Scheduled Aircraft Operators covering Passenger
Terminal Facilities within the Central Terminal Area, provisions
having the same effect as the provisions of paragraphs (a) and
(b) of this Section. 	 The provisions of this Section shall be
applicable as well to Aircraft Operators who may be occupying
space within the Central Terminal Area pursuant to a sublease,
subuse or handling agreement with any Unit Terminal Lessee or
with the Lessee hereunder or with any sublessee thereof (the
foregoing not to waive the requirement for Port Authority
consent).

(d) The Lessee and its sublessees may arrange for the
transportation to and from the Airport of passengers, and their
baggage (and such passengers and their baggage only) either
directly or by contract with a surface carrier or carriers
(hereinafter called "Passenger Surface Carrier or Carriers") of
its choice, fiUbject, however, to the prior and continuing
approval of the Port Authority and brovided, that such Passenger
Surface Carrier or Carriers agree to become permittees of the
Port Authority and nrovi ed, further, that ten percent (10%-) or
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such lesser percentage as may be set pursuant to paragraph (e)
hereof of the gross receipts received from the ground
transportation of passengers and their baggage by the Passenger
Surface Carrier providing such service or by the Lessee and its
sublessees, including all advertising and any other revenues of
any type arising out of or in connection with said service
(excluding only local, state and federal transportation taxes
which are separately stated to and paid by and are directly
payable to the taxing authority by the Lessee and its sublessees
or by the Passenger Surface Carrier) shall be paid to the Port
Authority. If the Passenger Surface Carrier designated by the
Lessee or any of its sublessees shall at any time fail to pay to
the Port Authority ten percent (10%) or such lesser percentage as
may be set pursuant to paragraph (e) hereof of its gross receipts
as aforesaid when billed therefor by the Port Authority, the Port
Authority shall have the right to deny such carrier entrance upon
the Airport for the purpose of transporting passengers and their
baggage as aforesaid to and from the Airport and the Lessee and
its sublessees shall no longer use the same.

®

	

	 (e) It is recognized that the Port Authority has
established a five percent fee with respect to the service
covered by paragraphs (a) and (d) hereof in lieu of the ten
percent (10%-) fee therein stated. It is hereby specifically
understood and agreed that the fact that said fee is presently
five percent (5%) shall not constitute a waiver by the Port
Authority of its right to impose a percentage fee of ten percent
as provided in paragraphs (a) and (d). It is hereby specifically
agreed that the Port Authority shall have the right at any time
and from time to time during the Term to revise the percentage
fee it shall charge the Employee Surface Carriers; other
permittees and the Lessee as provided in paragraphs (a) and (d)
hereof but in no event shall said fee be greater than ten percent
(10t). The Port Authority shall notify the Lessee of any such
revision.

(f) The right of the Lessee to arrange transportation
to and from the Airport of airline passengers as hereinabove
provided shall not be construed ' as being applicable to any
establishment or operation by the Lessee and its sublessees of
facilities outside the Airport for the handling of airline
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passengers of the Lessee or of any of the sublessees arriving at
or departing from the Airport.

(g) As used in this Section, reference to passengers,
baggage, freight or other cargo of Sublessees shall be construed
to mean persons, baggage, freight or cargo transported or to be
transported on aircraft of any of the Sublessees.

(h) The Ground Carrier Permittee of the Lessee's
choice, its Passengers Surface Carrier or any Other contractor
used by it or anySublessee shall not solicit business on the
public areas of the Airport and the Lessee shall prohibit any
such activity on the Premises or on any other area at the Airport
occupied by the Lessee or any of the sublessees. The use, at any
time, either on the Premises or elsewhere on the Airport of hand
or standard megaphones, loudspeakers or any electric, electronic
or other amplifying devices is hereby expressly prohibited and
any advertising or signs shall be subject to continuing Port
Authority approval.

(i) Effective as of January 1, 1972, the provisions of
this Section 76 superseded the-provisions of Section 4.11 of
Title IV of the General Airport Agreement, as defined elsewhere
in this Agreement and from and after said date said provisions of
said Section 4.11 of Title IV were no longer of any force or
effect.

Section 57.	 Ground Transmortarion Within the CentKal Termina

(a) The Port Authority has established at the Airport
a Central Terminal Area generally as described in Exhibit 57.1,
attached hereto and hereby made a part hereof (the "Central
Terminal Area" or the "CTA"). If at any time and from time to
time during the term, the Port Authority substantially revises
the Central Terminal Area, it shall thereafter forward to the
Lessee a revised Exhibit showing the revised Central Terminal
Area which revised Exhibit shall replace Exhibit 57.1 and shall
become a part of this Agreement.

324



Terminal Four
Lease

(b) (i) The Lessee hereby agrees that it will not
directly, indirectly or by arrangement with any independent third
party, operate any surface vehicles for the transportation of
airline passengers including without limitation passengers of its
sublessees to or from the Premises and the various other
Passenger Terminal Facilities or other locations within the
Central Terminal Area. The prohibition hereinabove set forth
shall be in effect only during such periods as there is in
operation at the Airport a CTA Ground Transportation Service as
hereinafter defined to be provided by an independent third party
contractor. The "CTA Ground Transportation Service" shall
consist of the following: a ground transportation service for
the transportation of airline passengers and other persons
between the various passenger terminal facilities, including the
Premises, within the Central Terminal Area including the service
of transporting a group of passengers where the Aircraft Operator
must accommodate the group as a whole (hereinafter called the
11 CTA Omnibus Service") and a Ground Transportation Service for
the transportation of passengers of Aircraft Operators within the
Central Terminal Area, but only when a passenger is disabled, the
passenger must take a direct connection and where time is
critical, and in the very limited instance where an Aircraft
Operator must accommodate a particular passenger, the foregoing
service being hereinafter called the "CTA Supplementary Service".
It is understood furthermore that, notwithstanding the
prohibition hereinabove set forth in this paragraph (b), the
Lessee may directly, indirectly or by arrangement with an
independent third party, operate surface vehicles for the
transportation of passengers of its Airline Sublessees to or from
the Premises and any other passenger terminal facility, if any,
located outside the Central Terminal Area, provided, that the
Lessee has the prior and continuing approval of the Port
Authority to operate such passenger terminal facility outside the
Central Terminal Area, that the aforesaid service shall not serve
any passenger terminal facility or location within the Central
Terminal Area other than the Premises and that if the Lessee
utilizes a third party to provide the service, said third party
shall be subject to the prior and continuing approval of the Port
Authority, shall agree to become a permittee of the Port
Authority and shall pay the percentage of its gross receipts to
the Port Authority with respect to said service as specified in
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said permit and shall comply with all the terms and conditions of
its permit.

(ii) Nothing contained in this paragraph (b) or
paragraph (c) hereof shall impose or be construed as imposing an
obligation on the Port Authority to operate or cause to be
operated the CTA Ground Transportation Service for the
transportation of passengers and other persons between the
various passenger terminal facilities, including the Premises,
within the Central Terminal Area.

(c)	 (i)	 (l) It is hereby agreed that it is in the
best interests of the Port Authority and all Participants as 	 f
hereinafter defined that the CTA Omnibus Service be a good,
proper and efficient service, able to adequately, timely and
properly handle the ground transportation needs of airline
passengers and other persons between the various passenger
terminal facilities including the Premises within the Central
Terminal Area. The parties recognize furthermore that the CTA
supplementary Service should be a service that would transport
those persons authorized to be carried thereon in an adequate,
proper and timely manner so as to meet their flight connections.

(2) The Port Authority agrees that it shall
meet and consult from time to time with the Participants with
respect to the procedures, schedules, fares, prices and
operations of the CTA Omnibus Service and shall, except in case
of emergency, give the Participants prior written notice of any
substantive changes with respect thereto. Notwithstanding the
foregoing, it is hereby understood and agreed that the
procedures, schedules, fares, prices, operations and other
matters affecting the CTA Omnibus Service shall be determined by
the Port Authority.

(3) The Port Authority agrees that it shall
meet and consult from time to time with the Participants with
respect to the procedures, schedules, fares, prices and
operations of the CTA Supplementary Service. Before adopting any
initial procedures or schedules covering the operation of the CTA
Supplementary Service and before putting into effect any
modifications to any procedures or schedules then in effect with

326



Terminal Four
®	 Lease

respect to the CTA Supplementary Service, except in case of
emergency, the Port Authority shall submit the initial or the
changed procedures and schedules (hereinafter called the
"Submissions") to the Participants for their approval. If
Participants representing more than fifty percent (50%) of the
effective published passenger flight schedules to and from the
Airport of all Participants for the calendar year prior to the
year in which the submissions are made to the Participants for
their approval, approve the same, the Submissions shall be deemed
to be approved for all purposes hereunder and said approval shall
be deemed binding as well upon all other Aircraft Operators who
may use or pay for the CTA Supplementary Service, notwithstanding
the fact that said Submissions had not been submitted to them for
their approval.. Notwithstanding anything herein provided and
without limiting the provisions of paragraph (b) hereof, it is
hereby understood and agreed that the Port Authority shall have
no obligation hereunder to itself operate the CTA Ground
Transportation Service nor any obligation to operate said service
through an independent contractor unless and until the
Submissions with respect to the CTA Supplementary Service
submitted as aforesaid to the Participants have been approved by
the Participants in accordance with the foregoing provisions.
The failure of any Participant to disapprove the Submission
within twenty (20) days after its submission to it for approval
shall constitute such Participant's approval hereunder to said
Submissions.

(4) It is hereby understood and agreed that
the amount to be charged for the CTA Supplementary Service shall
consist of an initial price and, if the Port Authority so elects
from time to time during the term of this Agreement, an excess
price. The initial price shall be based upon the cost of the CTA
Supplementary Service. The Lessee, unless the Port Authority
shall elect to charge the Airline Sublessees directly therefor,
shall pay to the Port Authority as and representing the initial
price its pro rata share of the cost to the Port Authority of
providing the CTA Supplementary Service. The Lessee's or the
Airline Sublessees' pro rata share of the cost to the Port
Authority of providing the CTA Supplementary Service shall be
that proportion of said cost as the number of passengers of the
Airline Sublessees in the aggregate or individually as the case
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may be who actually used the CTA Supplementary Service bears to
the total number of passengers using the CTA Supplementary
Service. Except as provided in subparagraph (5) (D) hereof,
there will be no charge to the Lessee or the Airline Sublessees
as the case may be of either an initial price or an excess price
if the Airline Sublessees do not have any passengers using the
CTA Supplementary Service.

(5) (A) The initial price payable to the Port
Authority pursuant to subparagraph (4) hereof is for each
calendar year, but in the event the term of this Agreement
expires or the provisions covering the CTA Ground Transportation
Services are terminated on a day other than the last day of a
calendar year, then in any such event the initial price payable
to the Port Authority pursuant to subparagraph (4) hereof shall,
for the year during which such event occurs, be for such portion
of said year during which the Port Authority provides the CTA
Supplementary Service. In determining the initial price, the
cost of the CTA Supplementary Service shall be computed,
determined and ascertained for each calendar year (or portion
thereof upon the occurrence of any of the events mentioned in the
first sentence hereof) of the Term.

(B) Notwithstanding the foregoing and for
current monthly or other periodical billing purposes as may from
time to time be selected by the port Authority, the Port
Authority shall establish interim billing rates to cover the
initial price for the CTA Supplementary Service. Such billing
rates shall be based on determinations by the Port Authority of
its estimate of the cost of the CTA Supplementary Service for the
calendar year and the number of passengers to be using the CTA
Supplementary Service for said calendar year. Such
determinations shall be based upon the prior calendar year's
experience, if any, and upon such other reasonable basis as the
Port Authority may determine. The Port Authority may
prospectively revise its billing rates during any calendar year.
On the 20th day of each calendar month, the Lessee, unless the
Port Authority shall elect to charge the Airline Sublessees
directly therefor, shall pay to the Port Authority the amount due
as the initial price for the preceding calendar month, which
shall be determined by multiplying the interim billing rate per
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passenger for the initial price established by the Port Authority
as aforesaid by the number of passengers of the Airline
Sublessees in the aggregate or individually as the case may be
carried on the CTA Supplementary Service for the previous
calendar month.

(C) As soon as practicable after the
expiration of each calendar year, the Port Authority shall
determine the cost of the CTA Supplementary Service and the
initial price payable therefore. Corrected billings based upon
such determination shall thereupon be rendered by the Port
Authority and if any monies are due to the Port Authority they
shall be promptly paid by the Lessee and if any monies are due to
the Lessee they shall be promptly credited to it.

(D) In the event and only in the event
that the CTA Supplementary Service for all or any portion of a
calendar year has been provided by the Port Authority but there
has been no use thereof by any of the Participants, then the
initial price and the excess price shall be payable by all
Participants and each Participant's share shall be based on the
number of passengers on its outbound and inbound aircraft of the
sublessees at the Airport compared to the total number of
passengers on all inbound and outbound aircraft using the Airport
of all Participants. The Port Authority agrees that, if as of
the commencement of any calendar year there appears to be no use
by the Participants of the CTA Supplementary Service, it will use
all reasonable efforts to limit its payments to the Contractor
for the CTA Supplementary Service for such period where there
appears to be no use.

(6)(A) The Port Authority shall have full
discretion in awarding a contract for the CTA Ground
Transportation Service and may award the same to a Contractor who
has not proposed the lowest price for the CTA Supplementary
Service or the CTA omnibus Service. As stated in subparagraph
(iv) hereof the Port Authority shall have the right to charge the
Lessee, in addition to the initial price for the CTA
Supplementary Service, an additional amount herein called the
"excess price", which amount shall be applied to offset any
deficit in the CTA omnibus Service.
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(B) The amount representing the excess
price shall be an amount payable only by the Lessee if it or the
sublessees use the CTA Supplementary Service and shall be an
amount fixed for each passenger using the CTA Supplementary
Service. The Port Authority shall advise the Participants prior
to the beginning of each calendar year of the amount per
passenger which shall constitute the excess price for said
calendar year. On the 20th day of the calendar month following
the month upon which the Commencement Date hereunder falls and on
the 20th day of each and every calendar month thereafter the
Lessee shall pay to the Port Authority the amount due as the
excess price for the preceding calendar month, which shall be
determined by multiplying the amount per passenger for the excess
price established by the Port Authority as aforesaid by the
number of passengers of sublessees carried on the CTA
Supplementary Service for the previous calendar month. As soon
as practicable after the expiration of each calendar year, the
Port Authority shall determine the cost of the CTA Omnibus
Service for said calendar year. If there is no deficit or if the
deficit is less than the amount received b y the Port Authority
from users of the CTA Omnibus Se vice, then the total amount of
the excess price if there is no .eficit or the amount of the
excess price which is over and a ove any deficit on the CTA
Omnibus Service shall be refunde or credited to the Participants
based on the portion of each Par icipant's payments of the excess
price for said calendar year as ompared to the total amount
received as the excess price fro all Participants. In
determining whether or not there is a deficit or in determining
the amount of the deficit, reven .es from the CTA Omnibus Service
shall be deemed to be 87.5% of t ,e cost of the CTA Omnibus
Service whether or not the reven .es actually received add up to
87.50, but if said revenues exce d.87.5% of the cost, the actual
amount of revenues received shal be used.

(7)(i) The Port Authority shall determine for
each calendar year (or portion thereof, where applicable) the
cost to the Port Authority of providing the CTA Omnibus Service
and the cost to the Port Authority of providing the CTA
Supplementary Service. Each such cost shall be determined in
accordance with the Port Authority's normal accounting practice
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and shall consist of those of the following items, which are
applicable to each such service:

(A) All payments made by the Port
Authority to the independent contractor for providing the
CTA Supplementary Service or the CTA Omnibus Service, as the
case may be (it being understood that the Port Authority
shall not impose any percentage charge or fee on the
Contractor for such services);

(B) On-the-job payroll costs of Port
Authority employees to the extent working in any aspect of
the CTA Supplementary Service or the CTA Omnibus Service, as
the case may be, including but not limited to contributions
to any retirement system or the cost of participation in any
pension plans or the like, social security, old age,
survivors, disability and employment insurance and other
insurance costs, sick leave pay, holiday, vacation,
authorized absence and severance pay, other employee fringe
benefits and any other payments made or costs incurred
whether pursuant to Law or by Port Authority policy to or
with respect to said employees;

(C) The cost (including rental charges) to
the Port Authority of providing space, equipment, materials,
facilities or services to or in connection with the CTA
Omnibus Service or the CTA Supplementary Service, as the
case may be;

(D) Payments or premiums (or to the extent of
self-insurance an amount equivalent to what the premiums
would have been) for insurance with respect to the CTA
Omnibus Service or the CTA Supplementary Service, as the
case may be, including without limitation thereto, fire and
extended coverage, workmen's compensation and comprehensive
general liability;

(E) Other direct costs as charged under the
Port Authority's normal accounting practice;
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(F) With respect to the CTA Omnibus Service,
ten percent (10k) of the amounts paid to the contractor
providing said service under item (A) hereof and with
respect to the CTA Supplementary Service, twenty percent
(20%) of the amount paid to the contractor providing said
service under item (A) hereof.

In the event that any specific cost incurred or any specific
amount expended for any of the items hereinabove set forth covers
both the CTA Omnibus Service and the CTA Supplementary Service,
then the Port Authority shall divide and allocate any such cost
or amount as between the CTA Omnibus Service and the CTA
Supplementary Service in accordance with its normal accounting
principles.

(ii) If at any time during the Term the Port
Authority receives a written notice from at least two
Participants (as hereinafter defined)representing more than
thirty percent (30W) of the effective published passenger flight
schedules to and from the Airport of all participants for the
calendar year prior to the year during which the notice is given,
which notice shall be either (1) to the effect that the service
being provided by the Contractor furnishing the CTA Ground
Transportation Service does not satisfy the standards set forth
in item (1) of subparagraph (i) hereof and specifying whether it
is the CTA Omnibus Service or the CTA Supplementary Service, or
both, which is at fault, and further specifying the nature and
extent of the failure or (2) to the effect that the Participants
serving the notice are dissatisfied for any reason with the
service, the Fort Authority shall endeavor in the case of item
(1) above to rectify the conditions complained of either by the
existing Contractor doing so or by engaging a new Contractor to
provide the CTA Ground Transportation Service or by a combination

of both.

(iii) If the Port Authority receives, by a date
no earlier than one hundred twenty (120) days and no later than
one hundred eighty (180) days after its receipt of either notice
covered by subparagraph (ii) hereof, a written notice during the
period described above from at least two Participants
representing more than fifty percent (50%) of the effective 	 0
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published passenger flight schedules to and from the Airport of
all the Participants for the year prior to the year during which
the notice is given, which notice is to the effect that the
Participants sending the notice continue to be dissatisfied with
the CTA Ground Transportation Service whether provided by the old
contractor, or if said Contractor has been replaced, by the new
contractor, then the Port Authority agrees that, effective no
later than sixty (60) days after its receipt of said notice (said
date to be established by written notice to the Participants) the
provipions of this Section covering the CTA Ground Transportation
Service shall be terminated and shall no longer be in effect and
from and after said date, the Lessee shall have the right
directly or by arrangement with an independent third party to
operate surface vehicles for the transportation of passengers of
its Airline Sublessees to and from the Premises and the various
other passenger terminal facilities or other locations within the
Central Terminal Area, provided, however, that the same shall be
used exclusively for the transportation of the disabled
passengers of its sublessees, passengers who must make a direct
connection and where time is critical, in the very limited
instances where any of said sublessees must accommodate
particular passengers, and for the transportation of passengers
traveling as a group where any of said sublessees must
accommodate the group as a whole, it being understood that the
foregoing limitation on the right of the Lessee shall be in
effect only during such periods as there is in operation at the
Airport a CTA Omnibus Service as defined in paragraph (b) hereof
(the Port Authority having no obligation so to do), excluding the
transportation of passengers traveling as a group, and provid-d,
however, that if the Lessee utilizes a third party to provide
said service, that said third party shall be subject to the prior
and continuing approval of the Port Authority, shall agree to
become a permittee of the Port Authority and shall pay the
percentage of its gross receipts to the Port Authority with
respect to its service as specified in said permit and shall
comply with all the terms and conditions of its permit.

(d) (i) (1) The Port Authority hereby states its
intention to attempt to incorporate into all new leases and into
all existing leases which may not already include the same with
all Persons covering passenger terminal facilities within the
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Central Terminal Area provisions having the same effect as the
provisions of this Section. The term the "Participants" shall
mean all Persons (including, for purposes hereof, the Lessee) who
have executed leases with the Port Authority covering passenger
terminal facilities within the Central Terminal Area containing
provisions having the same effect as the provisions of this
Section.

(ii) All Aircraft Operators who may be occupying
space within the Central Terminal Area pursuant to•a sublease,
subuse or handling agreement with any Participant (including the
Lessee hereunder) or shall be obligated to comply with all
obligations of this Section which are applicable to the
Participants, but said Aircraft Operators shall not be or be
deemed to be Participants within the meaning of subparagraph (i)
of this paragraph (d), but their activities, operations and
payments hereunder shall be deemed to be those of the
Participants whose space they are using.

(e) This Agreement by the Lessee under paragraph (b)
hereof as well as the agreement by the Lessee under paragraph
(c)(iii) hereof, in the event the provisions covering the CTA
Ground Transportation Service are terminated and are no longer in
effect, are of the essence of this Section and the Lessee agrees
that the Port Authority shall be entitled to a decree against the
Lessee requiring the specific performance thereof in any court of
equity having jurisdiction. The aforesaid remedy shall not
constitute the exclusive or sole remedy which may be available to
the Port Authority hereunder in the event the Lessee breaches its
agreement.

(a) The Lessee understands that the Port Authority at
present is planning to construct certain ground transportation
facilities at the Airport including, but not limited to, a light
rail passenger distribution system ("LRS"). It is presently
contemplated that the LRS will include a rail transportation
system circulating around the CTA, generally aligned along the
roadway frontage of the passenger terminal buildings and with
stations to serve the passenger terminal buildings in the CTA at 	 0
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various locations. At the discretion of the Port Authority,
stations may be located to serve one or more passenger terminal
buildings in the CTA, Airport parking areas, Airport rent-a-car
facilities, other areas of the Airport and off Airport transit
systems. Pedestrian access between the LRS stations and the
passenger terminal buildings will be provided as part of the LRS.
Vertical circulation areas, if needed, including stairs,
escalators, ramps and elevators at the passenger terminal
building on the Premises will be the responsibility of the Lessee
and shall be appropriate to the operation of the LRS. The Port
Authority expects to commence planning and design for the LRS and
upon completion of such planning and design, to implement the
construction of the LRS and after the completion of such
construction, to maintain and operate the LRS for the
accommodation and transportation of persons desiring to use the
same, and their baggage. The Lessee acknowledges and agrees that
the LRS will be a benefit and enhancement to the Airport and to
the Lessee's operations thereon.

(b) (i)	 The Port Authority agrees that, if an LRS is
constructed, it will construct and operate a passenger station or
stations (including pedestrian access between it and the
passenger terminal building, collectively, the "LRS Station") on
the Premises. The Lessee consents to such construction and
operation and agrees to permit the Port Authority the use of such
portion or portions of the Premises for and in connection with
the construction, maintenance and operation of the LRS as have
been set forth on Exhibit 2.5 (Pages l through 7) hereto.
Without limiting the foregoing, the Lessee shall comply with the
provisions of Section 18(a)(xiv) and Section 18(a)(xv) with
respect to the design and construction of facilities for the LRS
and the installation of the LRS on the Premises, such design and
Construction Work as defined in Section 18 being the "LRS Right-
of-Way".

(ii) Upon completion of the portion of the
Premises comprising the LRS Right-of-Way, the Port Authority
shall have the sole right to use and occupy the same for the
purpose of constructing, installing, operating and maintaining
the LRS and shall have the right, at any and all times, to enter
upon any portion of the Premises for any purpose in connection
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therewith, including the performance of maintenance, repairs,
additional construction, aiding or assisting passengers or
otherwise for the purpose of doing anything necessary or
convenient for the operation of the LRS. The Lessee shall have
no responsibility for the operation or maintenance of the LRS
including but not limited to the LRS Station (other than the
vertical circulation areas associated therewith), the utilities
servicing the LRS and the supporting structure beneath the LRS as
further set forth in Exhibit 58.1. Furthermore, the Lessee shall
have no obligation to indemnify or hold harmless the Port
Authority with respect to claims and demands, just or unjust, of
third persons arising without negligence or affirmative
misconduct on the part of the Lessee from or in connection with
the operation and maintenance of the LRS.

(iii) In connection with the activities described
in this Section, the Lessee agrees to cooperate with the Port
Authority and the Port Authority agrees to minimize interference
with the Lessee's construction activities and its ongoing
operation of the Premises.

(c) The Lessee understands that the Port Authority
considers the construction, operation and maintenance-of the LRS
of the utmost importance to the efficient operation of the
Airport and to the fulfillment of the Port Authority's
governmental function to provide, maintain, develop and operate
the Airport; that the efficient use and operation of the LRS will
require that the Lessee in the operation and use of its Passenger
Terminal Facilities hereunder utilize and cooperate in the
operation of the LRS to the end that the LRS shall be utilized to
the fullest extent possible so that its advantages and
efficiencies can be fully realized; and that the Port Authority
does not by this Agreement intend to enter into any agreement,
understanding or commitment which will interfere with, limit,
restrict, hinder or prevent in any way the development,
construction, maintenance, operation or efficient use of the LRS.

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

(e) Without limiting any other provisions of this
Section, the Lessee understands and agrees that changes and
modifications to the provisions of this Agreement with respect to
ingress and egress, ground transportation within the Central
Terminal Area and related terminal and roadway frontage
management may be required or appropriate to conform such
provisions to the operation of the LRS and the Lessee agrees
upon the presentation to it of a form of supplemental agreement
to this Agreement which sets forth such modifications (but only
such modifications required or appropriate to effectuate the
implementation of the LRS as contemplated by this Section) it
will execute and return the same to the Port Authority. The Port
Authority and the Lessee agree that each will consult with the
other, from time to time, and will provide information to the
other, from time to time, with respect to the study, planning,
design, construction, maintenance and operation of the LRS and
its interconnection with the passenger terminal facilities.

Section 59,	 RestrigtionB On Uge of Passenger Termi	 Fro
RQadways—Use of Airport Taxi pis-patchers and
Roadway_ Frontaae ManaaemenL

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

(i) Restrictions on the use of roadways in the
CTA as set forth in Section 56 and Section 57 of this Agreement.

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

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

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

(b) The Lessee agrees to restrict from the Premises
during the time period or time periods, as may be specified by
the Port Authority from time to time (each such period being
herein referred to as a "Taxi, Dispatcher Period" or "TAP"), all
taxicabs except those taxicabs which are discharging passengers
at the Premises and those taxicabs which are requested by a Taxi
Dispatcher stationed on the Premises and dispatched through the
airport central taxi holding and dispatching facility (herein
called the "Airport Central Taxi Stack") to the Premises.
Further, during any TDP the Lessee agrees to take and accept from
the Port Authority, and permit the stationing at an appropriate
location or locations on the Premises, of a Taxi Dispatcher or
Tani Dispatchers and the establishment of a taxicab waiting line
on the Premises of such number of vehicles as shall be specified
by the Port Authority from time to time. A Taxi Dispatcher or
Taxi Dispatchers when located on the Premises shall provide the

1^1
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sole and exclusive dispatch of taxicabs to air passengers and
others desiring the use of a taxicab from the Premises and shall
perform such other duties and functions in connection therewith
as may be specified by the Port Authority from time to time. The
Lessee agrees to permit the installation on the Premises by the
Port Authority, at no expense to the Lessee, or at the Lessee's
option the installation by the Lessee, at the Lessee's expense
(payable as a Permitted O&M Expense), of such fixtures, equipment
and improvements including, but not limited to, a taxi dispatcher
shelter, telephone, radio transceiver and transponder receiving
device as may be necessary or reasonably desired by the Port
Authority in connection with the activities and operations of the
Taxi Dispatchers. The Lessee understands and agrees that all
expenses of the Port Authority associated with the implementation
and operation of the Taxi Dispatchers on the Airport including,
but not limited to, the Taxi Dispatchers on the Premises and the
construction, maintenance and operation of the Airport Central
Taxi Stack shall be included in and payable through the aircraft
flight fees at the Airport and will be accorded the same cost
recovery treatment as the Air Terminal Highway System is accordedMW
for such purposes under the General Airport Agreement and the
calculation of other fees and charges under other existing
agreements and policies at the Airport, and under any agreements
which may be entered into and any policies which may be
implemented, in the future, including agreements and policies to
replace such existing agreements and policies or the General
Airport Agreement.

(c) In connection with and furtherance of the Port
Authority's policies concerning ground transportation on the
Airport, the operation of the Consolidated Counter as set forth
in Section 55, the operation of Taxi Dispatchers and the Airport
Central Taxi Stack as set forth in this Section and the
provisions governing CTA Ground Transportation as set forth in
Section 57, the Lessee hereby agrees that, from time to time, the
Port Authority may request that the Lessee, and upon such request
the Lessee shall, giving appropriate weight to the importance of
high occupancy vehicles in promoting efficient passenger access
to the Airport, designate and specify areas of roadways and curbs
located on the Premises, for the purpose of segregated and

40	
exclusive use by separate categories of vehicles, including but
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not limited to buses, taxicabs, private automobiles and other
vehicles, and use by separate categories of ground transportation
carriers (including but not limited to Port Authority
permittees), as may be designated by the Port Authority, from
time to time, for the purpose of loading and unloading passengers
and their baggage. The Lessee shall prohibit the operation of
all other types of vehicular traffic on the roadways on the
Premises used for the loading and unloading of passengers and
their baggage and shall prohibit parking or stopping except in
the areas designated as aforesaid. Designated areas shall be
clearly indicated by the Lessee by such reasonable and
appropriate signing and marking on the Premises as shall be
directed or approved from time to time by the Port Authority.	 R
The Lessee shall permit the installation on the Premises by the
Port Authority at no expense to the Lessee of such fixtures,
equipment and improvements, including, but not limited to,
transponder receiving devices and other vehicular tracking and
monitoring devices; and the Lessee shall, through the use of
appropriate and sufficient means including, but not limited to,
removing unauthorized parked vehicles from the Premises, security
guards and other personnel stationed on the Premises in the area
of the said roadways, require that the limitations and
restrictions established hereunder by the Port Authority on the
use of the said roadways are complied with and enforced on a 24-
hour basis, during any TDP and at other times as may be directed
by the Port Authority.

(d) The Lessee understands that the Port Authority
presently has a contract with a firm providing Frontage
Management services for the purpose of monitoring and controlling
the usage of passenger terminal frontage roadways in the CTA in
accordance with the principles set. forth in this Section, and
that the Port Authority has made the services of this contractor
available to the lessees of passenger terminals in the CTA at the
Airport. The Lessee understands that the proper limitation and
control of traffic on passenger terminal frontage roads has an.
impact on the proper and efficient operation of the Air Terminal
.Highway System of the Airport and the Lessee agrees, for so long
as the same is made available by the Port Authority, to either
accept from the Port Authority or from the Port Authority
contractor providing such service from time to time and to pay
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for the frontage management services at the rate and in a manner
which shall be applicable uniformly throughout the Airport or to
provide substantially similar services itself.

(e) The Lessee understands that the Port Authority
considers the provisions of this Section and the use of the
Lessee's passenger terminal roadway areas of the utmost
importance to the efficient operation of the Air Terminal Highway
System on the Airport and to the fulfillment of the Port
Authority's governmental function to provide, maintain, develop,
and operate the Airport; that the efficient use and operation of
the Air Terminal Highway System requires that the Lessee, in the
operation and use of the passenger Terminal Facility shall
utilize and cooperate fully in all respects in the operation and
implementation of the provisions of this Section to the end that
the Air Terminal Highway System, including ingress thereto and
egress therefrom, will operate in the most efficient manner; and
that the Port Authority does not by this Agreement intend to
enter into any agreement, understanding, or commitment which will

AIL	 interfere with, limit, restrict, hinder or prevent in any way,
the efficient development, implementation and operation of the
Air Terminal Highway System and the rights and discretion of the
Port Authority with respect thereto.

(a)	 (i) The Lessee shall itself and shall require:

(1) Each of its Affiliates other than the Direct
or Indirect Owners of Lehman JFK LLC, including without
limitation, each of its Direct or Indirect Owners other than the
Direct or Indirect Owners of Lehman JFK LLC and each Airline
Sublessee, Retail Sublessee and Handling Permittee; and

(2) Each contractor, subcontractor or other Person
furnishing services or materials to the Lessee in excess of
$25,000 in the aggregate with respect to each such contractor
subcontractor or other Person during any Annual Period, the cost
of which is includible as Permitted O&M Expenses or Project Costs
except for the General Contractor and its subcontractors, the
Program Manager and the Project Engineer; (the General
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Contractor, the Program Manager and the Project Engineer being
subject to Section 18(q) of this Agreement.

(each of the foregoing a "Recordkeeping Person"), to maintain in
accordance with accepted accounting practice, books and records
(the "Records"), of all transactions of the Recordkeeping Person
at, through, or in any way connected with Project Operations,
including, without limitation, with respect to the Construction
Work but not including with respect to distributions of Lessee
Unrestricted Funds. The Records shall include all books and
records required to permit the Recordkeeping, Person to make all
certifications to the Port Authority required under this
Agreement.

(ii) Without limiting the generality of any other
requirement of this Section, the Records shall show:

(1) The basis for each and every statement (where
such statement is based upon such Records whether such statement
is expressed on paper or in electronic format) required to be
furnished in connection with this Agreement by the Recordkeeping
Person, together with all supporting materials, electronic or
otherwise;

(2) All revenues of whatever kind or nature
received or receivable by the Recordkeeping Person from its
operations in connection with Project Operations;

(3) Time cards and records of all expenditures
with respect to (x) the Project Costs and the Construction Work
and (y) Permitted Operations and Maintenance Expenses; and

(4) Such other information as the Port Authority
may reasonably request from time to time.

(iii) The Lessee shall include in any sublease,
contract, permit or other agreement with any Recordkeeping Person
a provision regarding such Recordkeeping Person to:

"Maintain in accordance with accepted accounting
practice, books and records (the "Records"), of all transactions
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of [Insert Name of Sublessee, contractor or permittee) (a
"Recordkeeping Person") at, through, or in any way connected with
John F, Kennedy International Airport for (Insert periods
required under paragraph (b) below) and permit the examination
and audit of the same by Port Authority representatives. The
Records shall include all books and records required to permit
JFK"International Air Terminal LLC ("JFKIAT") to make all
certifications to the Port Authority required under any agreement
between JFKIAT and the Port Authority. If the Records of the
Recordkeeping Person are kept outside of the Port of New York
District described in the Compact establishing the Port
Authority, the Recordkeeping Person shall reimburse the Port
Authority for the reasonable costs of travel, meals and lodging
of any Port Authority representative auditing and examining the
same."

(b) (i) All Records with respect to the Construction Work
shall be preserved by the Recordkeeping Person for at least three
(3) years following the Completion Date.

(ii) All Records other than Records related to the
Construction Work shall be preserved by the Recordkeeping Person
for at least three (3) years and four (4) months following the
end of the Annual Period during which the Records were created.

(iii) Any Records material to litigation initiated
within the above-stated retention periods shall be preserved
until the final determination of the controversy.

(c) (i) The Records of the Lessee shall be kept at all
times within the Port of New York District.

(ii) If the Records of a Recordkeeping Person that is
an Affiliate of the Lessee are kept elsewhere, the Lessee shall
reimburse the Port Authority for the reasonable costs of travel,
meals and lodging of any authorized officer, employee or
representative of the Port Authority auditing or examining the
same (such costs payable as Permitted 0&M Expenses) to the extent
permitted under this Agreement.`
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(d) (i) Each Recordkeeping Person shall install and use
such computerized recordkeeping systems respecting, among other
things, revenues, expenses, work orders and time records (the
"Computerized Recordkeeping Systems") as may be appropriate to
the Recordkeeping Person's business and necessary or prudent in
order that accurate records are kept.

(ii) Each Recordkeeping Person shall permit the
inspection by the officers, employees and representatives of the
Port Authority, during ordinary business hours during the Term
and as often as it may consider necessary, of any equipment used
by the Recordkeeping Person, including, but not limited to, its
Computerized Recordkeeping System and any services being rendered
and/or merchandise being sold or held for sale by the
Recordkeeping Person, and upon the request of the Port Authority,
the Recordkeeping Person shall demonstrate any activity being
carried on by it.

(e) (i) Each Recordkeeping Person (unless such
Recordkeeping Person is a Person described in paragraph (f)
below) shall permit during ordinary business hours during the
Term and for four (4) years thereafter the examination-and audit
by the officers, employees and representatives of the Port
Authority authorized to perform the same of the Records
including, without limitation, the Computerized Recordkeeping
System, required to be preserved under this Agreement It is
expressly understood and agreed that the Port Authority's audit
and examination shall include any agreement or contract between
the Lessee and any Parent or Affiliate including the Records with
respect thereto of the Recordkeeping Person which is the subject
of the examination and audit.

(ii) As between the Lessee and the Port Authority, any
audit finding shall be reconciled between the parties with
reference only to the Annual Period in which the underlying event
occurred.

(f) In lieu of the examination and audit by the Port
Authority provided for in paragraph'(e) above, the Lessee hereby
covenants and warrants that any Recordkeeping Person which is not
a member of the Lessee and which is a Direct or Indirect Owner of
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the Lessee (except as further provided in paragraph (g) below)
shall permit the examination and audit during ordinary business
hours and for four (4) years thereafter of its Records including,
without limitation, the Computerized Recordkeeping System,
required to be preserved under this Agreement, in accordance with
the following:

(i) Prior to the conduct of any such examination and
audit, a responsible senior financial official of the Port
Authority shall certify to the Lessee and to such Recordkeeping
Person that there is reasonable cause for the Port Authority to
require the conduct of such an examination and audit of the scope
specified in such certification.

(ii) Such audit and examination will be performed by a
nationally recognized independent firm of certified public
accountants engaged by the Port Authority which has no direct
conflicts of interest with such Recordkeeping Person, the Lessee
or the Port Authority.

(iii) The cost of such audit and examination shall be
paid by the Lessee to the Port Authority and shall be deemed a
Permitted O&M Expense of the Lessee under this Agreement.

(iv) The Port Authority will review any internal or
other audit and examination of such Recordkeeping Person which
has already been completed and furnished to the Port Authority
prior to its final determination to require an audit and
examination pursuant to subparagraph (i) above.

(v) The audit and examination shall be limited to
Records which are reasonably related to the scope of the audit.

(g) (i) The Lessee hereby covenants and warrants with
respect to the Direct or Indirect Owners of Lehman JFK LLC (the
'Lehman Group") and in lieu of the rights of the Port Authority
under paragraphs(e) and (f) above, that the Lehman Group shall
not receive revenues of any sort from Project Operations except
from Lehman JFK LLC.

v
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(ii) In the event Lehman Brothers Holdings Inc. is no
longer a publicly-held corporation or is a corporation whose only
significant asset is an interest in Lehman JFK LLC or in JFK
International Air Terminal LLC and the Port Authority has
reasonable cause to believe that any Person in the Lehman Group
is receiving revenues of any sort from Project Operations except
from Lehman JFK LLC, such Person shall meet with the Port
Authority and discuss the matter in good faith with the Port
Authority.

(h) (i) If and when service segment data now or formerly
supplied by a Recordkeeping Person to the United States
Department of Transportation pursuant to Economic Regulation 586
or Schedule T-9 traffic data are no longer available to the Port
Authority from a government source, the Lessee shall use good
faith efforts to require each Airline Sublessee to provide the
following data to the Port Authority, on request: for each of the
Airline Sublessee's non-stop city-pair markets involving the Port
District: total scheduled flights operated, seats available,
revenue passengers carried and similar data for charter flights.

(ii) The Lessee shall use good faith efforts to collect
such statistical information from Retail Sublessees and third
party contractors as may be requested by the Port Authority.

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

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

(2) Monthly traffic data including passengers and
aircraft departures of the Airline sublessees 	 0
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(3) Monthly performance indicators of the Retail
Sublessees

(j) The Lessee shall make available to the Port Authority a
true copy of any amendment or modification to the Lessee's
Operating Agreement or other equivalent basic governing
documents,

(k) (i) The Lessee shall engage a nationally recognized
firm of certified public accountants (the "Project Accountant")
reasonably acceptable to the Port Authority to prepare an annual
certified financial statement of the Lessee certified to the Port
Authority and the Lessee detailing	 alia the amounts of
Subordinated Fundings, the calculation of such amounts and all
other calculations required by Sections 8 and 18 of this
Agreement, a copy of which shall be delivered to the Port
Authority on or before April 1 following the Annual Period to
which it relates.

Am	 (ii) The Lessee shall use reasonable efforts to
TW	 facilitate an arrangement whereby the Project Accountant will

make available source documents and other supporting
documentation to the Port Authority for its review. Such
arrangement may include the execution of a letter of
understanding by the Port Authority with the Project Accountant.
The Project Accountant shall not be obligated to make copies of
such documents and documentation available to the Port
Authority.

(iii) If the Lessee or any certified public accountant
(the "Subuse Accountant") engaged by the Lessee shall audit any
Person, including, without limitation, any Airline Sublessee,
Retail Sublessee, Handling Permittee, contractor, subcontractor
or other Person furnishing services or materials to the Lessee,
the Lessee shall deliver a copy of such audit to the Port

Authority.

(iv) The Lessee shall use reasonable efforts to
facilitate an arrangement whereby the Subuse Accountant will make
available source documents and other supporting documentation to
the Port Authority for its review. Such arrangement may include
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the execution of a letter of understanding by the Port Authority
with the Subuse Accountant. The Subuse Accountant shall not be
obligated to make copies of such document: and documentation
available to the Port Authority.

(1) The Lessee shall deliver to the Port Authority a copy
of all reports and correspondence of a financial nature delivered
to the Trustee, including, without limitation, the Lessee's
annual operating budget, reports of any consultant to the Lessee
and certifications with respect to any Lesse.e rate covenants.

Section 51.	 Accoun ing Disputes

(a) All disputes, differences or questions arising between
the parties regarding the preparation of statements regarding
financial matters which are the basis for determining the
existence, extent or timing of obligations for payment by either
party (including, without limitation, under Sections 8 and 18)
(an "Accounting Dispute") under the terms of this Agreement, with
respect to:	 0

(i) The determination of whether or not (x) any sum is
properly includible in Gross Revenues, (y) any item of cost was
actually incurred and is properly includible as a Permitted
Operations and Maintenance Expense or (z) any specified amount is
due to or from the Lessee or the Port Authority under this
Agreement; or

(ii) The determination of whether or on what basis any
item of cost was actually incurred and properly attributed to
Project Cost or a specified category of Project Cost under this
Agreement shall be submitted for arbitration promptly after
written notice executed if from the Lessee, by a member of its
Executive Committee, or if from the Port Authority, by its Chief
Financial Officer or its Comptroller or, in either case, if such
offices cease to exist, a person of equivalent authority (a
"Dispute Notice") served by either party to this Agreement upon
the other demanding that such Accounting Dispute be so submitted
for arbitration. Notwithstanding the foregoing, no dispute,
difference or question regarding any charge by the Port Authority
for any utility or other service rendered to other Unit Terminal 	

is
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Operators in the Central Terminal Area as well as to the Lessee
shall be subject to arbitration pursuant to this Section.

(b) There shall be three (3) arbitrators in any such
arbitration, selected under the following procedure:

(i) Within fifteen (15) days after receipt of a Dispute
Notice, the Fort Authority and the Lessee shall each separately
select as one of the three arbitrators a certified public
accountant retired from a nationally recognized independent
accounting firm with experience in the airport industry who has
not herself or himself provided services to the Port Authority or
the Lessee (or its Affiliates) in the past ten (10) years and
does not otherwise pose a conflict of interest concern to either
the Port Authority or the Lessee, and,

(ii) The third arbitrator shall
The two arbitrators selected under clause
prepare a separate list of ten (10) accou
qualifications set forth above. Prior to
third accountant, neither the parties nor
previously selected shall contact any of
forth on either of the lists, except that
previously selected may jointly prepare a
exclusive description of the matter to be
the proposed arbitration and use such sta
accountants to determine their availabili
described in such statement. The list sh
information with respect to the professio
experience of each accountant listed ther
then combine these two (2) lists and then
accountants from most preferred to least
shall be assigned to each accountant on t
by each party in order from twenty (20) p
with twenty (20) points being assigned to

be selected as follows:
(i) above shall each
tants meeting the
the selection of such
the arbitrators
he accountants set
the arbitrators
brief statement as the
arbitrated regarding
ement to contact
y for the arbitration
,11 include biographical
,al background and
on. The parties shall
each rank the
referred. Ratings
Le ranked list prepared
pints to one (1) point,
the first-listed

accountant, nineteen (19) points to the secona-listea accountant,
etc. The listed accountant that is available and receives the
highest combined score from the parties shall be the third
arbitrator. In the event more than one listed accountant is
available and receives the highest score, the two arbitrators
previously selected shall select the third arbitrator by lot from
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such highest scoring accountants. The three certified public
accountants so selected as arbitrators (the "Arbitrators") shall
arbitrate the Accounting Dispute.

(c) In any arbitration hereunder, each party may be
represented by counsel, shall have the right to reasonable
discovery including the right (x) to serve written
interrogatories and demands for documents and (y) to depose
witnesses. in the event of a dispute concerning any discovery
issue, the Arbitrators shall resolve any discovery dispute. Each
party shall have the right to fully present its case to the
Arbitrators including the right to cross examine witnesses
against it. A stenographic record of the proceedings shall be
maintained. The Arbitrators shall conduct the arbitration
proceedings at a time and place of their choosing so long as the
site of such proceedings is within the Port of New York District.

(d) The Arbitrators shall, as promptly as practicable and
in no event later than forty-five (45) days following the date
the matter is fully submitted to the Arbitrators by the parties,
deliver to the Lessee and the Port Authority a report (the
"Accounting Dispute Report"), in which the Arbitrators shall,
after considering all matters set forth in the Dispute Notice,
determine what adjustments, if any, should be made to the matters
in dispute in order that statements regarding financial matters
complying with the terms of this Agreement may be prepared. The
Accounting Dispute Report shall include an explanation, in
reasonable detail, of the Arbitrators` determination with respect
to each of the issues specified in the Dispute Notice, including
the necessary adjustments in the amounts set forth in such
statements, if any, together with supporting calculations.

(e) The reasonable costs and expenses including legal fees,
disbursements and other legal expenses of each party and the fees
and disbursements of the Arbitrators shall be included in the
Permitted O&M Expenses as provided in Exhibit 8.1. Such
inclusion shall be in lieu of any award by the Arbitrators for
costs, expenses or other sums related to the conduct of the
arbitration. The Accounting Disputs Report shall be final and
binding upon the Port Authority and the Lessee, and shall be
deemed a final arbitration award. Judgment upon the award may be
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entered by any court having jurisdiction over the relevant party
or its assets.

(f) Any disagreement between the parties as to whether a
dispute, difference or question is subject to arbitration
pursuant to this question shall be decided by a court of
competent jurisdiction.

Section 62.

(a) As used in this Agreement, the term "Handling Services"
shall mean and include, collectively, those services commonly
known as "Ramp Services" which include, but are not limited to,
aircraft ground handling, interior and exterior aircraft
cleaning, baggage loading and unloading from aircraft, the
transportation of passengers to and from aircraft for the purpose
of enplanement and deplanement and the performance of ground
services incidental to flight, such as pre-flight briefing of air
crews, and those service commonly known as "Passenger Handling

ME	 Services", which include, but are not limited to, passenger
qW	 ticketing, passenger assistance and passenger information

services.

(b) Except as may otherwise be agreed to'by the Port
Authority, it is expressly understood and agreed that the Lessee
shall have no right, permission, approval or consent hereunder to
perform Handling Services for any Person at the Premises, and
further, that although each of the Airline Sublessees may perform
the Handling Services for itself at the Premises, such Airline
Sublessee may choose to retain a contractor to provide Handling
Services to it, provided that the Airline Sublessee shall use
only as a Ramp Services contractor or a Passenger Handling
Services contractor, a Person which both at all times (x) holds a
privilege permit from the Port Authority therefor (a "Handling
Permittee") and (y) is designated by the Lessee to provide such
services at the Premises. Subject to Section 62(c), the Lessee
may permit any Airline Sublessee designated as a "Signatory
Carrier" pursuant to Section 43 hereof to perform Handling
Services at the Premises under and pursuant to its Consent
Agreement and subject to such additional terms as the Lessee may

40
	 impose. Such Consent Agreement shall provide that the Port
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Authority and the Lessee shall have the right upon the mutual
convenience of the Lessee and the Port Authority to revoke
separately such right to perform Handling Services, such right
not to be revoked except in conformance with such Consent
Agreement.

(c) The performance of Handling Services by any Handling
Permittee or any Signatory Carrier at the Premises may be
conditioned by the Lessee on the payment by each Handling
Permittee or Signatory Carrier of Lessee Handling Funds not in
excess of the Port Authority Handling Fee.

(d) The Port Authority shall remit to the Lessee fees
received from Handling Permittees with respect to the Premises.

Section 63.

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

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

Ll
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Section 64.	 Obstruction Lights

The Lessee shall furnish such obstruction lights as the
Port Authority shall direct, of the type and design approved by
the Port Authority, and shall install said lights in the
locations on the Premises designated by the Port Authority and
shall maintain them in first class operating condition at all
times. The Lessee shall furnish and install the bulbs and
furnish the electricity necessary for the operation of said
lights, and shall operate the same in accordance with the
directions of the Port Authority. The Port Authority hereby
directs that all said obstruction lights shall, until further
notice be operated daily for a period commencing thirty (30)
minutes before sunset and ending thirty (30) minutes after
sunrise (as sunset and sunrise may vary from day to day
throughout the year) and for such other periods as may be
directed or requested by the control tower at the Airport.

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

(i) If all the Airline sublessees shall be
prevented from operating their air transportation system to and
from the Airport by reason of their inability to use a
substantial part or all of the runways and taxiways, as
hereinafter defined:

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

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

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

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

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

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

(c) The rights of termination described above shall be
in addition to any other rights of termination provided in this
Agreement and in addition to any rights and remedies that the
Lessee would have at law or in equity consequent upon any breach
of this Agreement by the Port Authority, and the exercise by the
Lessee of any right of termination shall be without prejudice to
any other such rights and remedies provided that the Lessee shall
not have the right to terminate thi6 Agreement without the
consent of the Trustee so long as the Passenger Terminal Bonds
are outstanding.

C
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Section 66.	 EffectQf Term9natig„ by the Lessee

(a) If the Lessee terminates the letting pursuant to
the provisions of Section 65(a)(i) then the Port Authority may at
its option, pay to the Lessee the Unamortized Capital Investment,
if any. Such option shall be evidenced by notice in writing to
the Lessee by the Port Authority within sixty (60) days after the
Lessee has given notice of termination. The failure of the Port
Authority to exercise the said option will impose no obligation
upon it to relet the Premises.

(b)
' the provisions

at its option,
Investment, if
writing to the
days after the
Port Authority
Authority steal

•	 Premises.

If the Lessee terminates the letting pursuant to
of Section 65(a)(ii) then the Port Authority may,
pay to the Lessee the Unamortized Capital
any. Such option shall be evidenced by notice in
Lessee by the Port Authority within sixty (60)
Lessee has given notice of termination. If the
fails to exercise such option, then the Port
L use commercially reasonable efforts to relet the

(c) If the Port Authority relets the Premises prior to
the date upon which this Agreement would have expired but for
such termination, then the net rent paid by the new tenant to the
Port Authority (after deducting any costs or expenses incurred by
the Port Authority in securing said new tenant and in complying
with the terms of this Agreement to such tenant, including but
not limited to costs of alteration and decoration of such
Premises, in the event of termination pursuant to the provisions
of Section 65(a)(i), and after deducting any costs or expenses
incurred by the Port Authority for the maintenance of said
Premises or for services furnished to the new tenant and after
deducting the amounts which would have been payable as rent by
the Lessee but for such termination) shall be paid over by the
Port Authority to the Lessee until said amounts paid over equal
the Unamortized Capital Investment of the Lessee in the Premises
as of the date of termination. The obligation of the Port
Authority to pay over to the Lessee any net rent received from
such new tenant shall endure only while such new tenant continues
to pay rent and occupy such Premises, and only while the
Unamortized Capital Investment of the Lessee in such Premises is
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unamortized, and in no event is such obligation to pay over to
endure beyond the date upon which this Agreement would have
expired but for such termination.

Section 67.	 Brokerage

The Port Authority and the Lessee each represent and warrant
that no broker has been concerned on its behalf in the
negotiation of this Agreement and that there is no broker who is
or may be entitled to be paid a commission in connection
therewith. The Port Authority and the Lessee shall indemnify and
save harmless the other party of and from any claim for
commission or brokerage made by any and all persons, firms or
corporations whatsoever for services rendered to the Lessee in
connection with (i) the negotiation and execution of this
Agreement, or (ii) the negotiation and execution of any Subleases
or the Consent Agreements applicable thereto; or both.

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

(b) Notwithstanding any other provision of this Agreement
to the contrary, and as a material consideration for the Lessee's
entry into this Agreement, it is acknowledged and agreed that;
(x) neither the Port Authority (or dny 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
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Agreement, against (i) any member of the Lessee, or (ii) any of
the Affiliates of the Lessee or of any such member, or (iii) any
(A) officer, committee member, director, manager, managing
director, employee, agent, representative or (B) owner,
shareholder, member, partner, principal, controlling person or
ultimate beneficial owner, in each case whether direct or
indirect, of any of the Persons mentioned in clauses (i) or (ii)
above, under, or in connection with, this Agreement and the sole
recourse of the Port Authority (or its successors or assigns) and
any third party beneficiary hereof shall be against the Lessee's
assets irrespective of any failure of the Lessee to comply with
applicable Law or any provision of this Agreement, and (y)
neither the Port Authority (or its successors or assigns) nor any
third party beneficiary hereof shall be subrogated, or have any
right of subrogation, to any claim of the Lessee for any capital
contributions to the Lessee from any member of the Lessee. The
acknowledgments and agreements set forth in this Section are made
expressly for the benefit of the Persons referred to in clauses
(i), (ii) and (iii) above, individually or collectively.

(c) For the purposes of this Section, the protections
afforded to the Lessee and its related persons or entities under
this Section 66 shall also apply to and be 'deemed to protect (x)
the Trustee, nominee of the Trustee, any successor to the Lessee,
any Interim Terminal operator or any Qualified Terminal operator
and (y) any (i) officer, committee member, director, manager,
managing director, employee, agent or representative or (ii)
controlling Person, shareholder, member, partner, principal or
ultimate beneficial owner, in each case whether direct or
indirect, of any of the Persons mentioned in clauses (x) or (y)
above in respect of any obligations hereunder or under any of the
Security Documents.

The Lessee hereby acknowledges that this Agreement does
not grant to it any right and the Lessee does not have any right
to use or permit the use of any portion of the Premises for the
landing or taking off of helicopters, rotary wing, tilt-rotor or
other similar aircraft. In the event that the Port Authority
determines that approval for such use will be given at any time
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hereafter, the same shall be granted only in accordance with such
terms and conditions, including but not limited to fees, charges
and rights of user, as the Port Authority may set forth in a
supplement to this Agreement, which is duly executed by the
Lessee and the Port Authority.

Section 70.	 Force Maa,jeure

Neither the Fort Authority nor the Lessee shall be
deemed to be in violation of this Agreement if it is prevented
from performing any of its obligations hereunder by reason of
strikes, boycotts, labor disputes, embargoes, shortages of
material, acts of God, acts of the public enemy, acts of superior
governmental authority, weather conditions, tides, riots,
rebellion, sabotage or any other circumstances for which it is
not responsible and which are not within its control; and,
royided, bQwever that this provision shall apply neither to
failures by the Lessee to pay the rentals specified in Section 8
nor to any other payments under this Agreement; and proved,
further, that this provision shall not prevent either party from
exercising its right of termination under Sections 25 or 65
hereof except to the extent the basis for such termination arises
by virtue of the circumstances specifically set forth above in
this Section.
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Section 71.	 Relationship of the Parries

(a) The Lessee shall:

(i) Use its best efforts in every proper manner to
develop and increase the business conducted by it under this
Agreement;

(ii) Use reasonable efforts to operate the Premises on
an economic and efficient basis; and

(iii) Not divert or cause or allow to be diverted, any
business from the Airport.

(b) Except as provided in Section 12, this Agreement does
not constitute the Lessee as the agent or representative of the
Port Authority for any purpose whatsoever. Neither a partnership
nor any joint venture is hereby created, notwithstanding the fact
that certain payments to the Port Authority pursuant to Section 8

is	
hereof are to be determined on the basis of a percentage of the
Lessee's net revenues and specified portions of the Lessee's
Gross Revenues and notwithstanding the fact certain other
payments to the Port Authority pursuant to Section 8 hereof may
be determined on the basis of revenues payable to the Lessee.

(c) Neither the mention of, description of or reference to
any member of the Lessee or to any other Person, including
without limitation any Sublessee shall grant or be deemed to
grant to such person any rights or remedies hereunder or
otherwise.

Section 72.	 In-Flight Meals.

(a) If any Sublessee desires to prepare, for its exclusive
use, In-Flight Meals for consumption by passengers and crew on
board aircraft operated by a Sublessee and to deliver such meals
to such aircraft it shall have the right to do so, individually
or through a contractor of its own choice (which contractor shall
not be another person engaged in the business of transportation
by aircraft). If any Sublessee does so directly, it shall do so
only on space located outside the CTA. The foregoing, however,
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shall create no obligation on the part of the Port Authority to
provide such space and shall in no way be deemed a commitment by
the Port Authority that any such space shall be available. If
any Sublessee chooses to use an independent contractor, such
contractor shall be a regular "In-Flight Meal Operator" by which
is meant an operator authorized by the Port Authority to provide
In-Flight Meals to Aircraft Operators at the Airport. The Lessee
shall have no right hereunder to charge any separate fee to any
In-Flight Meal Operator in connection with the preparation and
delivery of In-Flight Meals to the Premises.

(b) Any Sublessee shall have the further right, either
directly or through an independent contractor of its choice,	 f

satisfactory to the Port Authority, or by arrangements, jointly
with one or more other users at the Airport, to employ a
contractor satisfactory to the Port Authority, to prepare outside
the Airport and to deliver at the Airport to aircraft operated by
a Sublessee, in-flight meals for consumption by passengers and
crew on board such aircraft, provided, owever, that if a
Sublessee employs a contractor either alone, or, by arrangement,
jointly with one or more other users at the Airport for the
preparation, outside the Airport, of In-Flight Meals,'then such
Sublessee shall cause such contractor to pay to the Port
Authority the rate or rates which would be payable to the Port
Authority by a regular Port Authority permittee for the off-
Airport preparation or delivery, or both, of such In-Flight Meals
to aircraft for consumption by passengers and crews on board such
aircraft.

(c) (i) The Lessee has advised that one or more of its
Airline Sublessees may use more than one independent contractor
to furnish its In-Flight Meals at the Airport but may not wish to
have all of said contractors become permittees of the Port
Authority under permits which require, as aforesaid, the
permittees to pay fees at the rates imposed on the Port
Authority's In-Flight Meal Operators upon gross receipts based on
amounts the Airline Sublessees pay said contractors.

(ii) Should any Airline Sublessee elect not to have
all its independent contractors be Port Authority permittees as
aforesaid, such Airline Sublessee shall serve a written notice on	

is

360



Terminal Four
Lease

the Port Authority to such effect which notice shall state that
it elects the method of additional payment as hereinafter set
forth and thereupon the Port Authority shall consent thereto
provided that, in addition to the amounts payable to the Port
Authority under paragraphs (a) and (b) above, such Airline
Sublessee shall pay directly to the Port Authority an amount
determined by applying the rates referred to in subparagraph (i)
above to the amounts payable by such Airline Sublessees to said
independent contractors for In-Flight Meals or any part thereof
delivered to a Airline Sublessee's aircraft at the Airport
(whether such delivery be by said independent contractor, or
another). The foregoing payments by such Airline Sublessees
shall be made monthly on the 20th day of the month commencing
with the first month immediately following the Airline
Sublessee's notice and continuing each month thereafter up to and
including the 20th day of the month following the Expiration
Date. Any such Airline Sublessee at any time on at least thirty
(30) days' prior written notice to the Port Authority may change
from its selection above and any such Airline Sublessee may at
any time advise the Port Authority that this paragraph (c) no
longer applies to it based upon its representation, that it then
shall make, that all payments made by it for in-Flight Meals
shall be made to its contractors who are permittees of the Port
Authority as In-Flight Meal Operators.

(iii) It is hereby expressly recognized that the
procedures allowed under this paragraph (c) are not included
within the contemplation of the provisions of paragraphs (a) and
(b) above and that the inclusion of the same within this
paragraph (c) shall not constitute or be deemed to constitute any
concession or agreement by the Port Authority that said
procedures are not in violation of paragraphs (a) and (b) hereof.

Section 73.

(a) The Lessee hereby irrevocably elects in accordance with
Section 142(b)(1)(E)(I) of the Internal Revenue Code of 1986 not
to claim for purposes of federal, state or local taxation of
income any depreciation deductions or investment credits, for
which it may be eligible with respect to the Project and shall
execute such an election on the Effective Date and furnish an

C
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original counterpart thereof to the Port Authority. The Lessee
further agrees that this irrevocable election shall be binding
upon its successors in interest, if any, under this Agreement,
and as a condition of any permitted sale or assignment of
Lessee's interest under this Agreement any successor in interest
shall furnish an irrevocable election to the Port Authority in
the form executed by the Lessee on the Effective Date. The
foregoing shall not grant or be deemed to grant to the Lessee the
right to sell or assign, in any manner, its interests under this
Agreement.

(b) In the event the Lessee records any documents in lieu
of recording this Agreement, said documents shall incorporate the
substance of paragraph (b) of this Section.

Section 74.	 Cif,. ra wort Agreement

It is recognized that the General Airport Agreement,
and the principles and formulae set forth therein for the
calculation of flight fees, including the costs recovery
accounting principles, have by agreement or policy been the basis
for determining flight fees payable by various Aircraft Operators
at the Airport in addition to the Aircraft Operators who are the
actual signatory lessees to the General Airport Agreement. In
the event of the expiration and non-extension or non-renewal of
the General Airport Agreement, the same formula, accounting
principles and costs recovery methodology now set forth in the
General Airport Agreement for the calculation of flight fees
shall continue to be utilized for the calculation of flight fees
at the Airport for the Sublessees until such time as the General
Airport Agreement is formally replaced by a new agreement or
agreements or by a new policy or policies. The Port Authority
has advised the Lessee that it is the intention of the Port
Authority that with respect to the formulae, accounting
principles and the costs recovery methodology for the calculation
of flight fees upon the expiration and non-extension or non-
renewal of the General Airport Agreement all Aircraft Operators
at the Airport which are similarly situated will be treated in a
similar manner.
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equal to the market rental value of the Premises during such
period (discounted to reflect the then present value thereof).
If at the time of such action the Port Authority has used and
occupied or relet the Premises, the rental for the Premises
obtained through such use and occupancy or reletting shall be
deemed to be the market rental value of the Premises or be deemed
to be the basis for computing such market rental value if less
than the entire Premises were used or occupied or relet. In no
event shall any credit allowed to the Lessee against its damages
for any period exceed the then present value of the annual rental
which would have been payable under this Agreement during such
period if a termination or cancellation had not taken place.

(d) In addition to and without limiting the foregoing
or any other right, claim or remedy of the Port Authority, in the
event this Agreement shall be terminated pursuant to Section 25
hereof and the Lessee shall not have completed the Construction
Work, as defined in Section 18 hereof, or any portion thereof
within the time period specified in Section 18 (d)(i)(1) hereof,
the Lessee shall and hereby agrees to pay to the Port Authority
any and all amounts, costs or expenses of any type whatsoever
paid or incurred by the Port Authority (out of funds other than
those available pursuant to Sections 18 and 22) by reason of the
failure of the Lessee so to complete the Construction Work, or
any portion thereof, including all interest costs, damages,
losses, and penalties, and all of the same shall also be deemed
treated as survived damages hereunder in addition to the
foregoing.

(e) The indemnification obligations of the Lessee and
the Port Authority under this Agreement shall survive any
termination or expiration of this Agreement.

Section 29.	 ttina by the Port Authority

The Port Authority, upon the effective date of
termination pursuant to Section 25 hereof, may occupy the
Premises or may relet the Premises, and shall have the right to
permit any Person to enter upon'the Premises and use the same.
Such reletting may be of part only of the Premises or a part

v
	 thereof together with other space, and for a period of time the
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same as or different from the balance of the term hereunder
remaining, and on the terms and conditions the same as or
different from those set forth in this Agreement. The Port
Authority shall also, upon termination pursuant to the said
Section 25 or upon its re-entry, regaining or resumption of
possession pursuant to Section 26, have the right to repair or to
make structural or other changes in the Premises including
changes which alter the character of the premises and the
suitability thereof for the purpose of the Lessee under this
Agreement, without affecting, altering or diminishing the
obligations of the Lessee hereunder. In the event either of any
reletting or of any actual use and occupancy by the Port
Authority (the mere right of the Port Authority to use and occupy
not being sufficient however) there shall be credited to the
account of the Lessee against its survived obligations under
Section 28 hereof solely with respect to Ground and Building
Rental as referred to in Section 28(b)(i) and Port Authority
expenses as referred to in Section 28 (-b)(ii), any net amount
remaining after deducting from the amount actually received from
any lessee, licensee, permittee or other occupier in connection
with the use of the said Premises or portion thereof during the
balance of the letting as the same is in effect immediately
preceding such termination, regaining or resumption of possession
of or from the market value of the occupancy of such portion of
the Premises as the Port Authority may during such period
actually use and occupy, all expenses, costs and disbursements
incurred or paid by the Port Authority in connection therewith.
No such reletting shall be or be construed to be an acceptance of
a surrender.

Section 30.	 Remedies to be Non-Exclusi e

All remedies provided in this Agreement shall be deemed
cumulative and additional and not in lieu of or exclusive of each
other or of any other remedy available to the Port Authority or`
to the Lessee at law or in equity, and the exercise of any
remedy, or the existence herein of other remedies or indemnities
shall not prevent the exercise of any other remedy.
Notwithstanding the foregoing, without the consent of the
Trustee, the Port Authority shall not have the right to terminate
this Agreement or the Term hereof except in accordance with 	 0
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Section 25 and the Lessee shall not have the right to terminate
this Agreement on account of any breach by the Port Authority of
any covenant or agreement hereunder or otherwise, without the
prior written consent of the Trustee so long as any Passenger
Terminal Bonds remain outstanding.

Section 31.	 Restriction on _Transfer

(a) (i) The Lessee represents as of the Effective Date
that (x) the organization chart shown in Exhibit 31.1 is a true,
correct and complete representation of the ownership structure of
the Lessee and its parent entities (each such parent entity,
including without limitation each member of the Lessee, a
"Designated Entity") (except for the ownership interest of less
than one percent (1k) in Schiphol Management Services B.V.
("SMS") that is owned by N.V. Luchthaven Lelystad (the "Lelystad
Interest")) and (y) the shareholders of LCOR Incorporated
("LCOR") and LCOR Investment Corporation ("LIC") are Eric
Eichler, Kurt Eichler, Peter DiLullo and J. Patrick Armstrong.

(ii) The requirements contained in the following items
(1) and (2) of this subparagraph (ii) (the "Ownership
Requirements") shall be true at all times, and it shall be a
material default under this Agreement if the Ownership
Requirements are violated:

(1) Schiphol USA LLC ("SUSA") shall directly own
and control a membership interest in the Lessee that is
greater than or equal to the membership interest of each
other member of the Lessee. For purposes of the foregoing,
separate membership interests in the Lessee held directly or
indirectly by related entities shall be deemed to constitute
a single membership interest in the Lessee, as illustrated
by the following examples;

Example 1. SUSA owns a 50V membership interest in the
Lessee and the other membership interests in the Lessee are
30% and 20k (irrespective of whether held by related or
unrelated entities, because SUSA's membership percentage
would, in either case, be greater than or equal to, but not

n
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less than, the largest single percentage membership interest
in the Lessee).

Example 2. SUSA owns a 35% membership interest in the
Lessee and the other membership interests in the Lessee,
held by entities unrelated to SUSA and to each other, are
35% and 30%.

(2) N.V. Luchthaven Schiphol ("Schiphol")(or any
successor entity) shall:

(A) prior to the third anniversary
of DBO, (x) Directly or Indirectly Own and control at least 	 1
one hundred percent (100%) of SUSA (except for the Lelystad
Interest) and (y) Directly or Indirectly Own and control at
least one hundred percent (100%) of, and be (or own and
control one hundred percent (100%) of, or be under one
hundred percent (100%) common ownership and control with or
by) the operator of, a principal international airport
serving the city of Amsterdam ("Amsterdam Airport"), and

(B) on and after the third
anniversary of DBO,(x) Directly or Indirectly Own and
control at least fifty-one percent (51%) of SUSA and (y)
Directly or Indirectly Own and control at least fifty-one
percent (51%) of, and be (or own and control fifty-one
percent (510) of, or be under fifty-one percent (51%) common
ownership and control with or by) the operator of, Amsterdam
Airport.

(iii) "Direct or Indirect Owner" or to "Directly or
Indirectly Own" shall refer to ownership on a cumulative basis,
whether or not through subsidiaries, and "Direct or Indirect
Ownership" shall mean the percentage of such cumulative
ownership. For example, if Schiphol's 80% directly-owned
subsidiary directly owns 80% of SUSA, Schiphol is the Direct or
Indirect Owner of 64% of SUSA, and Schiphol's Direct or Indirect
Ownership in SUSA is 64k.

(iv) The breach of the requirements contained above in
subparagraph (ii) of this paragraph (a) shall constitute a
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material default under this Agreement, giving rise to a right of
termination by the Port Authority under Section 25(a) hereof,
subject to the provisions of Section 25, including paragraph (b)
thereof.

(b) (i) No Transfer (as defined in subparagraph (ii)
below) may be made without the prior written consent of the Port
Authority, and any Transfer made without such consent shall
constitute a material default under this Agreement, giving rise
to a right of termination by the Port Authority under Section
25(a) hereof, subject to the provisions of Section 25, including
paragraph (b) thereof.

(ii) "Transfer" shall mean the sale, assignment,
pledge, hypothecation or other voluntary transfer of any interest
in the Lessee or any Designated Entity, and shall include but not

be .limited to (1) the sale, assignment, redemption or transfer of
outstanding stock of or membership interest in, respectively, any
corporation or any limited liability company that is the Lessee
or a Designated Entity or that is the general partner of any
partnership that is the Lessee or a Designated Entity, (2) the
issuance of additional stock or membership interest in,
respectively, any corporation or limited liability company that
is the Lessee or a Designated Entity or that is the general
partner of any partnership that is the Lessee or a Designated
Entity, and (3) the sale, assignment, redemption or transfer of
any general or limited partner's interest in, or the admission of
a new partner to, a partnership that is the Lessee or a
Designated Entity or that is a general or limited partner of any
partnership that is the Lessee or a Designated Entity ( rovi ed,
however, that a voluntary bankruptcy of Lehman JFK LLC ("LB
JFK"), Lehman JFK MM Inc. ("LB MM"), Lehman JFK Non-MM Inc. ("LB
Non-MM"), Lehman Brothers Holdings Inc. ("Lehman Brothers"), LCOR
JFK Airport, L.L.C. ("LCOR JFK"), LCOR or LIC (or any Person (x)
under one hundred percent (1000) common ownership and control
with LB JFK or LCOR JFK and (y) deemed a Designated Entity under
paragraph (c)(ii) of this Section 31 shall not constitute a
Transfer) .

(iii) Notwithstanding any other provision of this
Section 31 or this Agreement, any pledge or hypothecation by
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Schiphol of any or all of its assets in connection with financing
f rom .one or more third parties (a "Schiphol Pledge") shall not
constitute a Transfer hereunder, provided, however, that this
sentence shall not apply to a financing for which a pledge of the
portion of Schiphol's assets consisting of its indirect interest
in SUSA is a substantial part of the collateral, which pledge
shall constitute a Transfer hereunder; prgyided, further, that it
is expressly understood and agreed that any violation of the
Ownership Requirements resulting from a foreclosure upon a
Schiphol Pledge shall constitute a material breach of this
Agreement, as provided above in this Section 31; provided,
further, that the term "any successor entity" in the definition
of "Ownership Requirements" shall include a foreclosing lender
and a purchaser in foreclosure. The Lessee shall give notice to
the Port Authority of a pledge or hypothecation by Schiphol which
includes its indirect interest in SUSA, setting forth the
identity of the pledgee and the general nature of the
transaction, and stating that such transaction is not a financing
for which a pledge of the portion of Schiphol's assets consisting
of its indirect interest in SUSA is a substantial part of the 	 .
collateral. Failure to give such notice shall not constitute
such transaction a Transfer, shall not constitute a material
breach of this Agreement and shall be subject to the notice and
cure provisions of Section 25(a)(x), as further provided in the
remaining provisions of Section 25. No notice shall be required
with respect to any transaction which does not involve a direct
or indirect interest in SUSA.

(iv) Notwithstanding any other provision of this
Section 31 or this Agreement, any pledge or hypothecation by SMS
of all (but not less than all) of its general revenues in
connection with financing from one or more third parties, to the
extent that the amount of such financing does not exceed the fair
market value of SMS's assets other than its assets consisting of
its Direct or Indirect Ownership in SUSA, shall not constitute a
Transfer hereunder, nroyided, however, that it is expressly
understood and agreed that any violation of the Ownership
Requirements resulting from a foreclosure upon such pledge or
hypothecation shall constitute a material breach of this
Agreement, as provided above in this Section 31. The Lessee
shall give notice to the Port Authority of a pledge or 	 0
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hypothecation by SMS (while it remains a Designated Entity) of
all of its general revenues, setting forth the identity of the
pledgee and the general nature of the transaction, and stating
that the amount of such financing did not exceed the fair market
value of SMS's assets other than its assets consisting of its
Direct or Indirect Ownership in SUSA. Failure to give such
notice shall not constitute such transaction a Transfer, shall
not constitute a material breach of this Agreement and shall be
subject to the notice and cure provisions of Section 25(a)(x), as
further provided in the remaining provisions of Section 25. No
notice shall be required with respect to any transaction which
does not involve a direct or indirect interest in SUSA.

(v) Notwithstanding any other provision of this
Section 31 or this Agreement, any pledge or hypothecation by LCOR
and/or LIC of all (but not less than all) of their respective
general revenues in connection with financing from one or more
third parties, to the extent that the amount of such financing
does not exceed, on a fair market basis as certified by the Chief
Financial Officer (or equivalent) of such company, the value of
the assets of LCOR and/or LTC, as the case may be, other than
their respective assets consisting of their respective Direct or
Indirect Ownership interests in LCOR JFK, shall not constitute a
Transfer hereunder; provided, however, that any foreclosure on
such pledge or hypothecation shall constitute a Transfer and
shall require Port Authority consent unless it meets the
requirements of paragraph (e)(1)(2) below, in which event Port

Authority consent shall not be required.

(vi) Notwithstanding any other provision of this
Section 31 or this Agreement, there shall be at all times not
more than three members of the Lessee, unless the Port Authority
shall consent otherwise.

(c) Notwithstanding the prohibition contained in paragraph
(b) of this Section, or any other provision of this Agreement,
but subject always and in all events to the Ownership
Requirements, the prior written consent of the Port Authority
shall not be required with respect to any Exempt Transfer
effected in accordance with the terms and conditions of this
Section. "Exempt Transfer" shall mean any of the Transfers set
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forth below in subparagraphs (i) through (viii) of this paragraph
(C).

(i) Any Transfer where the transferee is a Designated
Entity (including without limitation Transfers between or among
members of the Lessee, subject always to the Ownership
Requirements); provided, however, that any Designated Entity
shall cease being a Designated Entity for purposes of this
Section 31 if its Direct or Indirect Ownership of the Lessee
becomes zero, it being understood that, for example, if Schiphol
transfers its interest in SMS to a third party and, prior to or
contemporaneous with such transfer, all of SMS's direct or
indirect interest of any kind in SUSA is transferred by SMS to 	 {
Schiphol, then in such event such third-party transfer shall not
constitute a Transfer hereunder; provided, fUrther, that no
Transfer shall be permitted under this subparagraph (i) if the
result of such Transfer would be to effect indirectly a Transfer
that, if made directly, would require the Port Authority's
consent, as exemplified by the following Transfer, which would
not be permitted and would not constitute an Exempt Transfer
pursuant to this subparagraph (i):

A 95% interest in Schiphol USA Inc. is transferred to a
newly created entity wholly owned and controlled by SMS (an
Exempt Transfer under subparagraph (ii) of this paragraph
(c)). After the third anniversary of DSO, the entire
interest in Schiphol North American Holding Inc. ("North
American"), which now retains only a 5% Direct or Indirect
Ownership interest in SUSA, is then transferred to an
unrelated entity ("Third Party") (pursuant to paragraph,
(e)(i)(3) of this Section). At this point, a Transfer to
North American, notwithstanding that North American is still
a Designated Entity, would not be permitted as an Exempt
Transfer, because such Transfer would in substance be a
Transfer to Third Party, otherwise subject to the provisions
of paragraphs (e) and (f) of this Section. The foregoing
percentages are intended to be illustrative and not limiting.

(ii) Any Transfer where the transferee or transferees
are each Persons under one hundred percent (100%) common
ownership and control with the transferor, provided that such
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Person, and each Person that is a Direct or Indirect Owner
(excluding any Direct or Indirect Owner of an interest in
Schiphol, provided that such exclusion shall not cause any
existing Designated Entity to cease being a Designated Entity) of
such Person, shall thereupon be deemed a Designated Entity under,
and subject to the restrictions of, this Section 31.

(iii) Any Transfer of any interest in Schiphol.

(iv) Any Transfer of any interest in Lehman Brothers
Holdings Inc.

(v) Any Transfer or Transfers of Economic Interests in
LB JFK, LB MM, LB Non-MM or any Designated Entity affiliated with
LB JFK, corresponding, in the aggregate, to Direct or Indirect
Ownership (not counting more than once all or any portion of such
Direct or Indirect Ownership interest that is transferred more
than once) of a twenty percent (20%) membership interest in the
Lessee, provided, however, that all such Transfers closing prior
to the third anniversary of DBO shall not, in the aggregate,
exceed an Economic Interest corresponding to a Direct or Indirect
Ownership (not counting more than once all or any portion of such
Direct or Indirect Ownership interest that is transferred more
than once) of a fifteen percent (150) membership interest in the
Lessee. For purposes of the foregoing, "Economic Interest" shall
mean a participation in cash flow and/or profits and losses,
where no vested or contingent voting or management rights are
acquired by the participant in such cash flow and/or profits and
losses.

(vi) Any Transfer or Transfers of ownership interests
in LCOR or LIC to individuals who are bona fide current or future
key employees of LCOR or LIC, provided, that at all times one or
more of Eric Eichler, Kurt Eichler, Peter DiLullo and J. Patrick
Armstrong and transferees pursuant to Section 31(c)(vii) below
shall (x) own not less than an aggregate of 51%, of the total
ownership interests in LCOR or LIC, as the case may be,
calculated on a post-Transfer basis and (y) maintain management
control of LCOR and LIC.

C
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(vii) Any Transfer of an ownership interest in LCOR or
LIC (x) by will or the laws of descent and distribution to any
immediate family member of the owner of such interest, (y) to any
immediate family member of such owner or (z) to a trust for the
benefit of an immediate family member of such owner. "Immediate
family member" shall mean parent, spouse, sibling, child or
grandchild.

(viii) Any Transfer or series of Transfers the only
effect of which is a change in the form of legal entity of a
Designated Entity.

(d) (i) The Lessee shall notify the Port Authority not
later than five (5) business days following the occurrence of an
Exempt Transfer, giving full particulars of the Exempt Transfer,
and shall promptly furnish such further information and
documentation relating to the Transfer as the Port Authority may
reasonably require; provided, however, that (x) with respect to
the Exempt Transfers described in paragraph (c) (v) above, the
information to be provided by the Lessee to the Port Authority, 	 M
with respect to both initial sales and resales other than on a
public market, shall consist only of the identity of the
transferee and the percentage of the total Economic Interests
transferred, and no notification shall be required as to resales
of such Economic Interests on a public market, and (y) no
notification shall be required with respect to the Exempt
Transfers described in paragraph (c)(iv) above or with respect to
such of the Exempt Transfers described in paragraph (c)(iii)
above as are resales of shares or other securities on a public
market.

(ii) It is understood and agreed that while a failure
to provide the foregoing notification shall constitute a breach
under this Agreement (subject to the notice and cure provisions
hereof), any such failure shall not invalidate or otherwise
vitiate the effectiveness of such Exempt Transfer.

(e) (i) Notwithstanding the prohibition contained in
paragraph (b) of this Section, or any other provision of this
Agreement, but subject always and in all events to the Ownership
Requirements, commencing upon the third anniversary of DBO, the
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Port Authority's consent to the Transfers set forth below in this
subparagraph (i) of paragraph (e) shall not be unreasonably
withheld so long as such Transfers comply with the conditions set
forth in subparagraph (ii) and (iii) below.

(1) Any Transfer or Transfers of ownership
interests in LB JFK, LB MM, LB Non-MM or any Designated
Entity affiliated with LB JFK, provided, that all such
Transfers shall not in the aggregate exceed Direct or
Indirect Ownership (not counting more than once all or any
portion of such Direct or Indirect Ownership interest that
is transferred more than once) of a twenty percent (20k)
membership interest in the Lessee.

(2) Any Transfer or Transfers aggregating up to
forty-nine percent (49%) of the total Direct or Indirect
Ownership (not counting more than once all or any portion of
such Direct or Indirect Ownership interest that is
transferred more than once) in LCOR JFK, calculated on a
post-Transfer basis, such percentage limitation to include
Transfers to employees of LCOR and LIC pursuant to
subparagraph (vi) of paragraph (c) above, pXDXj 	 , that at
all times one or more of Eric Eichler, Kurt Eichler, Peter
DiLullo and J. Patrick Armstrong and transferees pursuant to
section 31(c)(vii) above shall (x) own not less than an
aggregate of 51% of the total ownership interests in LCOR or
LIC, as the case may be, calculated on a post-Transfer basis
and (y) maintain management control of LCOR and LIC.

(3) Any Transfer or Transfers aggregating up to
forty-nine percent (49k) of the total Direct or Indirect
Ownership (not counting more than once all or any portion of
such Direct or Indirect Ownership interest that is
transferred more than once) in SUSA.

(ii) All transferees of Transfers pursuant to the
foregoing subparagraph (e) (i) shall:

(1)
Authority, have
reliability and

in the reasonable opinion of the Port
a reputation for honesty, integrity and
be creditworthy,
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(2) have, or be a wholly-owned subsidiary of an
entity or entities that has or have, a substantial net worth
in relation to the magnitude of the Transfer,

(3) not be an existing terminal operator at a
Port Authority airport,

(4) disclose the full identity of each beneficial
owner of a ten percent (10 1i) interest in the transferee, and

(5) make the certification provided in the
following paragraph (iii).

(iii) The proposed transferee shall, with respect to
itself and each officer that is (or would be, if the proposed
transferee were a publicly held company) required to file for
purposes of Sec. 16(a) of the Securities Exchange Act of 1934,
each director and each Affiliate (other than an Affiliate that
the proposed transferee does not actually control) of the
proposed transferee, and each beneficial owner of a ten percent
(10%) or more interest in the proposed transferee (a "10°k
Owner")(other than any 10 36 Owner that is a public company that
does not actually control the proposed transferee)(the proposed
transferee and any such officer, director, Affiliate or 10%
Owner, "It"), make the disclosures and certifications numbered 1
through 9 below; aKQyided, however, that if the proposed
transferee has failed to obtain the information necessary to make
the following disclosures and certifications with respect to 100
Owner(s) owning up to twenty percent (200) of the proposed
transferee in spite of the proposed transferee's having used its
best efforts to obtain such information, and the proposed
transferee so certifies to the Port Authority, then the
"conditions set forth in subparagraph (ii) and (iii)", as
provided in paragraph (e)(i) above, shall be deemed to have been
complied with; provided, further, that if the Port Authority
withholds its consent to the Transfer then being proposed, such
withholding of consent shall not be deemed to be unreasonable
solely by reason of such deemed compliance.
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(1) disclose every name, trade name or
abbreviated name or federal taxpayer identification number
ever used by It;

(2) disclose whether it has, within the five (5)
years preceding the date of the disclosure, been party to an
agreement which was terminated by the Port Authority, for
any reason, prior to its expiration date (other than any
such party with which the Port Authority has subsequently
entered into another agreement relating to similar subject
matter, and other than TAB tenants as of the date hereof);

(3) certify that It is not, as of the effective
date of the Transfer, in default under any agreement with
the Port Authority and has not been, within the five years
preceding the date of the certification, in default, beyond
any applicable grace period, under any agreement with the
Port Authority;

(4) certify that currently It is not suspended,
debarred, found not responsible or otherwise disqualified
from entering into any contract with any governmental agency
or been denied a government contract for failure to meet
standards related to integrity; and disclose whether, within
the five (5) years preceding the date of the disclosure, it
has been suspended, debarred, found not responsible or
otherwise disqualified from entering into any contract with
any governmental agency or been denied a government contract
for failure to meet standards related to integrity;

(5) disclose whether within the five (5) years
preceding the date of the disclosure It has had a contract
terminated by any governmental agency for breach of contract
or for any cause based in whole or in part on indictment or
conviction;

(6) disclose whether within the five (5) years
preceding the date of the disclosure It has had any business
or professional license suspended or revoked or had any
single sanction imposed in excess of $500,000 as a result of
any judicial or administrative proceeding with respect to

C

223



Terminal Four
Lease

any license held or with respect to any violation of a
federal, state or local environmental law, rule or
regulation;

(7) disclose whether within the twenty-five (25)
years preceding the date of the disclosure It has ever had
any sanction imposed as a result of a judicial or
administrative proceeding related to material fraud (and
within the preceding ten (10) years, with respect to fraud
that is not material), extortion, bribery, bid rigging,
embezzlement, material misrepresentation or material anti-
trust violation regardless of the dollar amount of the
sanctions or the date of their imposition;

(6) disclose whether It is currently the subject
of a criminal investigation by any federal, state or local
prosecuting or investigative agency and/or a civil anti-
trust investigation by any federal, state or local
prosecuting or investigative agency; and

(9) disclose whether it has during the five (5)
years preceding the date of the disclosure been indicted or
convicted of any crime or material offense in any
jurisdiction.

(f)	 All Transfers (including Transfers specifically
referred to in this Section, as well as all other Transfers of
any kind, but excluding Exempt Transfers and Transfers of
ownership interests in LB JFK, LB MM, LB Non-MM and any
Designated Entity under 100% common ownership and control with or
by LB JFK pursuant to item (1) in subparagraph (i) of paragraph
(e) above) shall be subject to the conditions set forth below in
subparagraphs (i) and (ii) of this paragraph (f).

(i) There shall be paid to the Port Authority, not
latex than the closing of such Transfer, an amount (the "Port
Authority Transfer Participation") equal to ten percent (10%) of
(x) the Adjusted Gross Proceeds relating to such Transfer or, if
the Transfer is of interests representing assets in addition to a
direct or indirect interest in the Lessee (such direct or
indirect interest, the "Lessee Interest"), (y) the IAT Percentage 	 0
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of such Adjusted Gross Proceeds. "Adjusted Gross Proceeds" shall
mean Gross Proceeds net of an amount equal to the lesser of (x)
total arm's-length transaction costs paid to third parties,
including without limitation appraisal fees but not including
taxes or other governmental fees and charges of any kind, and (y)
one percent (1k) of Gross Proceeds. "Gross Proceeds" shall mean
all value given as consideration for such Transfer, and shall
include, without limitation, all cash proceeds, the fair market
value of any property, any indebtedness assumed or forgiven and
any purchase money note or debt obligation made in connection
with such Transfer. "IAT Percentage" shall mean the percentage
that equals the ratio, calculated on a fair market value basis,
of (x) the value of the Lessee Interest to (y) the Gross
Proceeds. References in this paragraph (f) to "fair market
value" shall mean the fair market value as established by an
independent appraisal by a nationally recognized firm,
appropriately experienced in the valuation of the types of assets
in question, acceptable to both parties.

(ii) Not later than the closing of such Transfer, the
Port Authority shall be furnished with a statement, certified by
the Lessee (or an officer, general partner or member of the
Lessee, as the case may be), setting forth the amount of Adjusted
Gross Proceeds, appropriately broken down. There shall be
promptly provided to the Port Authority such further information
and documentation relating to such Transfer as the Port Authority
may reasonably require.

(iii) Notwithstanding the foregoing (but subject
always and in all events to the Ownership Requirements), if a
Transfer is a Strategic Transfer, the Port Authority
Transfer Participation shall not be paid as provided in
subparagraph (i) above, but shall instead be paid at the time and
in the manner provided in subparagraph (iv) below. "Strategic
Transfer" shall mean a Transfer of a Direct or Indirect Ownership
interest in SUSA in a merger or consolidation with a third party
in the airport industry for the principal purpose of enhancing
the potential of SUSA and/or its Direct or Indirect Owners with
respect to such matters as increasing market share or ability to
do business internationally and/or combining complementary skills
(as distinguished from a Transfer whose principal purpose is to
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realize a profit derived from SUSA's direct or indirect interest
in the Lessee and in the Project).

(iv) At the time of a Strategic Transfer, the Port
Authority Transfer Participation shall be calculated in the
manner set forth in subparagraph (i) above, and shall be paid as
follows:

(1) if any portion of the Gross Proceeds is cash
or cash equivalents (including without limitation any
indebtedness assumed or forgiven and any purchase money note
or debt obligation), then the corresponding portion of the
Port Authority Transfer Participation shall be paid at the
closing of the Strategic Transfer, and

(2) the balance of the Port Authority Transfer
Participation (the "Deferred Port Authority Transfer
Participation") shall bear interest at the rate of six and
one-half percent (6%%), calculated on an Annual Basis, and
shall be paid, on a preferred basis, as and when
distributions of cash or cash equivalents in respect of
ownership interests in the merged or other entity resulting
from the Strategic Transfer (the "Merged Entity") are to be
received by the owners of any Merged Entity, until the
Deferred Port Authority Transfer Participation, together
with accrued interest at the rate provided above, has been
reduced to zero.

(g) Notwithstanding this Section 31 or any other provision
of this Agreement, a loan or deemed loan from one or more members
in the Lessee to one or more other such members (payable from
distributions otherwise payable by the Lessee to such other
member(s)) in a case in which such other members) do not
exercise a right to make certain contributions to the Lessee,
shall not be deemed a Transfer and therefore shall not be subject
to the Port Authority's consent hereunder, provided, however,
that any associated transfer of management rights shall
constitute a Transfer under, and subject to the provisions of,
this Section 31.

L.J
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(h) In all events, and notwithstanding any other provision
of this Section, no Transfer shall be permitted that would entail
a violation of the Port Authority Code of Ethics or the relevant
conflict of interest rules.

Section 32.	 surrender

The Lessee covenants and agrees to yield and deliver
peaceably to the Port Authority possession of the Premises on the
date of cessation of the letting, whether such cessation be by
termination, expiration or otherwise, promptly and in good
condition excepting (x) reasonable wear and tear that does not
affect water tightness or structural integrity arising from the
use of the Premises to the extent such use is permitted elsewhere
in this Agreement and (y) conditions due solely to the aging of
the Premises. Notwithstanding the foregoing, the Environmental
Condition of the Premises shall be as set forth in Section 42.
on the date of such cessation, the Lessee shall turn over to the
Port Authority all plans and specifications, operating manuals
and spare parts and equipment used in operating the Premises to
the extent that such items are part of the Lessee's Personal
Property or are otherwise available for transfer to the Port
Authority (excluding all other portions of the Lessee's Personal
Property).

C-4-0- .. r - . 

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

Section 34.	 Condemnation

(a) Definitions

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

(ii) As used in this Section with reference to any
Premises or facilities leased to the Lessee for its exclusive use
or with reference to the Public Landing Area, the phrase
"Material Part" shall mean such a part of the said Premises or
said Public Landing Area that the Lessee cannot continue to 	 is

operate the Premises for the purposes set forth or mentioned in
Section 6 hereof without using such part.

(b) Condemnation or Taking of a Permanent Interest in
All or Any Part of the Premises or All or a Material Part of the
Public Landing Area.

(i) Upon the acquisition by condemnation or the
exercise of the power of eminent domain by any body having a
superior power of eminent domain of a Permanent Interest in all
or any part of the Premises or of a Permanent Interest in all or
a Material Part of the Public Landing Area (any such acquisition
under this Section hereinafter referred to as a "Taking"), the
Port Authority shall purchase from the Lessee, and the Lessee
shall sell to the Port Authority, the Lessee's leasehold interest
(excluding any personal property whatsoever) in the Premises
except that in the event of a Taking of less than all of the said
Premises, the Port Authority shall purchase and the Lessee shall
sell only so much of the Lessee's leasehold interest in the
Premises as are taken. The sole and entire consideration to be	 0
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paid by the Port Authority to the Lessee shall be an amount equal
to the Unamortized Capital Investment or, in the event of a
Taking of less than all of the said Premises, an amount equal to
the portion of the Unamortized Capital Investment properly
allocable to the portion of the Premises so taken. However, the
Port Authority shall purchase and the Lessee shall sell only if
the consideration paid by the Port Authority therefor will
constitute either an "amount required to redeem the Port
Authority bonds issued for municipal air terminal purposes"
within the meaning of said phrase as used in Section 23 I, A of
the Basic Lease or "unamortized Port Authority funds other than
bond proceeds or Federal or State grants expended for capital
improvements at the municipal air terminals", within the meaning
of said phrase as used in Section 23, I, D of the Basic Lease or
if an amount not less than such consideration can otherwise be
retained by the Port Authority (and not be required to be paid to
the City of New York) out of the damages or award in respect to
such Taking without violation of any obligation of the Port
Authority to the City of New York under the Basic Lease provided,
however, that in no event shall the full amount payable to the
Lessee be in excess of the compensation paid to the Port
Authority by such body having superior power of eminent domain
properly allocable to the Premises or the portion thereof so
taken, as the case may be, Such purchase and sale shall take
effect as of the date upon which such body having superior power
of eminent domain obtains possession of any such permanent
interest in the demised Premises or in the Public Landing Area,
as the case may be, and in that event, the Lessee (except with
respect to its personal property), shall not have any claim or
right to claim or be entitled to any portion of the amount which
may be awarded as damages or paid as a result of such Taking, and
all rights to damages, if any, of the Lessee (except for damages
to its personal property) by reason thereof are hereby assigned
to the Port Authority.

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

(iii) In the event of the Taking of all of the
Premises and if the Unamortized Capital Investment equals zero
(0) dollars at the time of the Taking, then the aforesaid
agreement to purchase and sell said leasehold interest shall be
null and void; and in that event, this Agreement and all rights
granted by this Agreement to the Lessee to use or occupy the
Premises for its exclusive use or for its use in common with
others at the Airport and all rights, privileges, duties and
obligations of the parties in connection therewith or arising
thereunder shall terminate as of the date of the Taking, and in
that event, the Lessee (except with respect to its personal

Fl-^
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property) shall not have any claim or right to claim or be
entitled or paid as a result of such Taking, and all rights to
damages, if any, of the Lessee (except for damages to its
personal property) by reason thereof are hereby assigned to the
Port Authority.

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

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

Upon the acquisition by condemnation or the
exercise of the power of eminent domain by a body having a
superior power of eminent domain of a Permanent Interest in less
than a Material Part of the Public Landing Area, the Port
Authority and the Lessee each shall have the right to appear and
file claims for damages, to the extent of their respective
interests, in the condemnation or eminent domain proceedings, to
participate in any and all hearings, trials and appeals therein,
and receive and retain such amount as they may lawfully be
entitled to receive as damages or payment as a result of such
Taking. However, if at the time of such Taking the Unamortized
Capital Investment equals zero (0) dollars, in that event, the
Lessee (except with respect to its personal property) shall not
have any claim or right to claim or be entitled to any portion of
the amount which may be awarded as damages or paid as a result of
such Taking, and all rights to damages, if any, of the Lessee
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(except for damages to its personal property) by reason thereof
are hereby assigned to the Port Authority.

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

(i) Upon the acquisition by condemnation or the
exercise of the power of eminent domain by a body having a
superior power of eminent domain of a Temporary Interest in all
or any part of the Premises or of a Temporary Interest in all or
a Material Part of the Public Landing Area, there shall be no
abatement of any rental payable by the Lessee to the Port
Authority under the provisions of this Agreement but the Lessee
shall have the right to claim and in the event of an award
thereof shall be entitled to retain the amount which may be
awarded as damages or paid as a result of the condemnation or
other Taking of such Temporary Interest, provided, that the
Lessee shall be obligated to pay over to the Port Authority all
such payments as may be made to the Lessee as damages or in
satisfaction of such claim, after deduction of (1) reasonable
expenses incurred by the Lessee in the prosecution of such claim;
(2) an amount equal to the Unamortized Capital Investment or in
the event of a Taking of less than all of the said Premises, an
amount equal to the Unamortized Capital Investment properly
allocable to the portion of the Premises so taken, to the extent
that the same is to be amortized over the period of the Taking;
and (3) the then present capitalized value of the Lessee's
obligation for rentals thereafter payable during the period of
the Taking in respect to the Premises, or, in the event of a
Taking of less than all of the said Premises, in respect of the
Premises so taken.

(ii) In the event that the Taking covers a
Material Part but less than all of the Premises, then the Lessee
and the Port Authority shall each have an option, exercisable by
notice given within ten (10) days after the effective date of
such Taking, to suspend the term of the letting of the portion of
the Premises as are not so taken during the period of the Taking,
and, in that event, the rentals for such Premises shall abate for
the period of the suspension pursuant to'Section 8(I)(h). If the
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Port Authority exercises the option, it shall purchase from the
Lessee the Lessee's leasehold interest (excluding any personal
property whatsoever) in the Premises not taken for the period of
suspension for a consideration equal to the Unamortized Capital
Investment which is to be amortized over the period of such
suspension.

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

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

Section 35.	 R_iahts of Entry Reserved

(a) The Port Authority, by its officers, employees,
agents, representatives and contractors shall have the right at
all reasonable times to enter upon the Premises for the purpose
of inspecting the same, for observing the performance by the
Lessee of its obligations under this Agreement, and for the doing
of any act or thing which the Port Authority may be obligated or
have the right to do under this Agreement. The Port Authority
shall, except in emergencies, provide reasonable prior notice to
the Lessee of such entry by the Port Authority into areas of the
Premises not open to the general public or to air passengers.

(b) Without limiting the generality of the foregoing,
the Port Authority, by its officers, employees, agents,
representatives, contractors and furnishers of utilities and
other services, shall have the right, for its own benefit, for
the benefit of the Lessee, or for the benefit of others than the
Lessee at the Airport, to maintain existing and future utility,
mechanical, electrical and other systems including, without
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limitation, the Thermal Distribution System and the Distribution
Portion of the Underground Fuel Distribution System (all such
systems collectively, the "Utility Systems") and to enter upon
the Premises at all reasonable times to make such repairs,
replacements or alterations with respect to such Utility Systems
as may, in the opinion of the Port Authority, be deemed necessary
or advisable and, from time to time, to construct or install
over, in or under the Premises new Utility Systems or parts
thereof, and to use the Premises for access to other parts of the
Airport otherwise not conveniently accessible (any such repairs,
replacements, installation, construction, alterations or use for
access, a "Utility Servicing"); , provided, however, that in the
conduct of such Utility Servicing the Port Authority shall (i)
not unreasonably interfere with the use and occupancy of the
Premises by the Lessee or its sublessees or invitees, (ii)
provide reasonable notice of any Utility Servicing (except in
cases of emergency), (iii) restore or cause the restoration of
any excavation, demolition or other disruption of the premises
conducted as part of the Utility Servicing to its original state
(the "Utility Restoration") and (iv) not hold the Lessee
responsible for the cost of any Utility Servicing or Utility
Restoration.

(c) in the event that any personal property or trade
fixtures of the Lessee shall obstruct the access of the Port
Authority, its officers, employees, agents, representatives,
contractors or furnishers of utilities and other services to any
of the Utility Systems, and thus shall interfere with the
inspection, maintenance or repair of any Utility System, the
Lessee shall move such personal property or trade fixtures, as
directed by the-Port Authority, in order that access may be had
to the Utility System or part thereof far its inspection,
maintenance or repair, and, if the Lessee shall fail to so move
such property after direction from the Port Authority to do so,
the Port Authority may move it and the Lessee hereby agrees to
pay the cost of such moving upon demand (payable as a Permitted
O&M Expense).

(d) Nothing in this Section shall or shall be
construed to impose upon the Port Authority any obligation so to
construct or maintain or to make repairs, replacements,
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alterations or additions, or shall create any liability for any
failure so to do. As against the Port Authority, the Lessee is
and shall be in exclusive control and possession of the Premises
and, except as expressly provided in this Agreement, the Port
Authority shall not in any event be liable for any injury or
damage to any property or to any person happening on or about the
Premises nor for any injury or damage to the Premises or to any
property of the Lessee or of any other person located in or
thereon caused by or related to the Utility Systems (other than
those occasioned by the affirmative acts of the Port Authority,
its employees, agents and representatives).

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

®

	

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

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

Section 36.	 Care—Maintenance, Rebuildincr and Re-pair by the
Lessee

(a) The Lessee shall repair, replace, rebuild and
paint all or any part of the Airport which may be damaged or
destroyed by the acts or omissions of the Lessee or of any
sublessee or of any member of the Lessee or of those of the
officers or employees of the Lessee or of any Sublessee or of any
member of the Lessee or of other persons on or at the Premises
with the consent of the Lessee or of any sublessee or of any
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member of the Lessee (but, as to areas outside of the Premises,
only by the acts or omissions of the Lessee or its officers or
employees).

(b) The Lessee shall, throughout the term of this
Agreement, assume the entire responsibility for, shall perform
and shall relieve the Port Authority from all responsibility for
all repair, replacement, rebuilding and maintenance (any such
repairing, replacing, rebuilding or maintaining, the "Terminal
Maintenance") whatsoever in the Premises, whether such Terminal
Maintenance be ordinary or extraordinary, partial or entire,
inside or outside, foreseen or unforeseen, structural or
otherwise, such Terminal Maintenance to be in quality, class,
materials and workmanship not inferior to the original and
without limiting the generality of the foregoing, the Lessee
shall, as part of its obligations to perform the Terminal
Maintenance:

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

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

(iii) Take good care of the Premises and maintain
the same at all times in good condition in view of the age of the
portion of the Premises under consideration and whether the same
is to be demolished in connection with the Construction Work to
be performed pursuant to Section 18 hereof, except for reasonable
wear and tear which does not adversely affect the efficient or
the proper utilization thereof;

(iv) Provide and maintain all obstruction lights
and similar devices on the Premises, and provide and maintain all
fire protection and safety equipment and all other equipment of
every kind and nature required by Law (including the New York
City Code as provided in Section 14). The Lessee shall enter

236



Terminal Four
Lease

into and keep in effect throughout the Term a contract or
contracts with a central station alarm company acceptable to the
Port Authority to provide continuous and automatic surveillance
of the fire protection system on the Premises. The Lessee shall
insure that all fire alarm signals with respect to the Premises
shall also be transmitted to the Airport's police emergency alarm
board or to such other location on the Airport as the General
Manager of the Airport may direct. The Lessee's obligations
hereunder shall in no way create any obligation whatsoever on the
part of the Port Authority;

(v) Take such anti-erosion measures and maintain
the landscaping at all times in good condition, including but not
limited to periodic replanting, as the Port Authority may
require, and perform and maintain such other landscaping with
respect to all portions of the Premises not paved or built upon,
as the Port Authority may reasonably require;

(vi) Be responsible for the maintenance and repair
of all Utility Systems located upon the Premises, or adjacent to
the Premises and serving the Premises exclusively. The Port
Authority agrees to cooperate with the Lessee in arranging for
access by the Lessee to all such Utility Systems;

(vii) Be responsible for appropriate lighting of
all Ramp and Apron Areas and for the maintenance and repair of
all access roadways, Taxiways and Ramp and Apron Areas located
upon the Premises or located adjacent to the Premises and used
exclusively by those operating at or occupying the Premises.

Notwithstanding the generality of the foregoing, the Lessee
understands and agrees that the Lessee shall be responsible for
all paving, lighting, signage, storm drains, culverts, cables,
supporting structures, cleaning and snow removal of the ground
level and elevated roadways existing and to be constructed on
access roadways on Area 2 which serve the Premises exclusively.

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

(d) In the event the Lessee fails to commence to
perform any portion of the Terminal Maintenance required by this
Agreement within a period of twenty (20) days after notice from
the Port Authority so to do in the event that the required work
to be accomplished by the Lessee includes Terminal Maintenance
other than preventive maintenance, or within a period of one
hundred eighty (180) days if Terminal Maintenance to be
accomplished by the Lessee involves preventive maintenance only, 	 C
or fails diligently to continue to completion the Terminal
Maintenance required under the terms of this Agreement, the Port
Authority may, at its option, and in addition to any other
remedies which may be available to it, perform the Terminal
Maintenance as set forth in said notice, and the cost thereof
determined in accordance with the Port Authority's usual
accounting procedures shall be payable by the Lessee upon demand
as a Permitted 0&M Expense; prgyidgd., however. the Lessee may
contest said notice pursuant to the dispute resolution procedures
set forth in Section 25 as though, for such purpose only and in
no other respect, it were a Notice of Default as set forth in
Section 25(b)(i)(3) hereof and shall be liable for the payment of
such cost to the Port Authority only if the Terminal Maintenance
set forth in the notice and performed by the Port Authority was
reasonably required as determined by such dispute resolution
procedures.

Section 37.	 Labor Transi i on

(a) The Lessee shall have no obligation to employ any
former, present or future employee of the Port Authority.

(b) Except at set forth in Section 37(c), the Lessee shall
have no obligation to the Port Authority or any other party for
any payment related to Port Authority employees at the Premises
including, without limitation, the cessation or other
modification of the employment, or the relocation of such
employees. The Lessee shall have no indemnity obligation under 	 0
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Section 41 with respect to, and the Port Authority shall
indemnify and hold harmless the Lessee from and against (and
shall reimburse the Lessee for the Lessee's costs and expenses
including legal expenses incurred in connection with the defense
of), all claims and demands of third persons related to the
employment of Port Authority employees at the Premises including,
without limitation, the cessation or other modification of the
employment, or the relocation, of such employees.

(c) The Lessee agrees to pay the Port Authority
on the Effective Date as the liquidated costs related to
severance of Port Authority employees.

(d) The Port Authority agrees to make available to the
Lessee at no expense to the Lessee from time to time for a period
of not more than six (6) months after the Effective Date, Port
Authority mechanical and electrical personnel that have knowledge
of the mechanical and electrical systems installed at the
Premises, to the extent ongoing Port Authority staff requirements
permit and the same are otherwise available, to provide training
in the maintenance of the Premises as it exists on the Effective
Date to the employees, contractors and other representatives of
the Lessee.

•	 =	 ^^..

(a) The Lessee shall at its expense, during the term of
this Agreement, insure and keep insured, to the extent of the
full cost of replacement in like kind and quality, all buildings,
structures, improvements, installations, facilities and fixtures
now or in the future located on the Premises (including, but not
limited to, the Construction Work set forth in Section 18(b) upon
completion thereof) against all hazards and risks of physical
loss or damage, including (i) such risks as may now or in the
future be included under an all risk policy form of real property
insurance (subject to standard policy terms, conditions and
exclusions) as may now or in the future be prescribed by the
State of New York as of the effective date of the policy under
which such insurance is provided and including, but not limited

IF,
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to, damage or loss by fire, windstorm, cyclone, tornado, hail,
explosion, riot, flood, earthquake, civil commotion, aircraft,
vehicles and smoke and (ii) boiler and machinery hazards and
risks in a separate insurance policy or policies or as an
additional coverage endorsement to the aforesaid policies in the
standard form as may now or in the future be prescribed by the
State of New .York as of the effective date of the policy under
which such insurance is provided. Notwithstanding the foregoing,
coverage for damage or loss due to flood or earthquake may be
limited by the Lessee to an amount of not less than $50 million
and coverage for damage or loss due to transit or off-site
storage may be limited by the Lessee to an amount of not less
than $5 million. The Lessee shall furthermore provide additional	 d
insurance with respect to the Premises covering any other peril
of loss or damage that the Port Authority may at any time during
the term of this Agreement cover by carrier, or self-insurance
covered by appropriate reserves, at other locations at the
Airport upon written notice to the Lessee to such effect,
provided that such insurance for this peril is available within
the commercial insurance marketplace at the time of the Port
Authority's request.

(b) The Lessee shall, during the Term, procure at its
expense comprehensive fire, theft and property damage all risk
insurance coverage for, and keep insured to the extent of the
full replacement value thereof (if replaceable; otherwise, the
value thereof) all personal property of the Port Authority in the
care, custody and control of the Lessee, including, but not
limited to, equipment, trade fixtures and art work.

(c) The insurance coverages described in paragraph (a)
above shall insure the Lessee, the Port Authority and the City of
New York, as their interests may appear, and shall provide that
the loss, if any, shall be adjusted with the Port Authority, and
that the proceeds shall be payable to the port Authority to be
held in trust by the Port Authority for the benefit of the
Lessee. All said proceeds shall be used for the repair,
replacement or rebuilding of the *Premises. Said proceeds shall be
disbursed by the Port Authority upon the Lessee's request, or
upon the request of an entity obligated to repair, replace or
rebuild, provided that the Lessee or such entity has obtained the
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necessary approvals to repair, replace or rebuild from the Port
Authority in accordance with Section 19 of this Agreement. The
insurance described in paragraph (b) above shall insure the
Lessee and the Port Authority as their interests may appear and
shall provide that the loss, if any, shall be adjusted with and
payable solely to the Port Authority.

(d) In addition to the foregoing the Lessee shall procure
and maintain builder's risk (all risk) completed value insurance
covering the Construction Work as set forth in Section 18 during
the performance thereof, including material delivered but not
attached to the realty. Such builder's risk (all risk) completed
value insurance shall be in compliance with and subject to the
applicable provisions set forth herein and shall name the Lessee,
the Port Authority, the City of New York and the Lessee's
contractors and subcontractors (as their interests may appear)
and such policy shall provide that the loss shall be adjusted
with and payable to the Lessee. The proceeds of such builder's
risk (all risk) completed value insurance shall be used by the
Lessee for the repair, replacement or rebuilding of the

-	 Construction Work, including material delivered but not attached
to the realty with any excess not so used paid to and to be the
property of the Port Authority.

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

(f) Regardless, however, of the Persons whose interests are
insured, the proceeds of all policies covered by this Part I
shall be applied with respect to the Premises (not including any
personal property of the Port Authority) as provided in Section
39; and the word "Insurance" and all other references to
insurance in said Section 39 shall be construed to refer to the
insurance which is the subject matter of this Part I, and to
refer to such insurance only. '

II . P»bl i . Liability Ins lr nce
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(a) In addition to the obligations set forth in Section 41,
and all other insurance required under this Agreement, the Lessee
during the term of this Agreement in its own name as insured and
including the Port Authority and, for so long as the Passenger
Terminal Bonds are outstanding, the Trustee as additional
insureds shall maintain and pay the premiums on a policy or
policies of (i) public liability insurance, including premises-
operations, products liability, host liquor liability, completed
operations, explosion, collapse, and underground property damage
and independent contractors coverage and with a contractual
liability endorsement covering the obligations assumed by the
Lessee in Section 41 and covering bodily injury, including death,
and property damage liability, common to air terminal operations;	 {
none of the foregoing to contain care, custody or control
exclusions, and providing for coverage in the limits set forth
below; and (ii) commercial automobile liability insurance
covering owned, non-owned and hired vehicles and providing for
coverage in the limits set forth below. As to the said public
liability insurance, in lieu of the foregoing requirement with
respect to care, custody and control exclusions, the Lessee may
elect, in its own name as insured and including the Port
Authority as an additional insured to maintain and pay the
premiums on a baggage legal liability and a cargo legal liability
policy or policies in the limits set forth below.

(b) (i) During the performance of the Construction Work as
set forth in Section 18 the Lessee may provide for public
liability insurance in connection with the performance of the
Construction Work by requiring each contractor engaged by it for
the Construction Work to participate in an owner-controlled
insurance program to be arranged by the Lessee for, or
procure and maintain, public liability insurance including
contractual liability insurance.

(ii) Any public liability insurance maintained during
the performance of the Construction Work as set forth in Section
18 hereof, whether procured by the Lessee or by a contractor
engaged by it as aforesaid, shall not contain any exclusion for
bodily injury or sickness, disease or death of any employee of
the Lessee or of any of its contractors which would conflict with
or in any way impair coverage under the contractual liability 	 0
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endorsement; further, the Lessee shall provide and maintain or
shall require each contractor engaged by it for the said
Construction Work, or any portion thereof, to provide and
maintain contractor's property and equipment insurance coverage
for the full value of such property and equipment with the Port
Authority insured thereunder (as its interests may appear).

(c) The aforesaid public liability insurance at all times
shall have a limit of not less than $100 million combined single
limit per occurrence for bodily injury and property damage
liability. The aforesaid commercial automobile liability
insurance at all times shall have a limit of not less than $25
million combined single limit per occurrence for bodily injury
and property damage liability provided, hQweyer, that at all
times during the performance of the Construction Work as provided
in Section 18 if the aforesaid public liability insurance is
subject to an aggregate limit, such aggregate shall not be less
than $200 million.

(d) The minimum limits as to the aforesaid baggage legal
liability and cargo legal liability policy or policies shall be
as follows:

Baggage Legal Liability	 $10 Million
Cargo Legal Liability 	 $10 Million

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

(e) All of the foregoing policy or policies of public
liability insurance shall contain an endorsement providing that
the insurance carrier shall not, without obtaining express
advance permission from the General Counsel of the Port
Authority, raise any defense involving in any way the
jurisdiction of the tribunal over the Person of the Port
Authority, the immunity of the Port Authority, its Commissioners,
officers, agents or employees, the governmental nature of the
Port Authority or the provisions of any statutes respecting suits
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against the Port Authority and also contain an endorsement
providing that the protections afforded the Lessee thereunder
with respect to any claim or action against the Lessee by a third
person shall pertain and apply with like effect with respect to
any claim or action against the Lessee by the Port Authority and
shall also provide or contain an endorsement providing that the
protections afforded the Port Authority thereunder and with
respect to any claim or action against the Port Authority by the
Lessee shall be the same as the protections afforded the Lessee
thereunder with respect to any claim or action against the Lessee
by a third person as if the Port Authority were the named insured
thereunder, but such endorsement shall not limit, vary, change,
or affect the protection afforded the Port Authority thereunder
as an additional insured.	 All of the foregoing policy or
policies of public liability insurance shall also provide or
contain a contractual liability endorsement covering the
obligations assumed by the Lessee under Section 41 of this
Agreement.

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

HOME Me

(a) In addition to all other insurance required under this
Agreement, the Lessee shall procure and maintain throughout the
Term, business interruption insurance at least sufficient to
cover, and applicable to, payments of Ground Rental, Building
Rental and Permitted 0 & M Expenses that are payable to the Port
Authority under the terms of this Agreement for a period of not
less than eighteen (18) months, for losses in business revenue
that occur when the Premises, or any portion thereof, is unusable
due to a casualty caused by any of the risks required to be
covered by the property casualty insurance set forth in this
Section.	 i
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(b) In addition to all other insurance required under this
Agreement, the Lessee shall procure and maintain, throughout the
Term, if available on a commercially reasonable basis, insurance
covering liability for environmental damage and environmental
liability containing terms, conditions and exclusions common to
such coverages for both gradual and sudden accidental occurrences
in a limit of not less than $4 million per occurrence with a
deductible of not more than $50,000 per occurrence; provided,
however, that coverage for gradual pollution (including seepage
and spillage) shall not be required prior to the determination of
the Initial Existing Condition for the entire Premises in
accordance with Section 42 and, thereafter, such coverage shall
only be required to the extent that it is available on the basis
set forth above. The Port Authority and the Lessee acknowledge
that, as of the Effective Date, gradual pollution coverage is not
available on a commercially reasonable basis. The insurance
coverage hereunder may be provided by the Lessee on a claims made
and/or an occurrence basis.

(c) The Lessee shall also procure and maintain in effect,
RR	 or cause to be procured and maintained in effect, Workers'

Compensation Insurance and Employer's Liability Insurance in
accordance with and as required by Law.

-x- - 	 111. .9 4711%

(a) The policies or certificates representing insurance
covered by this Section shall be delivered by the Lessee to the
Port Authority prior to the Effective Date except for the
builder's risk (all risk) completed value insurance provided for
in paragraph I (d) above which shall be delivered at least ten
(10) days prior to the commencement of the Construction Work and
each policy or certificate delivered shall include a valid
provision obligating the insurance company to furnish the Port
Authority and the City of New York not less than thirty (30)
days' advance notice of the cancellation (except in the event of
nonpayment of premium, in which case ten (10) days' advance
notice of cancellation will be provided), termination, change or
modification of the insurance evidenced by said policy or
certificate. Notwithstanding the foregoing, evidence of payment
of any insurance coverage obtained as of or prior to the
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Effective Date shall be furnished to the Port Authority promptly
thereafter. Renewal policies or certificates shall be delivered
to the Port Authority prior to the expiration of the insurance
which such policies are to renew.

(b) The insurance covered by this Section shall be written
by companies approved by the Port Authority, the Port Authority
agreeing to provide written notice to the Lessee, upon the
Lessee's request, of the reasons it finds such policies
unsatisfactory and further covenanting and agreeing not to
withhold its approval unreasonably. If at any time any of the
insurance policies shall be or become unsatisfactory to the Port
Authority as to form or substance or if any of the carriers
issuing such policies shall be or become unsatisfactory to the
Port Authority, the Lessee shall promptly obtain a new and
satisfactory policy in replacement, the Port Authority
covenanting and agreeing not to act unreasonably hereunder. If
the Port Authority at any time so requests, the Lessee shall make
available to the Port Authority at a location in the Port of New
York District, during normal business hours, the original or a
certified copy of the entirety of each of the said policies and
shall, upon request, deliver to the Port Authority a certified
copy of such portions of said policies pertaining to the coverage
hereunder as the Port Authority shall request.

(c) As to the insurance covered by this Section, the Lessee
expressly agrees that the Port Authority shall have the right at
any time and from time to time to pay directly to the insurance
company the premium or premiums on such insurance if the Lessee
shall have failed to pay such premium or premiums when due, with
notice to the Lessee of the same given concurrently or within a
reasonable period of time thereafter, and the Lessee hereby
further agrees to reimburse to the Port Authority the amounts of
any and all such premium payments made by the Port Authority
promptly and no later than thirty (30) days from the date of the
Port Authority's submission to the Lessee of a bill or bills for
said amounts; further, and to effectuate the foregoing, the
Lessee agrees that each policy of insurance shall, without
limiting any other term or provision hereof, contain a valid
provision obligating the insurance company (i) to submit
duplicate copies to the Port Authority of all premium notices, 	

is
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including without limitation notices of non-payment of premium,
said insurance company sends to or is required to send to the
Lessee and (ii) to accept payment of any such premium directly
from the Port Authority in the event the Port Authority elects to
make such payment, upon failure of the Lessee to make any such
premium payment prior to its termination or cancellation of such
insurance for non-payment of premium. It is further understood
and agreed that neither the foregoing sentence, nor any payment
made by or not made by the Port Authority hereunder shall or
shall be deemed to release or relieve the Lessee from any of the
terms, covenants, provisions and conditions under this Agreement
or under the Lessee's insurance policy, or to constitute or
create any obligation on the part of the Port Authority to the
Lessee or the insurance company to make such payment or any other
or further payment or payments or to constitute or create any
claim or right in the Lessee or any other person to have any such
payment or any other or further payment or payments made by the
Port Authority.

Mv	
Section 39.	 D Mage to or Destruction of the Premises

(a) Removal_ f Deb,. If the Premises, or any part
thereof shall be damaged by fare, the elements, the public enemy
or other casualty, the Lessee shall promptly remove all debris
resulting from such damage from the Premises, and to the extent,
if any, that the removal of debris under such circumstances is
covered by insurance as provided in Section 38 hereof, the
proceeds thereof shall be made available by the Port Authority to
and be used by the Lessee for such purpose. Any portion of the
cost of such removal not covered by insurance proceeds made
available to the Lessee shall be payable as 'a Permitted O&M
Expense or may be funded out of appropriate reserves.

(b) Minor Damaoe. If the Premises, or any part
thereof, shall be damaged by fire, the elements, the public enemy
or other casualty but not rendered untenantable or unusable for a
period of at least ninety (90) days, the Premises shall be
repaired with due diligence in accordance with the plans and
specifications for the Premises'as they existed prior to such
damage and at the expense of the Lessee and if such damage is
covered by insurance as provided in Section 38 hereof, the
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proceeds thereof shall be made available by the Port Authority to
and be used by the Lessee for such repairs.

(c) Major Damaae to or Destruction  .of the PremigCs.	 If
the Premises, or any part thereof shall be destroyed or so
damaged by fire, the elements, the public enemy of other casualty
as to be untenantable or unusable for at least ninety (90) days,
or if within ninety (90) days after such damage or destruction
the Lessee notifies the Port Authority in writing that in its
opinion said Premises will be untenantable or unusable for at
least ninety (90) days then: The Lessee shall proceed with due
diligence to make the necessary repairs or replacements to
restore such Premises in accordance with the plans and 	 t
specifications for the Premises as the same existed prior to such
damage or destruction; or, with the approval in writing of the
Port Authority, make such other repairs, replacements or changes
as may be desired by the Lessee. If such destruction was covered
by insurance as provided in Section 38 hereof, the proceeds
thereof shall be made available by the Port Authority to and used
by the Lessee for such restoration.

(d) DDam_a_ae to Existing 1Ag- To the extent any repairs or
replacements otherwise required by paragraphs (b) or (c) of this
Section are to damage to any part of the Premises not constructed
as part of the Construction Work hereunder the Lessee may request
that the Port Authority waive the requirement that such repairs
or replacements be performed and instead that any insurance
proceeds thereof be made available for the performance of the
Construction Work hereunder. The Port Authority shall grant the
Lessee's request if it is reasonable under the circumstances.

(e) Notwithstanding anything else herein to the contrary,
the obligation of the Lessee to remove, repair or replace shall
be limited to the amount of the insurance proceeds made available
to it for such purposes, provided the Lessee has carried
insurance to the extent and in accordance with Section 38 hereof.
Notwithstanding any provision herein above to the contrary, both
parties agree that all insurance proceeds hereunder shall be
expended for the costs of restoration and building on the
Premises.
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(f) The parties hereby stipulate that neither the
provisions of Section 227 of the Real Property Law of New York
nor those of any other similar statute shall extend or apply to
this Agreement.

Section 40.

In addition to and without limiting Sections 13, 14,
16, 17, 24, 32, 35, 36, 38, 39, 42 and 64 hereof or any other
term, provision, covenant or condition of this Agreement, the
Lessee and the Port Authority hereby agree that, in addition to
any other inspection of the Premises which may be made under any
other Section of this Agreement or otherwise, a Condition Survey
(as hereinafter defined) of the Premises shall be conducted by
the Condition Survey Contractor (as hereinafter defined) at each
of the time periods specified below subject to and in accordance
with the following terms and conditions:

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

0	 following meanings:
(i) "Condition Survey" shall mean an inspection

by the Condition Survey Contractor of the Premises, including
without limitation the then current state of cleaning,
maintenance, janitorial services, painting, structural and
nonstructural conditions, surface and subsurface conditions,
environmental conditions, lighting of building areas, ramp and
apron areas, and the condition of utilities and utility systems,
fire-fighting and fire protection equipment and systems,
communications and communications systems, antipollution systems
and devices, fuel facilities and systems, and the Lessees
fixtures, equipment and personal property, and also including the
items mentioned or covered by Sections 13, 14, 16, 17, 36, 42 and
64 of this Agreement,

(ii) "Condition Survey Contract" shall mean and
refer to a contract awarded to a Condition Survey Contractor, or
entered into between the Port Authority and a Condition Survey
Contractor, for the performance'by such Condition Survey
Contractor of a Condition Survey at any of the applicable times
as specified in subparagraph (b) hereof;
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(iii) "Condition Survey Contractor" shall mean
and refer to the contractor to whom the Condition Survey Contract
is awarded pursuant to subparagraph (b) hereof which Condition
Survey Contractor shall be a fair, impartial and reputable
engineering firm, licensed or authorized to do business in the
State of New York;

(iv) "Costs of the Condition Survey" shall mean
and include with respect to each Condition Survey all amounts
paid or to be paid to the Condition Survey Contractor under the
terms of its Condition Survey Contract for, relating to or in
connection with Condition Survey work to be performed under the
Condition Survey Contract;

(v) "Condition Survey Report" shall mean the
report prepared by the Condition Survey Contractor under its
Condition Survey Contract after its completion of the Condition
Survey work under its Condition Survey Contract including without
limitation findings of repair, maintenance, rebuilding and
cleaning of the Premises otherwise required pursuant to the terms
of this Agreement;

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

(b) No earlier than sixty (60) days preceding the
expiration of each period consisting of five (5) consecutive
years occurring during the Terra, beginning with the first such
five-year period which commences on DBO and ends on the fifth
anniversary of DBO and no earlier than sixty (60) days preceding
the last day of the month which constitutes the twelfth month
preceding the Expiration Date, the Port Authority may advise the
Lessee of a proposed Condition Survey Contract including the name
of the proposed Condition Survey Contractor who will perform a
Condition Survey. Within thirty (30) days after the Port
Authority's notice to the Lessee, the Lessee shall advise the
Port Authority in writing of its concurrence or objection to the
proposed Condition, Survey Contract..' In the event the Lessee
fails to respond during the said time period, said nonresponse
shall be deemed a concurrence and the Port Authority shall	 0
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proceed with the said Condition Survey Contract for purposes of
performing a Condition Survey. in the event the Lessee notifies
the Port Authority of its objections to the proposed Condition
Survey Contract or Condition Survey Contractor, the parties
hereby agree to consult with each other in good faith to resolve
such dispute. If following such consultation the Port Authority
and the Lessee do not agree on the terms of a proposed Condition
Survey Contract and on a proposed Condition Survey Contractor,
the Port Authority may proceed to enter into a Condition Survey
Contract with a Condition Survey Contractor.

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

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

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

(ii) Any and all amounts required to be paid by
the Lessee hereunder may be added to any installment of rent
thereafter due hereunder and each and every part of the same
shall be and become additional rent, payable to the Port
Authority by the Lessee as a Permitted O&M Expense as set forth
in Section 8 hereof.

(e) Within forty-five (45) days after the Report Date,
the Port Authority and the Lessee shall consult with one another
with respect to the Condition Survey Report and shall ascertain
which of the items and actions set forth in the Condition Survey
Report, if any, are required to be performed by the Lessee to
satisfy its obligations pursuant to Section 36. If the Port
Authority and the Lessee fail to agree on the foregoing, the Port
Authority may direct the Lessee to perform the items set forth in
the Condition Survey Report that in the Port Authority's opinion
are so required. The Lessee shall perform the items and actions 	 0
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which were agreed upon or concerning which the Port Authority
issued a direction within the time periods set forth in Section
36 unless otherwise agreed by the parties, it being understood
that nothing contained herein shall alter or affect the
maintenance and repair standards set forth elsewhere in this
Agreement or prevent the Lessee from disputing the need for the
performance of such item or action. Notwithstanding the
foregoing, any and all items, action or work related to or
affecting or involving fire safety, health, structural integrity,
life safety, security and other emergency response systems shall
be promptly commenced.

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

(g) It is expressly understood and agreed that neither
the provisions of this Section including the right of the Port
Authority to have the Lessee perform and complete the work
required by the Condition Survey Report, the obligation of the
Lessee so to perform and complete such work, or any such
performance thereof by the Lessee, any failure of the parties to
select a Condition Survey Contractor, any failure of any
Condition Survey Contractor to perform and complete a Condition
Survey Contract, nor any failure by the Lessee or the Port
Authority to pay the Costs of the Condition Survey with respect
to any Condition Survey Contract, or any portion thereof, shall
or shall be deemed to release, waive, affect, restrict or impair
any of the obligations duties, responsibilities or liabilities of
the Lessee under any term, provision, covenant or condition of
this Agreement nor to limit, waive, affect, restrict or impair
any right or remedy of the Port Authority. Without limiting the
foregoing, it is expressly understood and agreed that the Lessee
shall not postpone or delay any action, maintenance, rebuilding
or.repair or other item or thing required to be taken by the
Lessee under any other section of this Agreement.
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Section 41.	 Indemnity

(a) The Lessee shall indemnify and hold harmless the Port
Authority, its Commissioners, officers, agents, employees and
representatives, from and against (and shall reimburse the Port
Authority for the Port Authority's reasonable costs and expenses
including legal fees, whether those of the Port Authority Law
Department or otherwise, disbursements and other legal expenses
incurred in connection with the defense of) all claims and
demands, just or unjust, of third persons (including employees,
officers and agents of the Port Authority) including, but not
limited to, claims and demands for death or personal injuries, or
for property damages direct or consequential arising or alleged
to arise out of (i) a breach or default of any term or provision
of this Agreement by the Lessee, (ii) the use or occupancy of the
Premises by the Lessee or by others with its consent, (iii) any
other acts or omissions on the Premises of the Lessee or the
officers and employees, guests and invitees of the Lessee or of
any sublessee or (iv) the acts or omissions of the Lessee
elsewhere at the Airport, including as to the foregoing (i),
(ii), (iii) and (iv) claims and demands of the City of New York
for indemnification arising by operation of law or under the
Basic Lease and excepting only claims and demands arising solely
from the negligent acts or omissions or the affirmative
misconduct of the Port Authority.

(b) The Lessee shall indemnify and hold harmless the Port
Authority, its Commissioners, officers, agents, employees and
representatives from and against (and shall reimburse the Port
Authority's reasonable costs and expenses, including legal fees,
whether those of the Port Authority Law Department or otherwise,
disbursements and other legal expenses involved in connection
with the defense of) all claims and demands, just or unjust, of
third persons (including employees, officers and agents of the
Port Authority) including, but not limited to, claims and demands
for death or personal injuries or for property damages direct or
consequential arising or alleged to arise out of the performance
of the Construction Work (including claims of the City of New
York against the Port Authority pursuant to the provisions of the
Basic Lease whereby the Port Authority has agreed to indemnify
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the City against claims), excepting only claims and demands
arising solely from the negligent acts or omissions or
affirmative misconduct of the Port Authority with respect to the
Construction Work, provided, however, that the Lessee shall not
be required to indemnify the Port Authority in connection with
the Construction Work as set forth in Section 18 where indemnity
would be precluded pursuant to the provisions of Section 5-322.1
of the General Obligations Law of the State of New York.

(c) The Lessee shall have no indemnity obligation under
Section 41 with respect to, and the Port Authority shall
indemnify and hold harmless the Lessee and its directors,
employees, managers and managing directors from and against (and
shall reimburse the
expenses including
expenses incurred i
and demands, just o
connection with any
taking place during

.	 if due to the sole
Lessee.

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

Section 42.	 Environmental 012lia ons

(a) (i) Attached hereto, hereby made a part hereof is an
exhibit marked "Exhibit 42.1" constituting Volumes IV through
XVII of this Agreement which consists of two reports setting
forth the results of soil and water samples taken from the
Premises on various dates and setting forth the levels of various

Lessee for the Lessee's reasonable costs and
legal fees, disbursements and other legal
n connection with the defense of) all claims
r unjust, of third persons arising from or in
occurrence on or related to the Premises
the period prior to the Effective Date except

negligence or affirmative misconduct of the
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Hazardous Substances in the soil and upper aquifer of the
Premises. The first report consists of three (3) volumes dated
September 1994 entitled "Aircraft Apron Area Supplemental
Subsurface Investigation Summary Report" and was conducted by the
Environmental Unit of the Engineering/Architecture Design
Division of the Port Authority's Engineering Department and the
second report consists of one (1) volume dated January 13, 1997,
identified by Job No. 33585 . 001-175 and entitled, "Preliminary
Environmental Baseline Investigation Report JFK: IAB
Redevelopment, Jamaica, New York", and was performed for the
Lessee by Dames & Moore, all of the aforesaid Hazardous
Substances for which the said samples were tested as set forth in
Exhibit 42.1 and all of the additional Hazardous Substances which
the Lessee shall have tested for in accordance with subparagraph
(iii) below and the test results thereof shall have become part
of the Lessee's Test Results are hereinafter collectively
referred to as the "Analyzed Items".

(ii) Each party hereby represents to the other party
that the aforesaid Exhibit 42.1 as attached hereto contains and
sets forth test results and reports of subsurface environmental 	 40
investigations performed at the Premises by or on behalf of such
party prior to the execution of this Agreement and for purposes
of establishing the Initial Existing condition as hereinafter
defined.

(iii) Further, the Lessee may, subject to the terms
and conditions of Section 18 hereof and subject to the
coordination requirements of paragraph (b) (iii) below, take
other samples from various locations on the Premises so as to
produce a fair and representative sampling of the Premises, which
samples shall be analyzed by a New York State approved
independent laboratory, mutually acceptable to the Port Authority
and the Lessee, for petroleum and/or Hazardous Substance
characterization and the results thereof shall be set forth in a
report prepared by such laboratory and upon delivery of such
report and test results to the Port Authority, such report and
test results shall become part of Exhibit 42.1 (such test results
and reports as and when they shall from time to time become part
of Exhibit 42.1 being hereinafter called the "Lessee's Test
Results") and of the Initial Existing Condition (as hereinafter
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defined in paragraph (a)(iv) hereof) on condition and provided,.
however that: (1) the said sampling and testing were done in
accordance with a methodology approved by the Port Authority, it
being understood and agreed that no ground water test results
obtained from hydro punches shall become a part of Exhibit 42.1;
(2) no part of such test results nor any such report shall become
part of Exhibit 42.1 or of the Initial Existing Condition unless
all such samples, test results and reports based on such samples
are completed and delivered to the Port Authority as soon as
practicable but no later than the "Testing Deadline" which, for
the purposes of this Section, shall be defined as the last day of
the twelfth (12th) full calendar month occurring after the
Effective Date with respect to areas of the Premises on which
there are no buildings on the Effective Date and with respect to
each area of the Premises on which a building exists on the
Effective Date, no later than 185 days after such building has
been demolished; (3) should such test results and reports list
one or more Hazardous Substances not now set forth in Exhibit
42.1 as attached hereto on the Effective Date or indicate a
higher level of any of the Analyzed Items set forth in said
Exhibit 42.1 then each such Hazardous Substance and each such
higher level shall become part of Exhibit 42.1 only if such
Hazardous Substances and such higher level were not caused by or
did not result from any act or omission of the Lessee or of any
of its agents, contractors, sublessees, representatives, or
others on the Premises with the Lessee's consent (excluding,
however, use by third parties of any right of way through the
Premises granted by this Agreement) or over whom the Lessee has
control (each of the foregoing acts and omissions being
hereinafter called a "Lessee's Act"), the Port Authority having
the burden of proof that any such Hazardous Substance and higher
level were caused by or resulted from any Lessee's Act; it being
expressly understood and agreed that each such newly discovered
Hazardous Substance and each such higher level not so made a part
of Exhibit 42.1 shall be included within the Lessee's sole
responsibilities for Hazardous Substances and remediation under
paragraph (c) hereof. The Lessee shall deliver to the Port
Authority that portion of the Lessee's Test Results constituting
the test results within five (5) working days after receipt
thereof by the Lessee from the independent laboratory providing
such test results and shall deliver a report based thereon
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describing sample locations and procedures within thirty (30)
days after the Lessee's receipt of such test results.

(iv) The said reports and test results set forth in
Exhibit 42.1 including the Lessee's Test Results and using (1)
for ground water a straight line interpolation methodology
utilizing principles of hydrogeologic interpretation, and (2) for
soil, GEQPACK, an EPA geostatistical software system, for the
establishment and interpolation of the levels of the Analyzed
Items for all portions of the Premises shall, notwithstanding any
other evidence to the contrary, set forth and constitute for all
purposes the levels of the Analyzed Items in the soil and upper
aquifer in the Premises and are hereinafter called the "Initial
Existing Condition", and said reports and test results and the
results of any subsequent reports and tests which are made
supplemental to or which may supersede those in Exhibit 42.1 or
of the applicable portions thereof as provided for in paragraph
(f) below as applied by the aforesaid methodology to all portions
of the Premises are hereinafter called the "Existing Condition."

(v) Notwithstanding the terms and provisions of
paragraph (c) below, with respect to any area of the Premises,
until the earlier to occur of (i) the delivery of the Lessee's
Test Results to the Port Authority for such area or (ii) the
Testing Deadline for such area, the Lessee shall not be
responsible for remediation of any Hazardous Substance on such
area not caused by nor resulting from any Lessee's Act (subject
to the Port Authority's burden of proof described in paragraph
(a)(iii) above), it being understood and agreed that, with
respect to any area of the Premises, upon the earlier to occur of
(i) the delivery of the Lessee's Test Results to the Port
Authority or (ii) the Testing Deadline for such area, the
Lessee's responsibility for any Hazardous Substance in or on such
area shall no longer be as set forth in this subparagraph. It is
understood that the Testing Deadline is not a single date for the
entire Premises and that the change in responsibility for
Hazardous Substances established by this subparagraph will occur
on different days in different areas of the Premises.

(vi) it is hereby agreed that notwithstanding anything
to the contrary in this Agreement that any test results set forth
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in Exhibit 42.1 on the Effective Date, and any of the Lessee's
Test Results which shall become a part of Exhibit 42.1 subsequent
to the Effective Date, which are based on soil or water samples
taken from an area of the Premises in which free product existed
at the time such samples were taken shall not constitute a part
of the Initial Existing Condition and, notwithstanding the terms
and provisions of paragraph (c) below, the Lessee shall not be
responsible for remediation of any Hazardous Substance on such
area not caused by or resulting from any act or omission of the
Lessee or any of its agents, contractors, sublessees,
representatives or others on the Premises with the Lessee's
consent or over whom the Lessee has control (subject to the Port
Authority's burden of proof described in paragraph (a)(iii)
above) prior to the delivery to the Lessee of the report and test
results for such area provided for in paragraph (f)(i) below.
Upon the delivery of such report and test results provided for in
paragraph (f) (i) below for any such area, the Lessee's
responsibility for any Hazardous Substance in or on such area
shall no longer be as set forth in this subparagraph (vi).

(b) (i) It is hereby recognized by the parties hereto that
pursuant to an Administrative Consent Order ("ACO") entered into
with the New York State Department of Environmental Conservation
(herein called the "DEC") on February 22, 1994, remediation of
the Initial Existing Condition, including all appropriate borings
and wells required for said remediation, is required (which
remediation is hereinafter called the "Current Remediation")
Neither the provisions of this Section nor any reference herein
to the DEC or any other Environmental Authority as defined in
subparagraph (v) below or to the Port Authority's Current
Remediation shall be construed as waiving any statutory,
regulatory or other rights of the Port Authority or the Lessee
under applicable law(s); provided, however, nothing in this
paragraph (b) (i) shall or shall be deemed to have altered or
affected any of the rights and obligations under this Agreement
as between the Lessee and the Port Authority.

(ii) As between the Lessee and the Port Authority, and
based on the Lessee's comprehensive plan and design of the
Construction Work under Section 18 hereof (as and when approved
by the Port Authority), and as further described in and subject
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to paragraph (c) below, the Lessee shall not be responsible for
the Current Remediation, except that the Lessee shall be
responsible for any and all increased expenses including without
limitation all costs and expenses relating thereto necessary,
required, or appropriate as a result of, caused by, incidental to
or triggered by any change in the said Lessee's comprehensive
plan or any change in the design, method or scope of the
Construction Work required under Section 18 hereof unless such
change had theretofore received the prior review and written
approval of the Port Authority including the Port Authority's
express written consent in a writing signed by the Port
Authority's Director of Aviation to the impact of such change on
the Current Remediation (which remediation costs and expenses for 	 I
which the Lessee is so responsible is hereinafter called the
"Lessee's Incremental Costa of the Current Remediation"). The
Port Authority shall maintain such documentation as is necessary
to demonstrate to the reasonable satisfaction of the Lessee the
amount of the Lessee's Incremental Costs of the Current
Remediation.

(iii) The Port Authority hereby recognizes that the
Lessee may be performing the Construction Work, or portions
thereof as the case may be, under Section 18 hereof and operating
the Premises as permitted under this Agreement concurrently with
the performance of the Current Remediation and the Lessee hereby
likewise recognizes that the performance of the Current
Remediation may occur concurrently with the Lessee's performance
of the Construction Work under Section 18, as aforesaid, and its
permitted operations on the Premises as a passenger terminal
facility. The Port Authority agrees to consult with the Lessee
in the scheduling of the Current Remediation and to coordinate
such scheduling with the Lessee's scheduling of the Construction
Work subject to the requirements of the DEC for the Current
Remediation, as aforesaid, so as to provide minimum interference
with the Lessee's scheduling of the Construction Work and
operation of the Premises and the Lessee likewise agrees to
consult with the Port Authority in the Lessee's scheduling of the
Construction Work and use of the Premises and to coordinate such
scheduling with the Port Authority's (or the DEC's) scheduling of
the Current Remediation so as to provide minimum interference
with the Current Remediation and to maintain scheduled levels of 	 0
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remediation activity. Further, the Port Authority and the Lessee
hereby agree to cooperate with each other, and to cause each of
their respective contractors to cooperate with each other, in the
coordination of the scheduling of the Current Remediation by the
Port Authority and the performance by the Lessee of the
Construction Work under Section 18 hereof and the Lessee's
operation of the Premises as provided under this Agreement.
Solely for purposes of the foregoing (and not for any right of
review or approval by the Lessee) the Port Authority will provide
to the Lessee a copy of the remedial work plan or plans,
including the scheduling, for the Current Remediation as and when
the same are available, at which time the Port Authority will
notify the Lessee of the estimated completion dates (if there are
phased completion dates) and the estimated completion date of the
entire Current Remediation.

(iv) (1) The following terms, when used in paragraph
(b)(iv), shall have the respective meanings given below:

(A) "Accelerated Remediation Costs" shall
mean Costs incurred for the Accelerated Remediation Work.

(B) "Accelerated Remediation Work" shall mean
remediation, other than the Current Remediation, using
methodologies to enhance and expedite the Current
Remediation in order to reduce or eliminate the need for the
Construction Work to be performed using personnel protection
equipment pursuant to a health and safety plan that meets
applicable OSHA standards.

(C) "Costs" shall mean, when incurred by the
Port Authority, the project costs and expenses of the Port
Authority as determined by standard Port Authority
accounting practices and when incurred by the Lessee shall
mean the sum of the following actually paid by the Lessee to
the extent that the inclusion of the same is permitted by
sound accounting practice:

(x) Amounts paid by the Lessee to
independent contractors for work actually performed and
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labor actually furnished and material actually
delivered; and

(y) Payments made by the Lessee for
engineering, architectural, professional and consulting
services and supervision, it being understood that
payments under this item (y) shall not exceed ten
percent (lot) of the amount paid under item (x) above.

(D) "Environmental Cost Advance" shall mean
each payment made by the Port Authority pursuant to this
Section 42 to the Lessee or any contractor, supplier,
subcontractor or any other person engaged by the Lessee or
its General Contractor in the performance of any part of the
Environmental Work.

(E) "Environmental Costs" shall mean
Environmental Dewatering Costs, OSHA Compliance Costs,
Accelerated Remediation Costs and Environmental Productivity
Costs.	 0

(F) "Environmental Dewatering Costs" shall
mean Costs incurred for the Environmental Dewatering Work.

(G) "Environmental Dewatering Work" shall
mean transporting and treating ground water that has been
dewatered as part of the Construction Work which
transporting and treatment is required solely because of the
Initial Existing Condition.

(H) "Environmental Productivity Costs" shall
mean Costs incurred for the Environmental Productivity Work.

(I) "Environmental Productivity Work" shall
mean additional shifts required, or numbers of workers added
to a shift, solely as the result of productivity losses due
to personnel protection equipment being worn by workers
pursuant to a health and safety plan that meets applicable
OSHA standards and is required'solely by the Initial
Existing Condition.
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(J) "Environmental Work" shall mean the
Environmental Dewatering Work, OSHA. Compliance Work,
Accelerated Remediation Work and Environmental Productivity
Work.

(K) "OSHA Compliance Costs" shall mean Costs
incurred for the OSHA Compliance Work.

(L) "OSHA Compliance
personnel protection equipment worn
construction workers to comply with
a health and safety plan that meets
standards and is required solely be,
Existing Condition.

Work" shall mean
by the Lessee's
OSHA requirements under
applicable OSHA

pause of the Initial

(2) The Lessee shall undertake to avoid having
its Construction Work interfere with the Current Remediation
by way of all reasonable precautions, efforts and measures
(including planning, scheduling, rescheduling, and including
the cooperation and coordination called for under

151	 subparagraph (iii) of this paragraph (b) and performing the
sampling and testing provided for in subparagraph (iii) of
paragraph (a) hereof as soon as practicable to identify
areas of the Premises requiring Accelerated Remediation
Work), it being understood that the Lessee shall not be
obligated to undertake any rescheduling which will result in
increased construction costs unless such increased
construction costs do not materially increase the total cost
of the Construction Work; provided that nothing in this
subparagraph shall prevent any such increased construction
costs from being treated as Environmental Costs if such
increased construction costs are otherwise eligible to be
treated as Environmental Costs.

(3) (A) In the event that, notwithstanding such
undertakings by the Lessee required by subparagraph (2)
above, the Lessee's Construction Work must be performed in
an area of the Premises where the Current Remediation is
being performed, the Lessee shall notify the Port Authority
not less than sixty (60) days prior to the date it will
commence its Construction Work in such area of its intent to
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commence performance of the Construction work in such area.
The Port Authority, subject to any required approval of the
DEC (which the Port Authority shall expeditiously seek to
obtain), shall then adjust its schedule for the Current
Remediation being performed in such area by discontinuing
the Current Remediation when the Lessee commences its
Construction Work in such area of the Premises and, as and
if required by any Environmental Requirement, resuming such
Current Remediation when the Construction Work permits such
resumption or install a remediation system that can continue
such Current Remediation during or after the Construction
Work as the case shall permit or require. The Current
Remediation is scheduled to be complete on (i) September 1,
1997 in the area to the west of the West Finger of the
existing terminal on the Premises as shown in diagonal
hatching on the Exhibit attached hereto, hereby made a part
hereof and marked "Exhibit 42.2" and (ii) June 1, 1999 on
the remainder of the Premises as shown in diagonal hatching
on Exhibit 42.3 (each date in W and (ii) being hereinafter
called a "Remediation Completion Date"). In the event that
the Current Remediation is discontinued in any area of the
Premises pursuant to this subparagraph (3) prior to the
Remediation Completion Date for such area, the Lessee at its
cost and expense shall detach such equipment used in the
Current Remediation as is necessary to allow the
Construction Work to proceed and, as soon as practicable in
light of the progress of the Construction Work, shall
reattach or reinstall such equipment as is necessary to
resume the Current Remediation; provided that this sentence
shall not apply to the interference with the Current
Remediation that is anticipated due to the Lessee's
excavation of a trench for sewer and utility lines on the
western portion of the Premises. 	 In the event that the
Current Remediation in any area of the Premises is to be
discontinued pursuant to this subparagraph (3) on or after
the Remediation Completion Date for such area or as a result
of the Lessee's excavation of a trench for sewer and utility
lines on the western portion of the Premises prior to the
Remediation Completion Date for such area, the Port
Authority at its cost and expense shall detach such
equipment used in the Current Remediation as is necessary to
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allow the Construction Work to proceed. When the
Construction Work has been completed to the extent it would
permit resumption of the Current Remediation in such area,
the Port Authority shall then have the right to reinstall
its remediation equipment and systems (to the extent the
Lessee is not required to do so) and/or continue the Current
Remediation in such area.

(B) In addition to subparagraph (2) above, the
Lessee agrees to cooperate with the Port Authority and
coordinate the Construction Work with the Port Authority so
that, if the Port Authority determines that any remediation
equipment or systems must be installed under, prior to or in
connection with any Construction Work, such systems and
equipment can be installed by the Part Authority before,
during and/or in connection with, as appropriate, the
performance of the Construction Work over such area.

(4) The Lessee and the Port Authority anticipate that
®	 Environmental Costs in an unknown amount will be incurred during

the Construction Work and hereby agree that they shall be
approved and paid for, and that the work corresponding thereto
shall be performed, as follows:

(A) Without limiting the terms and
conditions of Section 18 hereof and the application thereof
to Environmental Work, in the event that Environmental Costs
are required to be incurred or the Lessee desires that they
be incurred, the Lessee shall request that the General
Manager of the Airport approve such costs pursuant to this
Section. Such request shall set forth a description of the
proposed work in sufficient detail so that the Port
Authority can estimate the cost of and schedule for such
work, and shall include a lump sum proposal to perform the
work, a detailed, documented statement of the reason that
the incurring of such cost is being requested, including,
without limitation, the effect on the schedule for the
Construction Work and on the cost of the Construction Work,
the alternatives that have-been considered and why they have
been rejected by the Lessee, and what the Lessee has done to
avoid having to incur such costs. Such requests for
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Accelerated Remediation Work shall be'made with respect to
any area of the Premises upon the later to occur of (x) at
the time of delivery by the Lessee to the Port Authority of
the Lessee's Test Results for such area which first indicate
the presence of volatiles, free product or Hazardous
Substances that would require OSHA Compliance Work in such
area or (y) one year prior to the commencement of
Construction Work on such area; and such request for OSHA
Compliance Work and Environmental Productivity Work shall be
made not less than thirty (30) days prior to a contract or
change order for such work being entered into by the Lessee;
and such request for Environmental Dewatering Work shall be
made not less than ninety (90) days prior to the	 {
commencement of the proposed Environmental Dewatering Work.
The Port Authority shall have thirty (30) days from the
receipt of any such request to approve or disapprove the
proposed work as Environmental Work hereunder and, at the
same time, to advise the Lessee with respect to Accelerated
Remediation Work and Environmental Dewatering Work whether
the Port Authority shall perform the work or whether the
work is to be performed by the Lessee, it being understood
and agreed that all OSHA Compliance Work and Environmental
Productivity Work shall be performed by the Lessee. All
requests made hereunder shall be in writing and no amount
shall be included in Environmental Costs unless the General
Manager of the Airport has approved in writing that such
amount be included in Environmental Costs, it being
understood and agreed that the approval of any work pursuant
to Section 18 hereof shall not be and not be deemed approval
pursuant to this paragraph or approval that the cost of such
work shall be included in Environmental Costs hereunder and
that in the event that the Port Authority does not approve
any proposed Environmental Work and the Lessee has proceeded
or proceeds with such work, none of the costs thereof shall
be included in Environmental Costs.

(B) It is hereby agreed that the Port
Authority shall pay for the first OSHA Compliance Costs and
the first Environmental Dewatering Costs up to and including
a combined total of

and that the Lessee shall pay for (i) the
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first Accelerated Remediation Costs, (ii) the first
Environmental Productivity Costs, and (iii) OSHA Compliance
Costs and Environmental Dewatering Costs totaling in excess
of	 up to and including a combined
total of
for the costs set forth in (i), (ii) and (iii) as the cost
of the construction work; and that the Port Authority shall
pay for the next Five Million Dollars of Environmental
Costs; and that any remaining Environmental Costs shall be
paid for by the Lessee as the cost of the construction work.

(C) Environmental Costs which are to be paid
for by the Port Authority for Environmental Work performed
by the Lessee shall be paid to the Lessee by the Port
Authority within thirty (30) days after receipt by the Port
Authority of an application for payment that includes a bill
therefor, which bill shall separately state Accelerated
Remediation Costs, OSHA Compliance Costs, Environmental
Productivity Costs and Environmental Dewatering Costs,

®	 providad, however, that such payment shall not in any event
be required until the work covered by the bill has been
completed, and Environmental Costs which are to be paid for
by the Lessee for Environmental Work performed by the Port
Authority shall be paid to the Port Authority by the Lessee
within thirty (30) days after receipt by the Lessee of the
bill therefor, which bill shall separately state Accelerated
Remediation Costs, OSHA Compliance Costs, Environmental
Productivity Costs and Environmental Dewatering Costs,
provided, however, that such payment shall not in any event
be required until the work covered by the bill has been
completed, provided further, however, the obligation of the
Lessee and the Port Authority hereunder to pay the other for
Environmental Costs shall be limited in time to Applications
for Payment and invoices duly submitted to the other party
on or prior to the Final Date. The terms and provisions set
forth in paragraphs (m)(C) and (q) of Section 18 hereof
regarding auditing and documentation of costs and expenses
shall be incorporated into this Section 42 by reference and
apply and pertain to Environmental Work performed by the
Lessee and Environmental Costs incurred by the Lessee,
provided, however, as incorporated into this Section 42, the
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term "Environmental Work" shall be substituted for the term
"Area 2 Work" and the term "Environmental Cost Advance"
shall be substituted for the term "Area 2 Construction
Advance" in each and every instance such terms appear
therein and, provided, further, however, none of the
foregoing shall have any effect on the terms and provisions
of said paragraphs (m)(C) and (q) of Section 18 or on the
Area 2 Work or on the applicability of said terms and
conditions to the Area 2 Work or any Area 2 Construction
Advance.

(v) Without limiting the generality of Section 70
hereof, it is agreed that if, upon the occurrence of either of
the events set forth in items (x) and (y) of sub-subparagraph (1)
below, the Lessee is actually and necessarily delayed, in the
sole and reasonable opinion of the Chief Engineer of the Port
Authority, in completing the Construction Work under Section 18
hereof by the date set forth in subparagraph (i) (1) of paragraph
(d) of said Section 18, then the said required date for
completion of the Construction Work shall be extended by the Port
Authority to a new date to be set forth in an agreement
supplement signed by the Port Authority and the Lessee (the "New
Completion Date Agreement Supplement") provided and subject,
however, to all of the following terms and conditions:

(1) The cause of the delay (including, but not
limited to, a work stoppage) must meet the following conditions:
(x) the cause of the delay (including, but not limited to, a work
stoppage) must'arise, in the sole and reasonable opinion of the
Chief Engineer of the Port Authority, from the performance of the
Current Remediation; or (y) the cause of the delay (including,
but not limited to, a work stoppage) must arise, in the sole and
reasonable opinion of the Chief Engineer of the Port Authority,
from a new requirement of, or enforcement action arising out of
the Existing Condition by, the DEC (or such other applicable
governmental agency or agencies, if any, succeeding to or having
concurrent jurisdiction with the DEC and which has jurisdiction
over the operations_ of the Port Authority at the Airport or with
whose governmental requirements the'Port Authority has agreed to
conform) (all of the foregoing being hereunder collectively
called the "Environmental Authorities") for the Current	 40
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Remediation. Notwithstanding any other provision of this
Agreement, the period of time granted in any such extension shall
be sufficient to allow the Lessee to perform the delayed
Construction Work without incurring overtime charges or any other
obligation to accelerate the performance of the Construction
Work.

(2) In any event, even though a cause of delay
(including, without limitation, a work stoppage) meets all the
above conditions, an extension shall be granted only to the
extent that (x) the performance of the Construction Work is
actually and necessarily delayed and (y) the effect of such cause
cannot be anticipated and avoided or mitigated by the exercise of
all reasonable precautions, efforts and measures (including,
without limitation, planning, scheduling and rescheduling and the
cooperation and coordination called for under subparagraphs (iii)
and (iv) (2) of this paragraph (b)), whether before or after the
occurrence of the cause of delay; and an extension shall not be
granted for a cause of delay which would not have affected the
performance of the Construction Work, or portion thereof, were it
not for the fault of the Lessee or any contractor or
subcontractor (at any tier) of the Lessee or for other delay for
which the Lessee or any contractor or subcontractor (at any tier)
of the Lessee is not entitled to an extension of time.

(3) The period of any extension of time shall be
that necessary to make up the time actually lost, subject to the
provisions of this subparagraph (v), and shall be only for the
portion of the Construction Work actually delayed. The Chief
Engineer of the Port Authority may defer all or part of its
decision on an extension and any extension may be rescinded or
shortened if it subsequently is found that the delay can be
overcome or reduced by the exercise of reasonable precautions,
efforts and measures (including, without limitation, the
coordination and cooperation called for under subparagraph (iii)
of this paragraph (b) and those set forth in sub-subparagraph (2)
of this subparagraph).

(4) Except as ekpressly provided in sub-
subparagraph (iv)(4)(B) of this paragraph (b), the Port Authority
shall not in any event have any liability or obligation to the
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Lessee or to any other person, party or entity, including without
limitation any contractor or subcontractor (at any tier) of the
Lessee, for any increase in the costs of the Construction Work,
or any portion thereof, or for any remedy or damages, monetary or
otherwise, at law or in equity, arising from, relating to or in
any way in connection with any such delay (including stoppage);
nor shall any such cause, delay or stoppage result in or entitle
the Lessee to any abatement, reduction, diminution or suspension
of any rental or other payment obligation hereunder.

(5) (x) As a condition precedent to an extension
of time, the Lessee shall give written notice to the Chief
Engineer of the Port Authority promptly after the time when the
Lessee knows of any cause which might result in delay for which
it claims an extension of time (including those causes which the
Port Authority is responsible for or has knowledge of),
specifically stating that an extension is or may be claimed,
identifying such cause and describing, as fully as practicable at
the time, the nature and expected duration of the delay and its
effect on the various portions of the Construction Work. ,Since
the possible necessity for an extension of time may materially
alter the scheduling, plans and other actions of the Port
Authority, and since, with sufficient opportunity, the Port
Authority might, if it so elects, attempt to mitigate the effect
of a delay for which an extension of time might be claimed, and
since merely oral notice may cause disputes as to the existence
or substance thereof, the giving of written notice as above
required shall be of the essence of the Lessee's rights and
obligations hereunder and failure of the Lessee to give written
notice as above required shall be a waiver of an extension of
time unless the ability of the Chief Engineer of the Port
Authority to evaluate whether the conditions set forth in sub-
subparagraphs (1) and (2) have been met and the period of the
extension, if any, has not been actually prejudiced by such
failure.

(y) It shall in all cases be presumed that
no extension of time is due unless the Lessee shall
affirmatively demonstrate to the satisfaction of the Chief
Engineer of the Port Authority that it is. To this end, and
in addition to and without limiting any other term or
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provision of this Agreement, the Lessee shall maintain
adequate records supporting any claim for an extension of
time, and in the absence of such records, the foregoing
presumption shall be deemed conclusive.

(6) In the event the Lessee is granted an
extension of the time required for the completion of the
Construction Work pursuant to and under this subparagraph (v),
the extended date for the completion of the Construction Work
shall be set forth in a New Completion Date Agreement Supplement
which New Completion Date Agreement Supplement shall be effective
only upon full execution and delivery by the parties hereto.

(c) (i) Without limiting the generality of Section 2 or of
paragraph (b) hereof or any other term or provision of this
Agreement, the Lessee agrees to accept the Premises "as is" and,
except as set forth in sub-subparagraphs (1) through (5) below,
to be solely responsible for any and all Hazardous Substances,
and any and all soil and ground water or other contamination and
remediation (including without limitation the Lessee's
Incremental Costs of the Current Remediation) thereof, in and on
the Premises including without limitation all risks, claims,
penalties, costs and expenses of any kind whatsoever relating
thereto, and all Environmental Requirements and all Environmental
Damages. Except as set forth in and subject to paragraph (d)
hereof, the Lessee shall not be responsible for the following
remediation of Hazardous Substances or any Environmental
Requirements relating thereto in and on the Premises:

(1) the Existing Condition except for the
Lessee's Incremental Costs of the Current Remediation and except
as set forth in paragraphs (b)(iv)(4)(13),(d) and (m) hereof;

(2) Hazardous Substances in the soil and ground
water caused by the acts and omissions of the Port Authority;

(3) Hazardous Substances on the Premises to the
extent caused solely by the flow of ground water or the leaching
of soil from outside the Premises;
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(4) Levels of Analyzed Items above the Existing
Condition and remediation of Hazardous Substances which are not
Analyzed Items existing in or on the Premises prior to the
Effective Date which are discovered subsequent to the
establishment of the Initial Existing Condition which the Lessee
has been able to prove to the reasonable satisfaction of the Port
Authority in fact existed in or on the Premises prior to the
Effective Date except that if the Lessee proceeds with a Future
Project without a Future Remediation Supplement (as such terms
are defined in and more fully described in subparagraph (d)
below) and Hazardous Substances which are not Analyzed Items or
level(s) of Analyzed Items above the Existing Condition are
discovered in the course thereof the Lessee shall be solely
responsible for each such Hazardous Substance and increased level
including without limitation remediation thereof and
Environmental Requirements relating thereto; or

(S) remediation of soil excavated by the Lessee
in order for it to perform the Construction Work pursuant to and
under Section 18 hereof and during the course of the Construction 	 •
Work under Section 18 hereof and which soil is not used at the
Site (as described in Section 18 hereof); provided that (i) the
Lessee shall deliver such soil at its expense to an on-Airport
location as designated by the Port Authority and (ii) the Lessee
shall be responsible for any Hazardous Substance in such soil
that was caused by or resulted from any act or omission of the
Lessee or of any of its agents, contractors, sublessees,
representatives or others on the Premises with the Lessee's
consent or over whom the Lessee has control (subject to the Port
Authority's burden of proof described in (a) (iii) above) .

(ii) In addition to sub-subparagraphs (1)
through (5) above, the Lessee shall not be responsible for any
personal injury, including death, or injury to human health or
the environment, or property damages which occurred prior to the
Effective Date arising out of any Hazardous Substances in or on
the Premises.

(d) Without limiting any other term or provision of this
Agreement, if the Lessee wishes to perform any construction or
alteration work on or in the Premises other than the Construction
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Work under and as defined in Section 18 hereof, each such
construction or alteration project or work exclusive of the
Construction Work under Section 18 hereof being herein called a
"Future Project", (it being expressly understood and agreed that
this paragraph (d) shall not apply to the said Construction Work
under Section 18 of this Agreement) and to request that the Port
Authority share in the cost and obligation of remediation of the
Analyzed Items at or below the Existing Condition to be performed
as part of or in connection with such Future Project (which
remediation is hereinafter called the "Future Work Remediation"),
the Lessee shall so notify the Port Authority, such notice to be
given in accordance with the terms and provisions of Section 80
of this Agreement, prior to or upon its submission to the Port
Authority of its alteration or construction application covering
such Future Project. After receipt of such notice the Lessee and
the Port Authority shall meet and discuss what remediation is to
be performed as part of and in connection with such Future
Project and how such remediation of the Analyzed Items at or
below the Existing Condition will be accomplished and paid for.
The Lessee and the Port Authority understand and agree that it is
not the intention of the Port Authority to hereby approve any
Future Project nor to agree or imply agreement or obligate itself
to approve any Future Project or to perform, pay or reimburse the
Lessee for the cost of any remediation of the Existing Condition
or any portion thereof and that any such agreement and obligation
on the part of the Port Authority can arise only upon specific
acceptance thereof and agreement thereto by the Port Authority in
writing in an agreement supplemental to this Agreement (which
supplemental agreement to this Agreement is herein called a
"Future Work Remediation Supplement"). The Lessee understands
that the agreement of the Port Authority to pay for or perform
any remediation for a Future Project and to enter into a Future
Work Remediation Supplement shall be at its sole and complete
discretion; that the Port Authority may approve a Future Project
without agreeing to assume any obligation with respect to the
remediation associated therewith; and that any agreement of the
Port Authority to assume any obligations with respect to any
remediation may be subject to the specific approval of the Board
of Commissioners of the Port Authority and the veto of either the
Governor of the State of New York or the Governor of the State of

0	 New Jersey. If there is a Future Work Remediation Supplement for
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a Future Project, then the performance of and payment for the
Future Work Remediation performed as part of and in connection
with such Future Project shall be as set forth therein. However,
if the Lessee proceeds with any Future Project pursuant to an
agreement supplemental to this . Agreement or an approved Tenant
Alteration Application or otherwise without a Future Work
Remediation Supplement, the Lessee shall be responsible for the
performance, payment and costs of any and all of the remediation
for or in connection with such Future Project. Without limiting
the terms and provisions of Section 18 or Section 19 of this
Agreement, nothing in this paragraph (d) is intended to or shall
obligate the Lessee to proceed with any Future Project.

(e) Without limiting the generality of the provisions of
Section 35 of this Agreement, the Port Authority and its
contractors, representatives and designees (including without
limitation representatives of the Environmental Authorities)
shall have the right but not the obligation to enter upon the
Premises upon forty-eight (48) hours' notice (or such shorter
notice period as may be required by the DEC or such Environmental
Authorities) to the Lessee to conduct testing and related
activities from the wells made by borings referred to in
paragraph (a) above, to make additional borings and wells outside
the structures on the Premises unless required by law to be
inside a structure and to conduct testing and related activities
therefrom, and to perform such activities as shall be necessary
to perform the Current Remediation as and to the extent set forth
in paragraph (b) above and to otherwise remediate the Premises to
the extent the Lessee is not required to do so by this Section
including, but not limited to, conducting pumping from the wells
referred to in this Section. Without limiting the terms and
conditions of paragraphs (b)(iii) and (b)(iv)(2) hereof, in the
exercise of the foregoing rights the Port Authority shall not
unreasonably interfere with the use and occupancy of the Premises
by the Lessee. Except as set forth in paragraphs (b) (ii) and
(b)(iv)(4)(S), the Port Authority shall be solely responsible for
any cost or expense of any work performed by it on the Premises
under this paragraph. At the conclusion of such entry upon the
Premises pursuant to this paragraph, all equipment, drill
cuttings, produced waters and other materials and wastes used or

r
u'
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generated during entry upon the Premises shall be removed from
the Premises by the Port Authority.

(f) (i) At the conclusion of each phase of the Current
Remediation, the Port Authority shall take soil and groundwater
samples from various locations on the Premises so as to produce a
fair and representative sampling of the area of the Premises
where the Current Remediation has been conducted and these
samples shall be tested for all Analyzed Items and the results of
such samples and tests shall be set forth in a report and
delivered to the Lessee.

(ii) After any Person performs any remediation on the
Premises, other than the Current Remediation, such Person, the
Lessee or the Port Authority may but shall not be obligated to,
subject to the terms and provisions of Section 19 hereof, sample
and test the soil and/or aquifer of the Premises in the area that
was remediated for any or all Analyzed Items and set forth the
results of such samplings and tests in a report. Any such report
and test results, or any report and test results delivered to the
Lessee pursuant to subparagraph (i) above, shall be referred to
for purposes of this subparagraph as a "Remediation Completion
Report". Upon delivery of a Remediation Completion Report to the
Lessee and the Port Authority, such Remediation Completion Report
shall (A) supersede and replace Exhibit 42.1 or the applicable
portions thereof if such test or tests results and reports are of
samples of Analyzed Items taken from the same well or boring or a
new well or boring which is immediately adjacent to such well or
boring and shall (B) supplement Exhibit 42.1 or the applicable
portions thereof if the test or tests results and reports would
not supersede any test or tests results and reports in Exhibit
42.1 as aforesaid, and the said results of such report setting
forth the levels of the Analyzed Items in the soil and/or aquifer
of the Premises together with those portions of Exhibit 42.1
which have not been replaced shall upon such delivery to the
Lessee and the Port Authority be and be deemed to be the
"Existing Condition" under this Section, provided, however, and
notwithstanding the foregoing, in no event except as set forth in
paragraph (c) (1) (4) above shall the level of any Analyzed Item
in any Existing Condition be above the level for such Analyzed
Item as set forth in any previous Existing Condition or the
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lowest level to which such Analyzed Item has been remediated,
and, provided further, any such test results and report covering
Analyzed Items for which the Lessee is responsible pursuant to
and in accordance with this Agreement shall not become a part of
or supplement Exhibit 42.1

(g) Without limiting the generality of the provisions of
Section 14 of this Agreement but subject to the Lessee's right to
commence the Construction Work in accordance with subparagraph
(b)(iv)(3) above, the Lessee agrees to protect and maintain the
wells referred to in paragraphs (a) and (e) above and made as
part of the Current Remediation or the Accelerated Remediation
Work and shall repair any damage thereto not caused by the
activities of the Port Authority or its designees, if any,
pursuant to the provisions of this Section. If in connection
with the Construction work under Section 18 hereof it is
necessary to fill any of the said wells but subject to the
Lessee's right to commence the Construction Work in accordance
with paragraph (b) (iv)(3) above, then, provided that such
filling is permitted or approved by the Port Authority and
provided that the Current Remediation may in the determination of
the Port Authority proceed with a replacement well or wells, the
Lessee shall perform all work (other than the filling of the well
or wells) necessary or required for a replacement well or wells
in accordance with the terms and provisions of this Agreement and
the related Construction Application(s) to be submitted by the
Lessee covering such work in accordance with Section 18 hereof,
as the same may be approved by the Port Authority. The
obligation of the Lessee to protect and maintain the wells as set
forth in the first sentence of this paragraph (g) shall be deemed
to also pertain and apply to any and all such replacement wells.

(h) Nothing in this Section shall limit, modify or
otherwise alter the rights and remedies which the Port Authority
or Lessee may have against third parties at law, equity or
otherwise.

(i) Without limiting or affecting any other term or
provision of this Agreement, the terms and provisions of this
Section shall survive the expiration or termination of this
Agreement.	 0
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(j) Without limiting the Lessee's obligations elsewhere
under this Agreement to comply with all laws, ordinances,
governmental rules, regulations and orders and as part of the
Lessee's fulfillment of the foregoing obligations, the Lessee
understands and agrees that, except as set forth in sub-
subparagraphs (1) through (5)  of paragraph ( c) (i ) of this
Section, it shall be obligated, at its cost and expense, to
comply with all Environmental Requirements which are applicable
to or which affect (i) the Premises, (ii) the operations of the
Lessee at the Premises or others at the Premises with the consent
of the Lessee or over whom it has control, (iii) the Lessee's
operations at the Airport, (iv) the occupancy and use of the
Premises by the Lessee or by others with its consent or over whom
it has control, or (v) any Hazardous Substance which has migrated
from the Premises.

(k) Without limiting any other of the Lessee's obligations
under the Lease, the Lessee agrees, unless otherwise directed by
the Port Authority, to provide the General Manager of the
Airport, at the cost and expense of the Lessee and at any time
during or subsequent to the term of this Agreement, with such
information, restrictions, permits, documentation, records,
correspondence, notices, reports, test results, certifications
and any other information as the Port Authority shall request in
connection with any Environmental Requirements or Environmental
Damages. In addition, in the event the Lessee shall not have
submitted any information, permits, documents, records,
correspondence, notices, reports, test results, certifications or
other submissions required to be submitted to a Government Agency
in connection with any Environmental Requirements or
Environmental Damages for which the Lessee is responsible
hereunder and continues such failure for five (5) working days
after notice from the Port Authority, then the Lessee shall
promptly acknowledge, swear to, sign or otherwise fully execute
any of the foregoing when and as directed by the Port Authority
and the Lessee agrees that in such event any of the foregoing may
be filed by the Port Authority with the appropriate Governmental
Agency on behalf of the Lessee at the Lessee's cost and expense.
Further, the Lessee agrees, unless otherwise directed by the Port
Authority, to provide the General Manager of the Airport with

0	 copies of all information, documentation, records,
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correspondence, notices, certifications, reports, test results
and all other submissions provided by the Lessee to a
Governmental Authority and by a Governmental Authority to the
Lessee within two (2) business days that the same are made
available to or received by the Lessee with respect to any
Environmental Requirements.

(1) Without limiting the generality of any provision of
this Agreement, in the event that any Environmental Requirement
sets forth more than one compliance standard, the Port Authority
shall have the right at any time and from time to time, acting in
its sole discretion and without any obligation whatsoever to the
Lessee or otherwise to do so, to designate any level or levels or 	 {
standard or standards of remediation permitted or required under
any Environmental Requirement, and such designation shall be
binding upon the Lessee with respect to its obligations under
this Agreement with respect to Environmental Requirements,
provided, however, that in the event that any Environmental
Requirement or Government Agency would permit one or more
Analyzed Item to remain in the soil or upper aquifer of the
Premises above the levels set forth in the Existing Condition,
the Lessee shall remediate each such Analyzed Item down to the
Existing Condition promptly upon receipt of knowledge of such
increase, rroovided , flirth„r, however, nothing in this paragraph
(1) shall require or be construed to require the Lessee to
remediate any Analyzed Item below the Existing Condition except
as otherwise required by this Agreement.

(m)	 It is hereby understood and agreed that the Lessee's
obligations under this Agreement shall not be nor be deemed to be
affected in any way whatsoever if any Hazardous Substance for
which by the terms of this Agreement the Lessee is not
responsible for remediating or cleaning-up, is or will be
remediated or cleaned-up by the Lessee in whole or in part in the
fulfillment of the Lessee's obligations under this Agreement,
whether due to the fact the Lessee cannot clean-up or remediate
one or more Hazardous Substances for which it is responsible to
remediate or clean-up without remediating one or more Hazardous
Substances for which it is not responsible for remediating or
cleaning-up or due to cost or expedience or for any other reason,
and in no event shall the Port Authority have any responsibility	 40
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for such clean-up or remediation including without limitation any
obligation to share in the cost of such clean-up or remediation.

(n) The Lessee shall not dispose of, release or discharge
nor permit anyone to dispose of, release or discharge any
Hazardous Substance on the Premises or at the Airport except that
the Lessee may release or discharge de-icing fluids utilized in
the ordinary course of business so long as such release or
discharge is not a violation of any Environmental Requirement or
the Port Authority Rules and Regulations Port Authority. Any
Hazardous Substance disposed of, released or discharged by the
Lessee (or permitted by the Lessee to be disposed of, released or
discharged) at the Airport shall, upon notice by the Port
Authority to the Lessee and subject to the provisions of Section
19 hereof, be completely removed and/or remediated by the Lessee,
provided, however, the foregoing shall not apply to releases and
discharges which are in compliance with Environmental
Requirements and the Port Authority Rules and Regulations of de-
icing fluids utilized in the ordinary course of business in
connection with a permitted use on the Premises or the Airport
and the obligation to remove and remediate such de-icing fluids
shall be as required by and in accordance with Environmental
Requirements and the Port Authority Rules and Regulations instead
of as set forth in the foregoing. In addition to the foregoing
and the Lessee's obligations pursuant to paragraph (j) above and
notwithstanding the terms and provisions of Section 32, upon the
cessation of the letting hereunder or any portion thereof,
whether such cessation be by termination, expiration or
otherwise, no level of any Analyzed Item shall exceed the level
of such Analyzed Item as set forth in the Existing Condition (the
amount of the increase, if any, of each and every Analyzed Item
above the Existing condition being hereinafter collectively
called "Analyzed Item Increases"). The Lessee covenants and
agrees on or before the cessation of the letting and subject to
the provisions of Section 19 hereof and the relative
responsibilities of the Lessee and the Port Authority set forth
in paragraph (c) above, to remove and/or remediate all Analyzed
Item Increases down to the Existing Condition and to completely
remove and/or remediate all Hazardous Substances which are not
Analyzed Items and for which the Lessee is responsible pursuant
to paragraph (c) above.
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(o) Attached hereto, hereby made a part hereof and
identified as "Exhibit 42.4" is a copy of Long Island Well Permit
No. 2-6308-00019/00005-0 effective for the period November 2,
1995 through December 31, 2000 issued by the DEC to the Port
Authority covering the installation and operation of temporary
dewatering systems associated with the Central Terminal Area
redevelopment program at the Airport (which permit as the same
may be extended or superseded or replaced by another dewatering
permit, is hereinafter called the "Dewatering Permit"). The
Lessee has requested that it be permitted to conduct dewatering
performed by it in connection with the Construction Work to be
performed by the Lessee under Section 18 hereof under and 	 f

pursuant to the Dewatering Permit. The Port Authority hereby
grants its permission for the Lessee to perform dewatering
performed by it in connection with the Construction Work under
and pursuant to the Dewatering Permit on the following terms and
conditions, 2xgvided, howev=, the permission granted hereunder
with respect to any extension of or replacement or succeeding
permit to Permit No. 2-6308-00019/00005-0 shall not be effective
if the conduct of dewatering thereunder by the Lessee would be a
violation of such permit:

(1) The Lessee shall comply with all the terms
and conditions of the Dewatering Permit and with all additional
requirements of the DEC in connection with dewatering performed
by the Lessee under the Dewatering Permit, pr vid d, however., the
Lessee shall not dewater more than 600,000 gallons per day under
the Dewatering Permit for the duration of the permit.

(2) The Lessee agrees to assume all risks arising
out of its performance of dewatering under the Dewatering Permit
and, without limiting the generality of any other term or
provision contained in this Agreement, shall indemnify, hold
harmless and reimburse the Port Authority, its Commissioners,
officers, employees and representatives from and against (and
shall reimburse the Port Authority for the Port Authority's costs
and expenses including, without limitation, legal costs and
expenses incurred in connection with the defense of) all claims
and demands, penalties, fines, liabilities (including, without
limitation, strict liability), settlements, attorney and 	 0
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consultant fees, investigation and laboratory fees, cleanup and
remediation costs, court costs and litigation expenses, damages,
judgements, losses, costs and expenses, including, without
limitation, claims for personal injury, including death, and
property damage, of whatsoever kind or nature and whether known
or unknown, contingent or otherwise, just or unjust, groundless
or foreseeable or otherwise arising or alleged to arise out of,
or any way related to the use of the Dewatering Permit by the
Lessee. If so directed, the Lessee shall at its own expense
defend any suit based upon the foregoing, and in handling such it
shall not, without obtaining express advance permission from the
General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of
any statutes respecting suits against the Port Authority.

(3) Notwithstanding special condition No. 3 of
the Dewatering Permit, the Lessee shall submit to the Supervisor,
Permits and Government Approvals of the Port Authority's
Environmental Engineering Division all information required by
special condition No. 3 of the Dewatering Permit at least 60
(sixty) days prior to commencement of construction under each
individual contract pursuant to which dewatering shall be
performed by the Lessee.

(4) The Lessee shall obtain all laboratory
analyses and maintain all volume logs required by the Dewatering
Permit or by the DEC in connection with dewatering performed by
the Lessee pursuant to the Dewatering Permit.

(5) Monthly volume logs, water quality results,
visual inspection logs and photographs required by special
conditions Nos. 8 and 9 of the Dewatering Permit are to be
submitted by the Lessee to the Supervisor, Permits and Government
Approvals of the Port Authority's Environmental Engineering
Division by the 10th (tenth) day of the month following the month
in which the foregoing are recorded or obtained.
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(6) The permission granted pursuant to this
paragraph'(o) for the Lessee to perform dewatering pursuant to
the Dewatering Permit may be revoked by the Port Authority upon
twenty-four (24) hours' notice to the Lessee if the Lessee fails,
within seven (7) days after receipt by the Lessee of notice of
default from the Port Authority identifying the breach or
breaches of this paragraph (o), to cure any default of the terms
and conditions of this paragraph (o) so identified.

Section 43.	 Airline a as-es .

(a) (i) The Lessee has submitted, and the Port Authority
has approved, a comprehensive plan for the subleasing of the
Premises for passenger air transportation-related uses (the.
"Airline Leasing Plan"), setting forth, inter alia, the types of
services the Lessee will provide and providing for a pricing
structure based on the following categories of Aircraft Operators
and operations:

(1) "Signatory Carriers", which are air carriers
guaranteeing a minimum annual payment and/or a minimum level
of passenger traffic, and executing use agreements for a
term of the lesser of

(x) fifteen (15) years and

(y) the period remaining in the Term (less
one day), if such period is less than fifteen (15) but more
than three (3) years;

"Contract Carriers", which are air carriers
guaranteeing a minimum annual, payment and/or a minimum level
of passenger traffic, and executing use agreements for a
term of the lesser of

(x) three (3) years and

(y) the period remaining in the Term (less
one day), if such period is less than three (3) years but
more than one (1) month;

L
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"Independent Carriers", which are air carriers
executing agreements on a month-to-month or per use basis;
and

"Occasional Arrivals", which are air carriers not
having agreements with the Lessee;

with Contract Carriers being charged a premium over
Signatory Carriers, Independent Carriers being charged a
premium over Contract Carriers and Occasional Arrivals being
charged a premium over Independent Carriers; and

(2) "Peak" and "Off-Peak" periods, with discounts
to all carriers, irrespective of carrier category, with
respect to operations during Off-Peak periods on a per
enplaned passenger basis; and

(3) "Domestic" service and "International"
service; and

(4) "Arrivals Only" service, which is service in
which passengers are disembarked at the Premises, and
"Arrivals and Departures" service, which is service in which
passengers are both embarked from and disembarked at the
Premises.

(ii) The Airline Leasing Plan shall be subject to the
approval of the Port Authority, as provided in this Section. The
Lessee shall submit to the Port Authority for its written
approval at annual intervals during the Term (or more frequently
if desired by either party) a revised Airline Leasing Plan, which
shall contain the information enumerated in subparagraph (i)
above. The Port Authority shall, within thirty days after its
receipt of a proposed revised Airline Leasing Plan, advise the
Lessee in writing of the Port Authority's approval, conditional
approval or disapproval. In the event of disapproval, the
reasons therefor shall be stated, and the Lessee may thereafter
submit for Port Authority approval an appropriately modified
proposed revised Airline Leasing Plan. Unless and until a
revised Airline Leasing Plan shall have been approved by the Port
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Authority in the foregoing manner, the Airline Leasing Plan,
previously approved and then in effect shall continue in effect.

(iii) Subject to the Port Authority's prior written
consent, if required pursuant to Section 5 above, the Lessee,
throughout the Term, shall enter into Subleases with Signatory,
Contract and Independent Carriers (any such Sublease, an "Airline
Sublease") in accordance with the Airline Leasing Plan.

(b) The Lessee shall, prior to entering into any Airline
Sublease or furnishing any services hereunder, prepare and
furnish to, the Port Authority a schedule, consistent with the
Airline Leasing Plan, of rates and charges for the services the
Lessee will perform. All subsequent changes in the schedule
shall be submitted to the Port Authority prior to the effective
date or dates thereof. The Port Authority shall have the right
to disapprove or otherwise reject or require modifications to
such schedule of rates and charges only to the extent that the
rates and charges set forth therein are not fair and reasonable
and unjustly discriminate between Aircraft Operators. The Lessee
covenants and agrees to adhere to the charges shown on the
schedule, and to refund promptly to the customer, upon demand of
the Port Authority, any charge or charges made in excess of those
shown on 'the schedule as a Permitted 0&M Expense.

(c) (i) The Premises shall be made available as an air
terminal for public use, on fair and reasonable terms, at fair
and reasonable prices and without unjust discrimination, to all
types, kinds and classes of aeronautical users, to the extent
permitted herein. Specifically, but without limitation, the
following shall be required:

(1) each air carrier using the Premises shall be
subject to such substantially comparable and not unjustly
discriminatory rates, fees, rentals and other charges and
such substantially comparable and not unjustly
discriminatory rules, regulations and conditions as are
applicable to all such air carriers making similar use of
the Premises and using similar"facilities, subject to
reasonable classifications such as "tenants" and
"nontenants", and any classification or status such as
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design and make such changes or modifications in the New Airport
Roads and Parking Improvements Work and the Area 2 Utility Line
Construction as may be required by the Port Authority, from time
to time during construction, which changes and modifications will
become a part of the Construction Application. Furthermore, the
New Airport Roads and Parking Improvements Work and the Area 2
Utility Line Construction will be performed in accordance with
and subject to any procedures which may be imposed by the General
Manager of the Airport consistent with Airport-wide procedures.
The Port Authority shall have the right to approve in writing
such work or services. With respect to such work or services,
the Port Authority shall have the right to disapprove the costs
of any portion of such work or services, if such costs exceed the
amounts set forth in the Project Cost Plan specified in paragraph
(o) hereof for such portion of work or services. It being
understood and agreed that (i) the Port Authority shall be
responsible for all additional cost including applicable soft
costs and actual costs for schedule delay, to the On-Premises
Work which are directly impacted by any changes and modifications
in the New Airport Roads and Parking Improvements Work required
by the Port Authority, provided that the Lessee shall have
prepared and submitted to the Port Authority a proposed change
order covering such changes and modifications and the additional
costs thereof, and the Port Authority shall have approved such
proposed change order; and (ii) the Lessee shall be responsible
for all additional costs, including applicable soft costs and
actual costs for schedule delay, to the New Airport Roads and
Parking Improvements Work which are directly impacted by any
changes and modifications in the On- premises Work required by the
Lessee and not relating to the recommendations of the Port
Authority, provided that the Lessee shall have prepared and

submitted to the Port Authority a proposed change order covering
such changes and modifications and the additional costs thereof,
and the Port Authority shall have approved such proposed change
order.

(f) The Lessee wishes to commence construction of portions
of the Construction Work prior to the approval by the Port
Authority of the Lessee's complete Contract Documents (other than
Change Orders after the final approval of the plans and
specifications by the Port Authority which is anticipated to
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occur in April, 1998) and plans and specifications pursuant to
paragraph (c) hereof and the Port Authority has no objection
thereto. The Lessee agrees all such work shall be performed
subject to and in accordance with the following terms and
conditions:

(i) The performance by the Lessee of the work as
aforesaid will be at its sole risk and if for any reason the
plans and specifications for the Construction Work are not
approved by the Port Authority (the Port Authority agrees that
its review shall be consistent with the design assumptions of
previously approved plans and specifications) or if the approval
thereof calls for modifications or changes in the work undertaken
by the Lessee, the Lessee will, as directed by the Port
Authority, either restore the area affected to the condition
existing prior to the commencement of any such work or make such
modifications and changes in any such work as may be required by
the Port Authority.

(ii) Nothing contained hereunder shall constitute a
determination or indication by the Port Authority that the Lessee
has complied with applicable Law, including but not limited to
those of The City of New York, which may pertain to the work to
be performed.

(iii) The work will be performed in accordance with and
subject to the terms, indemnities and provisions of this
Agreement covering the Construction Work and with the terms and
conditions of any Construction Application approved by the Port
Authority.

(iv) In the event that the Lessee shall at any time
during the construction of any portion of the Construction Work
under this paragraph (£) fail, in the opinion of the General
Manager of the Airport, to comply with all of the provisions of
this Agreement with respect to the Construction Work or the
Construction Application or be, in the opinion of the General
Manager, in breach of any of the provisions of this Agreement or
the Construction Application, the Port Authority shall have the
right, acting through said General Manager to cause the Lessee to
cease all or such part of the Construction Work as is being
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performed in violation of this Agreement or the Construction
Application. Upon such written direction from the General
Manager, the Lessee shall promptly cease construction of the
portion of the Construction Work specified. The Lessee shall
thereupon submit (a) to the Port Authority for its written
approval the Lessee's proposal for making modifications,
corrections or changes in or to the Construction Work that has
been or is to be performed so that the same will comply with the
provisions of this Agreement and the Construction Application; or
(b) the dispute to the Chief Engineer of the Port Authority for
final determination. The'Lessee shall not commence construction

of the portion of the Construction Work that has been halted
until such written approval has been received or the dispute has
been determined by the Chief Engineer of the Port Authority.

(v) It is hereby expressly understood and agreed that
neither the field engineer covered by paragraph (g) hereof nor
the Resident Engineer of the Port Authority at the Airport has
any authority to give any directions to the Lessee or to approve
any plans and specifications of the Lessee with respect to the
Construction Work, to approve the construction by the'Lessee of
any portion of the Construction Work or to agree to any variation
by the Lessee from compliance with the terms of this Agreement or
the Construction Application. Should the field engineer or the
Resident Engineer give any directions or approvals with respect
to the Lessee's performance of any portion of the Construction
Work which are contrary to the provisions of this Agreement or
the Construction Application, the Lessee shall have no obligation
to comply with such directions and said directions or approvals
shall not affect the obligations of the Lessee as set forth
herein nor release or relieve the Lessee from the compliance
herewith. It is hereby further understood and agreed that the
Port Authority has no duty or obligation of any kind whatsoever
to inspect or police the performance of the Construction Work by
the Lessee and the rights granted to the Port Authority hereunder
shall not create or be deemed to create such a duty or
obligation. Accordingly, the fact that the General Manager has
not exercised the Port Authority's right to require the Lessee to
cease its construction of all or any part of the Construction
Work shall not be or be deemed to be an agreement or acknowledg-
ment on the part of the Port Authority that the Lessee has in	 0
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fact performed such portion of the Construction Work in
accordance with the terms of this Agreement or the Construction
Application nor shall such fact be or be deemed to be a waiver by
the Port Authority from the requirement of compliance by the
Lessee with the provisions of this Agreement and the Construction
Application with respect to the Construction Work.

(g) (i) The Lessee will give the Port Authority not less
than sixty (60) days' notice prior to the commencement of
construction. The Port Authority will assign to the Construction
Work not more than two (2) full time field engineers. The Lessee
shall pay to the Port Authority for the services of said engineer
or engineers, the sum of

per engineer for each day or part thereof that
the engineer or engineers are so assigned during the 1997
calendar year, and for each and every calendar year thereafter,
the rate that the Port Authority shall charge Aircraft Operators
at the Airport for the services of such engineer or engineers
during such calendar year for each day or part thereof that the

	

Awk 	 engineer or engineers are so assigned for such calendar year.
AMWa

	

:7	 Nothing contained herein shall affect any of the provisions of
paragraph (J) hereof or the rights of the Port Authority
hereunder. The foregoing provisions of this paragraph (g) for
the services of said field engineer may be revoked at any time by
either party on thirty (30) days , written notice to the other,
but if revoked by the Lessee the foregoing provisions of this
paragraph (g) for the services of said field engineer shall
continue during the period that construction pursuant to
paragraph ( f ) hereof is performed.

(ii) In addition to the foregoing, the Lessee shall
prepare and submit to the Port Authority as part of the schedule
of submission by the Lessee of specified "Packages" of Design
Development Documents under subparagraph (iv) of paragraph (c)
above, not less than sixty (60) days prior to the commencement of
any portion of the Construction Work and the implementation of
each construction stage, for its prior approval, a temporary
construction program (including, but not limited to, drawings,
sketches, schedules and narrative descriptions ) which sets forth
plans for the continuing provision of all patron services for
roadway frontages, in-terminal, airside and landside operations.
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Without limiting any other term or provision hereof, any
temporary construction is subject to Section 18 (j) (iii),
including, but not limited to, certifications of the Lessee and
on behalf of the Project Engineer by a licensed architect or
engineer on its staff as set forth therein and the issuance of a
certificate of completion therefor by the Port Authority.

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

(i) Title to all the Construction Work shall pass to The
City of New York as the same or any part thereof is erected,
constructed or installed, and the portion thereof representing
the Passenger Terminal Facilities shall be and become part of the
Premises if located within the Site.

(j) (i) When the Construction Work is substantially
completed and ready for use, the Lessee shall advise the Port
Authority to such effect and shall deliver to the Port Authority:
(a] a certificate signed by an authorized officer of the Lessee
certifying that the Construction Work has been constructed in
accordance with the approved plans and specifications (including
but not limited to all Change Orders) and the provisions of this
Agreement and in compliance with all applicable Law; (b] a
certificate signed and sealed on behalf of the Project Engineer
by a New York State licensed architect on its staff certifying
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that the approved plans and specifications (including but not
limited to all Change Orders) are in compliance with all
applicable Law; and [c] a certificate signed and sealed on behalf
of the Project Engineer by a New York State licensed engineer on
its staff certifying that the Construction Work has been
constructed in accordance with the approved plans and
specifications (including but not limited to all Change Orders).
Thereafter, the Port Authority shall promptly commence inspection
of the Construction Work and if the same has been completed as
certified by the Lessee and on behalf of the Project Engineer by
a licensed architect or engineer on its staff, a certificate to
such effect shall be delivered to the Lessee, subject to the
condition that all risks thereafter with respect to the
construction and installation of the same and any liability
therefor for negligence or other reason shall be borne by the
Lessee. Subject to subparagraph (j) (iii) below, the Lessee
shall not use or permit the use of the Construction Work or any
portion thereof for the purposes set forth in this Agreement
until such certificate is received from the Port Authority.

(ii) The term "Completion Date" for the purposes of
this Agreement shall mean the date appearing on the certificate
issued by the Port Authority pursuant to subparagraph (i) of this
paragraph (j) after the completion of the Construction Work.

(iii) Notwithstanding the provisions of subparagraph
(i) above, when a discrete, integral and material portion of the
Construction Work is substantially completed or is properly
usable, the Lessee may advise the Port Authority to such effect
and may deliver to the Port Authority: [a] a certificate signed
by an authorized officer of the Lessee certifying that such
portion of the Construction Work has been constructed in
accordance with the approved plans and specifications (including
but not limited to all Change orders) and the provisions of this
Agreement and in compliance with all applicable Law; [b] a
certificate signed and sealed on behalf of the Project Engineer
by a New York State licensed architect on its staff certifying
that the approved plans and specifications (including but not
limited to all Change orders) are in compliance with all
applicable Laws;and [c] a certificate signed and sealed on behalf
of the Project Engineer by a New York State licensed engineer on

n
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its staff certifying that such portion of the Construction Work
has been constructed in accordance with the approved plans and
specifications (including but not limited to all Change Orders).
The Lessee shall also certify that such portion of the
Construction Work can be properly used even though the
Construction Work has not been completed and that the Lessee
desires such use. The Port Authority may permit the Lessee to
use such portion for the purpose set forth in this Agreement
taking into consideration that one purpose of the construction
staging and scheduling is to permit the continuous operation of
the Premises as an air terminal facility and to minimize
disruption to passengers, tenant airlines and concessionaires
while proceeding as promptly as possible to completion of the
construction of the Passenger Terminal Facility. Accordingly,
the Port Authority shall take into consideration the said purpose
in reviewing any request by the Lessee for the issuance of a
certificate to the Lessee with respect to each discrete, integral
and material portion of the Construction Work permitting the
Lessee to use such portion thereof for the purposes set forth in
this Agreement. In the event the Port Authority issues such
certificate, the Lessee may use such discrete, integral and
material portion subject to the condition that all risks
thereafter with respect to the construction and installation of
the same and any liability therefor for negligence or other
reason shall be borne by the Lessee, and subject to the risks as
set forth in k paragraph (f) hereof in the event that the Port
Authority shall not have then approved the complete plans and
specifications for the Construction Work.

(k) In addition to all work specified in subparagraphs (a)
(v) and (vii) above, the Lessee understands that there may be
communications and utility lines and conduits located on or under
the Site which do not, and may not in the future, serve the
Premises. The Lessee agrees, if directed by the Port Authority
so to do, to relocate and reinstall such communications and
utility lines and conduits on the Site or off the Site and to
restore all affected areas (such work being hereinafter
collectively called the "Relocation Work"), the Port Authority
agreeing not to act unreasonably herewith. The Lessee shall
perform the Relocation Work subject to and in accordance with all
the terms and provisions of this Section and the Relocation Work
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shall be and become a part of the Construction Work, it being
understood, however, that the Relocation Work shall not be or
become a part of the Premises hereunder.

(1) The Lessee hereby assumes the risk of loss or damage to
all of the Construction Work prior to the completion thereof and
the risk of loss or damage to all property of the Port Authority
arising out of or in connection with the performance of the
Construction Work. In the event of such loss or damage, the
Lessee shall forthwith repair, replace and make good the
Construction Work and the property of the Port Authority.

(m) Costs incurred for the design, construction, and
management of the activities associated with the Area 2 Work
shall be payable by the Port Authority to the Lessee as follows:

(A) Prior to the submission of its first application
for an Area 2 Construction Advance (as hereinafter defined), the
Lessee shall furnish to the Port Authority for the Port
Authority's approval trade payment breakdowns for all
subcontractors, which shall be carefully examined by the Lessee
in order to ensure that no "front-end loading" takes place.

(B) The following terms used in this paragraph (m)
shall have the respective meanings given below:

(1) Each payment made by the Port Authority to
the Lessee or any contractor, supplier, subcontractor or any
other person engaged by the Lessee or its General Contractor in
the performance of any part of the Area 2 Work is herein referred
to as an "Area 2 Construction Advance."

(2) The term "Final Date" as used herein shall
mean the 365th day following the Completion Date, as hereinbefore
defined.

(3) The term "Area 2 Construction Advance Amount"
shall mean the sum of the first Area 2 Construction Advance and
each subsequent Area 2 Construction Advance paid by the Port
Authority to the Lessee or any contractor, supplier,
subcontractor or any other person engaged by the Lessee or its
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General Contractor in the performance of any part of the Area 2
Work pursuant to subparagraphs (B) and (C) hereof.

(4) The term "Cost of the Area 2 Work" shall mean
the sum of the following amounts and costs, and such amounts and
costs only, actually paid or incurred by the Lessee:

(i) Subject to subparagraph (D) below,
amounts equal to the portion of the GMC (as hereinafter defined
in paragraph (n)) plus contingency applicable to Area 2 Work
incurred by the Lessee or the General Contractor for work
actually performed and labor and materials actually furnished in
connection with the performance of the Area 2 work, plus 	 t

(ii) Fourteen and one half percent (14.59i)
(the "Mark-up") of the amounts in subitem (X) above. It being
understood that the Mark-up may be adjusted from time to time by
mutual agreement between the Port Authority and the Lessee.

(C)(i) The Lessee shall submit each month (but no more
than once a month) an application for payment ("Application for
Payment") together with appropriate waivers, affidavits and
waivers of mechanic's liens, bills of sale, UCC-1 financing
statements, evidence that all materials and all equipment stored
at off-Site storage locations approved by the Lessee are
adequately protected and all other documentation that the Port
Authority may request in order to determine the actual costs of
the Area 2 Work incurred which are the subject of such
Application for Payment. In addition, for each Application for
Payment which includes materials and/or equipment stored at off-
Site storage locations, the Lessee shall furnish to the Port
Authority evidence satisfactory to the Port Authority that title
to all such materials and/or equipment has vested in the Lessee
or the Port Authority free and clear of any security interests,
or other encumbrances, an inventory schedule control schedule,
satisfactory evidence that such materials and/or equipment (as
well as any shop drawings required by the Port Authority) have
been approved by the Port Authority, and any other documentation
as may be reasonably required by the Port Authority.

C
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(ii) Within thirty (30) days of the receipt by
Port Authority of an Application for Payment, together with all
back-up documentation that the Port Authority may request as set
forth in subparagraph (i) above, the amount in the Application or
such lesser amount as the Port Authority shall have approved,
shall be due and payable by the Port Authority to the Lessee.

(iii) Prior to the submission of the second and
each subsequent Application for Payment, the Lessee shall deliver
to the Port Authority a certificate, signed by an officer
designated by the Lessee and acceptable to the Port Authority,
accounting for the payment and disbursement of all sums received
by the Lessee under the prior month's Application for Payment.
Each such certificate shall certify that (a) the partial payment
paid by the Port Authority has been incurred by the Lessee on
account of the Area 2 Work, (b) the materials, supplies and
equipment for which payment has been paid pursuant to the prior
month's Application for Payment have been installed or
incorporated into the Area 2 Work or have been stored at the site

®	 or at such off-Site storage locations as shall have been approved
by the Lessee, (c) the materials, supplies and equipment are not
subject to any liens or encumbrances, (d) no mechanic's,
laborer's, vendor's, materialman's or other liens have been filed
in connection with the Area 2 Work or any of the materials,
supplies or equipment incorporated therein or purchased in
connection therewith, (e) waivers from the General Contractor and
all subcontractors have been obtained for the portion of the Area
2 Work which is the subject of such certificate in such form as
to constitute effective waivers of applicable Law and (f) such
portion of the Area 2 Work which is the subject of such
certificate has been performed in accordance with the terms of
this Agreement.

(iv) The Port Authority shall have the right to
make direct payment to the General Contractor or a subcontractor
of the General Contractor for any portion of Area 2 Work which
has been performed by the General Contractor or such
subcontractor and for which the Lessee has furnished the required
certificate (but the Lessee has'not been paid therefor by the
Port Authority). such direct payment shall be deemed to have been
made in accordance herewith and to the extent of such payment by
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the Port Authority, the Port Authority shall be released from any
further obligation with respect to such payment, and the Port
Authority shall send to the Lessee at the time of making such
direct payment a notice thereof setting forth the name of the
General Contractor or subcontractor to whom payment was made and
the amount of such payment.

(v) Except as otherwise provided with respect to
Change Orders, in the event a dispute shall arise in connection
with payments to be made on any application for Area 2
Construction Advance, or otherwise, the Lessee shall, or shall
require the General Contractor to, continue during the pending of
such dispute to perform its duties and responsibilities pursuant 	 !
to this Agreement in accordance with the Port Authority's
directives and shall maintain the GMC (as hereinafter defined in
paragraph (n)), the progress schedule and the scheduled
completion date for the Project and the Lessee shall perform all
other obligations required to be performed by it under this
Agreement as if no dispute shall have arisen. During the
pendency of any such dispute, and except as otherwise provided in
this Agreement, the Lessee shall be entitled to receive payments
from the Port Authority only on account of amount claimed for
items not subject to a bona fide dispute and the amount in
dispute shall be deferred until the final resolution of the
dispute. It is expressly understood by the Lessee that any Area
2 Construction Advance made by the Port Authority hereunder on
account of non-disputed items and payments on account of disputed
items shall in no way be deemed a waiver by the Port Authority of
any of its rights hereunder, with respect to any disputed items.
The Lessee shall mark as "Final" its final certificate covering
the Area 2 Work. After submitting the said final certificate,
the Lessee shall submit no further certificate hereunder.

(D) Subject to a Change Order set forth in
subparagraph (E) below, the entire obligation of the Port
Authority under subparagraph (C) above to make Area 2
Construction Advances to respective claimants for the Cost of the
Area 2 Work shall be limited to an amount of

provided, however, that
such obligation shall be further limited in time to construction
work covered by certificates or invoices as set forth in said
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subparagraph (C) duly submitted to the Port Authority on or prior
to the Final Date.

(E) The Port Authority may require a Change Order to
the New Airport Roads and Parking Improvements Work and Area 2
Utility Line Construction and the Lessee shall comply with such
requirement) provided that if such Change Order requires changes
in the scope of said work as set forth in Exhibit 18.2 by
increasing the scope of the same and such changes result in an
increase in excess of Five Million Eight Hundred Ninety-three
Thousand Four Hundred Fifty Dollars and No Cents ($5,893,450.00),
which amount is included in the amount of Eighty-Two Million
Dollars and no Cents ($82,000,000.00) set forth in subparagraph
(D) above, to the cost of said work, then the Port Authority
shall be responsible for such increase. Work performed under
such Change Order, upon completion, will become part of the New
Airport Roads and Parking Improvements Work and Area 2 Utility
Line Construction.

®

	

	 (F) It is understood and agreed that subject to the
provisions of subparagraph (E) above, the Lessee shall be
responsible for the Cost of Area 2 Work in excess of the Area 2
Construction Advance Amount to be advanced by the Port Authority
as set forth in subparagraph (D) hereof.

(n) The Lessee has entered into an agreement (the
"Contract") with the General Contractor, whereby the General
Contractor will act as the general manager/general contractor of
the Construction Work for a certain agreed upon guaranteed
maximum cost (the "GMC"), which, when finally established
pursuant to the terms of the Contract, shall represent a
comprehensive statement of all the costs of the Project,
including, but not limited to, all subcontract costs, general
conditions costs, construction and escalation contingencies and
General Contractor's lump sum fee. The Lessee shall not reject
the GMC proposed by the General Contractor pursuant to the terms
of the Contract without prior notice to and consultation with the
Port Authority.

(o) The Lessee agrees that the Project Cost Plan attached
hereto, hereby made a part hereof and marked "Exhibit 18.8" shall

0
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include itemized schedules of the costs related to the
Construction Work of which certain items shall be fixed as of the
date of this Agreement (`Capped Items"). The Capped Items are
marked with an asterisk as shown on Exhibit 18.8. The capped
Items shall not be modified without the prior written approval of
the Port Authority. With respect to other items of the Project
Cost Plan, the Lessee agrees that it shall attempt not to exceed
the target amounts as set forth in the Project Cost Plan.

(p) The Lessee has submitted to the Port Authority for its
approval a program management plan ("Program Management Plan").
The Port Authority has approved Sections 3.4; 3.5; 3.6.1; 3.6.2;

and 9 of the Program Management Plan which are attached hereto,
hereby made a part hereof and marked "Exhibit 18.9". The
remaining Sections of the Program Management Plan shall be
submitted to the Port Authority by the Lessee within thirty (30)
days after the Effective Date. The Port Authority will provide
approval or comments within fifteen (15) days thereafter.
Failure to obtain final approval of the entire Program Management
Plan within sixty (60) days after the Effective Date (if the
Lessee has failed to respond appropriately to the Port
Authority's comments) will result in no further draw against the
line item "Project Management" of the Project Cost Plan until the
entire Program Management Plan is approved.

(q) (i) In addition to and without limiting any other term
or provision of this Agreement, the Port Authority shall have the
right from time to time and at any time by its agents, employees
and representatives to audit and inspect during regular business
hours the books, records and other data of the Lessee and its
General Contractor relating to the costs of the Construction Work
for the Project, or any other portion thereof, including, but not
limited to, the Area 2 Work or any portion thereof, and any and
all invoices covering or relating to the Construction Work, or
any portion thereof; it being understood that the Port Authority
shall not be bound by any prior audit connected with it. The
Lessee agrees to keep such books, records and other data within
the Port of New York District, but the Lessee shall not be
required to maintain any of such books, records and other data
for more than seven (7) years after the Lessee has delivered the

r7
U
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certificate marked "Final" called for under subparagraph (C) of
paragraph (m) above.

(ii) In the extent that a Port Authority audit shall
disclose that amounts paid by the Dort Authority exceed amounts
incurred by the Lessee or the payments actually paid by the
Lessee to the General Contractor for work actually performed and
labor and material actually furnished in connection with the
performance of the Area 2 Work, the Lessee shall immediately pay
to the Port Authority an amount equal to the excess amount paid
by the Port Authority.

(r) The Port Authority shall make available to the Lessee,
during the performance of the Construction Work, at no additional
rental to the Lessee, a three (3)-acre material and staging area
as shown on Exhibit 18.10 (the "Staging Area") which may be
changed and/or moved by the Port Authority at any time and from
time to time on ninety (90) days' notice to the Lessee. The
Lessee shall have the exclusive use of the Staging Area in
connection with the completion of all Construction Work until
sixty (60) days after the completion of all Construction Work
(the "Staging Area Termination Date"). The Lessee shall be
responsible for constructing any necessary improvements to the
Staging Area including but not limited to utilities, fencing and
lighting and the demolition and removal of same prior to the
Staging Area Termination Date and for security and any other
services at the Staging Area. The Staging Area and the use
thereof by the Lessee for the purposes set forth above shall be
subject to all of the appropriate terms and provisions of this
Agreement including, but not limited to, indemnity and insurance.

(s) The Lessee has been advised and understands that the
LRS Work (as defined in clause (xv) of subsection (a) hereof) is
an integral part and important portion of the LRS which the Port
Authority plans to construct and operate for the transportation
of passengers and others to and from the Airport; and that the
completion and operation of the LRS for the benefit of the
Airport requires the timely completion of the LRS Work. From
time to time, the Port Authority shall keep the Lessee apprised
of the progress of the construction of the LRS. The LRS Work is
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expected to be completed by the Lessee in stages and by the
following projected completion dates:

Trackway	 April. 1, 1999
Platform	 July 31, 1999
Trackway

East
Piles/Pile Caps & Columns	 March 1, 1999
Girders	 July 31, 1999

West
Piles/Pile Caps & Columns 	 May 1, 1999
Girders	 September 30, 1999	 f

Each of the-aforesaid projected completion dates shall be
modified to be the actual date (the "LRS Contractor's
Commencement Date"), set forth in the contract (the "LRS
Contract") with the contractor (the "LRS Contractor") engaged by
the Port Authority to build the LRS, for the LRS Contractor to
commence that portion of the LRS Contractor's work (which portion
is hereinafter referred to as the "LRS Contractor's Work") at the
Premises which is to be performed upon the substantial completion
of the appl y cable stage of the LRS Work, provided the LRS
Contractor's Commencement Date is later than the applicable
projected completion date set forth above. The Port Authority
shall endeavor to include in the LRS Contract that the LRS
Contractor will commence its work at the Premises in accordance
with the stages (but not necessarily by the project completion
dates) set forth above. In addition, each of the aforesaid
projected completion dates shall be extended for each day after
the LRS Contractor's Commencement Date that the LRS Contractor
shall fail, for whatever reason (other than the failure of the
Lessee to substantially complete the applicable stage of the LRS
work by the projected completion date, as the same may be
modified as provided in this paragraph), to commence the LRS
Contractor's Work.

In the event that any stage of the LRS Work is not
substantially completed by the Lessee and available to the Port

I	 Authority or the LRS Contractor for the LRS Contractor to
commence the LRS Contractor's Work within sixty (60) days after
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the projected completion date therefor, as modified and extended
as aforesaid (such projected completion date as so modified and
extended being hereinafter referred to as the "LRS Work
Completion Date"), then, upon ninety (90) days' prior notice from
the Port Authority to the Lessee (which notice may be given prior
to the occurrence of the LRS Work Completion Date if the Port
Authority believes in good faith that the Lessee will not be able
to substantially complete the applicable portion of the LRS Work
by the LRS Work Completion Date), the LRS Contractor shall have
the right to enter and use that portion of the Premises as shall
be reasonably necessary, in the opinion of the Port Authority,
for the LRS Contractor to perform that portion of the LRS Work
which the Lessee has failed to complete by the LRS Work
Completion Date; provided, however, that the LRS Contractor shall
not have such right if the Lessee shall substantially complete
the applicable portion of the LRS Work by the sixtieth (60th) day
after the applicable LRS Work Completion Date. The aforesaid
right of the LRS Contractor to enter and use said portion of the
Premises is intended to insure the continuous and timely

oft	 performance of the construction of the LRS. Any performance by
the LRS Contractor of the LRS Work shall be done (1) in
accordance with the approved Design Development Documents and
Contract Documents prepared by the Lessee hereunder, which will
be made available to the Port Authority and/or the LRS Contractor
by the Lessee (without obligating the Project Engineer in any
manner therefor unless the Project Engineer's grants its prior
approval or enters into agreement with respect thereto) for such
purpose, and (2) in such manner so as to minimize interference
with other portions of the Construction Work and the continuous
operation of the Premises as an air terminal facility. in the
event that the LRS Contractor performs any portion of the LRS
Work, the Lessee will be relieved of the obligation, set forth in
clauses (xiv) and (xv) of subsection (a) hereof, to build that
portion to be performed by the LRS Contractor. Such portion of
the LRS Work performed by the LRS Contractor, upon completion,
will be turned over to the Lessee and will become part of the
Construction Work, subject to all of the terms and conditions
hereof,

The Port Authority acknowledges and agrees that the Port
Authority shall cause the LRS Contractor to (a) be responsible,
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as provided in this paragraph, for relocating the current bus and
taxi staging area (the "Current Ground Transportation Staging
Area") at the east side entrance to the Premises to a temporary
bus and taxi staging area (the "Temporary Ground Transportation
Staging Area") in connection with the performance by the LRS
Contractor of the work under the LRS Contract and (b) perform
such relocation work during off peak hours and off season. The
Lessee shall not be obligated to incur any direct cost or expense
in connection with the relocation of the Current Ground
Transportation Staging Area to the Temporary Ground
Transportation Staging Area. The Port Authority and the Lessee
agree to cooperate in good faith and to use reasonable efforts to
minimize and mitigate any impact that the construction of the LRS 	 I
may have on the location, design, construction methods and
construction timing of the Temporary Ground Transportation
Staging Area, the timing and coordination of the transition from
the Current Ground Transportation Staging Area and the Temporary
Ground Transportation Staging Area and all other matters relating
thereto which may adversely affect the Construction Work and/or
the efficient operation of the Premises.

a

Without limiting the generality of any other provisions of
this Section, the Lessee acknowledges and agrees that it shall be
responsible for coordinating the proposed column locations for
the On-Premises Work (and any currently-contemplated future
expansion thereof) with utilities located on or outside the Site,
as such utilities may be relocated by the Lessee as part of the
Construction Work. The Port Authority shall cause the LRS
Contractor to be responsible under the LRS Contract for the
coordination of the locations of the columns and other structural
and mechanical elements of the LRS with the utilities located on
or outside the Site, as such utilities may be relocated by the
Lessee as part of the Construction Work (such utilities as so
relocated being hereinafter referred to as the "LRS Relocated
Utilities"). The parties hereto acknowledge and agree that the
Design Development Documents and/or the Contract Documents, to
the extent then available, may be used by the LRS Contractor for
purposes of coordinating the locations of the columns and other
structural and mechanical elements bf the LRS with the LRS

Relocated Utilities, and for such purpose the Design Development
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Documents and/or the Contract Documents, as the case may be,
shall be considered "as-built" conditions.

Section 19.	 other Construction by the Lessee_

(a) The Lessee shall not erect any structures, make
any improvements or do any construction on the Premises or alter,
modify, or make additions, improvements or repairs to or
replacements of any structure existing at the commencement of the
Term or built at any time during the Term, or install any fixture
(other than trade fixtures, removable without material damage to
the Premises, any such damage to be immediately repaired by the
Lessee) without the prior written approval, which may include
inter alid the submission of a tenant alteration application in
the form prescribed by the Port Authority (the "Tenant Alteration
Application") and in the event any construction, improvement,
alteration, modification, repair, replacement or addition is made
without such approval, then upon reasonable notice so to do, the
Lessee will remove the same, or at the option of the Port
Authority cause the same to be changed to the satisfaction of the
Port Authority. In case of any failure on the part of the Lessee
to comply with such notice, the Port Authority may effect the
removal or change and the Lessee shall pay the cost thereof to
the Port Authority.

(b) Without limiting the generality of the foregoing
paragraph the Lessee acknowledges and agrees that any Notes and
associated reference lines set forth on Exhibit 2.1 to this
Agreement shall not constitute or be deemed to constitute or
imply that approval of the Port Authority will be granted to any
proposed construction by the Lessee nor shall the same grant or
be deemed to grant any right or permission to the Lessee now or
in the future to erect any structures, make any improvements or
do any other Construction Work in the Premises, including, but
not limited to, repairs to or replacements of, any structure now
existing or built at any time during the Term or install any
fixtures on the Premises, including, but not limited to, paving,
and that the provisions of this Section shall be read and
construed as if there were no Notes and associated reference
lines on Exhibit 2,1 and that any which were placed on such
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Exhibit are solely and exclusively for the benefit of the Port
Authority.

(c) Notwithstanding the obligation of maintenance
imposed upon the Lessee by the provisions of Section 36 hereof,
the Lessee shall not make any repairs or replacements (except
emergency repairs or replacements) unless and until it has first
complied with Section 19(a).

Section 20.	 FAR 107--Security Program Oblicrations

(a) (i) The Lessee has been advised that the Port
Authority is obligated to have in effect and does now have in
effect an airport security plan in accordance with Federal
Aviation Regulations, 14 C.F.R. Part 107 ("FAR. 107 11 ) for the
Airport and approved by the FAA thereunder which includes, as a
portion thereof, the Port Authority's obligations under FAR 107
to provide Airport security within the Premises (as the said
airport security plan pertains to the Premises and may be
modified, amended and supplemented from time to time, the
"Security Plan"). The Security Plan outlines law enforcement
requirements of the airport operator and physical barriers and
access procedures to monitor and restrict access for the
Aeronautical Area of the Premises and the Aeronautical Operations
Area. The Lessee understands and agrees that the implementation,
maintenance and operation of the Premises pursuant to the
requirements of the Security Plan is essential to the operation
of the Premises and of the Airport.

(ii) The Port Authority and the Lessee have agreed that
the Lessee should formally petition the FAA to permit the Lessee
to assume full responsibility for the Security Plan as though the
Lessee were a regulated party under an exclusive area agreement
as set forth in FAR 107. The Port Authority agrees to cooperate
with the Lessee in the filing of this petition. The parties
acknowledge that FAA approval for the Lessee to assume full
security responsibilities with respect to thy: Premises has not
yet been obtained, and that the Port Authority shall continue to
have responsibility as the airport operator under the Security
Plan until such time as (x) the Lessee is authorized to
administer the Security Plan under FAR 107 as a regulated party 	 +
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or (y) another Person designated by the Lessee and approved by
the Port Authority is authorized to administer the Security Plan
under FAR 107 and such Person assumes such responsibilities.
Upon the occurrence of either of the events set forth in clauses
(x) or (y) above, and for so long as either such event shall
continue in effect, the remainder of this Section shall be of no
force or effect.

(iii) The Lessee acknowledges that it has been provided
with a copy of the Security Plan and agrees to properly secure
and safeguard the Security Plan as required by Law, including but
not limited to the regulations set forth in FAR 107 and Federal
Aviation Regulations, 14 C.F.R. Part 191, and understands the
need to restrict access to the Security Plan strictly to
authorized persons in accordance with such regulations.

(b) (i) The Lessee hereby agrees to and shall assume and
fulfill all of the Port Authority's obligations and
responsibilities under the Security Plan and shall take all
measures required, necessary or appropriate to implement and
carry out the requirements of the Security Plan. The Lessee
shall report immediately to 'the Port Authority, as required by
Law or the Security Plan, any unauthorized or otherwise improper
attempt to gain access to the Security Plan; any unauthorized or
improper disclosure of the Security Plan, deliberate or
inadvertent; any malfunctions of equipment or other inability to
meet the requirements of the Security Plan; any and all security
violations or breaches of security; and any other matter which
may compromise the security of the Premises or the ability of the
Lessee to fulfill the requirements of the Security Plan. The
Lessee shall investigate each and every security violation or
breach with respect to the Premises, determine the cause thereof
and take appropriate and timely action in response thereto. The
Lessee shall make available to the Port Authority and the FAA, as
required, any and all material necessary to conduct security
reviews, both scheduled and non-scheduled security inspections
and security audits. The Lessee shall also respond and provide
to the Port Authority records and access to personnel as required
to respond to all complaints, letters of investigation and
requests from the FAA,

n
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(ii) The Port Authority agrees to provide the Lessee
with copies of all correspondence, letters of investigation or
other documents related to possible or alleged violations of the
Federal Aviation Regulations ("FAR") with respect to the Premises
in a timely manner so as to permit the Lessee fully and
meaningfully to participate in any response to such
correspondence or other documents. To the extent permitted by
Law and the FAA, the Port Authority may, in its sole discretion,
allow the Lessee to participate in all meetings and negotiations
with the FAA regarding alleged violations of the PAR with respect
to the Premises.

(c) The Lessee will apply to the Port Authority for the
issuance of Airport Identification Cards for its employees as may
be required generally for employees at the Airport or under the
Security Plan. In this connection, the Lessee will conduct or
cause to be conducted all investigations and background checks
which may be required and shall prepare and submit to the Port
Authority all forms and applications and other material as the
Port Authority may require. The Lessee shall be responsible for
all personnel training with respect to persons employed by the
Lessee in connection with requirements of the Security Plan,
including but not limited to, security guards. The Lessee shall
tie into and use such Airport-wide security systems and programs
including those that may be applicable only to passenger
terminals as may be required under the Security Plan or otherwise
by the Port Authority.

(d) (i) Without limiting any term or provision hereof,
during the performance of the Construction Work or any
modification of the Premises or any other change in conditions at
the Premises during the Term which shall require or make
desirable a change in the Security Plan, the Lessee shall seek
appropriate or necessary amendment to the Security Plan from the
Port Authority to accommodate such changes, and the Port
Authority shall seek FAA approval of such amendments in a timely
manner. Upon approval of an amendment or supplement to the
Security Plan by the FAA, the Lessee shall implement the same and
in any event shall maintain, at all times, the required level of
security under the Security Plan and comply with all requirements
of the Security Plan.
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(ii) From time to time, as may be required pursuant to
the FAR, Law, FAA directive, or applicable changes in
circumstances, the Port Authority shall notify the Lessee of the
actions so required and the Lessee shall prepare and shall submit
to the Port Authority, in a timely manner, any revisions or
updates to the Security Plan that may be required.

(e) Without limiting the generality of any other term or
provision of this Agreement, the Port Authority at any time, and
from time to time, shall have the right to enter upon the
Premises and to take over the operation, implementation,
maintenance or any other aspects of the Security Plan, in whole
or in part, and with or without cause. Upon notice from the Port
Authority of its intention to do so, the Lessee will immediately
turn over to the Port Authority access to and control of all
material, equipment, supplies, personnel and records necessary
for the implementation of the Security Plan and shall accord the
Port Authority complete access to the Premises and cooperation
for the purpose of taking over and carrying out the Security Plan
provided, however, that the Port Authority shall use its best
efforts to minimize any disruption to the Lessee's operations on
the Premises. The Port Authority's cost of operation,
implementation and maintenance of the Security Plan shall be paid
by the Lessee to the Port Authority and shall be deemed a
Permitted O&M Expense.

(f) The Lessee shall indemnify and hold harmless the Port
Authority from and against all claims, and demands for death,
personal injuries, property damages, fines, penalties, liquidated
damages or other monies arising out of any act or omissions of
the Lessee with respect to the operation, maintenance and
implementation of the Plan it being understood that the foregoing
may be a Permitted O&M Expense unless arising out of the gross
negligence or deliberate act of the Lessee; provided, however,
the Lessee shall have no obligation to the Port Authority and the
Port Authority shall assume responsibility for (x) any claims or
demands in connection with the Security Plan, (i) arising because
the Port Authority has failed to provide to the Lessee notice
regarding material information toncerning the Security Plan and
about which the Lessee is otherwise unaware (ii) arising after
the Port Authority has taken over and shall be implementing the
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Security Plan except to the extent the same arises from the
Lessee's negligent acts or omissions, affirmative misconduct or
other conduct of the Lessee inconsistent with the Security Plan.

Section 21.	 Additions to ross Revenue

(a) Without limiting any of the requirements for Port
Authority approval under this Agreement, if the Lessee conducts
any service, operation or any other activity under this Agreement
through the use of a contractor which is not a Port Authority
permittee when another contractor holds a permit from the Port
Authority covering such service, operation or activity and where
the payments for any of the foregoing are made to such contractor
rather than to the Lessee, there shall be included in Gross
Revenues hereunder a sum equal to the fee otherwise payable to
the Port Authority by the contractor.

(b) No Designated Affiliate shall receive any revenue from
activities arising out of Project Operations other than through a
distribution of Lessee Unrestricted Funds. Notwithstanding the
prohibition contained in the previous sentence, any such revenue
received by any Designated Affiliate shall be included in Gross
Revenues.

(c) The Lessee shall not provide any goods or services to
any Designated Affiliate except as authorized pursuant to Section
6(d) or as a distribution of Lessee Unrestricted Funds.
Notwithstanding the prohibition contained in the foregoing
sentence, the fair market value of any such goods or services
shall be includible in Gross Revenues and no associated expense
shall constitute a Permitted O&M Expense.

Section 22.	 Project Fin-ncina

(a) The Port Authority shall have no obligations with
respect to the sale of the Passenger Terminal Bonds unless and
until it shall have accepted an offer to purchase such Passenger
Terminal Bonds by execution of a contract of purchase with the
proposed purchaser thereof, in which event the Port Authority
obligations with respect to the sale of the Passenger Terminal
Bonds shall be as set forth in such contract of purchase.

17J
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(b) M The Lessee and the Port Authority each agree to
promptly execute and deliver all consents, agreements, statements
and other documents as may be deemed necessary or desirable from
time to time from either the Port Authority or the Lessee in
connection with the preparation, sale and delivery of the
Passenger Terminal Bonds.

(ii) It is understood
the Passenger Terminal Bonds on
member of an underwriting group
such purchasers) shall be subje
Authority. Any contract of pur
Port Authority shall only be en
of and the consent of the Besse

and agreed that the purchasers of
original issuance (including any
or syndicate participating with
t to the approval of the Port
hale to be entered into by the
ered into upon the prior request
to such contract.

(iii) Nothing contained herein shall or shall be
deemed to limit, in any way, the right and discretion of the
Board of Commissioners, a committee thereof or any authorized
officer of the Port Authority to take any action or fail to take
any action in connection with the Passenger Terminal Bonds,
provided that such action is not inconsistent with the
Resolutions, the terms of the Passenger Terminal Bonds, any such
contract of purchase or this Agreement.

(iv) Debt Service shall be payable by the Port
Authority solely and only to the extent of and from the Facility
Rental and the Accelerated Facility Rental actually paid under
this Agreement by the Lessee as provided.in  Sections 8 and 24 of
this Agreement and any amounts in the Construction Fund (to the
extent not otherwise disbursed or disbursable), the Bond Fund and
the Debt Service Fund, if any, all to the extent set forth in the
Resolutions and the Trust Indenture, and the Port Authority shall
have no other obligations, either legal, equitable or moral, to
pay Debt Service.

(v) As a condition to the sale of the Passenger
Terminal Bonds, among other items, the Lessee shall, subject to
the terms of this Agreement, execute a Leasehold Mortgage, a
Personal Property Security Interest, a Trust Administration
Agreement and the other Security Documents.
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(vi) The consent of the Port Authority shall be
required prior to any optional calls of the Passenger Terminal
Bonds.

(vii) The consent of the Port Authority shall be
required prior to any funding of reserve funds under the Trust
Administration Agreement in excess of required minimum levels.

(viii) The Lessee shall not utilize a Reserve Fund
Credit Facility to fund the Debt Service Fund (A) if such funding
could reasonably be expected to lead to a transfer of monies from
the Debt Service Fund to the Construction Fund or (B) to
replenish the Debt Service Fund as a result of any withdrawal to
pay Debt Service on Passenger Terminal Bonds unless (1) in the
case of both clauses (A) and (B) above, the Trustee shall receive
a written opinion from nationally recognized bond counsel (which
may include the General Counsel of the Port Authority),
reasonably satisfactory to the Trustee, to the effect that such
utilization does not adversely affect the tax exempt status of
the Passenger Terminal Bonds, (2) in the case of (A), the Port
Authority shall have given its prior written consent, and (3) in
the case of (B), the Lessee shall pay all costs in connection
with such Reserve Fund Credit Facility and such costs shall not
constitute Permitted 0&M Expenses.

(c) (i) The Port Authority shall establish the Construction
Fund, the Bond Fund and the Debt Service Fund as part of the
Trust Estate. The Port Authority shall establish the Section
148(f) Payment Fund and the Reserve Fund Credit Facility Fund
pursuant to Section 13 of the Series Resolution.

(ii) The Lessee shall establish the Lessee Funds
pursuant to the Trust Administration Agreement. As provided in
the Trust Indenture and the Trust Administration Agreement, upon
the sale of the Passenger Terminal Bonds, the Trustee shall
disburse from the Construction Fund and pay to the Port Authority
the amount of the Port Authority Bond Expenses set forth in the
second, sentence of paragraph (d) of this Section. Each
disbursement from the Construction Fund shall be made only in
accordance with the Trust Administration Agreement.
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(d) The Lessee shall promptly pay to the Port Authority on
demand of the Port Authority given at any time and from time to
time the Port Authority Bond Expenses, incurred as of the date of
demand, except to the extent that the Port Authority Bond
Expenses are paid by the Trustee in accordance with Section 22
(c)(ii) of this Agreement. As of the date of this Agreement, the
Lessee agrees that the Port Authority Bond Expenses are

1. At all times hereunder the
Lessee shall have the right to pay directly to the Trustee, the
Paying Agent and the Registrar, and not to the Port Authority,
all payments required to be made to the Trustee, the Paying Agent
and the Registrar, in accordance with the Trust Indenture, the
Trust Administration Agreement, the Paying Agent's Agreement and
the Registrar's Agreement.

(e) (i) Notwithstanding Section 41 of this Agreement and
without limiting the provisions of paragraph (g) of this Section,
the Lessee shall indemnify and hold the Port Authority, its
Commissioners, officers, agents and employees free and harmless
from and will pay and discharge or cause to be paid and
discharged from time to time, when the same shall become due and
payable, together with interest and penalties thereon, if any,
all taxes, assessments, levies, fees and other governmental
charges (including without limitation those arising under Section
148 (f) of the Code ), general and special, ordinary and
extraordinary and whether or not within the contemplation of the
parties hereto, which are at any time levied upon, assessed
against or applicable by application of law to the Port Authority
or the Passenger Terminal Bonds, or applicable, as a result of
the election of the Port Authority, to the Port Authority or the
Passenger Terminal Bonds, arising out of, in connection with or
relating to the Financing Arrangement (all such foregoing
obligations, the "Tax obligations"); provided, however, that the
Lessee shall have no obligation to the Port Authority, its
Commissioners, officers, agents or employees to the extent such
Tax Obligations resulted from the Port Authority's gross
negligence, wilful misconduct or breach of Section 22(k) hereof.
Notwithstanding Section 41 of this Agreement, furthermore, the
Lessee shall indemnify and hold'the Port Authority, its
Commissioners, officers, agents and employees free and harmless
from any actions, claims, demands and proceedings arising out of,
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in connection with or relating to the Financing Arrangement (all
such foregoing obligations, the "Financing Claims"); provided,
hoyleyer, that the Lessee shall have no obligation to the Port
Authority, its Commissioners, officers, agents or employees to
the extent such Financing Claims resulted from-the Port
Authority's gross negligence, wilful misconduct or breach of this
Agreement. Upon demand made at any time and from time to time
the Lessee shall pay to the Port Authority such legal expenses in
connection with the foregoing as may be incurred reasonably by
the Port Authority, including for services rendered by the Port
Authority's Law Department. If so directed by the Port
Authority, the Lessee shall at its own expense defend against any
such taxes, assessments, levies, fees, or other governmental	 {
charges, actions, claims, demands or proceedings. The Port
Authority within ten (10) business days after receipt of notice
of any such taxes, assessments, levies, fees, other governmental
charges, actions, claims, demands or proceedings will notify the
Lessee in regard thereof; the Lessee will have the right to
investigate, compromise and defend any of the foregoing, subject
to the provisions of Section 22 (e) (ii) and (iii) of this
Agreement in reference to any of the foregoing; and the Port
Authority and the Lessee will cooperate in regard thereto, and
the Port Authority and the Lessee shall at all times keep each
other advised of the status thereof.

(ii) The Lessee shall not, without obtaining express
advance approval of the General Counsel of the Port Authority,
raise or take any action concerning any issues involving in any
way the jurisdiction of any tribunal over the person of the Port
Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority, and the provisions of
any statutes respecting suits against the Port Authority or the
immunity from taxes of the Port Authority or its obligations.
Regardless of whether any action, claim, demand or proceeding in
which such issue is raised or is proposed to be raised is
defended on behalf of the Port Authority by the Lessee or by the
Port Authority itself, or by both, no action with respect-to such
issue and no settlement thereof proposed by the Lessee shall be
taken or effected without the prior'consent of the General
Counsel of the Port Authority to each such action or settlement.
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(iii) Subject to the foregoing provisions, but with
respect to any action, claim, demand or proceeding where the
issues set forth in Section 22 (e) (ii) of this Agreement have
not been raised or proposed by the Lessee, whether at
commencement or during the pendency of such proceeding, including
all appeals therefrom, the Lessee shall have full and complete
control of the defense against any such action, claim, demand or
proceeding including all appeals therefrom. The Lessee agrees
that it shall raise such defenses in any such action, claim,
demand or proceeding, or appeal therefrom, as the General Counsel
of the Port Authority may request in addition to those as may be
raised by the Lessee.

(f) The Lessee agrees that upon the occurrence of and
during the continuance of (w) the failure to provide sufficient
monies for deposit into the Bond Fund to pay Debt Service, when
due, (x) the failure of the Lessee to provide sufficient monies
for deposit into the Debt Service Fund to replenish any
withdrawal from the Debt Service Fund within one year after such
withdrawal, (y) any of the Events of Default set forth in Section
25(a)(i), ii) or (iii) or (z) the issuance of a Notice of
Termination by the Port Authority pursuant to Section 25 (the
occurrence of any of such events being herein referred to as a
"Trigger Event"), then to the extent set forth in the Trust
Indenture, the Trustee may and upon the written request or
direction of the Bondholders representing not less than a
majority in aggregate principal amount.of all Passenger Terminal
Bonds then outstanding (excluding any of the Bonds held by or for
the account of the Port Authority or the Lessee), the Trustee
shall, by written notice given to the Port Authority and the
Lessee, declare the principal amount of all Passenger Terminal
Bonds then outstanding and the interest accrued thereon to be
immediately due and payable, and said principal and interest
shall thereupon become immediately due and payable (subject to
the Trustee's rights of rescission and annulment set forth in the
Trust Indenture), anything contained in this Agreement, in the
Trust Indenture, in the Resolutions or in any of the Passenger
Terminal Bonds to the contrary notwithstanding, and the
Accelerated Facility Rental shall thereupon become immediately
due and payable by the Lessee without other or further notice
from the Port Authority.
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(ii) The Trust Administration Agreement shall provide
that the determination as to whether sufficient monies for
deposit into the Bond Fund to pay Debt Service, when due, have
been provided shall be made by the Trustee on each date for the
payment of Debt Service. Subject to the provisions of Section
4(b)(2) of the Appendix A of the Trust Administration Agreement,
the Lessee shall be deemed, but only as to its obligation to pay
Facility Rental or Accelerated Facility Rental to the Port
Authority and not as to any obligation it has pursuant to the
Trust Administration Agreement, to have satisfied its obligation
to pay Facility Rental or Accelerated Facility Rental to the
extent that the Trustee determines that sufficient monies have
been made available on such date to pay Debt Service in
accordance with the preceding sentence. If, as a result of a
Trigger Event, the Trustee shall elect, with the consent of or at
the direction of the Bondholders representing not less than a
majority in aggregate principal amount of all Passenger Terminal
Bonds (excluding any of such Bonds held by or for the account of
the Port Authority or the Lessee), to exercise any or all of its
remedies under any of the Security Documents, the Trustee shall
not be under any obligation to accept any subsequent performance
or cure by the Lessee in respect of any such Trigger Event, any
such right to cure and/or otherwise rectify such Trigger Event
being hereby expressly waived by the Lessee. -If the Trustee's
declaration of acceleration of the Passenger Terminal Bonds is
rescinded, with the consent of or at the direction of the
Bondholders representing not less than a majority in aggregate
principal amount of all Passenger Terminal Bonds (excluding any
of such Bonds held by or for the account of the Port Authority, or
the Lessee), the acceleration of the Facility Rental shall be
deemed rescinded as well.

(g) Without limiting the generality of paragraphs (d) or
(e) of this Section, the Lessee shall pay to the Trustee, the
Paying Agent and the Registrar, if any, from time to time
reasonable compensation for all services rendered under, and
shall reimburse the Trustee, Paying Agent and Registrar, if any,
upon their request for all reasonable expenses, disbursements and
advances incurred or made by each of them in connection with the
exercise or performance of any of their powers, duties or
remedies under, the Resolutions, this Agreement, the Leasehold	 0
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Mortgage, the Personal Property Security Interest, the Guaranty,
the Trust Indenture, the Trust Administration Agreement, any
other Security Documents, the Paying Agent's Agreement, and the
Registrar's Agreement (including the reasonable compensation and
the expenses and disbursements of each of their agents and
counsel), and the Lessee shall indemnify the Trustee, the Paying
Agent and the Registrar, if any, for, and hold them harmless
against, any loss, liability or expense incurred without wilful
misconduct, negligence or bad faith on their part, arising out of
or in connection with the exercise or performance of each of
their powers, duties and remedies hereunder and under the
Resolutions, this Agreement, the Leasehold Mortgage, the Personal
Property Security Interest, the Guaranty, the other Security
Documents, the Paying Agent's Agreement, the Trust Indenture, the
Trust Administration Agreement and the Registrar's Agreement, if
any, including the costs and expenses of any defense against any
claim or liability in connection with such exercise or
performance (all such costs payable as Permitted O&M Expenses).

®

	

	 (h) The Port Authority agrees that, without the consent of
the Lessee, the Port Authority will not amend the Special Project
Bond Resolution, the Special Project Bond Series Resolution, the
terms of the Passenger Terminal Bonds, the Contract of Purchase
or the Trust Indenture, to the extent any such amendment would
have a material or adverse effect on rights or obligations of the
Lessee in connection with the Passenger Terminal Bonds. The Port
Authority further agrees to give the Lessee fifteen (15) days'
notice prior to any amendment to the Special Project Bond
Resolution, the Special Project Bond Series Resolution or the
Trust Indenture.

(i) (i) It is understood that the Port Authority will be
issuing the Passenger Terminal Bonds subject to and in accordance
with the provisions of Sections 103 and 141 through 150 of the
Code. It is the intention of the parties hereto that the
interest on the Passenger Terminal Bonds not be includible, for
Federal income tax purposes, in the gross income of the
recipients thereof under Section 103(a) of the Code except for
any period that any such bond of bonds shall be held by a
"substantial user" or "related person" of facilities provided
from the proceeds of the Passenger Terminal Bonds, within the
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meaning of Section 147(a) of the Code, and to that end the Lessee
covenants with the Port Authority and for the benefit of the
Bondholders that (1) the Lessee shall take any and all actions
under the Code to assure that no portion of the proceeds of the
Passenger Terminal Bonds will be used in a manner, and that (2)
the Lessee shall neither take any actions nor fail to take any
actions under the Code with respect to the use of the Project,
the revenues therefrom and the proceeds of the Passenger Terminal
Bonds, in either case as would cause interest on the Passenger
Terminal Bonds to be includible, for Federal income tax purposes,
in the gross income of the recipients thereof (except as
aforesaid) under Section 103(a) of the Code.

(ii) The Lessee agrees that without the consent of the
Port Authority the Lessee will not amend the Trust Administration
Agreement or the Leasehold Mortgage.

(j) Prior to execution of the Personal Property Security
Interest, the Assignment of Leases and Rents and the other
Security Documents, the Lessee shall obtain all necessary and
appropriate consents, if any, to permit the Lessee to pledge all
right, title and interest of the Lessee in, to and under the
collateral covered by the Personal Property Security Interest,
the leases and/or the rents in the Assignment of Leases and Rents
and the other security covered by the other Security Documents to
permit the Trustee to exercise its rights and remedies under the
Personal Property Security Interest, the Assignment of Leases and
Rents and the other Security Documents, and to permit any
purchaser of the collateral to exercise the right, title and
interest of the Lessee in, to and under the collateral, the
leases and/or the rents and the other security to effectuate the
transaction contemplated by the Personal Property Security
Interest, the Assignment of Leases and Rents and the other
Security Documents respectively.

(k) Assuming compliance with the provisions of the Trust
Administration Agreement by the Trustee and the Lessee, and
subject to the Resolutions, the Trust Indenture and the Trust
Administration Agreement, the Port Authority will neither take
any action nor fail to take any action as will cause interest on
the Passenger Terminal Bonds to be includible, for Federal income
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tax purposes, in the gross income of the recipients thereof under
Section 103(a) of the Code except for any period that any such
bond or bonds shall be held by a "substantial user" or a "related
person" of facilities provided from the proceeds of the Passenger
Terminal Bonds within the meaning of Section 147(a) of the Code
under Section 103(a) of the Code.

(1) The Lessee may enter into leveraged lease or other
similar transactions with respect to all or any portion of the
Project; subject to the prior consent of the Port Authority,
which consent shall not be unreasonably withheld, provided that
such leveraged lease or other similar transactions are not
inconsistent with the pledges, mortgages, security interests and
assignments applicable to the Passenger Terminal Bonds or the
Security Documents.

(a) (i) (1) Notwithstanding the provisions of Section 5
hereof and without otherwise limiting the generality thereof, for
the purposes set forth herein, and as a condition to the sale of
the Passenger Terminal Bonds, the Lessee shall grant to the
Trustee a leasehold mortgage of all its leasehold interest under
this Agreement, as provided in the Leasehold Mortgage.

(2) In addition, notwithstanding the provisions
of Section 5 hereof, and without otherwise limiting the
generality thereof, for the purposes set forth herein, and as a
further condition to the sale of the Passenger Terminal Bonds,
the Lessee shall assign to the Trustee all of its right, title
and interest in, to and under this Agreement pursuant to a lease
assignment (the "Lease Assignment") which Lease Assignment shall
be subject and subordinate to the Leasehold Mortgage.

(3) The Port Authority, the Trustee, the Lessee
and the insurer pursuant to a policy of bond insurance with
respect to the Passenger Terminal Bonds Series 6 shall enter into
a separate Port Authority Financing Consent and Agreement (the
"Port Authority Financing Consent and Agreement") pursuant to
which, among other things, the Port Authority consents to the

C7
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Leasehold Mortgage, the Lease Assignment and the other Security
Documents to the extent applicable to the Port Authority.

(4) The parties acknowledge and agree that it is
the intent of the provisions of this Section, the Leasehold
Mortgage and the Lease Assignment to allow the Trustee, subject
to the terms and provisions of this Agreement, either (x) to
foreclose under the Leasehold Mortgage in accordance with the
terms thereof and of this Agreement (the "Foreclosure") or (y) to
effectuate the assignment of the Lessee's interest under this
Agreement pursuant to the Lease Assignment in accordance with the
terms thereof and of this Agreement (the "Future Assignment").
The Trustee shall be free to elect either of these remedies, and
the election of any such remedies shall not preclude the Trustee
from subsequently exercising any other remedies.

(5) The parties acknowledge and agree that it is
the intent of the provisions of the Lease Assignment and this
Section 23 to assure that, upon the election of the Trustee, this
Agreement and the tenancy by the Lessee and its successors and
assigns hereunder, shall not be deemed terminated for any
purpose, including, without limitation, for purposes of the
Special Project Bond Resolution and the Special Project Bond
Series Resolution and that it is the further intention of the
parties that in the event that the Lessee shall cease to be
entitled to the rights of possession, occupancy and its other
rights hereunder, at the election of the Trustee, a successor or
assignee of the Lessee shall be appointed for whose benefit this
Agreement shall continue in full force and effect, except as
otherwise specifically set forth in this Agreement. The Port
Authority agrees for the benefit of the Trustee and any such
successor or assignee of the Lessee to enter into any document,
instrument or other agreement as may be necessary or appropriate
to evidence the continuation of this Agreement, and any
modification of the terms hereof that are necessary to implement
or reflect the provisions hereof as set forth herein. Such
provisions are a material inducement to the Trustee and the
Bondholders in purchasing the Passenger Terminal Bonds to assure
them that, at their election, the Lessee shall not terminate or
cause the termination of this Agreement so as to make impossible
the continuation of the Leasehold Mortgage and the preservation
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of the rights of the Bondholders to Facility Rental for the
repayment of the Passenger Terminal Bonds.

(ii) If a Foreclosure Purchaser shall acquire title to
the leasehold and this Agreement, such Foreclosure Purchaser
shall be bound (except as otherwise specifically set forth in
this Agreement) by all of the terms and provisions of this
Agreement including the provisions (x) respecting the rights and
obligations of the Foreclosure Purchaser set forth in paragraph
(k) below to, among other things, cure the defaults of the Lessee
and (y) restricting the right of the Lessee to transfer, sell or
assign the leasehold and its rights under this Agreement
including, without limitation, the provisions of Section 5 and
this Section. It is understood and agreed that the provisions of
Section 31 shall be modified appropriately in conjunction with
such Foreclosure so as to reflect the ownership structure of the
Foreclosure Purchaser.

(iii) (1) if an assignee (the "Assignee") under any
Future Assignment shall become the Lessee under this Agreement,
such Lessee shall be subject to all the provisions of the
Leasehold Mortgage and the other Security Documents and shall be
bound (except as otherwise specifically set forth in this
Agreement) by all of the terms and provisions of this Agreement
including the provisions (w) concerning the payment of Facility
Rental, (x) respecting the rights and obligations of the Assignee
set forth in paragraph (k) below to, among other things, cure the
defaults of the Lessee, and (y) restricting the right of the
Lessee to transfer, sell or assign the leasehold and its rights
under this Agreement including, without limitation, the
provisions of Section 5 and this Section. It is understood and
agreed that the provisions of Section 31 shall be modified
appropriately so as to reflect the ownership structure of the
Assignee.

(2) Upon the consummation of any Future
Assignment, the Assignee shall execute in favor of the Trustee a
subsequent Lease Assignment substantially in the form of the
Lease Assignment entered into on the Effective Date and shall
execute or continue to be bound by the other Security Documents.
Upon the consummation of any such Future Assignment, the
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Leasehold Mortgage entered into in favor of the Trustee shall
continue in full force and effect and any lease assignment in the
form of the Lease Assignment entered into on the Effective Date
entered into in substitution for the original Lease Assignment
shall for all purposes of this Agreement and the Port Authority
Financing Consent and Agreement be deemed to be the Lease
Assignment.

(iv) (A) The Trustee may effectuate any Future
Assignment upon the occurrence and during the continuance of a
Trigger Event by giving to the Lessee and the Port Authority an
Assignment Notice (as defined in the Lease Assignment) in
accordance with the Lease Assignment. Upon the occurrence of a 	 i
Trigger Event and the giving of an Assignment Notice and without
further action on the part of the Trustee, the parties agree that
as between the Port Authority and either (x) the Trustee or (y) a
Qualified Terminal Operator, the Lessee shall be deemed
irrevocably to have assigned its rights hereunder to the Trustee
or a Qualified Terminal Operator, the Trustee or such Qualified
Terminal Operator shall be deemed to have assumed the Lessee's
obligations hereunder as set forth in this Section 23 and, except
as modified or waived to the extent provided below, this
Agreement shall remain in full force and effect as between the
Trustee or such Qualified Terminal Operator and the Port
Authority. Upon the Trustee's election pursuant to this
subparagraph (iv) (as evidenced by the giving of the Assignment
Notice), the Port Authority, in any action seeking enforcement of
the termination provisions of this Agreement pursuant to Section
25, shall, instead, seek a judgment compelling the assignment of
the Lessee's rights hereunder to the Trustee or such Qualified
Terminal Operator, and any rejection or deemed rejection of this
Agreement under the U.S. Bankruptcy Code shall not constitute a
termination of this Agreement as between the Trustee or such
Qualified Terminal Operator and the Port Authority, and the
Lessee shall for all purposes be deemed to have assigned its
rights hereunder to the Trustee or such Qualified Terminal
Operator without any need of any further instrument of assignment
or transfer from the Lessee. At the option of the Port
Authority, or of the Trustee or such Qualified Terminal Operator,
the Trustee and the Port Authority shall confirm such Future
Assignment by the execution of a written assignment and	 0
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assumption agreement and the Port Authority and the Trustee or
such Qualified Terminal Operator, shall enter into any document
or instrument that may be appropriate to amend, supplement, or
otherwise effectuate the continuation of this Agreement and any
appropriate modifications of the terms hereof to implement such
assignment, including any modifications to the provisions
relating to the payment of Facility Rental authorized by the
Trustee.

(S) Any action that the Trustee may take under
this Section 23 may be taken by the Trustee or a nominee
designated by the Trustee. No designation of a nominee shall
afford the Trustee any greater rights under this Agreement with
respect to Interim Terminal Operators or Qualified Terminal
Operators than otherwise provided in this Agreement with respect
to the Trustee itself.

(v) (1)	 In the event of the foreclosure upon, and the
sale or other conveyance of, the leasehold interest under this
Agreement, to any Person (such Person being herein referred to as
the "Foreclosure Purchaser") pursuant to the exercise of remedies
by the Trustee in accordance with the Leasehold Mortgage and this
Agreement, the Foreclosure Purchaser shall have the right to
pledge its interest as Lessee hereunder to any Qualified
Institutional Buyers (as defined in Rule 144A under the
Securities Act of 1933) of debt issued by the Foreclosure
Purchaser, to any purchasers of debt publicly issued by the
Foreclosure Purchaser or to any other lenders to or purchasers of
debt issued by the Foreclosure Purchaser that are reasonably
satisfactory to the Port Authority (any such lenders or
purchasers being herein referred to as the "Replacement Financing
Party") and the Port Authority consents to such Foreclosure
Purchaser granting a security interest of its leasehold interest
in this Agreement to such Replacement Financing Party. Such
security interest shall be in form and substance substantially
equivalent to the Leasehold Mortgage. Additionally, such
Foreclosure Purchaser may also grant security interests to such
Replacement Financing Party in form and substance substantially
equivalent to the Personal Property Security Interest, the
Assignment of Leases and Rents and the other Security Documents,

0	 with appropriate changes to reflect that the Special Project
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Bonds shall have been accelerated and discharged in full and are
no longer issued and outstanding. Such Replacement Financing
Party shall have substantially the same rights and benefits
relating to the exercise of remedies, including cure periods and
notice provisions with respect to defaults, which are afforded to
the Trustee under this Agreement and the applicable Security
Documents.

(2) Any such new security documents referred to
in clause (1) above, including a Leasehold Mortgage (the
"Replacement Leasehold Mortgage"), shall constitute "Security
Documents" for purposes of this Agreement. No subsequent
foreclosure of such new Leasehold Mortgage or exercise of similar
rights under any other Security Document by the Replacement
Financing Party shall entitle any subsequent foreclosure
purchaser to another Replacement Leasehold Mortgage or other
Security Documents.

(b) (i) Notwithstanding anything contained in the
Leasehold Mortgage or the Lease Assignment, it is understood and
agreed that as between the Trustee and the Port Authority, all
rights of the Trustee under the Leasehold Mortgage and the Lease
Assignment shall be subject and subordinate to the terms,
covenants, conditions and provisions of this Agreement which
benefit the Port Authority. Notwithstanding any provisions of
the Leasehold Mortgage or the Lease Assignment to the contrary,
the Lessee shall be deemed to be the tenant under this Agreement
unless and until termination of the leasehold interest of the
Lessee pursuant to a Notice of Termination hereunder,
effectuation of a Future Assignment, or foreclosure and sale or
other conveyance of such leasehold interest to a Foreclosure
Purchaser.

(ii) (1) The Lessee shall have full and complete
control of the operation and use of the Premises, and, except as
set forth in this Agreement, the Trust Administration Agreement,
the Leasehold Mortgage, the Lease Assignment or the other
Security Documents or as otherwise agreed by the Lessee in
writing with the consent of the Port Authority, the Lessee shall
have full power and authority to give waivers of, and to consent
to variations from, the rights of the Lessee under this

186



Terminal Four
Lease

Agreement, and to negotiate and enter into supplements and
amendments to this Agreement, and except as aforesaid the Port
Authority may deal directly with the Lessee in the negotiation
and procurement of such waivers, variations, supplements and
amendments and in all other matters involving the Lessee under
this Agreement or the operation and use of the Premises, without
any consultation with or approval by the Trustee or the
Bondholders.

(2) Notwithstanding subparagraph (1) above, so
long as any Passenger Terminal Bonds remain outstanding, the
Lessee shall not, without the prior written consent of the
Trustee, (x) take any action or omit any action the effect of
which would be to (A) terminate or reduce the Lessee's obligation
to pay Facility Rental (including the Accelerated Facility
Rental), (B) reduce or terminate the Term, or (C) increase the
amount of the annual fixed rentals payable by the Lessee under
this Agreement, except for any increase in Facility Rental on
account of additional Passenger Terminal Bonds authorized
pursuant to the Resolutions and this Agreement and except for any
increase in the annual fixed rentals which are junior in priority
and right to payment to the payment of Facility Rental, (y) enter
into, obtain or otherwise consent to or effectuate any waiver,
variation, supplement or amendment of Sections 22, 23, 24, 25
(except waivers of immaterial defaults), 27, 28, 29, 30, 33, 34,
39, 65 or 68; or (z) enter into any written supplement or
amendment to this Agreement which, at the time of such supplement
or amendment, could reasonably be expected to have a material
adverse affect on the rights, interests and/or security of the
Trustee and/or Bondholders; provided, however, that the foregoing
shall not be construed or deemed to prohibit or restrict the
Lessee's rights, without the consent of the Trustee, to enter
into an agreement (including a supplement or amendment to this
Agreement) with the Port Authority to pay reasonable increases in
Ground Rental with respect to Parcel Z previously identified by
the parties and with respect to adjustments to the lease line to
accommodate design modification or operational factors so long as
such modifications or operational factors and such related
increases in Ground Rental do not materially adversely affect the
Bondholders. None of the following actions shall constitute or

0	 be deemed written supplements or amendments to this Agreement
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under clause (z) above (but the Lessee agrees not to request or
consent to any such action that, at the time of the request or
consent, could reasonably be expected to have a materially
adverse effect on the Bondholders): (A) the Port Authority may
approve construction/alteration applications with respect to the
Premises, (B) the Port Authority may enter into, terminate or
amend arrangements with the Lessee for the provision of services
by the Port Authority which are provided to other unit terminal
operators in the Central Terminal Area on the same or a similar
basis, (C) the Port Authority may grant, terminate or amend its
consent to subleases under Sections S, 43 or 44 of this Agreement
and the plans of the Lessee with respect thereto and (D) the
Lessee may enter into, terminate or amend such other separate
operational arrangements with the Port Authority as may be
necessary or appropriate in connection with the Premises.

(3) in addition, the Lessee, for the benefit of
the Trustee, agrees to deliver to the Trustee upon the execution
and delivery thereof, true and certified copies of any and all
written waivers, variations, supplements or amendments of this
Agreement.

(4) The Lessee hereby agrees for the benefit of
the Trustee and the Port Authority to perform any obligations and
to discharge any liabilities of the Lessee under this Agreement,
and the Lessee further agrees to indemnify and save the Port
Authority and the Trustee harmless from any loss in connection
with the Lessee's failure to discharge any such obligation and
liability.

(S) Nothing contained in this Agreement, the
Resolutions or any Security Document shall require the Port
Authority to exercise any remedy or restrict the Port Authority
from waiving any default or alleged default of the Lessee under
this Agreement or otherwise, provided, however, that any such
waiver by the Port Authority of any default or alleged default by
the Lessee or any other waiver by the Port Authority of any
covenant or agreement by the Lessee under this Agreement, the
Resolutions or any of the Security Documents shall not constitute
a waiver of such covenants or defaults by the Trustee, and the
Trustee shall be entitled to exercise its applicable remedies
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under the Trust Administration Agreement and any other available
remedies under any of the other Security Documents,

(c) So long as the Leasehold Mortgage shall be and remain
in effect, this Agreement shall be deemed amended in the
following respects:

(i) Section 38 (I)(c) shall be amended by adding the
words "the Trustee," immediately preceding the words "the Port
Authority" in the second line thereof.

(ii) Section 38 (I)(d) shall be amended by adding the
words "the Trustee," immediately preceding the words "the Port
Authority" in the eighth line thereof.

(iii) Section 38(II)(a) shall be amended by adding the
words "and the Trustee" immediately following the words "the Port
Authority" in said section.

is

	

	 (iv) Upon full satisfaction and discharge of the
Leasehold Mortgage, this Agreement shall be read without
reference to the amendments under this paragraph (c).

(d) in the event that pursuant to the terms of Section 34
hereof the Lessee shall sell to the Port Authority and the Port
Authority shall purchase from the Lessee so much of the Lessee's
leasehold interest in the Premises which are taken, such purchase
pursuant to Section 34 shall be free and clear of any lien on
such portion of the Lessee's leasehold interest created under the
Leasehold Mortgage, the Lease Assignment and the other Security
Documents and any interest of the Trustee in this Agreement and
the leasehold. The Lessee and the Port Authority hereby agree
that the Port Authority shall pay to the Trustee, as the sole and
entire consideration for such purchase by the Port Authority, the
amount as provided under Section 34. Any amount paid by the Port
Authority to the Trustee shall be applied by the Trustee in
accordance with the Trust Administration Agreement. It is
understood that in the event of termination of this Agreement or
transfer of this Agreement based upon condemnation in accordance
with Section 34, the Port Authority would accelerate the payment
of the Facility Rental and the Lessee would thereby become
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obligated to pay the Accelerated Facility Rental as set forth in
Section 24 below, it being further understood, however, that the
Lessee's obligation hereunder to pay the Accelerated Facility
Rental in such event shall be limited to payment of the
difference, if any, between the amount paid by the Port Authority
in accordance with Section 34 and the amount of the Accelerated
Facility Rental, as aforesaid, payable by the Lessee. The Lessee
hereby assigns to the Trustee for deposit in the Bond Fund any
monies which the Lessee is entitled to retain as a result of a
temporary taking pursuant to paragraph (d) of Section 34.

(e) The Port Authority Financing Consent and Agreement
shall require the Trustee to send to the Port Authority a copy of
each notice of default or delinquency under the Passenger
Terminal Bonds, the Leasehold Mortgage, the Lease Assignment or
the other Security Documents, or any of them, promptly whenever
any such notice of default or delinquency shall have been sent to
the Lessee. The Port Authority Financing Consent and Agreement
shall also require the Lessee to send to the Trustee a copy of
each such Notice of Default, Notice of Intention to Terminate or
Notice of Termination given to the Lessee by the Port Authority,
as well as any notice of default given by the Port Authority to
the Lessee under any other document, promptly whenever any such
notice of default shall have been sent by the Port Authority to
the Lessee.

(f) (i) Subject to subparagraph (ii) hereof,
notwithstanding any other term or provision hereof or of the
Leasehold Mortgage or the Lease Assignment or any other Security
Document, no Person, other than a Qualified Terminal Operator or
the Trustee (provided that the Trustee shall have at all times
retained an Interim Terminal Operator from and after any
Foreclosure or Future Assignment) shall be or be entitled to
become the owner of the leasehold estate hereunder, or acquire
any interest in this Agreement as the Foreclosure Purchaser or
the Assignee, or.to acquire any interest in this Agreement
pursuant to any other Security Document or otherwise. The
foregoing provision is of the essence of this Agreement, the
Leasehold Mortgage and the Lease Assignment and it is only upon
this basis that the Port Authority has agreed to enter into this

n
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Agreement and to consent to the Leasehold Mortgage and the Lease
Assignment.

(ii) Nothing herein shall be deemed to preclude either
the Port Authority or the Trustee (provided that the Trustee
shall have at all times retained an Interim Terminal Operator
from and after any Foreclosure) from bidding for or from becoming
the owner of the Lessee's rights under this Agreement and the
leasehold free from any claims, equities or rights of redemption
of the Lessee, and, in the case of the Port Authority, the
Bondholders and the Trustee. The Port Authority and the Trustee
shall have the right to bid for the Lessee's rights under this
Agreement and the leasehold at any sale, public or private,
whether held pursuant to a judgment of foreclosure, assignment or
otherwise.

(g) (i) If the Port Authority shall elect to terminate the
letting under Section 25 of this Agreement, then, at the time of
service of a Notice of Termination upon the Lessee, the Port
Authority shall give a copy of such Notice of Termination to the
Trustee as contemplated in Section 25(b)(i)(3) of this Agreement.
The Trustee shall have the right to extend the effective date of
termination specified in any such Notice of Termination, for a
period of sixty (60) days or such lesser period as may be
specified by the Trustee (the "Initial Trustee Extension
Period"), provided the Trustee shall give notice (the "Trustee
Extension Notice") of such extension to the Port Authority at any
time on and after the date of the Notice of Termination but not
later than the effective date of termination stated in the Notice
of Termination.

(ii) The Port Authority and the Lessee agree that in
the event that the Port Authority's Notice of Intention to
Terminate or Notice of Default is postponed as provided in
Section 25(b)(ii), the Port Authority shall give prompt notice to
the Trustee of such postponement and to the extent known at the
time, the effective date to which any such notice has been
postponed. upon the final completion of any dispute resolution
procedure pursuant to Section 25(b), the Port Authority and the
Lessee shall promptly notify the Trustee of the results thereof.
In the event of any such postponement, the Trustee shall only
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have the right to give the Trustee Extension Notice during the
sixty (60) day period following receipt by the Lessee and the
Trustee of a Notice of Termination from the Port Authority after
the end of any period of postponement pursuant to Section 25(b).

(iii) (1) The Trustee shall exercise all reasonably
available legal remedies to permit the Trustee through the
retention of an Interim Terminal Operator during the Initial
Trustee Extension Period referred to in Section 23(g)(i) and any
Second Trustee Extension Period referred to in Section
23(g)(iv)(1) to keep the Premises open for business and to cure
any defaults by the Lessee in the performance of any covenants
under this Agreement the non-performance of which would threaten 	 4
the life, safety or security of any of the tenants, occupants or
invitees using the Premises or the operation of the Airport
generally.

(2) Simultaneously with the giving of the Trustee
Extension Notice, the Trustee shall apply all Default Available
Cash in accordance with the definition of such term.

(iv) (1) At the end of the sixty (60) day period
following receipt by the Port Authority of a Trustee Extension
Notice, this Agreement and the letting hereunder shall be
terminated and the Port Authority shall be entitled to institute
summary or other legal proceedings to effectuate the same, unless
within such time the Trustee shall have given the Port Authority
notice (the "Trustee Election Notice") of its intention to
foreclose the Leasehold Mortgage and/or to seek or effectuate a
Future Assignment, in which case the Port Authority shall not
have the right to terminate this Agreement so long as the Trustee
is in compliance with the terms set forth below. During the
Initial Trustee Extension Period, and any further period (the
"Second Extension Period") up to the Foreclosure pursuant to the
Leasehold Mortgage or the Future Assignment pursuant to the Lease
Assignment, the Trustee for the purposes of protecting and
preserving its security under the Leasehold Mortgage and the
Lease Assignment and for meeting the obligations of the Lessee
for the operation, care and maintenance of the Premises to the
extent provided below, shall (x) continue to perform its
obligations to the Port Authority in accordance with subparagraph
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(iii) above, and (y) have appointed an Interim Terminal Operator
to perform the operating responsibilities of the Lessee for the
operation, care and maintenance of the Premises to the extent the
Lessee shall fail to do so, but only to the extent of Default
Available Cash and to the extent that the Interim Terminal
Operator has access to the Premises.

(2) Nothing herein shall be construed to require the
Trustee to take any action that would constitute breach of peace
or otherwise be unlawful, and the Trustee's obligations hereunder
which require access to or possession of the Premises shall be
suspended and relieved to the extent that the Trustee shall not
be lawfully granted the right of access or possession for such
purposes. Any fees payable to and any costs and expenses
(including, without limitation, reasonable fees and expenses of
counsel) incurred by the Trustee and the Interim Terminal
Operator in connection with the foregoing shall be reimbursable
to the Trustee or to the Interim Terminal Operator, as the case
may be, as Permitted O&M Expenses.

(h) (i)	 If, in the event this Agreement is terminated
pursuant to Section 25 by reason of the occurrence of any Event
of Default, and the Port Authority within sixty (60) days after
the effective date of such termination receives notice from the
Trustee that the Trustee requests a new lease of the Premises
(the "New Lease"), and naming as proposed tenant thereof a
Qualified Terminal Operator (the "New Lessee"), the Port
Authority shall, within sixty (60) days following its receipt of
such request or within ten (10) days following the expiration of
such longer period during which any decree or order of any court
having jurisdiction over the Lessee shall have the effect of
preventing the Port Authority, as lessor, from executing or
delivering the New Lease, prepare and deliver to the New Lessee,
a New Lease, the provisions of which shall be substantially the
same as those of this Agreement except for the effective date
thereof but with the same expiration date and, with respect to
Sections 22, 23 and 24 of this Agreement and except as otherwise
provided in this Agreement, affording the New Lessee only those
rights which would be applicable to a Foreclosure Purchaser. In
the event the Trustee for and on behalf of the New Lessee shall
not deliver an executed copy of such New Lease to the Port
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Authority within thirty (30) days of its receipt thereof,
together with payment for all expenses, including reasonable
attorney's fees, incidental to the preparation, printing,
execution, delivery and recording of the New Lease, the Trustee
shall have no further right or interest in or to the Premises
under the Leasehold Mortgage and the New Lease shall be deemed
null and void and of no further force and effect except that the
Trustee shall on demand return all copies thereof to the Port
Authority. The granting of a New Lease to the New Lessee shall
not affect the survival of the Lessee's obligations as provided
in Section 28 of this Agreement.

(ii) In the event of the termination of this Agreement 	 1
and the execution and delivery of a New Lease to the Trustee for
and on behalf of a Qualified Terminal Operator as the New Lessee
pursuant to this paragraph (h) nothing contained in this
Agreement or the Leasehold Mortgage shall be deemed to impose any
obligation on the part of the Port Authority to deliver personal
possession of the Premises to the New Lessee; provided, however,
that the obligation of the New Lessee to pay rent and to perform
its covenants and obligations under the New Lease shall not apply
to the extent that the performance thereof by the Lessee is
prohibited or prevented by lack of possession of the Premises.
The Port Authority agrees, however, that the Port Authority will,
at the sole cost and expense of the New Lessee, cooperate in the
prosecution of summary proceedings to evict the Lessee in the
event of such termination.

(i) If the Lessee defaults under this Agreement and fails
to cure the same within the time allotted therefor, if any, then
the Lessee directs that the Port Authority accept and permit, and
the Port Authority agrees to accept and permit, the curing of any
default under this Agreement by the Trustee as if and with the
same force and effect as though cured by the Lessee; provided,
however, the curing of any such default by the Trustee shall not
be deemed to cure any default by the Lessee under the Leasehold
Mortgage or the other Security Documents and shall not relieve
the Lessee from any obligation to reimburse the Trustee for any
costs and expenses incidental to the curing of such defaults; and
provided, further, that, so long as a Trigger Event shall not
have occurred and be continuing, the Trustee shall not have the
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right to enter the Premises to cure or prevent any default by the
Lessee or otherwise take any action that interferes with the
Lessee's construction, operation or maintenance of the Project or
the Premises except as otherwise provided in Sections 2 and 7(a)
of the Assignment of Leases and Rents.

(j) No sale, transfer or assignment by the Lessee of its
interest in this Agreement to the Port Authority or the Trustee
(or its designee) shall create a merger between the estates of
the Port Authority and the Lessee or that of the Lessee and the
Trustee unless the Port Authority, the Lessee and the Trustee
shall specifically consent to such merger in writing.

(k) In the event of a permitted transfer to a Foreclosure
Purchaser or a Future Assignment to an Assignee or the execution
of a New Lease with a New Lessee, such Foreclosure Purchaser,
Assignee or New Lessee, as the case may be, shall assume or shall
have, as the case may be, all of the Lessee's obligations
hereunder arising from and after the date of such Foreclosure or

®	 Future Assignment or execution of a New Lease (except as
otherwise expressly provided in this Agreement). In addition,
such Foreclosure Purchaser, Assignee or New Lessee shall agree to
immediately cure any non-monetary defaults which would threaten
the life, safety or security of any of the tenants, occupants or
invitees using the Premises or the operation of the Airport
generally and to cure all other past non-monetary defaults by the
Lessee hereunder which have an effect on an ongoing basis not
later than six months following the later to occur of (x) the
effective date of such Foreclosure, Future Assignment or New
Lease or (y) the date on which such Foreclosure Purchaser,
Assignee, or New Lessee legally obtains possession of the
Premises, except where Deferred Compliance is applicable. From
and after the date the Foreclosure Purchaser, Assignee, or New
Lessee legally obtains possession of the Premises, it shall
operate the Premises. Any past due payments to the Port
Authority representing (x) Ground Rental or Building Rental, (y)
any Subordinated Fundings payable to the Port Authority in
respect of any prior periods to the extent that the same are due
and payable and have not been paid and (z) any past due amounts
payable to the Port Authority which are includible as Permitted
4&M Expenses (such amounts being collectively referred to herein
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as the "Defaulted Payments") at the effective date of the
Foreclosure, Future Assignment or New Lease shall be payable by
such Foreclosure Purchaser, Assignee or New Lessee as set forth
in the definition of Default Available Cash prior to the payment
of any Subordinated Fundings, provided, hpwevCr, that such
Defaulted Payments shall be paid in full no later than one year
from the later to occur of (x) the effective date of the
Foreclosure, Future Assignment or the New Lease or (y) the date
on which the Foreclosure Purchaser, Assignee, or New Lessee
legally obtains physical possession of the Premises. in
conjunction therewith, the terms of this Agreement shall be
deemed amended and modified to grant relief to such Foreclosure
Purchaser, Assignee or New Lessee from the performance of the 	 l
Lessee's obligations to the extent set forth above, and no
default shall be deemed to have occurred by or may be enforced by
the Port Authority on account thereof.

(1) In the event the Trustee requests that the Port
Authority approve any Person as a Qualified Terminal Operator or
an Interim Terminal Operator, the Port Authority shall within ten
(10) days following its receipt of such request (together with
appropriate supporting information) notify the Trustee as to
whether the Person is acceptable as a Qualified Terminal Operator
or an Interim Terminal Operator. In the event the Port Authority
notifies the Trustee that the Person does not qualify as a
Qualified Terminal Operator or an Interim Terminal Operator, the
Trustee shall be given a reasonable additional time to either
resolve any differences with the Port Authority or to locate a
different Person to be a Qualified Terminal Operator or Interim
Terminal Operator. With respect to any differences as to an
Interim Terminal Operator, the requirements of this Agreement
with respect to performance by the Trustee shall be extended, and
as to any differences with respect to a Qualified Terminal
Operator, the time for the implementation, effectuation or
completion of a Future Assignment, the foreclosure of a Leasehold
Mortgage or the execution of a New Lease shall be reasonably
extended.

(m) The Trustee shall have the right to be a Foreclosure
Purchaser in connection with a Foreclosure or an Assignee under a
Future Assignment provided that it shall at all times during such
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period engage an Interim Terminal Operator to operate the
Premises and the parties further acknowledge and agree that the
Trustee shall have the right to continue to remain such Lessee
throughout the balance of the Term, it being understood that the
Trustee shall be obligated to perform all the obligations of the
Lessee under this Agreement until such time as it shall have
assigned this Agreement to a Qualified Terminal Operator.

(n) The Port Authority hereby further agrees, that during
any period following the issuance by the Port Authority of any
Notice of Intention to Terminate, Notice of Default or Notice of
Termination, it shall, to the extent requested by the Trustee
(but subject to customary confidentiality and nondisclosure
requirements to protect the interests of the Lessee, the Port
Authority and the Trustee, subject to the Port Authority's
Freedom of Information Policy, which confidentiality requirements
shall not unreasonably restrict the Interim Terminal Operator or
the Qualified Terminal Operator from evaluating any material or
information and sharing such material or information with its
advisors to further the intents and purposes hereof), extend
cooperation to any proposed Interim Terminal Operator or any
proposed Qualified Terminal Operator in connection with the
review by any such Person of documents, instruments, records,
reports, including all financial information, drawings, leases,
and other documents and agreements related to the Premises, to
facilitate the assumption by such Person of its duties and
responsibilities contemplated hereunder, including, in the case
of a Qualified Terminal Operator, the assumption of the Lessee's
rights and obligations under this Agreement.

(o) The Trustee and the Port Authority shall be entitled to
reimbursement for all of their reasonable costs and expenses in
connection with the exercise of any of the rights of the Trustee
hereunder (including reasonable fees and disbursements of
counsel). The Trustee shall have the right to make such
reimbursements from any Gross Revenues received by or available
to or controlled by the Trustee and such expenses shall be deemed
Permitted O&M Expenses. In addition, the Trustee shall have the
right to reimburse the Interim Terminal Operator for any of its
costs, expenses and damages, including reasonable fees to such
Interim Terminal Operator, as Permitted O&M Expenses.
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(p) Any assignment to or assumption by any Person
(including the Trustee) of any of the Lessee's rights or
obligations hereunder shall be expressly subject to the non-
recourse provisions of Section 68 of this Agreement, which
provisions shall apply to any such assignee and its officers,
directors, shareholders, partners and other principals.

(q) The notice, cure and contest periods and provisions set
forth in Section 25 as to any defaults by the Lessee hereunder
shall apply equally to any obligations of the Trustee hereunder,
including in the exercise of the rights and remedies hereunder.

Section 24.

(a) In the event this Agreement expires, or in the event
this Agreement is terminated or by the Port Authority pursuant to
Section 25, or in the .event the Trustee shall declare all
outstanding Passenger Terminal Bonds to be immediately due and
payable in accordance with the Resolutions, the Security
Documents and this Agreement, then in any such event the Facility
Rental shall be accelerated and the Lessee shall, in lieu of the
Facility Rental heretofore provided, pay an amount (the
"Accelerated Facility Rental") in the aggregate sufficient,
together with any other monies which may be available therefor in
the Bond Fund, the Construction Fund (to the extent not disbursed
or otherwise disbursable as provided herein) and the Debt Service
Fund, if any, to retire all of the outstanding Passenger Terminal
Bonds, including accrued and unpaid interest and the premium or
premiums, if any, and any other fees, charges, costs and expenses
in connection with the Passenger Terminal Bonds then due and
owing or incurred or to be incurred or paid or to become due and
owing as a result of the retirement thereof; provided, however,
if the Trustee's declaration of acceleration of the Passenger
Terminal Bonds shall be rescinded, the acceleration of the
Facility Rental shall be deemed rescinded as well.

(b) The Port Authority shall irrevocably mortgage, assign
and set over to the Trustee for-the benefit of the Bondholders
all of the Port Authority's right, title and interest in and to
the Facility Rental and the Accelerated Facility Rental and all
payments of the Facility Rental and the Accelerated Facility
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Rental shall be paid directly by the Lessee to the Trustee and
the Trustee shall have the right to enforce, in an action for
monetary damages, the payment thereof.

(c) Notwithstanding any other provision of this Agreement,
or otherwise, neither the Facility Rental nor the Accelerated
Facility Rental shall be subject to abatement, suspension,
set-off or defense for any reason whatsoever. Without limiting
the foregoing, nothing contained in this paragraph shall be
construed to release the Port Authority from the performance of
any of the agreements on its part contained in this Agreement.

(d) The Accelerated Facility Rental has not been
incorporated in the provisions of Section 28 of this Agreement
setting forth the damages of the Port Authority in the event of
termination of this Agreement or the re-entry, regaining or
resumption of possession by the Port Authority as therein set
forth. In lieu thereof it is hereby expressly understood and
agreed that the provisions of paragraph (c) of this Section

®	 including the Lessee's obligations to pay the Facility Rental and
the Accelerated Facility Rental as stated therein shall be in
effect. If, however, these provisions are not given full and
complete effect by any court of competent jurisdiction, then and
at the election of the Port Authority and if not otherwise paid,
all unpaid installments of Facility Rental and the Accelerated
Facility Rental shall be and be deemed to be a part of the
damages of the Port Authority under Section 28 of this Agreement
and all of the provisions of said Section 28 shall apply and
pertain thereto.

(e) In the event the Trustee shall receive a payment of
Facility Rental or Accelerated Facility Rental from the Lessee
which is insufficient in amount, the Lessee agrees that the
Trustee shall apply said payment of Facility Rental, equally and
ratably, first to the payment of interest, then to the payment of
premium, if any, and then to unpaid principal on the Passenger
Terminal Bonds and favoring any such Bond over any other such
Bond.

(f) Notwithstanding anything to the contrary contained
herein, including, but not limited to, Section 25 (a)(ix), the
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Port Authority shall not issue a Notice of Default or Notice of
Termination for the failure of the Lessee to pay all or any
portion of the Facility Rental or to otherwise provide sufficient
monies for deposit into the Bond Fund to pay Debt Service, when
due, unless and until the Trustee consents in writing to the
issuance of any such notice by the Port Authority.
Notwithstanding the foregoing,.the Trustee shall have all other
remedies available to it, 'in law or equity (including, without
limitation, the Leasehold Mortgage or the Lease Assignment) for
failure to make such payments by the Lessee, subject, however, to
the provisions of this Agreement, the Resolutions and the
Security Documents.

(g) Notwithstanding any other provisions of this Agreement
to the contrary, in the event the Lessee fails to pay all or any
part of the Facility Rental or otherwise provide sufficient
monies for deposit into the Bond Fund to pay Debt Service, when
due, the Trustee may, with the written consent of the Bondholders
representing not less than a majority in aggregate principal
amount of all Passenger Terminal Bonds (excluding any of the
Bonds held by or for the account of the Port Authority or the
Lessee), and upon written request or direction of the Bondholders
representing not less than a majority in aggregate principal
amount of all Passenger Terminal Bonds then outstanding
(excluding in each case any of the Bonds held by or for the
account of the Port Authority or the Lessee); the Trustee shall,
by written notice given to the Port Authority and the Lessee,
declare (i) that all or any portion of such deficiency be waived,
excused, accrued or otherwise deferred to later periods under
this Agreement; and/or (ii) that the Lessee in lieu of making a
direct payment of all or a portion of the Facility Rental to the
Bond Fund shall make payments as directed by the Trustee to third
parties, including, but not limited to, an Interim Terminal
Operator or a Qualified Terminal Operator.

(h) Notwithstanding anything to the contrary contained
herein, in the event the Trustee shall declare all outstanding
Passenger Terminal Bonds to be immediately due and payable
pursuant to the Resolutions, the Security Documents and this
Agreement and the Trustee forecloses under the Leasehold
Mortgage, or in the event a New Lease is executed with a 	 0
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Qualified Terminal Operator, then the Foreclosure Purchaser or
successor lessee under a New Lease (the "Purchaser") of the
Project shall be entitled, in lieu of any deduction for Facility
Rental, to deduct in computing Subordinated Fundings, prior to
the payment of any Subordinated Fundings, for any Annual Period
and retain for its own account (or for the account of any Person
providing financing to such entity) an amount that equals the
Purchaser's Acquisition Cost Return. For purposes hereof, the
"Purchaser's Acquisition Cost Return" shall mean, for any Annual
Period the amount required to amortize over the remaining Term of
this Agreement the amount paid by such Purchaser (whether
financed with debt or equity or both), together with interest on
such total purchase price at the weighted-average rate determined
on an arm's-length basis on all debt incurred by the Purchaser to
acquire the Lessee's interest under this Agreement in any
foreclosure sale or in consideration of the execution of a New
Lease. If no debt is incurred in connection therewith, an
interest rate shall be reasonably determined by the Port
Authority and the Trustee for such purpose, on the basis of the
current interest rates prevailing at the time of such Foreclosure
or New Lease in connection with debt, having a weighted average
life equal to that which would have been applicable to the
Passenger Terminal Bonds at such time had the Passenger Terminal
Bonds not been accelerated and discharged in full, issued by
corporations having a debt rating of BBB or equivalent. In no
event shall the amounts deducted in any fiscal year exceed the
annual amount of Facility Rental equal to Debt Service on the
Passenger Terminal Bonds determined with respect to all
installments thereof and the mandatory sinking fund redemption
requirements or special mandatory redemption requirements
(without any carryforward provided for in the special mandatory
redemption provisions) which would be in effect at that time had
the Passenger Terminal Bonds remained outstanding. Upon the
foreclosure, sale or other conveyance under the Leasehold
Mortgage, or the delivery of a New Lease to the Purchaser, the
amount of Accelerated Facility Rental shall, as to the Purchaser
only, be deemed null, void and of no further force or effect for
purposes of this Agreement and no amount thereof shall be due and
payable by the Purchaser after the effective date of such
foreclosure sale or other conveyance, the Purchaser shall acquire
the Lessee's interest free of the obligation to pay Facility
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Rental or any Debt Service with respect to the Passenger Terminal
Bonds, and the lease provisions shall otherwise be substantially
the same (except as expressly provided herein).

Section 25.	 Termination by t]2e Port Authority

(a) If any one or more of the following events (each an
"Event of Default") shall occur, that is to say:

(i) The Lessee shall become insolvent or shall take
the benefit of any present or future insolvency statute, or shall
make a general assignment for the benefit of creditors, or file a
voluntary petition in bankruptcy or a petition or answer seeking
an arrangement, including, without limitation, its reorganization
or the readjustment of its indebtedness, under the federal
bankruptcy laws or under any other law or statute of the United
States or of any state thereof, or consent to the appointment of
a receiver, trustee, or liquidator of all or substantially all of
its property; or

(ii) By order or decree of a court the Lessee shall be
adjudged a bankrupt or an order shall be made approving a
petition filed by any of its creditors seeking its reorganization
or the readjustment of its indebtedness under the federal
bankruptcy laws or under any law or statute of the United States
or of any state thereof and any such judgment or order is not
stayed or vacated within sixty (60) days after the entry thereof;
or

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

(iv) The Lessee shall voluntarily abandon, desert or
vacate the Premises or discontinue its operations at the
Premises, or after exhausting or abandoning any right of further
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appeal, the Lessee shall be prevented for a period of sixty (60)
days by action of any Governmental Authority from conducting its
operations at the Airport, regardless of the fault of the Lessee,
unless the same (x) shall be or would, with the passage of time,
become an event on the basis of which the Lessee may terminate
this Agreement under Section 65 (without reference to any
agreement by the Lessee not to so terminate while any Passenger
Terminal Bonds are outstanding) or (y) shall be the result of
damage, destruction, or other causes beyond the Lessee's control;
or

(v) Any lien is filed against the Premises or the
Lessee's interest therein or thereunder because of any act or
omission of the Lessee which has not been removed, discharged or
bonded within ninety (90) days after the Lessee has received
notice thereof; or

(vi) Except as otherwise provided in Sections 5, 43 or
44, or in the Leasehold Mortgage or the Lease Assignment, the
letting hereunder or the interest or estate of the Lessee under
this Agreement shall be transferred directly by the Lessee or
shall pass to or devolve upon, by operation of law or otherwise,
any other Person; or

(vii) Except as otherwise provided in Section 31,
control of the Lessee or any member thereof shall be transferred
or the Lessee or any member thereof shall, without the prior
written approval of the Port Authority, become a constituent or
possessor or merged or surviving entity in a merger, a
constitu6nt or resulting entity in a consolidation, or an entity
in dissolution, in termination or in liquidation; or

(viii) The Lessee shall fail to comply (or, where
compliance requires activity over a period of time, shall fail to
commence and diligently to continue such compliance) with the
directions contained in the written notice from the Port
Authority pursuant to Section 46(c) or Section 48(c) within
thirty (30) days of receipt thereof by the Lessee (a notice under
this subparagraph or subparagraph (ix)(a) or (x) below being
referred to herein as a "Notice of Default"),
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(ix) The Lessee shall fail (a) to pay when due the
rentals or fees or to make any other payment required hereunder
when due to the port Authority or (b) to provide sufficient
monies for deposit into the Debt Service Fund to reimburse any
withdrawal from the Debt Service Fund within one year after such
withdrawal and, in either case, any such failure shall continue
for a period of thirty (30) days after receipt of Notice of
Default by it from the Port Authority to make such payment or
reimbursement; or

(x) The Lessee shall fail to keep, perform and observe
each and every other promise, covenant and agreement set forth in
this Agreement on its part to be kept, performed, or observed,
within thirty (30) days after Notice of Default from the Port
Authority to the Lessee except where Deferred Compliance is
applicable;

then upon the occurrence of any Event of Default and at any time
thereafter during the continuance thereof, the Port Authority may
upon sixty (60) days , notice (such notice, a "Notice of
Termination") terminate the rights of the Lessee and the letting
hereunder, such termination to be effective upon the date
specified in such notice to the Lessee; such notice to be given
only in accordance with this paragraph and paragraph (b) below.
Such right of termination and the exercise thereof shall be and
operate as a conditional limitation.

(b) The following provisions shall apply to the rights of
the Port Authority to terminate this Agreement as provided in
subparagraphs (i) through (x) of paragraph (a) above: '

(i) (1) The Port Authority shall send to the Lessee
and the Trustee, at least (30) days and not more than sixty (60)
days prior to service of a Notice of Termination on the Lessee, a
notice of the Port Authority's intention to terminate this
Agreement under subparagraphs (i), (ii), (iii), (iv), (v), (vi)
and or (vii) of paragraph (a) above (a "Notice of Intention to
Terminate").

(2) The Port Authority shall send to the Trustee
a copy of each Notice of Default required to be given to the
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Lessee under subparagraphs (viii), (ix) or (x) of paragraph (a)
above, at the same time as any such Notice of Default shall have
been sent to the Lessee.

(3) No Notice of Termination shall be deemed to
have been validly given by the Port Authority to the Lessee
unless and until a copy thereof shall be sent to the Trustee at
the same time as sent to the Lessee and, in addition, a Notice of
Default or a Notice of Intention to Terminate, whichever is
applicable, shall have been sent to the Lessee and the Trustee
previously in accordance with this Section 25.

(ii) If the Lessee shall in good faith dispute the
basis of (x) any Notice of Intention to Terminate by the Port
Authority or (y) any Notice of Default by the Port Authority
other than any Notice of Default respecting an Event of Default
which threatens the life, safety or security of the tenants,
occupants or invitees using the Premises or the operation of the
Airport generally, then:

(1) Prior to the completion of the notice period
provided for in any Notice of Intention to Terminate, the Lessee
may serve a notice of claim upon the Port Authority with respect
to such disputed matter provided that the same is effective,
timely and otherwise pursuant to and in accordance with the
provisions of Section 7101 at 	 of the Unconsolidated Laws of
the State of New York, and upon the service of such notice, the
effective date set forth in the Notice of Intention to Terminate
shall be deemed postponed for seventy-five (75) days and the Port
Authority shall not send a Notice of Termination during such
period of postponement. Thereafter, if within such seventy-five
(75) day period the Lessee has commenced a suit, action or
proceeding of any form or nature, as specified in Section 7101 of
the Unconsolidated Laws of the State of New York (a "Section 7101
Action") against the Port Authority based upon the claim set
forth in such notice of claim, the effective date set forth in
the Notice of Intention to Terminate shall be further postponed,
and the Port Authority shall not send a Notice of Termination,
until fifteen (15) days after such legal action with respect to
that claim is resolved;

n
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(2) Prior to the completion of the notice period
applicable to any Notice of Default by the Port Authority
provided for in subparagraph (ix) of paragraph (a) above, the
Lessee may, with respect to any Notice of Default under such
subparagraph, submit such dispute for resolution in accordance
with Section 61 and for so long as the Lessee diligently pursues
the dispute resolution provisions set forth therein, the
effective date of such Notice of Default shall be suspended, and
the Port Authority shall not send a Notice of Termination, until
a date fifteen (15) days after a final, unappealable resolution
in such dispute (including a determination that such dispute is
inappropriate for treatment under Section 61); or

(3) Prior to the completion of the notice period
applicable to any Notice of Default by the Port Authority
provided for in subparagraph (viii) or (x) or, to the extent that
resolution of such dispute pursuant to Section 61 is
inappropriate, subparagraph (ix) of paragraph (a) above, the
Lessee may, with respect to alleged Events of Default under
subparagraph (viii), (ix) or (x) as the case may be, serve a
notice of claim upon the Port Authority with respect to such
disputed matter provided that the same is effective, timely and
otherwise pursuant to and in accordance with the provisions of
Section 7101 et sea. of the Unconsolidated Laws of the State of
New York, and upon the service of such notice the effective date
set forth in the Notice of Default shall be deemed postponed for
seventy-five (75) days, and the Port Authority shall not send a
Notice of Termination during such period of postponement.
Thereafter, if within such seventy-five (75) day period the
Lessee has commenced a Section 7101 Action against the Port
Authority based upon the claim set forth in such notice of claim,
the effective date set forth in such Notice of Default shall be
further postponed, and the Port Authority shall not send a Notice
of Termination, until fifteen (15) days after such Section 7101
Action with respect to that claim is resolved.

(iii) (1) If any such resolution pursuant to Section
25(b)(ii)(1) determines that the Event of Default alleged to have
occurred in the Notice of Xntention'to Terminate did in fact
occur, the Port Authority may not serve a Notice of Termination
on the Lessee on the basis of such occurrence prior to fifteen 	 0
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(15) days after such determination.	 If the Lessee shall have
taken action or caused action to be taken which will,
notwithstanding the fact that the event occurred, reverse the
event on an ongoing basis within such fifteen (15) day period,
the Notice of Intention to Terminate shall be deemed to have been
withdrawn by the Port Authority.

(2) If any such resolution pursuant to Section
25(b)(ii)(2) or (3) determines that any part of the disputed
matter alleged in a Notice of Default constitutes an Event of
Default under this Agreement, the Port Authority shall not serve
a Notice of Termination on the Lessee on the basis of such Event
of Default prior. to fifteen (15) days after such determination.
If the Lessee shall have cured the Event of Default theretofore
in dispute within such fifteen (15) day period, such Notice of
Default shall be deemed withdrawn with the same force and effect
as if it had never been served; or, where Deferred Compliance is
applicable, the Port Authority's right to serve a Notice of
Termination based thereon shall be stayed for so long as Deferred
Compliance is applicable and, at such time as such Event of

Y	 Default is cured, such Notice of Default shall be deemed
withdrawn with the same force and effect as if it had never been
served. If the Lessee shall fail to cure such Event of Default
and Deferred Compliance is not applicable, the Port Authority
shall have the right to serve a Notice of Termination of this
Agreement based thereon without regard to any right of the Lessee
set forth above, and the Lessee shall have no right to stay the
effectiveness thereof, by notice of claim or otherwise, except as
provided by law with respect to the determination of the adequacy
of such cure.

(3) If any such resolution pursuant to Section
25(b)(ii) should determine that (x) the event alleged to have
occurred in the Notice of Intention to Terminate did not, in
fact, occur or (y) the Lessee is not in default as alleged under
the Notice of Default, then the Notice of Intention to Terminate
or Notice of Default, as the case may be, shall be deemed to have
been withdrawn by the Port Authority and the Port Authority shall
not send any Notice of Termination.
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(c) It is expressly understood that nothing contained in
this Section shall be deemed to waive any rights of the Port
Authority under the provisions of Section 7101 ZI sea, of the
Unconsolidated Laws of the State of New York, and the Lessee
hereby covenants and agrees that it shall diligently and in good
faith prosecute any notice of claim hereunder, and any ensuing
Section 7101 Action with respect to that claim, to resolution.

(d) No acceptance by the Port Authority of rentals, fees,
charges or other payments in whole or in part for any period or
periods after an Event of Default shall be deemed a waiver of any
right on the part of the Port Authority to terminate the letting.

(e) No waiver by the Port Authority of any Event of Default
shall be or be construed to be a waiver by the Port Authority of
any other or subsequent Event of Default in performance of any of
the said terms, covenants and conditions.

(f) without derogation from the rights granted to the
Lessee to stay the terminations provided for in Section 25 (a)
under Section 25(b), the rights of termination described above
shall be in addition to any other rights and remedies (other
than termination) that the Port Authority would have at law or in
equity consequent upon any breach of this Agreement by the
Lessee, and the exercise by the Port Authority of any such right
of termination provided for under Section 25(a) shall be without
prejudice to any other such rights and remedies.

.(g) "Deferred Compliance" shall mean and be deemed
applicable only in circumstances where fulfillment of an
obligation would require activity over a period of time or within
a specified period of time or by a specified date and the Lessee
shall have commenced to perform whatever may be required for
fulfillment over a reasonable period of time (notwithstanding the
specified period of time or specified date otherwise applicable)
and shall continue such performance diligently and without
interruption except for causes beyond its control.

(h) In the event the Port Authority withdraws any Notice of
Intention to Terminate or any Notice of Default or if any such
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notice is deemed withdrawn pursuant to Section (25)(b)(iii), such
notice shall not be effective for any purpose hereunder.

Section 26.	 Right of Re-Entry

The Port Authority shall, upon the effective date of
termination, as an additional remedy upon the giving of a Notice
of Termination as provided in Section 25 hereof, have the right
to re-enter the Premises and every part thereof without further
notice of any kind, and may regain and resume possession either
with or without the institution of summary or any other legal
proceedings or otherwise. Such re-entry, or regaining or
resumption of possession, however, shall not in any manner
affect, alter or diminish any of the obligations of the Lessee
under this Agreement, and shall in no event constitute an
acceptance of surrender.

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

(a) In the event that the letting shall have been
terminated in accordance with a Notice of Termination as provided
in Section 25 hereof, all the monetary obligations of the Lessee
under this Agreement shall survive such termination or re-entry,
regaining or resumption of possession and shall remain in full
force and effect for the full Term, and the amount or amounts of
damages or deficiency shall become due and payable to the Port
Authority to the same extent, at the same time or times and in
the same manner as if no termination, re-entry, regaining or
resumption of possession had taken place. The Port Authority may
maintain separate actions each month to recover the damage or
deficiency then due or at its option and at any time may sue to
recover the full deficiency less the proper present value
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discount, as set forth in Section 28(b) and (d) for the entire
unexpired Term.

(b) The amount of damages for the period of time
subsequent to termination or cancellation (or re-entry, regaining
or resumption of possession) on account of the Lessee's rental
obligations, shall be the sum of the following:

(i) On account of (1) Ground Rental and (2)
Building Rental, the Lessee's rental obligation shall be the
amount of the total of all such rentals for each Annual Period
less the amount attributable to the installments of any of the
said rentals payable prior to the effective date of termination 	 f
except that the credit to be allowed for the amount attributable
to the installments payable on the first day of the month in
which the termination is effective shall be prorated for the part
of the month the letting remains in effect, on the basis of the
actual number of days in the month; and

(ii) An amount equal to all expenses reasonably
incurred by the Port Authority in connection with regaining
possession and restoring and reletting the Premises, for legal
expenses, putting the Premises in order including, without
limitation, cleaning, decorating and restoring (on failure of the
Lessee to restore), maintenance and brokerage fees.

(c) Without limiting any of the foregoing, the Port
Authority may at any time bring an action to recover all the
damages as set forth above not previously recovered in separate
actions, or it may bring separate actions to recover the items of
damages set forth in subparagraph (i) and (ii) of paragraph (b)
above and separate actions periodically to recover from time to
time only such portion of the damages set forth in subparagraph
(i) of paragraph (b) above as would have accrued as rental up to
the time of the action if there had been no termination. In any
such action the Lessee shall be allowed a credit against its
survived damages obligations equal to the amounts which the Port
Authority shall have actually received from any tenant, licensee,
permittee or other occupier of the Premises or a part thereof
during the period for which damages are sought, and if recovery
is sought for a period subsequent to the date of suit a credit 	 0
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(7) has had any sanction imposed as a result of a
judicial or administrative proceeding related to fraud,
extortion, bribery, bid rigging, embezzlement,
misrepresentation or anti-trust regardless of the dollar
amount of the sanctions or the date of their imposition;

(S) has been, or is currently, the subject of a
criminal investigation by any federal, state or local
prosecuting or investigative agency and/or a civil anti-
trust investigation by any federal, state or local
prosecuting or investigative agency; or

(9) has been indicted or convicted of any crime
or material offense in any jurisdiction.

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

(xii) Each Sublease shall contain the following
language:

(1) "The Port Authority has applied for and
received a grant or grants of money from the Administrator
of the Federal Aviation Administration pursuant to the
Airport and Airways Development Act of 1970, as the same has
been amended and supplemented or superseded by similar
federal legislation, and under prior federal statutes which
said Act superseded and the Port Authority may in the future
apply for and receive further such grants. In connection
therewith, the Port Authority has undertaken and may in the
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future undertake certain obligations respecting its
operation of the Airport and the activities of its
contractors, lessees and permittees thereon. The
performance by (the Sublessee) of the covenants, promises
and obligations contained in this [Sublease] is therefore a
special consideration and inducement to the Port Authority's
consent to this [Sublease), and if the Administrator of the
Federal Aviation Administration or any other governmental
officer or body having jurisdiction over the enforcement of
the obligations of the Port Authority in connection with the
Federal Airport Aid, shall make any orders, recommendations
or suggestions respecting the performance by (the Sublessee]
of such covenants, promises and obligations, (the Sublesseel
will promptly comply therewith, at the time or times when
and to the extent that the Part Authority may direct.

(2) "Without limiting the generality of the
preceding material of this subdivision, this (Sublease) is
subject to the requirements of the U.S. Department of

.	 Transportation's regulations, 49 C.F.R. Part 23, Subpart F.
(The Sublesseel agrees that it will not discriminate against
any business owner because of the owner's race, color,
national origin, or sex in connection with the award or
performance of any concession agreement covered by 49 C.F.R.
Part 23, Subpart F.

(3) "(The Sublesseel agrees to include the above
statements in any subsequent concession agreements that it
enters and cause those businesses similarly to include the
statements in further agreements, the foregoing not to be
construed as approval by (the Lessee) or the Port Authority
of any such agreements as required.,,

(xiii) The Sublessee shall maintain commercially
reasonable levels of property and liability insurance in
accordance with industry standards; provided, however, that in
any event each Sublessee under an Airline Sublease shall maintain
the following:

(1) Public Liability Insurance, including
contractual liability, premises-operations, products,
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completed operations and liquor liability, and covering
bodily injury, including death, and property damage
liability, and broadened to include (or equivalent separate
policies covering) aircraft liability, none of the foregoing
to contain care, custody and control exclusions, with a
combined single limit of $100 million per occurrence for
bodily injury and property damage liability; and

(2) Commercial Automobile Liability Insurance (if
motor vehicles are being used by the Sublessee) covering
owned, non-owned and hired vehicles, including automatic
coverage for newly acquired vehicles, with a combined single
limit of $25 million per occurrence for bodily injury and
property damage liability.

(e) Each policy of insurance required to be maintained by a
Sublessee shall designate the Port Authority and The City of New
York as additional insureds. The Lessee shall deliver to the
Port Authority, at least ten (lo) days prior to the start of any
operations by the Sublessee and prior to the expiration of each
insurance policy, respectively, original or renewal certificates
for such policy.

(f) The provisions of this Section shall not apply to the
sale or transfer of the Lessee's interest in this Agreement
pursuant to or under the Leasehold Mortgage or to any assignment
of the Lessee's interest in this Agreement pursuant to the Lease
Assignment as provided in Section 23 of this Agreement.

Section 6.	 Use of-Premises

(a) The Lessee hereby agrees to and shall use and operate
the Premises as an airline passenger terminal for (i) the
subleasing of the Premises by the Lessee to (x) Scheduled
Aircraft Operators who are Airline Sublessees, (y) Retail
Sublessees and (z) Additional Sublessees for airline passenger
terminal-related purposes, (ii) use and occupancy by religious
congregations as provided in Section 79 and (iii) use and
occupancy of Federal Inspection Services and other governmental
agencies in each instance in accordance with, pursuant to and
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subject to the terms of this Agreement, including without
limitation Sections 43, 44, 45 and 79 hereof,

(b) It is understood and
used by Scheduled Aircraft Ope
pursuant to Section 43, solely
of transportation by aircraft,
activities reasonably required
purposes and activities only:

agreed that the Premises shall be
rators who are Airline Sublessees
in connection with their business
for the following purposes and for
for such purposes and for such

(i) For the reservation of space and the sale of
tickets for transportation by aircraft operated by the Airline
Sublessee.

(ii) For the reservation of space and the sale of
tickets for transportation by other Scheduled Aircraft Operators
but only as an incident to or in connection with transportation
performed or to be performed by an Airline Sublessee or as an
incident to or in connection with the cancellation of such
transportation, or for the accommodation or convenience of the
incoming or outbound passengers of Airline Sublessees at the
Airport. The occasional reservation of space and the sale of
tickets for transportation by other Scheduled Aircraft Operators
shall not be deemed to be prohibited by this subparagraph.

(iii) For the clearance, checking and rendering of
service by the Airline Sublessee to its passengers and for the
furnishing of information service to its passengers and the
general public.

(iv) For providing rooms or space for the special
handling of or the furnishing of special services by the Airline
Sublessee to its passengers, guests, or invitees, subject to and
except as otherwise provided in Section 43 hereof.

(v) For the handling of baggage by the Airline
Sublessee of its passengers, including baggage and parcels such
passengers decide to send as air cargo.

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

1-1
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(vii) For the conduct of operations, traffic,
communications, reservations and administrative office functions
and activities in connection with air transportation performed by
the Airline Sublessee.

(viii) For the preparation, packaging and storage of
food, beverages and commissary supplies to be consumed on
aircraft operated to and from the Premises by the Airline
Sublesaee.

(ix) For the storage of repair parts, supplies and
other personal property owned or leased by the Airline Sublessee

^	 and for the performance of minor repairs to personal property of
the Arline Sublessee.

j

	

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

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

(xii) For the loading and unloading of passengers,
baggage, mail, air cargo and commissary supplies of the Airline
Sublessee, provided, however, that the use of the Premises for
the unloading and loading of passengers and their baggage from
ground transportation vehicles shall be subject to limitation and
restriction, from time to time, as set forth in Section 57

.hereof.

(xiii) For the parking and storage of aircraft and ramp
equipment operated by the Airline Sublessee.

(xiv) For the fueling and routine servicing of
aircraft and ramp equipment operated by the Airline Sublessee and
for the maintenance of said ramp equipment.

(xv) For the performance ' of emergency or turn-around
aircraft maintenance on aircraft operated by the Airline
Sublessee.	 10
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(xvi) For the training of personnel employed or to be
employed by the Airline Sublessee or other persons engaged in
commercial transportation by aircraft, provided, that unless
consented to by the Port Authority, neither the Lessee nor any
Airline Sublessee shall engage in the training of Persons
employed by others or to be employed by others if the training of
such Persons is in competition with any concessionaire, permittee
or licensee of the Port Authority at the Airport (other than
another Person engaged in the business of transportation by
aircraft).

(xvii) For the temporary storage of baggage and
mail.

(xviii) For the occasional and temporary storage of
air cargo.

(c) It is understood and agreed that the Premises shall be
used by Retail Sublessees solely in connection with retail sales
of goods and services at the Premises and for activities
reasonably required for such purposes and for such purposes and
activities only.

(d) It is understood and agreed that the Premises may be
used by the Lessee for its operational and administrative
offices.. The Lessee may conduct airport-related training
programs for its employees at the Premises. Such programs may
occasionally include employees of the Lessee's Affiliates.

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

(f) No greater rights or privileges with respect to the use
of the Premises or any part thereof are granted or intended to be
granted to the Lessee by this Agreement, or by any provision
thereof, than the rights and privileges expressly and
specifically granted hereby.
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(g) Neither this Agreement, nor anything contained herein,
including, without limitation, this Section, shall or shall be
deemed to grant to the Lessee any right, privilege or permission
to perform any sale, service or any other activity other than as
is expressly provided herein and upon the terms and conditions
hereof, including, without limitation, the obligation to make the
payments called for in this Agreement.

Section 7.	 ?mess and-g*-ess

(a) The Lessee, its Sublessees, officers, employees,
customers, patrons, invitees, contractors, suppliers of material
and furnishers of services, shall have the right of ingress and
egress between the premises and city streets or public ways
outside the Airport by means of existing roadways to be used in
common with others having rights of passage within the Airport,
grovi ed, however.` that the Port Authority may from time to time
substitute other reasonably equivalent means of.ingress and
egress as provided in Section 7(c) and ,provided, further.,
however, that the Lessee hereby expressly understands and agrees
that the Lessee ,shall have no right of ingress and egress or
access hereunder or otherwise for its employees, customers,
patrons, invitees and their baggage between the Premises and the
city streets or public ways outside the Airport by means of any
mode of transportation or any vehicle which may be limited or
restricted in accordance with Section 57 hereof except as
provided in Section 57, it being understood that access to the
Premises for emergency response for reasons of safety or health
shall not be deemed a breach hereof.

(b) The Lessee and its Airline Sublessees shall have the
right of ingress and egress between the Premises and the Public
Landing Area at the Airport, by means of existing Taxiways to be
used in common with others having rights of passage thereon,
provided,_QyQyer, that the Port Authority may from time to time
substitute other reasonably equivalent means of ingress and
egress as provided in Section 7 (c).

(c) The use
to Port Authority
rights of closure

of all roadways and Taxiways shall be subject
Rules and Regulations. In addition to the
granted above, the Port Authority may, at any
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time, temporarily or permanently close, or consent to or request
the closing of, any such roadway, taxiway and any other area at
the Airport presently or hereafter used as such, so long as a
means of ingress and egress reasonably equivalent to that
provided in paragraphs (a) and (b) above remains available to the
Lessee. The Lessee hereby releases and discharges the Port
Authority, its successors and assigns, of and from any and all
claims, demands or causes of action concerning the adequacy of
ingress or egress which the Lessee may now or at any time
hereafter have against any of the foregoing, arising or alleged
to arise out of the closing of any street, roadway, taxiway or
other area used as such whether within or outside the Airport,
provided a reasonably equivalent means of ingress and egress is
available.

Section 8.	 Rental

(I) In consideration of the rights granted to the Lessee under
this Agreement, the Lessee agrees to pay, fund or apply rentals
and other amounts as provided below:

(a) W Permitted 0&M Expenses. The Lessee shall pay
Permitted O&M Expenses (as such term is defined in Exhibit 8.1)
or cause the Trustee to pay Permitted O&M Expenses pursuant to
Sections 7, 8 and 9 of Appendix A to the Trust Administration
Agreement.

(ii) Ground Rental and Bu il di ng Rental. The Lessee
shall pay Ground Rental and Building Rental, or cause the Trustee
to make such payment in accordance with the applicable provisions
of Section 7 of Appendix A to the Trust Administration Agreement,
on the following basis:

(1)	 round Renal. On the First Monthly Funding
Date following the earlier to occur of DBO and the fourth
anniversary of the Effective Date and on each Monthly Funding
Date thereafter, Ground Rental ("Ground Rental") shall be payable
monthly as a Proratable Amount in an amount equal to one-twelfth
of the Base Rental Amount for the applicable Annual Period. On
the First Monthly Funding Date following such fourth anniversary
of the Effective Date or DBO (whichever occurred earlier), the
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Lessee shall also pay a prorated amount of any Ground Rental for
the days from and including such respective date to (but
excluding) such First Monthly Funding Date.

(2) Building Rental in the RrP-DBO Period.
(A) If the fourth anniversary of the Effective Date shall occur
prior to DBO, on the First Monthly Funding Date thereafter and on
each subsequent Monthly Funding Date until DBO, Building Rental
("Building Rental") shall be payable monthly as a Proratable
Amount in an amount equal to one-twelfth of 	 ; provided
that such'Building Rental shall be paid only out of the excess,
if any, of the estimated amount of Gross Revenues with respect to
such Month over the sum of (w) the estimated payments of
Permitted 0&M Expenses with respect to such Month (including
deposits for such purposes into the Operations and Maintenance
Expense Fund) ,(x) the amount of any Ground Rental payable
pursuant to Section 8 (1) (a) (ii) (1) with respect to such Month, (x)
an amount equal to one-sixth of any Facility Rental payable from
Gross Revenues within six Months after such Monthly Funding Date,
and (7,) an amount equal to the sum of the amounts to be deposited
as Reserve Amounts with respect to such Month. On the First
Monthly Funding Date following such fourth anniversary of the
Effective Date, Lessee shall also pay a prorated amount of any
Building Rental for the days from and including such fourth
anniversary to (but excluding) such First Monthly Funding Date.
If DBO occurs any day other than the first day of a Month, the
prorated amount of Building Rental paid for the days of such
Month following DBO shall be credited against any outstanding
Building Carry as of DBO, with any excess credited against the
Lessee's future obligations to pay Ground Rental pursuant to
Section 8 (I) (a) (ii) (1) above.

(B) The amount, if any, of Building Rental
not paid by reason of the proviso in Section 8 (1) (a) (ii) (2) (A)
above with respect to any Month shall be carried forward to and
be due on the next Monthly Funding Date together with an amount
equivalent to interest at the Special Project Bond Rate on such
amount. The amount of such unpaid Building Rental for all
previous periods together with the interest equivalent thereon
calculated at the Special Project Bond Rate each month (the
"Building Carry") shall be carried to each subsequent Monthly
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Funding Date prior to DBO and shall be payable on the same basis
as Building Rental with respect to such subsequent Month until
such Building Carry has been paid in full or is converted into
Building Carry Rental pursuant to Section 8(I)(a)(ii)(2)(C)
below.

(C) Beginning on the Quarterly Funding Date
with respect to the Quarter in which DBO occurs, a Contingent
Obligation shall be created and calculated (the "Building Carry
Rental") equal to the Building Carry as of DBO (less any credits
applied pursuant to Section 8 (I) (a) (ii) (2) (A) ) plus interest at
the Special Project Bond Rate from DBO through the end of such
Quarter. Any unpaid amount of Building Carry Rental from any
Quarter shall be carried forward to the subsequent Quarter and be
payable as Building Carry Rental together with interest thereon
at the Special Project Bond Rate from and including the first day
of such subsequent Quarter through and including the last day of
such subsequent Quarter.

(b) Facility Rental. In all events, the Lessee shall be
obligated to pay facility rental (the "Facility Rental") on each
date (such date, a "Semi-Annual Funding Date") that is three days
prior to a date for the payment of Debt Service (such date for
the payment of Debt Service, a "Debt Service Payment Date") in an
amount that, when combined with all other funds available for the
payment of Debt Service, shall be equal to the amount due for the
payment of Debt Service on such Debt Service Payment Date. Such
amount shall be further determined and paid as follows:

(i) The Lessee shall pay Facility Rental in
consideration of the use and occupancy of the existing IAB during
the Pre-DBO Period (such Facility Rental, "Facility Rental A") as
follows:

(A) on each Monthly Funding Date (except a Debt
Service Payment Date), in an amount equal to (x) the amount
due on the next succeeding Debt Service Payment Date after
taking into account other funds available for such payment
in the Construction Fund and the Bond Fund dividedlbv (y)
the number of Monthly Funding Dates and Semi-Annual Funding
Dates (including the current Monthly Funding Date) remaining

n
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prior to the next succeeding Debt Service Payment Date;
provided, hQyever, that Facility Rental A payable under this
paragraph (A) shall be paid only out of the excess, if any,
of the estimated amount of Gross Revenues with respect to
the Month preceding the Month in which the Monthly Funding
Date occurs Qmgx the sum of ( )the payments of Permitted O&M
Expenses with respect to such prior Month (including
deposits for such purposes into the Operations and
Maintenance Expense Fund) and (yr) the amount of any Ground
Dental payable with respect to such prior Month; plus

(B) on each Quarterly Funding Date with respect to
each Quarter from the Effective Date to the Quarter in which 	 I
the earlier of DBO and the fourth anniversary of the
Effective Date occurs, in an amount equal to, for the period
from the later of the Effective Date and the previous Semi-
Annual Funding Date to the current Semi-Annual Funding Date,
thg,excegs of (1) the sum of (A) a Proratable Amount equal
to $25 million per year, (B) a Proratable Amount equal to
the Base Rental Amount for the applicable Annual Period per	 .
year, and (C) any amounts of Pre-DBO Residual Cash Flow made
available as Subordinated Fundings over (2) any amounts of
Facility Rental A paid in accordance with Section
e(l)(b)(i)(A) subsequent to the last Debt Service Payment
Date (including concurrently with such Quarterly Funding
Date); provided, however, that Facility Rental A payable
under this paragraph (B) shall be paid only out of the

cess, if any, of the estimated amount of Gross Revenues of
the Quarter with respect to which such payment is made gv r
the sum of (x) the payments of Permitted 0&M Expenses with
respect to such Quarter (including deposits for such
purposes into the Operations and Maintenance Expense Fund)
and (y) the amount of any Ground Rental payable with respect
to such Quarter; plus

(C) on each Semi-Annual Funding Date, in an amount
equal to the amount due on the next succeeding Debt Service
Payment Date after taking into account other funds available
in the Bond Fund, or to be transferred to the Bond Fund on
or before such Debt Service Payment Date; and
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(ii) The Lessee shall pay Facility Rental in
consideration of the use and occupancy of the Terminal during the
Post-DBO Period (such Facility Rental, "Facility Rental B");

(A) on each Monthly Funding Date (except a Debt
Service Payment Date), in an amount equal to (x) the amount
of interest due as Debt Service on the next succeeding Debt
Service Payment Date after taking into account other funds
available for the payment of Debt Service in the Bond Fund
or to be transferred to the Bond Fund on or before such Debt
Service Payment Date divided by (y) the number of Monthly
Funding Dates and semi-Annual Funding Dates (including the
current Monthly Funding Date or Semi-Annual Funding Date)
remaining prior to the next succeeding Debt Service Payment
Date; provided, however, that Facility Rental B payable
under this paragraph (A) shall be paid only out of the
&Qe,9., if any, of the estimated amount of Gross Revenues

with respect to the Month preceding the Month in which the
Monthly Funding'Date occurs	 the sum of (X)the payments

®	 of Permitted O&M Expenses with respect to such prior Month
(including deposits for such purposes into the Operations
and Maintenance Expense Fund) and (y) the amount of any
Ground Rental payable pursuant to Section 8(I)(a)(ii)(I)
with respect to such prior Month; and

(B) on each Monthly Funding Date, in an amount
equal to (x) the amount of principal expected to be due as
Debt Service (including with respect to Special Mandatory
Redemptions) on the next Debt Service Payment Date on which
a principal payment is to be made after taking into account
other funds available to pay such Debt Service in the Bond
Fund or to be transferred to the Bond Fund on or prior to
the next Debt Service Payment Date on which a principal
payment is to be made pursuant to the Trust Administration
Agreement divided by (y) the number of Monthly Funding Dates
(including the current Monthly Funding Date) remaining prior
to the next succeeding Debt Service Payment Date on which a
payment of principal is to be made; provided, however, that
Facility Rental B payable under this paragraph (B) shall be
paid only out of the excess, if any, of the estimated amount
of Gross Revenues with respect to the Month preceding the
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Month in which the Monthly Funding Date occurs over the sum
of (z)the payments of Permitted O&M Expenses with respect to
such prior Month (including deposits for such purposes into
the Operations and Maintenance Expense Fund) and (X) the
amount of any Ground Rental payable pursuant to Section
8{I)ta)(ii)(1) with respect to such prior Month; and

(C) on each Semi-Annual Funding Date, in an amount
equal to the amount due on the next succeeding Debt Service
Payment Date after taking into account other funds available
in the Bond Fund or to be transferred to the Bond Fund on or
before such Debt Service Payment Date for the payment of
Debt Service.

(iii) "Pre-DBO Residual Cash Flow" shall mean, in the
Pre-DBO Period, the amount of Available Net Cash Flow, if any,
remaining after payment in full of the First through the
Thirteenth Priority Levels in accordance with Section 8(I)(c)
which shall be made available for payment as part of Facility
Rental A in accordance with this Section 8(1)(b).

(iv) Any payment of Facility Rental shall be made in
accordance with the applicable terms of the Trust Administration
Agreement, and any use of funds held pursuant to the Trust
Administration Agreement to pay (or provide for payment of) Debt
Service or Facility Rental as provided thereunder, shall satisfy
Lessee's obligations hereunder; except to the extent that the
Trustee shall, by use of any amount in the Debt Service Fund, be
subrogated to the Port Authority's right to receive Facility
Rental as provided in Section 4(B)(1) of Appendix A to the Trust

Administration Agreement.

(v) The Lessee shall make payments or cause the
Trustee to make transfers to the Debt Service Fund in accordance
with Section 6 (13) (4) of Appendix A to the Trust Administration
Agreement.

(c) Subord.njted Funding . The Lessee shall pay or provide
for:

First Additional Land Rental,	
is
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Lessee Development Savings Funds,
Port Authority Development Savings Distribution,
Port Authority True-up Penalty Distribution,
Lessee True-up Penalty Funds,
Basic Lease Extension Adjustments,
Subordinated Debt Service,
Lessee Additional Funds,
Building Carry Rental,
Lessee Terminal Management Funds,
Port Authority Consumer Service Concession Fee,
Deferred Balance Rental,
Lessee Retail Management Funds,
Port Authority Handling Fee,
Lessee Contribution to Port Authority O&M Expense

Rental,
Port Authority Ramp Control Tower Rental,
Port Authority Parking Concession Rental,
Lessee Handling Funds,
Equity Capital Investment Pre-DBO Funds,
Equity Capital Investment Post-DBO Funds,
Second Additional Land Rental,
Subordinated Management Funds,
Third Additional Land Rental,
Port Authority Residual Rental, and
Lessee Residual Funds.

(each, a "Contingent Obligation") by making or providing
Subordinated Funding for such Contingent Obligations in
accordance with the provisions of this subsection (c).

(i) Calculat i on of Subordinated Fundinas.. (1)
Calculation of Available Net Cash Flow. With respect to any
period, available net cash flow ("Available Net Cash Flow") shall
be an amount equal to (x) Gross Revenues with respect to such
period pjua (y) the sum of (A) amounts on deposit as Reserve
Amounts that are utilized to pay Permitted 0&M Expenses in such
period and (B-) amounts held as reserves in the Subordinated
Payments and Lessee Reserve Fund pursuant to subclause (F) in
clause (z) below to the extent released to make payments or
fundings permitted hereunder, minus (z) the sum of (A) the amount

0	
of Permitted O&M Expenses expended for such period, (11) payments
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of Building Rental with respect to such period, ( -Q) Ground Rental
with respect to such period, (p) the sum of any payments (or
fundings) of Facility Rental A and Facility Rental B with respect
to such period, (Z) amounts deposited as Reserve Amounts with
respect to such period, (F-) subject to Port Authority consent,
amounts held in the Subordinated Payments and Lessee Reserve Fund
as reserves in anticipation of projected shortfalls in subsequent
Annual Periods in the funding of Permitted O&M Expenses, Ground
Rental, Building Rental, Facility Rental and/or required deposits
into the Operations and Maintenance Reserve Fund, Lessee
Contingency Fund, Major Maintenance and Renewal Fund and Debt
Service Fund and (Q) payments directly from the Revenue Fund into
the Section 148(f)Payment Fund as directed by the Lessee pursuant
to the Trust Administration Agreement.

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

(A) First Priority Level: First Addi-
tional Land Rental;

(B) Second Priority Level: Lessee
Development Savings Funds and Port Authority Development
Savings Distribution,

(C) Third Priority Level: Port Authority
True-up Penalty Distribution, Lessee True-up Penalty Funds,
and Basic Lease Extension Adjustment;

(D) Fourth Priority Level:

Subordinated Debt Service;

(E) Fifth Priority Level: Building

Carry Rental and Lessee Additional Funds;
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(F) Sixth Priority Level:	 Lessee
Terminal Management Funds and Port Authority Consumer
Service Concession Fee;

(G) Seventh Priority Level: Deferred
Balance Rental;

(H) Eighth Priority Level: Lessee
Retail Management Funds, Port Authority Handling Fee, Lessee
Contribution to Port Authority O&M Expense Rental, Port
Authority Ramp Control Tower Rental, and Port Authority
Parking Concession Rental;

(I) Ninth Priority Level: Lessee
Handling Funds;

(J) Tenth Priority Level: Equity
Capital Investment Pre-DBO Funds and Equity Capital
Investment Post-DBO Funds;

(K) Eleventh Priority Level: Second
Additional Land Rental;

(L) Twelfth Priority Level: Subordinated
Management Funds;

(M) Thirteenth Priority Levels Third
Additional Land Rental; and

(N) Fourteenth Priority Level: with
respect to any portion of the Post-DEO Period, Port
Authority Residual Rental and Lessee Residual Funds.

(3) Pri^ri_t_y Levels. Contingent Obligations
on any Priority Level are to be funded for any period only to the
extent of Available Net Cash Flow after completely funding each
higher Priority Level. Where multiple Contingent Obligations
exist at a single Priority Level, each such obligation shall be
funded on a pAri passu basis, Except as specifically provided in
this Agreement with respect to Lessee Additional Funds, Basic

is	
Lease Extension Adjustments, First Additional Land Rental,
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Subordinated Debt Service, Building Carry Rental, Deferred
Balance Rental, Equity Capital Investment Pre-DBO Funds, Equity
Capital Investment Post-DBO Funds, Second Additional Land Rental
and Third Additional Land Rental, unfunded Contingent Obligations
expire and are not carried from one Annual Period to a subsequent
Annual Period. Notwithstanding the foregoing and with no
exceptions, Contingent Obligations at the end of the Term shall
cease and expire.

(ii) Quarterly Fundings. (1) Calculation of Quarterly
Fundings. On each Quarterly Funding Date, the Lessee shall make
Subordinated Fundings on an actual (but unaudited) basis
reflecting the Available Net Cash Flow and Contingent
Obligations, in each case, as aggregated over the current Quarter
and the preceding Quarters in the same Annual Period and as
adjusted by amounts previously funded to either the Port
Authority or the Lessee in preceding Quarters in the same Annual
Period. The Lessee shall calculate such Subordinated Fundings as
provided below:

(A) Aggregate Available-Net--Cash Flow, The
Lessee shall calculate the aggregate Available Net Cash Flow
for the current Quarter and the preceding Quarters in the
same Annual Period (the "Aggregate Available Net Cash
Flow"); provided, however, that the Aggregate Available Net
Cash Flaw for such Quarters may be adjusted downward in
reasonable anticipation of projected shortfalls in revenue
in subsequent Quarters in the same Annual Period; then

(8) Aggregate Continqent Obl igaaC igas . For
each category of Contingent Obligation, the Lessee shall
aggregate the amount of such Contingent Obligation
applicable to the current Quarter and applicable to
preceding Quarters in the same Annual Period (each, an
"Aggregate Contingent Obligation"); then

(C) .Application Q$ Funds, in accordance
with Section 8(I)(c)(i)(2) and (3), the Lessee shall apply
the Aggregate Available Net Cash Flow to fund each such
Aggregate Contingent Obligation in the order of priority set
forth for the respective Contingent Obligations under
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Section 8(I)(c)(i)(2) to the extent of such Aggregate
Available Net Cash Flow (included in this calculation is the
possibility that categories of Contingent Obligations funded
in earlier Quarters of an Annual Period may later be deemed
to have not been funded in the earlier Quarters except as
set forth in the proviso in Section 8(I)(c)(ii)(F)); then

(D) AaaKegate Fundings.	 The Lessee shall
calculate (x) the sum of Aggregate Contingent Obligations
payable to the Port Authority which are to be funded in
accordance with clause (C) above (the "Part Authority
Aggregate Fundings") and (y) the sum of Aggregate Contingent
Obligations which are to be funded as Lessee Unrestricted
Funds in accordance with clause (C) above (the "Lessee
Aggregate Fundings"); then

(E) Quartfarly Fundi gB- The Lessee shall
(x) pay to the Port Authority the difference of Port
Authority Aggregate Fundings less the sum of Port Authority
Quarterly Fundings with respect to any previous Quarters in
the same Annual Period (such difference, the "Port Authority
Quarterly Funding" with respect to the current Quarter) and
(y) make available as Lessee Unrestricted Funds the
difference of Lessee Aggregate Fundings less the sum of
Lessee Quarterly Fundings with respect to any previous
Quarters in the same Annual Period (such difference, the
"Lessee Quarterly Funding" with respect to the current
Quarter; together with the Port Authority Quarterly Funding,
the "Quarterly Fundings").

(F)	 ity Capital Investment re- and Post-
DBO Funds Second Additional Land Rental Third Additional
Land Rental, Deferred Ba 	 e Rental. In connection with
the foregoing, the parties understand that the Contingent
Obligations for Equity Capital Investment Pre- and Post-DBO
Funds, Second Additional Land Rental, Third Additional Land
Rental and Deferred Balance Rental shall be calculated for
the first Quarter of an Annual Period and each succeeding
Quarter within an Annual Period in accordance with the
definitions as later detailed in this Section, for each such

is	

respective Contingent obligation. In the calculation of
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these categories of Contingent Obligations, the Contingent
Obligation within the same category, for preceding Quarters
in the same Annual Period, shall only be deemed to be
amounts actually funded to either the Lessee or the Port
Authority, px-Qv_ided, however, in accordance with
subparagraph (C) above, in instances where amounts were
funded in a Quarter or Quarters and in a later Quarter
within the same Annual Period deemed to have not been funded
in the earlier Quarter or Quarters, then the Aggregate
Contingent Obligation for the later Quarter shall (strictly
for purposes of calculating additional interest due arising
from shortfalls in Available Net Cash Flow) be calculated as
if the Contingent Obligation for the earlier Quarter or
Quarters had been funded.

(2) Financial Statements. Each time
Quarterly Fundings are made, the Lessee shall deliver to the Port
Authority the cash basis unaudited financial statements for the
period covered by such Subordinated Fundings together with a
certificate signed by one or more authorized officers of the
Lessee stating that such Subordinated - Fundings have been made in
accordance with this Agreement, 'including an explanation of any
downward adjustments made with respect to the proviso in
8 (l) (c) (ii) (A) .

(3) NQn-lnterference. 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) OO ar=ly, Funding pates. The first day
of the second Month following any Quarter shall be a "Quarterly
Funding Date", such that May 1 is the Quarterly Funding Date for
the Quarter commencing on the January 1 directly preceding such
May 1 and ending on the March 31 directly preceding such May 1,
August 1 is the Quarterly Funding Date for the Quarter commencing
the April 1 directly preceding such August 1 and ending on the
June 30 directly preceding such August 1, November 1 is the
Quarterly Funding Date for the Quarter commencing the July 1
directly preceding such November 1 and ending on the September 30
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directly preceding such November 1 and February 1 is the
Quarterly Funding Date for the Quarter commencing the October 1
directly preceding such February 1 and ending the December 31
directly preceding such February 1, provided, however, that if a
Quarterly Funding Date falls on a day that is not a Business Day,
it shall be deemed to occur on the next Business Day thereafter.

(5) Relationship of Ouarterl_y Bunding Dates
tQ Oua tern. Wherever in this Agreement a Quarterly Funding
Date, or any actions taken thereon, shall be said to be "with
respect to" or otherwise connected with a Quarter or a "current"
Quarter, such Quarter or current Quarter shall be the Quarter
directly preceding the Quarterly Funding Date ( 	 gxamp-la, the
Quarter commencing January 1 and ending March 31 is the current
Quarter with respect to the Quarterly Funding Date on May 1).

(iii) Annual. 	 (1) On April 1 following
each Annual Period (the "True-up Date"), the Lessee shall deter-
mine the actual Available Net Cash Flow for the preceding Annual
Period based on the Audited Financial Statements for such 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 Annual Period (the "Annual Subordinated
Fundings") in accordance with Section 8(I)(c)(i).

(2) In the event the aggregate amount of Annual
Subordinated Fundings exceeds the aggregate amount of the
Quarterly Fundings made with respect to such Annual Period to
either or both parties, within three Business Days after the
True-up Date, the Lessee shall make additional funds available or
cause such funds to be made available in accordance with Appendix
A to the Trust Administration Agreement to make additional
fundings ("True-up Fundings") so that the sum of the Quarterly
Fundings and the True-up Fundings is equal to the amount of the
Annual Subordinated Fundings. If the aggregate amount of all
Quarterly Fundings made with respect to such Annual Period
exceeds the aggregate amount of Annual Subordinated Fundings, the
Lessee shall deduct the amount of such excess (the "True-up
Deduction") from funds that axe'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

Ll
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Quarterly Fundings after deducting such True-up Deduction is'
equal to the Annual Subordinated Fundings. For purposes of this
Section 8, True-up Deductions and True-up Fundings shall be
deemed made as of the last day of the Annual Period to which they
apply. No True-up Deduction may be applied to reduce the amount
of Facility Rental payable during any Annual Period. If there
are no opportunities for such True-up Fundings or True-up
Deductions, any unpaid amount shall constitute an amount owed by
the respective party to the other party until paid.

(3) if the amount of the True-up Fundings to the
Port Authority for the Annual Period with respect to which such
True-up Fundings are made exceeds 10% (ten percent) of the
aggregate amount of Quarterly Subordinated Fundings to the Port
Authority for such Annual Period, there shall be a Contingent
Obligation for payment to the Port Authority ("Port Authority
True-up Penalty Distribution") on the Quarterly Funding Date with
respect to the Quarter in which the True-up Date occurs in an
amount equal to one-half of one year's interest on such True-up
Fundings to the Port Authority at the Special Project Bond Rate.
If the amount of the True-up Fundings to the Lessee for the
Annual Period with respect to which such True-up Fundings are
made exceeds 25% (twenty-five percent) of the aggregate amount of
Quarterly Subordinated Fundings to the Lessee for such Annual
Period, there shall be a Contingent Obligation for Lessee
Unrestricted Funds ("Lessee True-up Penalty Funds") on the
Quarterly Funding Date with respect to the Quarter in which the
True-up Date occurs in an amount equal to one-half of one year's
interest on such True-up Fundings to the Lessee at the Special
Project Bond Rate.

(d) Calculation of-Certain  Qontingent Obl7ga io 	 (i)
Equity Canital Investment.. The Lessee's "Equity Capital
Investment" shall be an amount equal to

which shall be an expenditure for the Project by
the Lessee paid or appropriately evidenced as having been paid or
expended on the Effective Date. If after the Effective Date it
is determined that such amount is less than 	 the
Lessee shall be required to expend amounts equal to such
shortfall and proper adjustment shall be made to interest or any
other amount calculated with respect to such Equity Capital 	 0
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Investment. If such amount is more than $15,000,000, any excess
shall be subject to requisition for payment to the Lessee
pursuant to the Trust Administration Agreement.

(1) Calculation of the Equity Ca ig tal_Investment-
Balance. With respect to the last day of each Quarter, the
Lessee shall calculate its "Equity Capital Investment
Balance", which for each Quarter, beginning in the Quarter
in which the Effective Date falls, shall be equal to (A) the
Equity Capital Investment Balance on the last day of the
preceding Quarter or the Effective Date, whichever is later,
pl	 (a) an amount equal to interest on such Equity Capital
Investment Balance from and including the later of the
Effective Date and the first day of the current Quarter
through and including the last day of the current Quarter at
an annual interest rate of Twelve and One-Half percent
(12%%) (computed on an Annual Basis, the "Equity Capital In-
vestment Interest Rate"), minue ( -Q) all Subordinated
Fundings of Equity Capital Investment Pre-DBO Funds or
Equity Capital Investment Post-DBO Funds made with respect
to such current Quarter.

(2) a u at'on of the Equity Can ^ Tnv stm nt
The fundings with respect to the Equity Capital

Investment shall be calculated and made available as Lessee
Unrestricted Funds on the following basis. The fundings
under this subparagraph (2) shall be deemed to have been
made on the last day of the Quarter to which such fundings
apply.

(A) With respect to each Quarter prior to
the Quarter in which DBO occurs, the Contingent Obligation
for Lessee Unrestricted Funds with respect to "Equity
Capital Investment Pre-DBO Funds" shall be an amount equal
to interest at the Equity Capital Investment Interest Rate
on the Equity Capital Investment Balance existing on the
last day of the previous Quarter or Effective Date,
whichever is later, for such Quarter, plus any previously
unpaid Equity Capital Investment Pre-DBO Funds from
preceding Quarters in the same Annual Period.
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(B) With respect to each Quarter after and
including the Quarter in which DBO occurs, the Contingent
Obligation for Lessee Unrestricted Funds with respect to
"Equity Capital Investment Post-DBO Funds" shall be equal
to:

i) with respect to the Quarter in which
DBO occurs and with respect to each Quarter thereafter
up to and including the Quarter prior to the Quarter in
which the fifth anniversary of DBO occurs (the last day
of such prior Quarter, the "Fifth Anniversary"), an
annual amount equivalent to the sum of (1) the
quarterly installment of principal and ,interest that
would be required to amortize, on an Annual Basis, a
principal balance equal to the Equity Capital
Investment Balance as of the last day of the later of
the prior Annual Period or the last day of the Quarter
preceding the Quarter in which DBO occurs on a Level
Payment Basis over the period from the day after such
day to the Fifth Anniversary at an interest rate equal
to-the Equity Capital Investment Interest Rate p-j=
(2) interest at the Equity Capital Investment Interest
Rate on the aggregate amount of any Equity Capital
Investment Post-DBO Funds from preceding Quarters in
the same Annual Period which were not funded, if any,
from and including the day after such funding was
deemed scheduled through and including the last day of
the current Quarter; plus (3) any previously unpaid
Equity Capital Investment Post-DBO Funds for preceding
Quarters in the same Annual Period; or

ii) with respect to each Quarter
following the Quarter in which the Fifth Anniversary
occurs, an amount equal to the entire Equity Capital
Investment Balance on the last day of the preceding
Quarter for such Quarter plus an amount equivalent to
interest on such balance at the Equity Capital
Investment Interest Rate from and including the first
day through and including the last day of the current
Quarter.

102
v



Terminal Four
Lease

(ii) First Second and Third Add i tional Land
Rentals. (1) First Additional ,nd Rental. With respect to
each Quarter or part thereof, from and after DBO, there shall be
a Proratable Amount and Contingent Obligation for payment to the
Port Authority (the "First Additional Land Rental") in an amount
equal to one-quarter of the annual rate, which annual rate shall
be equal to $2,000,000 (except as set forth in the proviso
below); provided, however, that, in the event First Additional
Land Rental is not fully paid to the Port Authority with respect
to any Annual Period due to insufficient Available Net Cash Flow,
the First Additional Land Rental for the subsequent Annual Period
shall be increased by the amount of any such unpaid First
Additional Land Rental with respect to such prior Annual Period
plus interest thereon from and including the first day of such
subsequent Annual Period through the last day of the Quarter with
respect to which payment is made at the Special Project Bond
Rate.

(2) Sc .ond Addi i mal Land Rental. The "Initial
Second Additional Land Rental Balance" shall be deemed to be an

•	 aggregate amount equal to $40 million as of DBO and $0 prior to
that time.

(A) CalculatiQn of the Second Additional
hand e^_a	 ^anc^. With respect to the last day of each
Quarter, the Lessee shall calculate its "Second Additional Land
Rental Balance" which shall be equal to (x) the Initial Second
Additional Land Rental Balance for the Quarter within which DBO
occurs or the Second Additional Land Rental Balance on the last
day of the preceding Quarter for subsequent Quarters pl jua (y) an
amount equal to interest on such Second Additional Land Rental
Balance from and including the latex of DBO and the first day of
the current Quarter through and including the last day of the
current Quarter at an annual interest rate equal to the Special
Project Bond Rate (computed on an Annual Basis), minus (z) all
Subordinated Fundings of Second Additional Land Rental made and
Deferred Second Additional Land Rental occurring with respect to
such current Quarter.

(B) Ca lculation co Second-Ad it'
Rental. All Contingent Obligations funded and Deferred Amounts
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occurring under this subparagraph (2) will be deemed to have been
funded or to have occurred as of the last day of the Quarter to
which such Contingent Obligation or Deferred Amounts apply.
"Second Additional Land Rental" shall mean and comprise the
Contingent Obligations payable to the Port Authority under this
subparagraph (2). "Deferred Second Additional Land Rental" shall
mean and comprise the Deferred Amounts occurring under this
subparagraph (2).

(i) During 2015 Mode, with respect to each Quarter (a)
beginning with the Quarter in which DBO occurs and continuing
through the Quarter ending on December 31, 2005, the Lessee shall
compute a Deferred Amount equivalent to interest at the Special 	 1
Project Bond Rate on the Second Additional Land Rental Balance as
of the end of the previous Quarter for the period from and
including the later of DBO and the first day of the current
Quarter through and including the last day of the current
Quarter, and (b) beginning with the Quarter that starts on
January 1, 2006 and continuing through the end of the Term, the
Lessee shall have (x) a Contingent Obligation for the Quarter
equal to one fourth of an amount equal to the Second Additional
Land Rental Balance as of the last day of the previous Annual
Period divided by the number of years from the start of the
current'Annual Period through the end of the Term together with
any previously unpaid Second Additional Land Rental for preceding
Quarters in the same Annual Period plus (y) an obligation for a
Deferred Amount equivalent to the interest on the Second
Additional Land Rental Balance as of the last day of the previous
Quarter from the first day of the current Quarter through and
including the last day of the current Quarter at the special
Project Bond Rate.

(ii) During Extended Mode, with respect to each
Quarter, as applicable, (a) starting with the Quarter in which
the Conversion Date occurs, and continuing through the Quarter
ending on December 31, 2005, the Lessee shall have a Contingent
Obligation for payment to the Port Authority in an amount equal
to the interest on the Second Additional Land Rental Balance
existing on the last day of the previous Quarter, plus any
previously unpaid Second Additional Land Rental from preceding
Quarters in the same Annual Period at the Special Project Bond 	 0
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Rate, (b) beginning with the Quarter that starts on the later of
January 1, 2006 and the Conversion Date and continuing through
the last day of the last full Quarter preceding the 25th
anniversary of DBO, the Lessee shall have a Contingent Obligation
for payment to the Port Authority for each Quarter in an amount
equal to (x) the quarterly installment of principal and interest
that would be required to amortize on an Annual Basis a principal
balance equal to the Second Additional Land Rental Balance as of
the later of the last day of the prior Annual Period and the day
prior to the Conversion Date on a Level Payment Basis over the
period-from the day after such day to the last day of the last
full Quarter preceding the 25th anniversary of DBO at an interest
rate equal to the Special Project Bond Rate plus (y) interest at
the Special Project Bond Rate on the aggregate amount of any
Second Additional Land Rental from preceding Quarters in the same
Annual Period which were not funded, if any, from and including
the day after such funding was deemed scheduled through the last
day of the Current Quarter plus (z) any previously unpaid Second
Additional Land Rentals for preceding Quarters in the same Annual
Period, and (c) with respect to each Quarter or part thereof
following the last full Quarter preceding the 25th anniversary of
DBO, the Lessee shall have a Contingent Obligation for payment to
the Port Authority in an amount equal to the entire Second
Additional Land Rental Balance.

(3) Third Add i t i ona l Land Rental Balance	 The
"Initial Third Additional Land Rental Balance" shall be deemed to
be an aggregate amount equal to $42 Million as of the day prior
to the first day of the Quarter in which DBO occurs and $0 prior
to that time.

(A) Calc3alation of the Third Additional Land
Renta l Ba l ance With respect to the last day of each Quarter,
the Lessee shall calculate its "Third Additional Land Rental
Balance", which shall be equal to (x) the Initial Third
Additional Land Rental Balance as of the last day of the Quarter
prior to the Quarter within which DBO occurs or for subsequent
Quarters, the Third Additional Land Rental Balance on the last
day of the preceding Quarter, plus (y) an amount equal to
interest on such balance from and including the first day of the
current Quarter through and including the last day of the current
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Quarter at an annual interest rate equal to the Special Project
Bond Rate plus 150 basis points minus (z) all Subordinated
Fundings of Third Additional Land Rental made and Deferred Third
Additional Land Rentals occurring with respect to such current
Quarter.

(B) Calculation of the Third Additional Land
Rend All Contingent Obligations funded and Deferred Amounts
occurring under this subparagraph (3) will be deemed to have
been funded or to have occurred as of the last day of the
Quarter to which such Contingent Obligations or Deferred Amounts
apply. "Third Additional Land Rental" shall mean and comprise
the Contingent Obligations payable to the Port Authority under
this subparagraph (3). "Deferred Third Additional Land Rental"
shall mean and comprise the Deferred Amounts occurring under this
subparagraph (3).

i) The Lessee shall have a Contingent
Obligation for payment to the Port Authority with respect to the
Third Additional Land Rental equal to; with respect to the
Quarter in which DBO occurs and with respect to each Quarter
thereafter up to and including the last full Quarter of the Term,
an annual amount equivalent to the sum of (x) the quarterly
installment of principal and interest that would be required to
amortize, on an Annual Basis, a principal balance equal to the
Third Additional Land Rental Balance as of the last day of the
later of the prior Annual Period or the last day of the Quarter
preceding the Quarter in which DBO occurs on a Level Payment
Basis over the period from the day after such ' day to the last day
of the last full Quarter preceding the twenty-fifth anniversary
of DBO at the Special Project Bond Rate plus 150 basis points
plus (y) interest at the Special Project Bond Series Rate plus
150 basis points on the aggregate amount of any Third Additional
Land Rentals from preceding Quarters, in the same Annual Period,
which were not funded, if any, from and including the first day
after such funding was deemed scheduled through and including the
last day of the current Quarter plus (z) any previously unpaid
Third Additional Land Rentals for preceding Quarters in the same
Annual Period.
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ii) With respect to each Quarter or part
thereof following the last full Quarter preceding the 25th
anniversary of DBO, the Lessee shall have a Contingent Obligation
for payment to the Port Authority in an amount equal to the
entire Third Additional Land Rental Balance.

iii) Nothwithstanding the foregoing, during
2015 Mode the Contingent Obligation described in subparagraphs i)
and ii) above shall be a Deferred Amount only and clauses (y) and
(z) of subparagraph i) above shall not apply thereto.

(iii) Calcul ti
Definition of Post-DBO Res
Period, an amount shall be
Flow") equal to the amount
remaining after payment in
Thirteenth Priority Levels

n of_Post-DBO Residual Cash Flow. (1)
dual Cash Flow. In the Post-DBO
computed (the "Post-DBO Residual Cash
of Available Net Cash Flow, if any,
full of the First through the
in accordance with Section 8(I)(c).

( iv) D v lQ m n Savings. (1) Adjusted re -=
Residua, Cash Flow.	 "Adjusted Pre-DBO Residual. Cash Flow" shall
mean Pre-DBO Residual Cash Flow plus interest accruing thereon at
the Special Project Bond Rate from the respective dates on which
Pre-DBO Residual Cash Flow was paid to the Trustee as Facility
Rental A in accordance with Section 8(I)(b)(i)(B) through DBO as
reduced, as of DBO, by any amounts expended on scope changes,
approved costs in excess of the estimated total costs set forth
in the "Total" Column on line 94 of Exhibit 18.8, and other items
determined pursuant to the mutual agreement of the Port Authority
and Lessee, after applying line item savings and contingency
monies otherwise available for such purposes.

(2) Development Savings Balance. The

46	 "Development Savings Balance", shall be, for the last day of the
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Quarter in which DBO occurs, an amount equal to Adjusted Pre-DBO
Residual Cash Flow on DBO plus interest at the Special Project
Bond Rate from and including DBO through and including the last
day of such Quarter, and, for the last day of each subsequent
Quarter, an amount equal to (a) the Development Savings Balance
on the last day of the preceding Quarter, p-lua (2a) an amount
equivalent to interest on the Development Savings Balance as of
the last day of the preceding Quarter from and including the
later of DBO and the first day of the current Quarter through and
including the last day of the current Quarter at the Special
Project Bond Rate, minus ( .c) the sum of any Subordinated Fundings
of Lessee Development Savings Funds and Port Authority
Development Savings Distributions with respect to such current
Quarter, minus (d) any amounts expended, subsequent to DBO and
not previously included in subparagraph (1) above, on scope
changes, approved costs in excess of the estimated total costs
set forth in the "Total" column on line 94 of Exhibit 18.8, and
other items determined pursuant to the mutual agreement of the
Port Authority and the Lessee, after applying line item savings
and contingency monies available for such purposes.

(3) pgve opment Savings. Under the Trust
Administration Agreement, certain funds on deposit in the
Construction Fund shall be used to pay Debt Service on the
Passenger Terminal . Bonds (such funds to the extent so used in the
period after and including DBO, the "Development Savings Base
Amount"). With respect to the Quarter within which DBO occurs
and each Quarter thereafter, there shall be an amount computed
(the "Development Savings") equal to the lesser of the
Development Savings Base Amount with respect to such Quarter and
either (x) with respect to the Quarter within which the first
Debt Service Payment Date after DBO occurs, 75%- of the
Development Savings Balance or (y) with respect to each Quarter
thereafter in which a Debt Service Payment Date occurs, 1000 of
the remaining Development Savings Balance with respect to such
Quarter. In any event, there shall be no Development Savings
subsequent to the date that is the second anniversary of DBO.
Except to the extent otherwise provided in this subparagraph (3),
in the event that the Investment Proceeds (as defined in the
Trust Administration Agreement) other than any such Investment
Proceeds that are required to be rebated to the United States 	
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Treasury pursuant to Section 148 of the Code exceed
the Lessee shall not requisition any such excess from the
Construction Fund for the purpose of paying interest on the
Passenger Terminal Bonds accruing during any period after DBO and
prior to the final disbursement of the Construction Fund without
the prior written consent of the Port Authority.

(4) Develo went, Savings Fundinga. With
respect to each Quarter in which there is Development Savings,
there shall be (A) a Contingent Obligation for Lessee
Unrestricted Funds equal to (x) in 2015 Mode 50% and (y) in
Extended Mode 25 9., of such Development Savings (the "Lessee
Development Savings Funds") and (B) a Contingent Obligation for
payment to the Port Authority equal to (x) in 2015 Mode 50*4 and
(y) in Extended Mode 750 of such Development Savings (the "Port
Authority Development Savings Distribution"). With respect to
each Quarter in 2015 Mode only, one-half of Lessee Development
Savings Funds funded in such Quarter shall be computed as a
Deferred Amount (the "Deferred Port Authority Development Savings
Refund"). All Contingent Obligations funded and Deferred Amounts
occurring under this paragraph (iv) shall be deemed to have been
made or to have occurred as of the last day of the Quarter to
which such Contingent Obligations or Deferred Amounts apply.

(v)	 . (1)	 The
Lessee shall have an obligation to the Port Authority for the
following amounts (each to the extent occurring hereunder, a
"Deferred Amount") in accordance with this paragraph (v).

(A) an amount of Ten Million Dollars
($10,000,000) which shall arise as a Deferred Amount on the
Effective Date;

(B) Deferred Ground Rental;

(C) Deferred Building Rental;

(D) Subordinated Management Refund, if any;

(E) Deferred Port Authority Leveraged

is	

Leasing Distribution, if any;
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(F) Deferred Port Authority Development
Savings Refund, if any;

(G) Deferred Second Additional Land Rental,
if any; and

(H) Deferred Third Additional Land Rental,	 .
if any.

(2) On the day prior to the Conversion Date, a
balance shall be calculated (the "Initial Deferred Balance")
equal to the sum of (x) the Deferred Amounts (if any) and (x) an
amount equivalent to interest at the Special Project Bond Rate
computed on an Annual Basis on each Deferred Amount from the date
such Deferred Amount occurred to the day prior to the Conversion
Date.

(3) The "Deferred Balance" shall be, for the last
day of the Quarter prior to the Quarter in which the Conversion
Date occurs, the Initial Deferred Balance and, for the last day 	 .
of each subsequent Quarter, (8) the Deferred Balance as of the
last day of the previous Quarter plus (B) an amount equal to
interest on the Deferred Balance as of the last day of the
preceding Quarter from and including the first day of the current
Quarter through and including the last day of the current Quarter
at the Special Project Bond Rate, minus (_C) the sum of any
Subordinated Fundings of Deferred Balance Rental made with
respect to such current Quarter.

(4) Calcu d a ion of Deferred al an	 Ren al.	 The
fundings under this paragraph (v) shall be deemed to have been
made on the last day of the Quarter to which such fundings apply.
(A) During Extended Mode, with respect to each Quarter,
beginning with the Quarter that starts on the Conversion Date and
continuing through the last full Quarter preceding the 25th,
anniversary of DBO, the Lessee shall have a Contingent Obligation
for payment to the Port Authority for each Quarter in an amount
equal to (1) the quarterly installment of principal and interest
that would be required to amortize on an Annual Basis a principal
balance equal to the Deferred Balance as of the later of the last
day of the prior Annual Period and the day prior to the 	

is
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Conversion Date on a Level Payment Basis over the period from the
day after such day to the last day of the last full Quarter of
the Term, without regard to any extension of the Term beyond the
Base Term Expiration Date, at an interest rate equal to the
Special Project Bond Rate plus (2) interest at the Special
Project Bond Rate on the aggregate amount of any Deferred Balance
Rentals from preceding Quarters in the same Annual Period which
were not funded, if any, from and including the day after such
funding was deemed scheduled through and including the last day
of the current Quarter plus (3) any previously unpaid Deferred
Balance for preceding Quarters in the same Annual Period.

(B) With respect to each Quarter or part thereof
following the last full Quarter preceding the 25th anniversary of
DBO, without regard to any extension of the Term beyond the Base
Term Expiration Date, the Lessee shall have a Contingent
Obligation for payment to the Port Authority in an amount equal
to the entire Deferred Balance.

(5) So long as it will not be detrimental to
either party, as determined by each party with respect to itself
in its sole discretion, the Lessee may prepay all or any portion
of the Deferred Balance from time to time on or after the
Conversion Date on a Quarterly Funding Date, in which case the
amount prepaid shall be deducted from the Deferred Balance.

Proratable Amount is not due for the entire stated period to
which it applies (a "Fixed Period") but rather for only a part
thereof (an "Actual Period"), the Proratable Amount shall be
prorated (on a prospective basis, if possible and if not
possible, then retroactively):

(i) if the Fixed Period is a year and the Actual
Period is an entire Month, by dividing the Proratable Amount
by 12;

(ii) if the Fixed Period is a year and the Actual
Period is six entire Months, by dividing the Proratable
Amount by 2;
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(iii) if the Fixed Period is a year and the Actual
Period is an entire Quarter, by dividing the Proratable
Amount by 4;

(iv) in any other circumstance, by multiplying the
Proratable Amount by a fraction the numerator of which is
the number of days in the Actual Period and the denominator
of which is the number of days in the Fixed Period.

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

(g) Leverage.. Leasing Revenues. Leveraged Leasing
Revenues, to the extent realized, shall be treated on the
following basis: (A) in 2015 Mode,	 of
Leveraged Leasing Revenues shall constitute Lessee Unrestricted
Funds and	 _	 of Leveraged Leasing Revenues shall
be paid to the Port Authority (the 11 2015 Mode Port Authority
Leveraged Leasing Distribution") on the Quarterly Funding Date
for the Quarter in which the Leveraged Leasing Revenues are
available for distribution or (B) in Extended Mode,

of Leveraged Leasing Revenues shall constitute
Lessee Unrestricted Funds and	 of
Leveraged Leasing Revenues shall be'paid to the Port Authority on
the Quarterly Funding Date for the Quarter in which the Leveraged
Leasing Revenues are available for distribution. Additionally,	 0
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an amount equal to the 2015 Mode Port Authority Leveraged Leasing
Distribution multiplied by one-and-one-half (1M) shall
simultaneously with payment of the Port Authority 2015 Mode
Leveraged Leasing Distribution, become a Deferred Amount (the
"Deferred Port Authority Leveraged Leasing Distribution").

(h) If at any time the Lessee shall become entitled to an
abatement of rent pursuant to the provisions of this Agreement or
otherwise, only Ground Rental, Building Rental and Additional
Term Building Rental or, under Section 78, Port Authority Ramp
Control Tower Rental or shall be abated. Such abatement shall be
determined on an equitable basis. There shall be no abatement of
any other rental or Subordinated Funding payable under this
Agreement.

(i) By way of example and for illustrative purposes only,
the following Exhibits demonstrate certain calculations
contemplated under this Section 8: Exhibit 8.2 A and B
illustrates the flow of funds after the collection of Gross

.	 Revenues, and in particular a distribution of Subordinated
Fundings in accordance with paragraph 8(I)(c); Exhibit 8.3 A and
B illustrates a calculation of the Equity Capital Investment
Funds, in accordance with Section 8(I)(d)(i); Exhibit 8.4 A and
B illustrates a calculation of the Second Additional Land Rental,
in accordance with Section 8(I)(d)(ii)(2); Exhibit 8.5
illustrates a calculation of the Third Additional Land Rental, in
accordance with Section 8(I)(d)(ii)(3); and Exhibit 8.6
illustrates a calculation of the Deferred Balance, in accordance
with Section 8 (I) (d) (v) (1) and (2) .

(II) in consideration. of the right granted by the Port Authority
to use certain schematic design and preliminary design
development documents and for certain preliminary design
development documents and for certain preliminary architectural,
engineering and design services previously provided by the
technical staff of the Port Authority, the Lessee shall pay to
the Port Authority an amount of

as follows:

Shall(a)
be paid on the Effective Date; and
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(b) Ten Million Dollars and No Cents ($10,000,000.00) shall
be deferred and occur as a Deferred Amount on the first Annual
Period as specified in item (1) (A) of subparagraph (I) (d) (v) of
this Section.

(III) The Lessee agrees to pay the Port Authority $4,000,000 on
the Effective Date, without duplication, as provided in Section
37(c) of this Agreement.

Section 9.	 Additional Rent

If the Port Authority is required or elects to pay or
incur any obligation or expense (including payments to third
parties and internal Port Authority expenses) either by reason of
the failure, neglect or refusal of the Lessee to perform or
fulfill any one or more of the conditions, covenants or
agreements contained in this Agreement or as a result of an act
or omission of the Lessee contrary to the said conditions,
covenants and agreements in either case after final resolution of
any dispute with respect thereto, in accordance with Section 25 	 .
or 61, the Lessee agrees to pay to the Port Authority an amount
equal to the expense so incurred including all costs, damages and
penalties, and the same shall be a Permitted O&M Expense.

Section 10.	 Late Char—gaa

If the Lessee should fail to pay any amount required to be
paid by the Lessee under this Agreement when due to the Port
Authority other than amounts contested in good faith pursuant to
Section 25 or 61, including, without limitation, any payment due
pursuant to Section 8 or other fees or any payment of utility or
other charges or if any such amount is found to be due as the
result of an audit, then, in such event, the Port Authority may
impose (by statement, bill or otherwise) a late charge with
respect to each such unpaid amount for each late charge period
(hereinbelow described) during the entirety of which such amount
remains unpaid, each such late charge not to exceed an amount
equal to eight tenths of one percent of such unpaid amount for
each late charge period. There shall be twenty-four late charge
periods on a calendar year basis; each late charge period shall
be for a period of at least fifteen (15) calendar days except one
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late charge period each calendar year may be for a period of less
than fifteen (but not less than thirteen) calendar days, Without
limiting the generality of the foregoing, late charge periods in
the case of amounts found to have been owing to the Port
Authority as the result of Port Authority audit findings shall
consist of each late charge period following the date the unpaid
amount should have been paid under this Agreement. Each late
charge shall be payable immediately upon demand made at any time
therefor by the Port Authority. No acceptance by the Port
Authority of payment of any unpaid amount or of any unpaid late
charge amount shall be deemed a waiver of the right of the Port
Authority of payment of any late charge or late charges payable
under the provisions of this Section with respect to such unpaid
amount. Each late charge shall be and become additional rent,
recoverable by the Port Authority in the same manner and with
like remedies as if it were originally a part of the rental.
Nothing in this Section is intended to, or shall be deemed to,
affect, alter, modify or diminish in any way (i) any rights of
the Port Authority under this Agreement, including without

•	 limitation the Port Authority's rights to terminate set forth in
Section 25 of this Agreement or (ii) any obligations of the
Lessee under this Agreement. In the event that any late charge
imposed pursuant to this Section shall exceed a legal maximum,
such late charges payable under this Agreement shall be payable
instead at such legal maximum. Notwithstanding the foregoing, it
is understood and agreed that, in the absence of gross and
manifest non-compliance with the terms of Section 8, no
Subordinated Funding or other amount which is subject to
calculation based on cash flows under Section 8 shall be deemed
due and payable until the fourth Business Day after the True-up
Date with respect to the Annual Period for which such amounts are
due as provided in the respective Audited Financial Statements.

Section 11.	 Place of Payments

All payments to the Port Authority required of the Lessee by
this Agreement shall be made by Federal wire transfer to PNC
Bank, New Jersey, ABA No, 0312 07607, Account No. $10 1105967, to
the credit of the Port Authority or by check mailed to the Port
Authority, P.O. Box 17309, Newark, New Jersey 07194, or by using
such other wiring instruction, address, office or location as may

CJ
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be substituted therefor by the Port Authority by written notice
to the Lessee from time to time.

Section 12.	 Limited Angointment as Agen

Notwithstanding anything else to the contrary in this
Agreement, the Port Authority hereby appoints the Lessee as agent
solely for the purpose of purchasing, on behalf of the Port
Authority in connection with the development and construction of
the Project, furnishings, fixtures and equipment for use on the
Premises. Legal title to any such purchased property shall
immediately pass to the Port Authority or the City of New York,
as appropriate. The Port Authority will execute and provide to
the Lessee any forms required to permit the Lessee and its
contractors to qualify for exemption from New York State and City
sales taxes with respect to such purchases to the extent
permitted by applicable law.

Section 13.ljlps and	 ulations

(a) The Lessee covenants and agrees to observe and obey
(and to require its officers, employees, guests, invitees, and
its Sublessees and their officers, employees, guests, invitees,
and those doing business with it to observe and obey) the Airport
Rules and Regulations of the Port Authority revised as of
September 1, 1991 and such reasonable future Airport Rules and
Regulations of the Port Authority and amendments and supplements
for the government of the conduct and operations of the Lessee
and others on the Premises as may from time to time during the
term of this Agreement be promulgated by the Port Authority for
reasons of safety, health, noise, sanitation or good order (all
such Airport Rules and Regulations of the Port Authority as in
effect at any particular time as provided in this Section shall
be the "Port Authority Rules and Regulations"). The obligation
of the Lessee to require such observance and obedience on the
part of its guests, invitees, and those doing business with it
shall obtain only while such Persons are on the Premises. The
Port Authority agrees that except in cases of emergency, it will
give notice to the Lessee of every such future rule or regulation
adopted by it at least ten (10) days before the Lessee shall be
required to comply therewith.
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(b) The use by the Lessee and its officers, employees,
guests, invitees, Sublessees, and those doing business with it,
of the Public Aircraft Facilities and any and all other portions
of the Airport which it may be entitled to use under this
Agreement (other than space leased to the Lessee for its
exclusive use) shall be subject to the Airport Rules and
Regulations revised as of September 1, 1991 and such reasonable
future rules and regulations (including amendments and
supplements to such existing rules and regulations) as the Port
Authority may from time to time promulgate in the public interest
and in the interest of health, safety, noise, sanitation, good
order and the economic and efficient operation of the Airport,
including, but not limited to, the number and type of aircraft
Which at any particular time may use the Public Aircraft
Facilities and the time or times when such aircraft may use the
Public Aircraft Facilities. Without limiting the foregoing, the
Port Authority may take into account in adopting such further or
substitute rules and regulations the adequacy, capacity and
suitability of (i) aircraft using the Airport, (ii) passenger
handling facilities at the Airport including, but not limited to,
the Light Rail System, (iii) the Public Aircraft Facilities, (iv)
the roadways and (v) the parking facilities. In the event the
Port Authority promulgates rules and regulations pursuant to this
paragraph (b), the Port Authority may devise and implement
reasonable procedures governing the affected use of the Public
Aircraft Facilities, including but not limited to, allocations
among Aircraft Operators at the Airport. The Port Authority
agrees that except in cases of emergency, it will give notice to
the Lessee of every such future rule or regulation adopted by it
at least ten (10) days before the Lessee shall be required to
comply therewith.

(c) Notwithstanding the foregoing, the failure of the
Lessee, its officers, employees, guests, invitees and those doing
business with it or its Sublessees and their officers, employees,
guests, invitees and those doing business with them to observe
and obey the Port Authority Rules and Regulations shall not be a
breach of this Agreement as and to the extent compliance
therewith would constitute non-compliance with any Law.

117



Terminal Four
Lease

Section 14.	 Cp-mpliance with Law

(a) Except as provided in paragraph (d) of this Section,
the Lessee shall comply with all Laws now or at any time during
the Term which are applicable to or which affect the operations
of the Lessee at the Premises hereunder and the Airport or the
use or occupancy of the Premises. The Lessee shall make any and
all structural or non-structural improvements, alterations or
repairs of the Premises that may be required at any time
hereafter by any such Law.. The Lessee shall have the right and
obligation to perform structural or non-structural improvements,
alterations or repairs that are required by Law; provided,
owever, that the same shall be performed in compliance with the
procedures set forth in Section 19 hereof.

(b) The Lessee hereby agrees that it shall, procure and
obtain from all Governmental Authorities having jurisdiction over
the operations of the Lessee hereunder and shall maintain in full
force and effect throughout the Term all consents, licenses,
certificates, permits or other authorization which may be	

isnecessary for the conduct of such operations ("Governmental
Authorizations"). The Port Authority agrees to cooperate with
the Lessee in the procurement of all such Governmental
Authorizations. Such cooperation by the Port Authority shall be
limited to furnishing the Lessee and Governmental Authorities
with appropriate information and assistance.

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

(d) (i) Since the Port Authority has agreed in the Basic
Lease to conform to the enactments, ordinances, resolutions and
regulations of the City of New York and its various departments,
boards and bureaus in regard to the construction and maintenance
of buildings and structures and in regard to health and fire
protection which would be applicable if the fort Authority were a
private corporation (all such enactments, ordinances, resolutions 	 0
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and regulations, the "New York City Code") to the extent that the
Port Authority finds it practicable so to do, the Lessee shall
comply with all such enactments, ordinances, resolutions and
regulations which would be applicable to its operations at the
Premises if the Port Authority were a private corporation except
in cases where the Port Authority either notifies the Lessee that
it need not comply with or directs it not to comply with any such
enactments, ordinances, resolutions or regulations which are
applicable only because of the Port Authority's agreement in the
Basic Lease. The Lessee shall, for the Port Authority's
information, deliver to the port Authority promptly after receipt
of any notice, warning, summons, or other legal process for the
enforcement of any such enactment, ordinance, resolution or
regulation a true copy of the same. Any direction by the Port
Authority to the Lessee not to comply with any such enactment,
ordinance, resolution or regulation (any such direction, a
"Directed Non-Compliance") shall be given only pursuant to a
resolution duly adopted by the Board of Commissioners of the Port
Authority or by an authorized committee of its Board and the
Lessee shall have no indemnity obligation under Section 41 with
respect to any claims or damages arising therefrom.

(ii) In the event of compliance with any such
enactment, ordinance, resolution or regulation on the part of the
Lessee, acting in good faith, commenced after such delivery to
the Port Authority but prior to the receipt by the Lessee of a
written direction from the Port Authority not to comply (and
thereafter discontinued), such compliance shall not constitute a
breach of this Agreement, although the Port Authority thereafter
directs the Lessee not to comply. Nothing herein contained shall
release or discharge the Lessee from compliance with any other
provision hereof respecting compliance with the Law.

(iii) The Port Authority, to the extent that it may
lawfully do so, shall indemnify and hold the Lessee harmless from
and against all claims, actions, damages, liabilities, fines,
penalties, costs and expenses suffered or incurred by the Lessee
as a result of Directed Non-compliance. Furthermore,
notwithstanding the provisions of Section 41, the Lessee shall
have no obligation to indemnify or hold harmless the Port
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Authority with respect to claims or damages arising from Directed
Non-Compliance.

(e) The Lessee shall have such time within which to comply
with the Law as the Governmental Authorities enforcing the same
shall allow.

Section 15.	 Federal Aizzport Aid

The Port Authority has applied for and received a grant or
grants of money from the Administrator of the Federal Aviation
Administration pursuant to the Airport and Airways Development
Act of 1970, as the same has been amended and supplemented or
superseded by similar federal legislation, and under prior
federal statutes which said Act superseded and the Port Authority
may in the future apply for and receive further such grants. In
connection therewith the Port Authority has undertaken and may in
the future undertake certain obligations respecting its operation
of the Airport and the activities of its contractors, lessees and
permittees thereon. The performance by the Lessee of the
covenants and obligations contained in this Agreement is
therefore a special consideration and inducement to the making of
this Agreement by the Port Authority, and the Lessee further
covenants and agrees that if the Administrator of the Federal
Aviation Administration or any other governmental officer or body
having jurisdiction over the enforcement of the obligations of
the Port Authority in connection with Federal Airport Aid shall
make any orders, recommendations or suggestions respecting the
performance by the Lessee of its covenants and obligations under
this Agreement, the Lessee will promptly comply therewith at the
time or times, when and to the extent that the Port Authority may
direct. Notwithstanding anything to the contrary in this
Section, the Lessee, in connection with obligations imposed upon
the Port Authority by the Federal Aviation Administration with
respect to grants for expenditure on the Premises or the Airport,
shall have no obligation to the Port Authority and the Port
Authority shall assume responsibility for any claims or demands
with respect to such grant agreements (including, without
limitation, any repayments of any grants) arising, in whole or in
part, (i) from the violation of assurances made in connection
with such grants by the Port Authority, (ii) for claims and	 0
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demands arising because the Port Authority has failed to provide
to the Lessee notice regarding material information concerning
such grants about which the Lessee is otherwise unaware or (iii)
in connection with the execution of this Agreement or the
Construction Work (including the related demolition) to be
performed by the Lessee under this Agreement.

Section 16.	 yarioug Obligations of the Lessee

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

(b) The Lessee shall use reasonable efforts to conduct all
operations at the Premises in a safe and careful manner,
following in all respects high quality practices of the airport
and air transportation industries in the United States.

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

(d) The Lessee shall have the right and the obligation to
exercise reasonable control over the vehicular traffic
(including, but not limited to, vehicles operated by Port
Authority contractors and permittees) on the roadways or other
areas within the Premises and shall take all precautions
reasonably necessary to promote the safety of all Persons
thereon. The Lessee shall employ such means as may be reasonably
necessary to direct the movement of vehicular traffic within the

L'
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Premises in order that traffic congestion on the public roadways
leading to the Premises is minimized.

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

(f) From time to time and as often as reasonably required 	 •
by the Port Authority in accordance with the standards of the
National Fire Protection Association, the Lessee shall conduct
pressure, w4terflow and other appropriate tests of the fire
extinguishing system and apparatus which constitute a part of the
Premises. The Lessee shall keep in proper functioning order all
firefighting equipment on the Premises and the Lessee shall at
all times maintain on the Premises adequate stocks of fresh,
usable chemicals for use in such system and apparatus. The
Lessee shall notify the Port Authority prior to conducting such
tests. If requested by the Port Authority, the Lessee shall
furnish the Port Authority with a copy of written reports of such
tests.

(g) It is the intention of the parties hereto that noise
shall be held to a minimum, considering the nature of operations
at the Premises. To this end, the Lessee will require Aircraft
Operators or any others operating on the Premises to conduct
their operations in such a manner as to keep the noise produced
to a minimum, and where appropriate, shall employ suitable noise
arresting and noise reducing devices. Aircraft testing and
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aircraft runups will be conducted only in such areas as shall
meet with the approval of the Port Authority.

(h) In the use of the Premises, the Lessee shall use its
commercially reasonable efforts to minimize jet or propeller
blast interference to aircraft operating on, or to buildings and
structures on, areas adjacent to the Premises. In the event the
Port Authority determines at any time and from time to time that
the Lessee or Aircraft Operators, or any.of them, or any others
operating on the Premises have not so minimized the jet or
propeller blast interference, it may serve a notice to the Lessee
to such effect. The Lessee hereby covenants and agrees to erect
in compliance with the procedures set forth in Section 19 hereof,
and maintain at its own expense, such structure or structures as
may be necessary to minimize the said jet or propeller blast
interference.

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

(j) (i) In addition to compliance by the Lessee with the
Law in accordance with Section 14, the Lessee agrees that it
shall conduct all its operations under this Agreement and shall
operate, use and maintain the Premises in such manner that there
will be at all times a minimum of air pollution, water pollution
or any other type of pollution emanating from, arising out of or
resulting from the operation, use or maintenance of the Premises
by the Lessee and from the operations of the Lessee under this
Agreement. The Lessee agrees to design and construct such
reasonable structures, fences, equipment, devices and other
facilities as may be necessary br appropriate to accomplish the
objectives as set forth in the first sentence of this paragraph.

is	

All locations, the manner, type and method of construction and
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the size of any of the foregoing shall be determined by the Port
Authority. In making a judgment as to whether any particular
structures, fences, equipment, devices or other facilities (each
such facility, an "Environmental Facility") may be so necessary
or appropriate, the Port Authority shall take into account the
cost of such Environmental Facility in comparison to the expected
benefits to be derived from the construction thereof.

(ii) The obligations assumed by the Lessee under
subparagraph (i) above hereof shall continue throughout the Term
and shall not be limited, affected, impaired or in any manner
modified by the fact that the Port Authority shall have approved
any Construction Application and supporting plans, specifications
and contracts covering Construction Work and notwithstanding the
incorporation therein of the Port Authority's recommendations or
requirements and notwithstanding that the port Authority may have
at any time during the term of this Agreement consented to or
approved any particular procedure or method of operation which
the Lessee may have proposed or the Port Authority may have
itself prescribed the use of any procedure or method. The
agreement of the Lessee to assume the obligations under this
paragraph (j) is a special inducement and consideration to the
Port Authority in entering into this Agreement with the Lessee.

(k) The Lessee shall periodically inspect, clean out and
maintain the oil separators serving the Premises which are
located on the Premises and the oil separators located outside
the Premises if they exclusively serve the Premises.

(1) The Lessee shall at all times during the term of this
Agreement on a twenty-four (24) hour basis maintain sufficient
personnel at the Premises who shall be qualified to respond to
emergencies.

Section 17.

(a) The Lessee shall commit no nuisance, waste or injury, at
the Airport, and shall not do or permit to be done anything which
may result in the creation or commission or maintenance of such
nuisance, waste or injury at the Airport.
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(b) The Lessee shall not cause or create nor permit to be
caused or created at the Airport any obnoxious odors or smokes,
or noxious gases or vapors. The creation of exhaust fumes by the
operation of internal combustion engines or aircraft engines of
other types, so long as such engines are maintained and are being
operated in a proper manner, shall not be a violation of this
paragraph (b).

(c) The Lessee shall not do or permit to be done anything
which may interfere with the effectiveness or accessibility of
the drainage and sewerage system, water system, communications
system, electrical system, fire protection system, sprinkler
system, alarm system, fire hydrants and hoses, if any, or any
other part of utility, electrical, mechanical or other systems
installed or located from time to time at the Airport.

(d) The Lessee shall not do or permit to be done any act or
thing at the Airport M which will invalidate or conflict with
any fire insurance, extended coverage or rental insurance
policies covering the Premises or any part thereof, or the
Airport, or any part thereof, or (ii) which may constitute an
extra hazardous condition, so as to increase the risks normally
attendant upon the operations permitted by this Agreement. The
Lessee shall promptly observe, comply with and execute the
provisions of any and all present and future rules and
regulations, requirements, orders and directions of the Insurance
Services Office of New York and the National Fire Protection
Association, or of any other board or organization exercising or
which may exercise similar functions, which may pertain or apply
to the operations of the Lessee or any Aircraft Operator at the
Airport and the Lessee shall, subject to and in accordance with
the provisions of Section 19 hereof, make any and all structural
and non-structural improvements, alterations or repairs to the
Premises required at any time hereafter by any such present or
future rule, regulation, requirement, order or direction. If by
reason of any failure on the part of the Lessee to comply with
the provisions of this paragraph, any fire insurance rate,
extended coverage or rental insurance rate on the Premises or any
part thereof, or on the Airport , or any part thereof, shall at any
time be higher than it would otherwise be then the Lessee shall
pay to the Port Authority, as an item of additional rental, that
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part of all insurance premiums paid by the Port Authority which
shall have been charged because of such violation or failure by
the Lessee.

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

(f) The Lessee shall not keep or store during any twenty-
four (24) hour period flammable liquids within any enclosed
portion of the Premises (other than in rooms or areas expressly
constructed . for the storage of such liquids) in excess of the
Lessee's working requirements during the said twenty-four (24)
hour period. Any such liquids having a flash point of less than
110 degrees Fahrenheit shall be kept and stored in safety
containers of a type approved by the Underwriters Laboratories or
the Factory Mutual Insurance Association. 	 0

(g) The Lessee shall prevent access by Persons or vehicles
(unless duly authorized by the Port Authority) to the Public
Landing Area from the Premises except for vehicles or aircraft,
equipped with radio receivers tuned to control tower frequencies,
adequately manned and operated in accordance with applicable Port
Authority Rules and Regulations. Such vehicles or aircraft shall
have received appropriate clearance from the control tower of the
Airport. The Lessee shall control access by aircraft passengers
and patrons from and to aircraft ramp, apron and parking areas on
the Premises and shall maintain control of such passengers and
patrons while they are upon said areas by proper measures to
insure that the highest standards of safety are maintained.

(h) (i) The Lessee shall furnish adequate security and
guard service or such comparable means as approved by the Port
Authority from time to time, on a twenty-four (24) hour, seven
(7) day-a-week basis for the prevention of access to and control
of Persons on the aeronautical operations areas of the Premises
and the prevention of access to the Public Landing Area. Without
limiting the generality of Section 14 and Section 20 hereof, the 	 0
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Lessee acknowledges and agrees that it shall comply with all the
requirements of Federal Aviation Regulation 107 and any
succeeding or superseding regulations.

(ii) Subparagraph (i) above shall be of no force or
effect unless and until Section 20 shall cease to be effective in
accordance with its terms.

(i) The Lessee shall not use or permit the use of any
structural supporting member of the building or roof or any part
thereof for the storage of any material or equipment, or hoist,
lift, move or support any material or equipment or other weight
or load, by means of said trusses or structural supporting
members, without prior approval of the Port Authority, if such
use will cause or is likely to cause damage to the Premises.

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

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

(1) The Lessee shall not fuel or defuel any equipment in
the enclosed portions of the Premises without prior approval of
the General Manager of the Airport except in accordance with Port
Authority Rules and Regulations.

(m) The Lessee shall not start or operate any engine or any
item of automotive equipment in any enclosed space at the Airport
unless such space is adequately ventilated and unless such engine
is equipped with a proper spark-arresting device.

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

0
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aircraft maintenance on the Premises other than emergency or
turn-around maintenance.

(o) The Lessee shall not keep or store aviation fuel on the
Premisee except that fueling equipment may be operated on the
unenclosed portions of the Premises in accordance with all the
provisions of this Agreement and with the Port Authority Rules
and Regulations pertaining thereto.

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

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

Section 18.	 Qg tru,tig]a )2y the I GPP

A comprehensive plan for the development of the Site and
Area 2, including, but not limited to, renderings, layouts,
locations, models, estimated commencement and completion dates,
and preliminary functional plans, has been submitted to the Port
Authority by the Lessee (the "Site" is shown in stipple on
Exhibit 18.1 and "Area 2" is shown in diagonal hatch on Exhibit
18.1 attached hereto and hereby made a part hereof). Said
comprehensive plan is annexed hereto, hereby made a part hereof
and marred Exhibit 18.2, including the "Summary Basis of Design"
as submitted by the Lessee and approved by the Port Authority,
together with the further design development documents (the
"Design Development Documents") based thereon which shall be
prepared by the Lessee and submitted to the Port Authority for
its approval and shall, upon approval by the Port Authority,
constitute the "Comprehensive Plan" hereunder.' If the Port
Authority disapproves the Design Development Documents or any
portion thereof, or any submittals in connection with the
Comprehensive Plan, it shall set forth, in writing, in reasonable
detail the reasons for such disapproval.
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(a) Without limiting the above, the Lessee agrees that the
Comprehensive Plan shall include the construction on and under
the Site of:

(i) A three (3) level passenger terminal building
consisting of approximately 1,500,000 square feet of floor space,
together with all associated and related areas and facilities,
including, but not limited to, stairwells, stairways, escalators,
elevators, and United States government inspection areas (as
described in Section 45 hereof);

(ii) Not less than 22 aircraft loading and unloading
positions, including 16 aircraft building gate positions (of
which 14 will be capable of handling Group V aircraft and two (2)
will be capable of handling Group IV aircraft; and of the 14
aircraft building gate positions capable of handling Group V
aircraft, four (4) positions will also be capable of handling
Group VI aircraft) together with all associated and related areas
and facilities including, without limitation, passenger boarding
gate lounges (said aircraft building gate positions being herein
collectively called the "Aircraft Gate Positions");

(iii)All appropriate work for the construction of
general utility and mechanical equipment rooms and spaces and
crawl spaces within the Passenger Terminal Facility (as
hereinafter defined);

(iv) All appropriate , work for the construction of the
Concession Areas to be made available for consumer services as
more fully described and set forth in Section 44 including
without limitation the construction and installation of utility
lines which are to serve the said Concession Areas;

(v) Construction, installation and tie in of all
appropriate utility lines, pipes, mains, drains, cables,
manholes, wires, conduits, and other facilities required in
connection with or relating to the mechanical, water, electrical,
storm sewer, sanitary sewer, communications, security, fire
alarm, fire protection, gas, aircraft fueling and other systems
or facilities including all necessary relocations, including but
not limited to all necessary pipes, valves, materials and other
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equipment and accessories necessary to the use and operation of
the heating, cooling, electrical, water, communications and other
utility systems which are to serve the Premises;

(vi) The construction and installation of additions and
modifications to the underground fuel distribution system,
including but not limited to additions and modifications to the
Apron Fuel Facilities located within the Site, underground
pipelines, fuel mains and stubs necessary or required to tie into
the Distribution Portion of the Underground Fuel System (as such
terms are defined in Section 4.021 of the General Airport
Agreement as defined in Section 1 hereof) at the Airport to
accommodate and serve the Premises and all 16 Aircraft Gate
Positions and six (6) hardstand positions located or to be
located at the Premises;

(vii) (1) To the extent permitted by KIAC, all work
necessary or required to construct lateral mains to tie into the
Central Terminal Area ring supply lines for hot water for heating
and domestic use purposes only and chilled water for air 	 i
conditioning purposes only, in accordance with the requirements
and specifications as set forth in Section 52 hereof;

(2) To the extent permitted by KIAC, the work
specified in subparagraph (1) above, upon completion, will become
the property of the Port Authority or its designee and will not
be part of the premises;

(viii) Upper level and lower level roadways and
certain other necessary or appropriate ramps, sidewalks,
vehicular service areas, vehicular staging areas and pedestrian
circulation areas associated therewith together with certain
other areas and facilities related to or associated therewith
(the foregoing being herein sometimes called the "Circulation
Areas");

(ix) All necessary or appropriate aircraft ramp and
apron areas;
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(x) All grading and paving of ground areas and
appropriate landscaping together with all related and associated
work;

(xi) The demolition of Building Nos. 50, 51 and 52 and
all other demolition associated with the Construction Work (as
hereinafter defined), including, but not limited to, all
appropriate, required or necessary work for the removal of all
asbestos, lead, other contaminants and hazardous materials
(subject to the provisions of Section 42) and including the
handling, transporting and off-Airport disposal thereof in
accordance with applicable Law (including, if required, disposal
of asbestos in a long-term asbestos-only disposal facility);

(xii) All taxilanes, taxiway access stubs, and
associated and related areas and facilities including, without
limitation, all appropriate or necessary work for the
construction of an aircraft taxilane on the areas shown in
stipple-hatch on Exhibit 2.1 (Page 2 of 3);

4F (xiii) All necessary or required blast fences and other
fencing;

(xiv) All work necessary or required to provide
operating space (other than operating rooms), suitable supporting
structure and passenger platforms and access facilities for the
LRS (based upon information relating to design specifications of
the LRS existing as of the date of approval . by the Port Authority
of the Design Development Documents), including, but not limited
to, the following: (a) two track beds, one on each side of a 32'-
wide station platform; (b) the shell of the LRS station
consisting of piles and foundations, concrete support columns,
concrete slab rail bed and station platform, concrete block walls
and construction lighting; (c) space for the electrical and
thermal feeds and metering for the LRS station; (d) vertical
circulation elements (escalators, stairs, elevators) required to
serve the LRS station; and (e) architectural skylights in the
ticketing hall or windows in the arrivals hall that penetrate the
LRS station enclosure (the foregoing being referred to as the
"LRS Station Construction" on Exhibit 18.3, Pages 1-3);
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(xv) The design criteria of the portion of the LRS
supporting structure to the specifications required for
installation within a building on that portion of the Premises
designated for possible future building expansion ("LRS
Preliminary Design Criteria", Exhibit 18.4, Pages 1-7) and then
to the next suitable isolation joint, based upon information
existing as of the date of approval by the Port Authority of the
Design Development Documents (the foregoing together with the
work specified in subparagraph (xiv) above being herein sometimes
collectively called the "LRS Work"). The Lessee and the Port
Authority acknowledge and agree that the preliminary designs
prepared by the Lessee for the LRS Work shall be used by the LRS
Contractor to prepare the final construction documents for that
portion of the LRS which shall be located , on or relate to the
Premises (such construction documents being hereinafter referred
to as the "LRS Construction Documents"). Accordingly, the Port
Authority agrees that the LRS Construction Documents shall be
subject to the prior approval of the Lessee within ten (10) days
after the LRS Construction Documents are submitted to the Lessee,
which approval shall not be unreasonably withheld or delayed and
shall be limited to matters relating to esthetics, consistency
and coordination with the Construction Work. If the Lessee does
not respond within such ten (10) day period, the Lessee shall be
deemed to have approved the LRS Construction Documents;

(xvi) (1) Design and construction of a separate
enclosed space for religious services with an aggregate floor
area of approximately nine thousand (9,000) square feet,
including a common administrative area;

(2) In addition, the Lessee shall design,
construct and install within such space four chapels (the
"Chapels") of approximately equal sizes, including all interior
finishes, interior partitions, ceiling, flooring, doors, glazing,
hardware, mechanical and electrical distribution systems,
appropriate HVAC, lighting, sound proofing, and security systems;
installation and modification of fixtures, furnishings and
equipment; and re-installation of certain artifacts and stained
glass panels salvaged from the three original Airport chapels and
to be delivered to the Site by the Port Authority; and
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(xvii) All other appropriate or necessary work in
connection with the foregoing items, including without limitation
thereto, all borings, surveys, route marker signs, obstruction
lights and material inspections and testing and also including
all other tie-ins, temporary and otherwise, to utility lines and
roadway access stubs.

Except as otherwise provided in this Agreement, all of the
foregoing work shall be constructed by the Lessee on the Site and
shall be and become a part of the Premises under this Agreement.
All of the foregoing work and any other work which the Lessee
includes in the Comprehensive Plan and which is consented to by
the Port Authority and is constructed by the Lessee on the
Premises is sometimes herein collectively referred to as the
"Passenger Terminal Facility" or the "On-Premises Work." The
Lessee shall keep the Comprehensive Plan covered by this
paragraph (a) up to date and shall submit to the Port Authority
for its approval all amendments, supplements or modifications to
the Comprehensive Plan, which amendments, supplements or
modifications shall not become effective until the same have been
approved by the Port Authority.

(b) In addition to all the hereinabove mentioned, the
Lessee shall include as part of the Comprehensive Plan submitted
in accordance with paragraph (a) hereof the construction of the
following work in Area 2, which construction, however, shall not
be part of the Premises under this Agreement. The Lessee, its
contractor, subcontractors, suppliers of materials and furnishers
of services shall at all reasonable times have access to Area 2
and such other areas immediately adjacent thereto under the
control of the Port Authority as necessary to perform the
construction obligations set forth in this Section 18. The
exercise of such right of access shall at all times be done in a
lawful manner and in accordance with the rules and regulations of
the Port Authority. Said work shall include:

(i) Upper level and lower level roadways and certain
other necessary or appropriate ground and elevated roadways,
ramps, sidewalks, together with'certain other areas and
facilities related to or associated therewith (the foregoing
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being herein sometimes referred to as the "Off-Premises Roadway
Work," as shown in cross hatch on Exhibit 18.5 (Page 1 of 2));

(ii) New Airport roads and parking and landscaping
improvements on the areas shown generally in diagonal hatch on
Exhibit 18.5 (Page 2 of 2), attached hereto, hereby made a part
hereof, to which certain portions of the Circulation Areas would
connect as well as any and all associated and related extensions,
widenings, relocations, and rehabilitation of existing Airport
roads directly affected by the foregoing, including maintenance
of traffic control, temporary roads, parking lots and parking
revenue control systems, signage, together with all appropriate
ground lighting, lines, pipes, drains, wires, cables, manholes
and conduits and other facilities and structures; all of the
foregoing being sometimes hereinafter collectively called the
"New Airport Roads and Parking Improvements Work;"

(iii) Relocation of all appropriate utility lines,
pipes, mains, drains, manholes, wires, cables, conduits, and
other facilities located on or under the Premises or Area 2
required to provide utility services to the other Central
Terminal Area Facilities including water, electrical, storm
sewer, sanitary sewer, gas, communications, security, fire alarm,
fire protection and other systems including, but not limited to,
all necessary pipes, valves, materials and other equipment and
accessories, to a location as the Port Authority may reasonably
designate; and

(iv) Construction of all appropriate utility lateral
mains, pipes, mains, drains, manholes, wires, cables, conduits,
and other facilities required in connection with or relating to
the water, electrical, storm sewer, sanitary sewer, gas,
communications, security, fire alarm, fire protection, and other
systems or facilities necessary to tie the Passenger Terminal
Facility and/or Area 2 into the service lines specified in
subparagraph (iii) above, including, but not limited to, all
necessary pipes, valves, materials and other equipment and
accessories located on, under or off the Site, the foregoing
being respectively called "the water lines", "the electric
lines", "sewer lines", "gas lines", and "communication lines"
(all of the foregoing together with the items specified in
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subparagraph (iii) above being hereinafter called the "Area 2
Utility Line Construction", as shown on Exhibits 18.6 (Pages 1-
2) .
All of the foregoing in this paragraph (b) shall be constructed
by the Lessee off the Site (except as otherwise specifically
provided in this Section 18) and shall not be or become a part of
the Premises under this Agreement and is hereinafter collectively
referred to as the "Area 2 Work", The Lessee shall be
responsible for developing a set of Design Development Documents
which shall clearly delineate the Area 2 Work and to provide a
separate construction cost estimate for the Area 2 Work no later
than the Effective Date. For purposes of coordination with the
On-Premises Work, consolidated drawings clearly depicting the
limits of each shall also be developed, The Lessee shall be
responsible for developing Contract Documents including a
separate detailed construction cost estimate for the Area 2 Work.
For purposes of coordination and review with contiguous on-
Premises Work, consolidated documents depicting the limits of
each shall be included.

®

	

	 (c) (i) Unless otherwise provided in subparagraphs
(c)(iii) and (e)(ii) below, the Lessee agrees to design and to
construct the Passenger Terminal Facility on the Premises as
described in paragraph (a) above and the Area 2 Work as described
in paragraph (b) above, such design and construction of the said
work and both the Passenger Terminal Facility and the Area 2 Work
being sometimes hereinafter collectively referred to as the
"Construction Work".

(ii) Subject to the provisions of subparagraph (c) (iv)
and paragraph (f) below, prior to the commencement of the
Construction Work, the Lessee shall submit to the Port Authority
for the Port Authority's approval complete plans and
specifications which may be part of the Contract Documents and
all required supporting information to review and verify,
including, but not limited to, drawings, reports, calculations,
computer printout of analysis, etc., therefor. The Port
Authority may refuse to grant approval with respect to the plans
and specifications if, in its opinion, any of the proposed
Construction Work as set forth in said plans and specifications
(all of which shall be in such detail as may reasonably permit
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the Port Authority to make a determination as to whether the
requirements hereinafter referred to are met) shall at the time

j	 such plans and specifications are submitted to the Port
Authority:

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

(2) Not comply with the Port Authority's
requirements for harmony of external architecture of similar
existing or future improvements at the Airport except as
otherwise approved in the Comprehensive Plan, or

{

(3) Not comply with the Port Authority's
requirements with respect to exterior and interior building
materials and finishes of similar existing or future improvements
at the Airport except as otherwise approved in the Comprehensive
Plan, or

(4) Not provide for sufficient clearances for
taxiways, runways and apron areas, or

(5) Be designed for use for purposes other than
those authorized under this Agreement, or

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

(7) Not provide adequate and proper Circulation

Areas, or

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

(9) Not comply with the provisions of the Basic
Lease, including, without limiting the generality thereof, those
provisions of the Basic Lease providing that the Port Authority
will conform to the enactments, ordinances, resolutions and
regulations of The City of New York ' and its various departments,
boards and businesses in regard to the construction and
maintenance of buildings and structures and in regard to health	 0
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and fire protection which would be applicable if the Port
Authority were a private corporation to the extent that the Port
Authority finds it practicable so to do, or

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

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

(12) Not comply with all applicable Law , and
Port Authority technical standards, or

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

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

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

(16) Not comply with the construction scheduling
set forth in Exhibit 1.1, if any, or

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

(18) Not comply with the "Summary Basis of
Design," or

(19) Not properly coordinate construction staging
with other ongoing Airport construction projects.

(iii) in addition to-and without limiting the
foregoing, with respect to the portion of the Construction Work
representing the Area 2 Work, the Lessee's design thereof and the
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said plans and specifications shall be subject to the complete
prior written approval of the Port Authority and the Lessee shall
make any changes and modifications to the said design, plans and
specifications as may be required by the Port Authority.
Notwithstanding the foregoing, it being understood and agreed
that (i) the Port Authority shall be responsible for all
additional costs, including applicable soft costs and actual
costs for schedule delay, to the On-Premises Work which are
directly impacted by any changes and modifications to the design,
plans and specifications of the Area 2 Work required by the Port
Authority, r=Y-ided that the Lessee shall have prepared and
submitted to the Port Authority a proposed change order covering
such changes and modifications and the additional costs thereof,	 {
and the Port Authority shall have approved such proposed change
order; and (ii) the Lessee shall be responsible for all
additional costs (as part of the cost of the Construction Work),
including applicable soft costs and actual costs for schedule
delay, to the Area 2 Work which are directly impacted by any
changes and modifications to the design, plans and specifications
of the On-Premises Work required by the Lessee and not relating
to the recommendations of the Port Authority, provided that the
Lessee shall have prepared and submitted to the Port Authority a
proposed change order covering such changes and modifications and
the additional costs thereof, and the Port Authority shall have
approved such proposed change order.

(iv) The Lessee and the Port Authority shall establish
a design and construction working group to review the development
of the Project and all drawings, specifications, calculations and
reports, etc. prior to the-submission of any drawings or plans to
the Port Authority. The working group shall meet on a regular
basis in order that the Port Authority will generally be informed
of all areas of the design of the Project and be aware of all
construction or approval dates. The meetings shall be on an
informal basis to encourage a full discussion of all appropriate
issues and will not supersede the review or approval process of
the Design Development Documents and the Contract Documents (as
hereinafter defined) set forth in this Section. The meetings
shall continue until the Project is , completed. Attached hereto
as Exhibit 18.7 is a schedule of the submission by the Lessee to
the Port Authority of specified "Packages" of Design Development
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Documents and plans and specifications covering the Construction
Work. The Lessee agrees to use its best efforts to adhere to the
said submission schedule and the Port Authority agrees to use its
best efforts to review said "Packages" when submitted on schedule
within ten (10) business days of receipt, provided that such
packages are prepared in accordance with the highest professional
standards, complete, of uniformly high quality and well
coordinated with respect to all engineering and architectural
disciplines. If the Port Authority disapproves the Contract
Documents or any portion thereof, the reasons for such
disapproval shall be set forth, in writing, in reasonable detail.

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

(1) (1) Prior to engaging or retaining an architect or
engineer for the Construction Work, the name or names of said
architect or engineer shall be submitted to the Port Authority
for its approval. The Port Authority shall have the right to
disapprove any architect or engineer who may be unacceptable to
it. The Lessee has retained TAMS Consultants Inc. (TAMS
Consultants Inc., or its successor(s) which the Port Authority
shall have approved, being hereinafter referred to as the
"Project Engineer") to act as the Project Engineer. The Port
Authority has approved the Project Engineer. The Lessee has
submitted to the Port Authority the agreement between the Lessee
and the Project Engineer. The Port Authority has approved such
agreement. Such agreement shall not be modified, supplemented or
amended without the prior approval of the Port Authority. All
Construction Work shall be done in accordance with plans and
specifications to be submitted to and approved by the Port
Authority prior to the commencement of the Construction Work,
including but not limited to plans and specifications covering
changes to previously approved plans and specifications. Until
such approval has been obtained, the Lessee shall continue to
resubmit plans and specifications as required. Upon approval of
such plans and specifications by the Port Authority (such
approved plans and specifications as modified by a Change Order
(as hereinafter defined) being herein sometimes called the
"Contract Documents"), the Lessee shall proceed diligently to
perform the Construction Work. All Construction Work, including
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workmanship and materials, shall be of first-class quality. The
Lessee shall re-do, replace or construct any Construction Work
not done in accordance with the Contract Documents and the
provisions of this Section. The Port Authority acknowledges that
pursuant to the terms of the Contract (as defined in paragraph
(2) hereof) between the Lessee and the General Contractor under
certain circumstances the Lessee shall reimburse the General
Contractor (as hereinafter defined) the costs of correcting or
remedying any non-conforming or defective work to the extent of
funds available in the construction contingency contained in the
Contract. The Lessee shall complete the Construction Work no
later than May 13, 2002, subject to extensions for force majeure,
Change Orders and as otherwise expressly provided in this
Agreement.

For purposes of this Agreement, a "Change Order" shall mean
(i) any material change to the Contract Documents which has been
approved by the Port Authority or (ii) any immaterial change to
the Contract Documents which does not require the approval of the
Port Authority. The following proposed change orders shall be
deemed to be material changes requiring the prior written
approval of the Port Authority:

(A) a proposed change order which increases or
reduces the scope of, or the design intent of, the Project from
the project described in the Design Development Documents;

(B) a proposed change order which after the Port
Authority has approved the Contract Documents results in the
issuance of a new or revised drawing by the Project Engineer;.

(C) a proposed change order which adversely
affects the quality of the Project so that the Project will not
deliver a level of service "C" as defined by IATA Standards
during peak operation or the Project will not be a first class
terminal as defined by generally accepted airline industry
standards; or

(D) a proposed change order the performance of
which would require an extension of the scheduled completion date
beyond May 13, 2002 (as such date may be extended by the express

r^
^J
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provisions of this Agreement) other than by reason of force
majeure.

In the event of any dispute as to whether a change is a material
or an immaterial change to the Contract Documents, such dispute
shall be referred to and determined by the Chief Engineer of the
Port Authority. The Lessee will not start the work described in
any proposed change order requiring the prior written approval of
the Port Authority until such proposed change order has been so
approved.

(2) Prior to entering into a contract for the
Construction Work, the Lessee shall submit to the Port Authority
for its approval the name of the contractor to whom the Lessee
proposes to award said contract. The Port Authority shall have
the right to disapprove any contractor who may be unacceptable to
it. The Lessee has retained Morse Diesel International, Inc.
(Morse Diesel International, Inc. or its successor(s) which the
Port Authority shall have approved, being herein referred to as
the "General Contractor") to act as the General Contractor for
the Project and has submitted to the Port Authority a copy of its
contract with Morse Diesel International, Inc. The Port
Authority has approved Morse Diesel International, Inc. and the
said contract. Said contract shall not be modified, supplemented
or amended (other than by Change Orders) without the prior
approval of the Port Authority. At such times as the Lessee and
the General Contractor determine the identity of the proposed
subcontractors or potential bidders for the Project, the Lessee
shall submit to the Port Authority the names of the proposed
subcontractors or potential bidders and the portion of the
Construction Work which the Lessee anticipates such
subcontractors or bidders shall perform, the Port Authority may,
within ten (10) business days of submission of a list of proposed
subcontractors or bidders, comment on the proposed subcontractors
or bidders and subcontracts. The Lessee shall not employ or
approve any subcontractor or bidder to which the Port Authority
has a reasonable objection. The Lessee shall include in all such
subcontracts such provisions and conditions which have been
advised in writing and reasonably required by the Port Authority
prior to the execution of such contracts. without limiting the
generality of the foregoing, all of the Lessee's construction
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contract and subcontracts shall provide as follows: "if (i) the
contractor fails to perform any of its obligations under the
contract, including its obligation to the Lessee or to the
General Contractor, as the case may be, to pay, any claims
lawfully made against it by any materialman, subcontractor or
workman or other third person which arises out of or in
connection with the performance of the contract or (ii) any claim
(just or unjust) which arises out of or in connection with the
contract is made against the Lessee or the General Contractor, as
the case may be, or (iii) any subcontractor under the contract
fails to pay any claims, ].awfully made against it by any
materialman, subcontractor, workman or other third person which
arises out of or in connection with the contract or if in the 	 t
Lessee's opinion any of the aforesaid contingencies is likely to
arise, then the Lessee shall have the right, in its discretion,
to withhold out of any payment (final or otherwise and even
though such payments have already been certified as due) such
sums as the Lessee may deem ample to protect it against delay or
loss or to assume the payment of just claims of third persons,
and to apply such sums in such manner as the Lessee may deem
proper to secure such protection or satisfy such claims. All
sums so applied shall-be deducted from the contractor's
compensation. Omission by the Lessee to withhold out of any
payment, final or otherwise, a sum for any of the above
contingencies, even though such contingency has occurred at the
time of such payment, shall not be deemed to indicate that the
Lessee does not intend to exercise its right with respect to such
contingency. Neither the above provisions for rights of the
Lessee to withhold and apply monies nor any exercise, or
attempted exercise of, or omission to exercise such rights by the
Lessee shall create any obligation of any kind to such
materialman, subcontractors, workmen or other third person.
Until actual payment is made to the contractor, his or her right
to any amount to be paid under the contract (even though such
amount has already been certified as due) shall be subordinate to
the rights of the Lessee under this provision."

(3) Prior to entering into a contract with a
program manager to monitor and supervise the Construction Work,
the Lessee shall submit to the Port Authority for its approval
the name of the said program manager. The Port Authority shall
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have the right to disapprove any program manager who may be
unacceptable to it. The Lessee has retained Fluor Daniel, Inc.
(Fluor Daniel, Inc., or its successor(s) which the Port Authority
shall have approved, being hereinafter referred to as the
"Program Manager".) The Port Authority has approved the Program
Manager. The Lessee has submitted to the Port Authority the
agreement between the Lessee and the Program Manager. The Port
Authority has approved such agreement. Such agreement shall not
be modified, supplemented or amended without the prior approval
of the Port Authority.

(4) The Lessee represents that it has provided
the Port Authority with true and complete copies of its contracts
with the General Contractor, the Project Engineer and the Program
Manager.

(5) If requested by the Port Authority, the
Lessee shall file with the Port Authority copies of its General
Contractor's contracts with the subcontractors prior to the start

ldmb 	
of the Construction Work by said entities.
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(ii) The Lessee or the Program Manager shall, or shall

require the Project Engineer to, furnish a full time resident
architect or engineer during the construction period. The Lessee
shall require certification, by a licensed engineer on the staff
of the Project Engineer or by an independent testing firm, of all
pile driving data and of all concrete tests and such other
certifications as may be requested by the Port Authority to
satisfy any controlled inspection requirements and such other
requirements as may be reasonably required by the Port Authority
from time to time. The Lessee shall also require certification,
on behalf of the Project Engineer by a licensed architect or
engineer on its staff or by the independent testing firm, of all
controlled inspections required by the New York City Building
Code.

(iii) As between the Lessee and the Port Authority, the
Lessee agrees to be solely responsible for any plans and
specifications used by it and for any loss or damages resulting
from the use thereof, notwithstanding that the same have been
approved by the Port Authority and notwithstanding the

v
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incorporation therein of Port Authority recommendations or
requirements. There shall be no third party beneficiaries of
this paragraph. Notwithstanding the requirement for approval by
the Port Authority of the contracts to be entered into by the
Lessee or the incorporation therein of Port Authority
requirements or recommendations, and notwithstanding any rights
the Port Authority may have reserved to itself hereunder, the
Port Authority shall have no contractual liabilities or
obligations of any kind to any such contractors engaged by the
Lessee or for any other matter in connection therewith. Any
warranties contained in any construction contract entered into by
the Lessee for the performance of the Construction Work hereunder
shall be for the benefit of the Port Authority (to the extent the
Port Authority succeeds to the interest of the Lessee) as well as
the Lessee, and the contract shall so provide.

(iv) The Port Authority shall have the right, through
its duly designated representatives, to inspect the Construction
Work and the plans and specifications thereof, at any and all
reasonable times during the progress thereof and from time to
time, in its discretion, to take samples and perform testing on
any part of the Construction Work. In exercising its right under
this paragraph, the Port Authority shall coordinate and schedule
with the Lessee so as to minimize any interference or delay in
the Construction Work.

(v) The Lessee agrees that it shall deliver to the
Port Authority upon completion of the Project two (2) sets of "as
built" microfilm drawings of the Construction Work mounted on
aperture cards, an electronic CARD data file in a format to be
designated by the Port Authority, all of which shall conform to
the specifications of the Port Authority (the receipt of a copy
of said specifications prior to the execution of this Agreement
being hereby acknowledged by the Lessee), all engineering
reports, engineering analysis, boring logs, survey information
and.engineering design calculations and operation and maintenance
manuals in a comprehensive, coordinated package. The Lessee
shall during the term of this Agreement maintain a set of
Construction Documents current showing thereon any changes or
modifications which have been made.
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(vi) The Lessee shall, if requested by the Port
Authority, take all reasonable measures to prevent erosion of the
soil and the blowing of sand during and arising from the
performance of the Construction Work, including, but not limited
to, the fencing of the Premises, Area 2 or portions thereof or
other areas and the covering of open areas with asphaltic
emulsion or similar materials as the Port Authority may direct.

(vii) Subject to and in accordance with the provisions
of Section 42 (c), any soil, dirt, sand or other matter
(hereinafter in this subparagraph (vii) collectively called the
"Matter") excavated by the Lessee during the course of the
Construction Work'and not used at the Site shall be delivered and
deposited by the Lessee to any location on the Airport or to any
location off the Airport within the Port of New York District as
may be designated by the Port Authority. The entire proceeds, if
any, of the sale or other disposition of the Matter shall belong
to the Lessee to be used solely for the benefit of the Project.

(viii)The Lessee shall pay or cause to be paid (as
part of the costs of the Construction Work) all claims lawfully
made against it by its General Contractor, the General
Contractor's subcontractors, materialmen and workmen, and all
claims lawfully made against it by other third persons arising
out of or in connection with or because of the performance of the
Construction Work, and shall cause its General Contractor and the
General Contractor's subcontractors to pay all such claims
lawfully made against them, provided, hgweyer, that nothing
herein contained shall be construed to limit the right of the
Lessee to contest any claim of a contractor, subcontractor,
materialman, workman and/or other person and no such claim shall
be considered to be an obligation of the Lessee within the
meaning of this Section unless and until the same shall have been
finally adjudicated. The Lessee shall diligently seek to resolve
any such claims and shall keep the Port Authority informed of its
actions with respect thereto. Nothing herein contained shall be
deemed to constitute consent to the creation of any liens or
claims against the Premises, Area 2 or any other part of the
Airport nor to create any rights in said third persons against
the Port Authority.

n
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(ix) The Lessee shall prior to the commencement of

construction and at all times during construction submit to the
Port Authority all engineering studies and inspection reports
with respect to the Construction Work which have been performed
by the Lessee, and samples of construction materials as may be
required at any time and from time to time by the Port Authority.

(x) The Lessee shall, at the time of submitting the
Comprehensive Plan to the Port Authority as provided in paragraph
(a) hereof, submit to the Port Authority its forecasts of the
number of people who will be working at various times during the
Term at the Premises, the expected utility demands of the
Premises, noise profiles and such other information as the Port
Authority may require. The Lessee shall continue to submit its
latest forecasts and such other information as may reasonably be
required as aforesaid as the Port Authority shall from time to
time and at any time request. The Port Authority acknowledges
that the forecasts are estimates and may change from time to
time.

(xi) The Lessee shall prepare, execute and submit for
the Port Authority's approval a tenant alteration application or
applications in the form prescribed by the Port Authority
covering the Construction Work or portions thereof (each such
application, a "Construction Application"). The Lessee shall
comply with all the terms and provisions of the approved
Construction Applications and this Agreement. In the event of
any inconsistency between the terms of any Construction
Application and this Agreement, the terms of this Agreement shall
prevail and control.

(xii) The Port Authority shall not be responsible to
any contractor, architect, supplier, subcontractor or any other
person engaged by the Lessee or its General Contractor in the
performance of any part of the Construction Work for any payments
due or alleged to be due thereto for any work performed or
materials purchased in connection with the Construction Work.

(xiii) (1) Without limitifig any of the terms and
conditions of this Agreement, the Lessee understands and agrees
that it shall put into effect prior to the commencement of any
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Construction Work an affirmative action program and Minority
Business Enterprise (MBE) program and Women-owned Business
Enterprise (WBE) program in accordance with the provisions of
Exhibit E, attached hereto and hereby made a part hereof. The
provisions of said Exhibit E of this Agreement shall be
applicable to the Lessee's contractor and subcontractors at any
tier of construction as well as to the Lessee itself and the
Lessee shall include the provisions of said Exhibit E within all
of its construction contracts so as to make said provisions and
undertakings the direct obligation of the construction contractor
and subcontractors at any tier of construction. The Lessee shall
and shall require its said contractor and subcontractors to
furnish to the Port Authority such data, including, but not
limited to, compliance reports relating to the operation and
implementation of the affirmative action, MBE and WBE programs
called for hereunder as the Part Authority may request at any
time and from time to time regarding the affirmative action, MBE
and WBE programs of the Lessee and its contractor and
subcontractors at any tier of construction, and the Lessee shall

®	 and shall also require that its contractor and subcontractors at
any tier of construction make and put into effect such
modifications and additions thereto as may be directed by the
Port Authority pursuant to the provisions hereof and said Exhibit
E to effectuate the goals of affirmative action and MBE and WBE
programs,

(2) In addition to and without limiting any terms
and provisions of this Agreement, the Lessee shall provide in its
contract and all subcontracts covering the Construction Work or
any portion thereof, that:

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

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

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

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

(E) "Contractor" as used in this
subparagraphs (1) and (2) shall include the General Contractor
and each subcontractor of the General Contractor at any tier of
construction.

(e) In addition to and without limiting the terms and
conditions set forth in paragraph (d) above, the portion of the
Construction Work representing the Area 2 Work shall be done in
accordance with the following further terms and conditions:

(i) In addition to the submission of the names of the
architect, engineer, contractor and program manager for Port
Authority approval as required by subparagraphs (i)(1), (2) and
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(3) of paragraph (d) of this Section, the proposed contract
(other than the Contract) covering the portion of the
Construction Work representing the New Airport Roads and Parking
Improvements Work, or any portion thereof, or the Area 2 Utility
Line Construction, or any portion thereof, submitted for Port
Authority approval shall be subject to disapproval. With respect
to such work, the Port Authority shall have the right to
disapprove the costs of any portion of such work, if such costs
exceed the amounts set forth in the Project Cost Plan specified
in paragraph (o) hereof for such portion of work. The Lessee
shall include in all such contracts such provisions and
conditions which have been advised in writing and required by the
Port Authority prior to the execution of such contracts. It is
expressly understood and agreed that in the event any proposed
contract covers the construction of both the Passenger Terminal
Facility, or any portion thereof, as well as Area 2 Work, or any
portion thereof, then the contract shall contain an allocation
of costs between the Passenger Terminal Facility and the Area 2
Work, or shall set forth a method for properly determining the
allocation of such costs, proyided, however, that if such
contract does not properly allocate said costs or set forth a
method for the allocation of said costs, the Port Authority and
the Lessee shall jointly determine the costs thereof that are
applicable to the Area 2 Work, the Off-Premises Roadway Work, the
New Airport Roads and Parking Improvements Work, the Area 2
Utility Line Construction, or any portion thereof. It is further
understood and agreed that the Port Authority shall have the
right to require, with respect to subcontracts only, the use of
competitive bidding and award, or other basis of award, for the
construction of the New Airport Roads and Parking Improvements
Work, or any portion thereof, and Area 2 Utility Line
Construction, or any portion thereof. The Lessee shall not enter
into any proposed contract covering the New Airport Roads and
Parking Improvements Work, or any portion thereof, or the Area 2
Utility Line Construction, or any portion thereof, without the
prior written approval of the Port Authority, in accordance with
the foregoing.

(ii) The Lessee hereby specifically agrees that
notwithstanding the Port Authority's approval of any Construction
Application the Lessee shall, as directed by the Port Authority,
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J F K INTERNATIONAL AIR TERMINAL LLC

October 30, 2012

To:	 The Bank of New York Mellon, as Trustee

Sixth Supplemental Agreement to Lease No. AYC-685

Reference is made to that certain (i) Trust Administration Agreement, dated as of
May 13, 1997, between JFK International Air Terminal LLC, a New York limited
liability company (the "Company"), and The Bank of New York Mellon (f/k/a The Bank
of New York), as trustee (the "Trustee") (as the same may be amended from time to time,
including as amended by the Sixth Supplemental Trust Administration Agreement
(defined below), the "Trust Administration Agreement"), (ii) Amended and Restated Port
Authority Financing Consent and Agreement, dated as of December 9, 2010, among The
Port Authority of New York and New Jersey (the "Port Authority"), National Public
Finance Guarantee Corporation, ("National"), the Company and the Trustee (as the same
may be amended from time to time, the "Port Authority Financing Consent and
Agreement"), (iii) Sixth Supplemental Trust Administration Agreement, dated as of
December 9, 2010, between the Company and the Trustee (the "Sixth Supplemental Trust
Administration Agreement"), including the Amended and Restated Appendix A thereto,
and (iv) Sixth Supplemental Agreement to Lease No. AYC-685 between the Port
Authority and the Company, an executed copy of which is attached hereto as Exhibit A,
to be effective as provided therein ("Lease Supplement No. 6"). Capitalized terms used
herein without definition shall have the meanings ascribed thereto in the Trust
Administration Agreement.

Pursuant to Section 16(a)(iv) of the Port Authority Financing Consent and
Agreement, National, as deemed owner of a principal amount of the Series 6 Bonds equal
to the amount of the Insured Bonds, has given a Direction (as defined in the Port
Authority Financing Consent and Agreement) to the Trustee consenting to the execution
and delivery by the Port Authority and the Company of Lease Supplement No. 6. An
executed copy of the Direction from National is attached hereto as Exhibit B.

Pursuant to Section 10.9 of the Sixth Supplemental Trust Administration
Agreement, the Series 8 Bondholders (by their acceptance of the Series 8 Bonds) are
deemed to have consented to the execution and delivery by the Port Authority and the
Lessee of Lease Supplement No. 6, and thereby have given the requisite Direction to the
Trustee, subject only to the Trustee's receipt of a certification by the Lessee that Lease
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Supplement No. 6 (contemplated by Section 22 of Supplemental Lease Agreement No. 5)
could not reasonably be expected to have a material adverse effect on the Series 8
Bondholders. Accordingly, the Company hereby certifies to the Trustee that Lease
Supplement No. 6 could not reasonably be expected to have a material adverse effect on
the Series 8 Bondholders,

The Company hereby requests that the Trustee acknowledge its receipt of Lease
Supplement No. 6 and consent to the execution and delivery by the Port Authority and
the Company of Lease Supplement No. 6, as and to the extent such consent may be
required under the Lease or the Financing Documents, by delivery to the Company of a
counterpart of this letter executed by the Trustee in the space provided below.

Very truly yours,

JFK International Air Terminal LLC

By: 4mlldn/ ̂^IVIII-k
Name: Michael E. Sibilia
Title: Chief Financial Officer

Acknowledged and agreed:

THE BANK OF NEW YORK MELLON,
as Trustee

By: _
Name:
Title:
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Supplement No. 6 (contemplated by Section 22 of Supplemental Lease Agreement No. 5)
could not reasonably be expected to have a material adverse effect on the Series 8
Bondholders. Accordingly, the Company hereby certifies to the Trustee that Lease
Supplement No. 6 could not reasonably be expected to have a material adverse effect on
the Series 8 Bondholders.

The Company hereby requests that the Trustee acknowledge its receipt of Lease
Supplement No. 6 and consent to the execution and delivery by the Port Authority and
the Company of Lease Supplement No. 6, as and to the extent such consent may be
required under the Lease or the Financing Documents, by delivery to the Company of a
counterpart of this letter executed by the Trustee in the space provided below.

Very truly yours,

JFK International Air Terminal LLC

By:
Name: Michael E. Sibilia
Title: Chief Financial Officer

Acknowledged and agreed:

THE BANK OF NEW YORK MELLON,
as Trustee

By:
Name:	 1x9A`v ID 1b, 3'' 31 fit f^

Title:	 V?('^,
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EXHIBIT A

Lease Supplement No. 6

[attached separately]

23531975v7



LEASE NO. AYC-685

SIXTH SUPPLEMENTAL AGREEMENT

m

LEASE NO. AYC-685

Between

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

And

JFK INTERNATIONAL AIR TERMINAL LLC

Dated as of October 30, 2012
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JFK INTERNATIONAL AIR TERMINAL LLC
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SIXTH SUPPLEMENTAL AGREEMENT

Table of Contents

Section 1. The Terminal 4 TSA Project Work: Performance by Delta ................ 3
Section 2. Performance of the Work ........................................................................ 3
Section 3. Approvals and Modifications of the Plans and Specifications for the

Work ........................................................................................................... 4
Section 4. Requirements Upon Completion of the Work ....................................... 4
Section 5. TSA Acceptance of the Work .................................................................. 5
Section 6. Funds Appropriated for the JFK TSA Project; Invoice Threshold.... 5

Amount ...................................................................................................... 5
Section 7. Costs Eligible for Reimbursement .......................................................... 6
Section 8. Lessee's Obligations under the MOA .................................................... 7
Section 9. Allowable	 Costs ........................................................................................ 9
Section 10. Lessee Responsibility For Cost of the Work ....................................... 10
Section 11. Reimbursement Procedure ................................................................... 10
Section 12. Termination of the MOA ...................................................................... 16
Section 13. Port Authority Right to Audit .............................................................. 17
Section 14. Environmental Requirements .............................................................. 19
Section 15. Labor Harmony ..................................................................................... 19
Section 16. Demands by the TSA of the Government of the United States......... 19
Section 17. No Effect on Other Obligations ............................................................ 23
Section 18. Amendment to Section 1 of the Lease .................................................. 23
Section 19. Effect of Amendments ........................................................................... 24
Section20. No	 Broker ............................................................................................... 24
Section 21. No Personal Liability	 ............................................................................ 24
Section 22. Construction and Application of Terms .............................................. 24
Section 23. Entire Agreement .................................................................................. 25
Section 24. Execution	 in	 Counterpart ..................................................................... 25

ATTACHMENTS

Exhibit A	 Memorandum of Agreement Relating to Baggage Screening Projects for
John F. Kennedy International Airport ("JFY')

Exhibit B	 Letter of Credit

JFK — JFK International Air Terminal LLC-
AYC-685, Supp. 6



THIS AGREEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER THEREOF
AND DELIVERED TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF THE

PORT AUTHORITY

Lease No.AYC-685
Supplement No. 6
John F. Kennedy International Airport

THIS SUPPLEMENTAL AGREEMENT (this "Agreement" or this "Supplemental
Agreement"), made as of the 30th day of October, 2012 by and between the PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to as the "Port
Authority"), and JFK INTERNATIONAL AIR TERMINAL LLC, (hereinafter called the
"Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee heretofore entered into an agreement of
lease dated May 13, 1997, bearing Port Authority Lease number AYC-685 and covering the
letting by the Port Authority to the Lessee of certain premises at the John F. Kennedy
International Airport (the "Airport"), as more fully described therein, (said agreement of lease as
amended, supplemented and extended referred to herein as the "Lease", and said premises
referred to herein as the "Premises").

WHEREAS, the Lease has been supplemented and amended by a First Supplemental
Agreement, dated as of August 10, 2001 ("Supplement No. I"), a Second Supplemental
Agreement, dated as of December 20, 2002 ("Supplement No. 2"), a Supplemental Lease
Agreement No. 3, dated as of January 1, 2004 ("Supplement No. 3"), a Supplemental Lease
Agreement No. 4, dated as of December 1, 2004 ("Supplement No. 4"), and a Fifth Supplemental
Agreement, dated as of December 9, 2010 ("Supplement No. 5"), together with the Lease, as so
supplemented and amended, the "Lease"; and

WHEREAS, pursuant to Supplement No. 5, the Lessee undertook a project, to expand,
renovate and modify the terminal building on the Premises (the "2010 Expansion Project"), by
constructing inter alia, new international aircraft gates, hold rooms and retail facilities, all more
specifically as set forth therein; and

WHEREAS, simultaneously with the execution of Supplement No. 5, the Lessee and
Delta Air Lines, Inc. ("Delta") entered into an Airline Sublease dated as of December 9, 2010,
and denominated "Anchor Tenant Agreement" (the "ATA"), subletting to Delta certain portions
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of the Premises, including the improvements to be constructed pursuant to the 2010 Expansion
Project; and

WHEREAS, the Port Authority and the United States Department of Homeland Security,
acting through the Transportation Security Administration (the "TSA") entered into a
Memorandum of Agreement Relating to Baggage Screening Projects for John F. Kennedy
International Airport ("JFIC) effective September 10, 2008 (Reference No. HSTSO4-08-H-
CT1236), as modified by Modification No. 1 to Memorandum of Agreement, dated September
10, 2008, between the Port Authority and the TSA (collectively, the "MOA") (a copy of which
MOA is attached hereto as Exhibit A), setting forth the terms and establishing the respective
cost-sharing obligations and responsibilities of the TSA and the Port Authority with respect to
the performance of the engineering, design and integration of baggage Explosive Detection
Systems ("EDS") projects and baggage screening system improvements at JFK (the "JFlr TSA
Project").

WHEREAS, the Port Authority and the TSA also entered into a (i) Memorandum of
Agreement Relating to Baggage Screening Projects for Newark Liberty International Airport
("EWR") on or about September 10, 2008 (Reference No.HSTSO4-08-H-CT1235), as modified
by Modification No. 1 to Memorandum of Agreement, dated September 10, 2008, between the
Port Authority and the TSA, setting forth the terms and establishing the respective cost-sharing
obligations and responsibilities of the TSA and the Port Authority with respect to the
performance of EDS projects and baggage screening system improvements at EWR (the "EWR
TSA Project"), and (ii) Memorandum of Agreement Relating to Baggage Screening Projects for
LaGuardia Airport ("LGA") on or about September 10, 2008 (Reference No.HSTSO4-08-H-
CT1094) as modified by Modification No. 1 to Memorandum of Agreement, dated September
10, 2008, between the Port Authority and the TSA, setting forth the terms and establishing the
respective cost-sharing obligations and responsibilities of the TSA and the Port Authority with
respect to the performance of EDS projects and baggage screening system screening
improvements at LGA (the "LGA TSA Project').

WHEREAS, because the Lessee is responsible for the operation, maintenance and
management of the Premises pursuant to the Lease, the Lessee agrees to perform portions of the
JFK TSA Project, and the scope of work as it relates directly to Terminal 4 (the "Terminal 4
TSA Project'), as set forth in the MOA subject to and in accordance with all of the terms and
provisions and conditions of the MOA, the Lease and of this Agreement.

WHEREAS, it is hereby acknowledged and agreed that the Lessee shall perform the
Work (as defined in Section 2 below) at its sole cost and expense, subject to the terms and
conditions set forth in the MOA and in this Agreement for reimbursement by TSA to the Port
Authority covering, among other matters, the release by the Port Authority to the Lessee of sums,
if any, paid to the Port Authority by the TSA for the Work; and

WHEREAS, the Port Authority and the Lessee desire to supplement and amend the Lease
in certain respects; and
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WHEREAS, unless the context clearly indicates otherwise, any capitalized term not
defined herein shall have the same meaning given thereto in the Lease.

NOW, THEREFORE, the Port Authority and the Lessee, for and in consideration of the
covenants and mutual agreements hereinafter contained, hereby covenant and agree, effective as
of the date hereof, as follows:

Section 1.	 The Terminal 4 TSA Project Work: Performance by Delta

(a) The parties hereby acknowledge and agree that the 2010 Expansion Project, as
defined in Section 18A (a)(1) appearing in Supplement No. 5 of the Lease includes the Work, as
hereinafter defined in Section 2.

(b) Pursuant to Article V.B of the MOA, the obligations set forth therein shall be
assumed by the Port Authority, or its designee. The parties hereby agree and acknowledge that,
for purposes of the MOA, the Lessee is the designee of the Port Authority with respect to the
Terminal 4 TSA Project, but that, in accordance with paragraph (c) below, the obligations set
forth in the MOA insofar as such obligations relate to the Terminal 4 TSA Project, shall be
performed by Delta, as the designee of the Lessee.

( c) The Port Authority hereby acknowledges that, although the obligations set forth in
Section 18A and other provisions of the Lease that expressly reference or are deemed to
reference Section 18A are the obligations of the Lessee, the 2010 Expansion Project (including
the Work) will be developed, constructed and funded by Delta in accordance with the provisions
of the ATA, as the Lessee's anchor tenant under the ATA. The Port Authority further
acknowledges that the ATA incorporates by reference, to the extent they relate to the 2010
Expansion Project, the terms and provisions of such Section 18A and the other provisions of the
Lease that expressly reference or are deemed to reference Section 18A or the construction and
implementation of the 2010 Expansion Project, and the Port Authority shall accept due
performance by Delta of such obligations. Accordingly, it is understood that the obligations of
the Lessee set forth herein with respect to the Terminal 4 TSA Project may be fulfilled either by
the Lessee's performance of such obligations or by the Lessee causing Delta to perform such
obligations.

Section 2.	 Performance of the Work

The Lessee hereby agrees to perform the entire scope of the Terminal 4 TSA Project as set forth
in Article III of the MOA, as more particularly set forth in the Comprehensive Plan, as defined in
Section 18A of the Lease (the "Work"). The Lessee shall perform the Work in accordance with
the Tenant Alteration Application(s), as approved by the Port Authority in accordance with the
Port Authority's Tenant Alteration Application requirements as they exist as of the date hereof,
or, if approved for the Terminal 4 TSA Project by the Port Authority in connection with the
Comprehensive Plan, as of the effective date of Supplement No. 5. The Work shall be performed
and completed by the Lessee strictly in accordance with the Lease, the MOA and with the terms
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and conditions contained herein.

Section 3.	 Approvals and Modifications of the Plans and Specifications for the
Work

In connection with the Work to be performed hereunder, the Lessee shall submit to the
Port Authority for its approval one or more Tenant Alteration Application or Applications, in the
form supplied by the Port Authority and containing such terms and conditions as the Port
Authority may include, setting forth in detail and by appropriate plans and specifications the
Work, and the manner of and time periods for performing the same. In the event of any
inconsistency between the terms of any Tenant Alteration Application covering the Work (or
portion thereof) and the terms of the Lease, including, but not limited to Sections 18 and 18A, as
herein amended, the terms of the Lease shall prevail and control. The Lessee shall also comply
with all applicable governmental laws, ordinances, orders, enactments, resolutions, rules and
directives including, but not limited to, all requirements of the TSA. The data to be supplied by
the Lessee shall describe in detail the Work. All of the Work hereunder shall be done in
accordance with the said Tenant Alteration Application(s) and final plans and specifications
approved by the Port Authority and reviewed by the TSA; shall be subject to inspection by the
Port Authority and the TSA during the progress of the said Work and after the completion
thereof; and the Lessee shall redo or replace at its own expense any of said work not done in
accordance therewith, or as otherwise required to be redone or replaced by the TSA. Upon
approval of such plans and specifications by the Port Authority and review thereof by the TSA,
the Lessee shall proceed diligently at its sole cost and expense to perform and complete the
Work. Notwithstanding the foregoing or anything contained herein to the contrary, the Port
Authority shall not require Lessee to (i) make modifications to the plans and specifications for
the Terminal 4 TSA Project, which plans and specifications form a part of the Comprehensive
Plan, defined in Section 18A (b) of the Lease (x) so long as the plans and specifications are
comparable in size, location and general scope as established by the concept drawings and
specifications shown in the Comprehensive Plan, and approved by the Port Authority, TSA and
the Lessee or (y) if the costs of the Terminal 4 TSA Project, other than Allowable Costs, as
hereinafter defined, reimbursable by the TSA under the MOA, taking into account such
modifications, would exceed $1,000,000.00, or (ii) engage technical consultants and services for
developing, completing and submitting detailed plans and specifications for the Work if the costs
of the Terminal 4 TSA Project, other than Allowable Costs reimbursable by the TSA under the
MOA, taking into account the Port Authority's requirement for Lessee to engage such
consultants and services, would exceed $100,000.00.

Section 4.	 Requirements Upon Completion of the Work

Upon completion of the Work, including successful completion of the TSA EDS systems
test under Article VII of the MOA and acceptance by the TSA pursuant thereto, the Lessee shall
supply the Port Authority with (i) as-built plans and drawings in form and number requested by
the Port Authority, and (ii) an additional duplicate set of such "as built" drawings to be attached
to the final Certificate, as hereinafter defined, in accordance with the provisions of Section
I I (a)(xv) of this Agreement and Section 18A(n)(3) of the Lease.
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Section 5.	 TSA Acceptance of the Work

The Lessee shall be solely responsible for obtaining the acceptance of the TSA of the
Work pursuant to Article VII of the MOA.

Section 6.	 Funds Appropriated for the JFK TSA Project; Invoice Threshold
Amount

(a) The Port Authority hereby represents that (i) the TSA has appropriated a
total sum of Four Hundred Million Dollars and No Cents ($400,000,000.00) (the "Total TSA
Funding") for the EWR TSA Project, the JFK TSA Project, and the LGA TSA Project, of which
(ii) One Hundred Sixty Three Million Dollars and No Cents ($163,000,000.00) ("JFK TSA
Funding") of the Total TSA Funding has been allocated by the TSA for the JFK TSA Project at
this time, and (iii) Eighty Million Dollars and No Cents ($80,000,000.00) (the "Terminal 4 TSA
Project TSA Funding") of the JFK TSA Funding has been allocated by the TSA for the Terminal
4 TSA Project. During the period prior to October 1, 2012, the Port Authority agrees that it shall
not agree to an allocation or reallocation of the JFK TSA Funding such that less than the
Terminal 4 TSA Project TSA Funding would be available for the Lessee for the TSA's portion of
the Allowable Costs hereunder, provided, however, at any time from and after October 1, 2012,
the Port Authority may request that it be permitted to reallocate any unused portion of the
Terminal 4 TSA Project TSA Funding. The Lessee shall then promptly demonstrate to the Port
Authority the amount it requires to complete the Terminal 4 TSA Project. At such time, the Port
Authority shall reduce the allocation for the Terminal 4 TSA Project to the amount required by
the Lessee, as so demonstrated, but in no event shall the amount of the Terminal 4 TSA Project
TSA Funding be reduced below Fifty Five Million Dollars and No Cents ($55,000,000.00).

(b) In accordance with and pursuant to the provisions of Section 11 of this
Agreement, and provided that the Cost of the Work, as hereinafter defined in Section 10,
performed by the Lessee is in excess of Two Hundred Fifty Thousand Dollars and No Cents
($250,000.00) ("the Invoice Threshold Amount") during one or more months, the Lessee hereby
agrees and acknowledges that it shall have the right to submit with respect to such Work,
Invoices, as defined in subparagraph (a) of said Section 11, for each month (or combination of
months) for which the Cost of the Work for such Work exceeds the Invoice Threshold Amount;
provided, however, with respect to the last Invoice for the Work, the Invoice Threshold Amount
shall not apply and the Lessee's last Invoice for the Work may be less than the Invoice Threshold
Amount.

(c) When a portion of the Work for which the Lessee is submitting an Invoice
has been completed, the Lessee shall deliver to the Port Authority an Invoice to such effect
signed by an authorized representative of the Lessee and also signed by the Lessee's licensed
architect or engineer certifying that each such portion of the Work has been performed
substantially in accordance with the approved Tenant Alteration Application(s) for the Terminal
4 TSA Project, and the approved plans and specifications, data and materials forming a part
thereof, and the design documents, all of which are a part of the Comprehensive Plan. Within
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thirty (30) days after the Port Authority's receipt of an Invoice, each such portion of the Work
will be inspected by the Port Authority and if the same has been completed as certified by the
Lessee and the Lessee's licensed architect or engineer, as aforesaid, an invoice to such effect
shall be delivered to the TSA by the Port Authority subject to the condition that, as between the
Port Authority and the Lessee, all risks thereafter with respect to each such portion of the Work
and any liability therefor for negligence or other reason shall be borne by the Lessee, as herein
provided.

(d) When the final Invoice has been submitted by the Lessee, the Terminal 4
TSA Project shall be deemed complete only upon the successful completion of the TSA EDS
systems test conducted by the TSA under Article VII of the MOA, and acceptance of the TSA in
accordance therewith.

Section 7.	 Costs Eligible for Reimbursement

Without limiting Section 8 hereof or any other term or provision of this
Agreement or of the Lease or the MOA, the Lessee hereby expressly acknowledges and agrees
that:

(a) the total maximum of the Costs of the Work eligible for reimbursement to
the Lessee under the MOA for federal funds is that amount equivalent to the Project
Reimbursement Amount, as hereinafter defined, paid to the Port Authority by the TSA for Work
accepted by the TSA pursuant to Articles IV and IX of the MOA, all of which shall be computed
based on the eligibility of the project costs as set forth in Article IV of the MOA and Section 9
hereof; that the Project Reimbursement Amount includes the costs of acquisition, delivery and
installation of a Checked Baggage Inspection System ("CBIS") in at the Premises and/or
modifications to existing CBISs as well as the items listed in Article III (2) of the MOA that the
TSA will not be responsible for under the MOA; the TSA has agreed to reimburse the Port
Authority ninety percent (90%) of the actual allowable, allocable and reasonable Costs of the
Work incurred by the Lessee in the performance and completion of the Work, including the cost
of all necessary design, supervision and construction management associated therewith, (the
"Project Reimbursement Amount") but such Project Reimbursement Amount shall not exceed
the eligible cost of the TSA's Performance Guidelines and Design Standards, as reviewed and
approved by the TSA; the determination of allowable and allocable costs will be made by the
TSA in accordance with the Common Rule and 49 CFR Part 18, and the TSA will determine the
costs that will be eligible for reimbursement in accordance with the Common Rule and 49 CFR
Part 18; the TSA will reimburse the Port Authority on an actual expense basis supported by one
or more invoices submitted by the Port Authority in accordance with the MOA; all costs in
excess of the Project Reimbursement Amount, as well as any costs that do not comply with the
Common Rule, shall not be borne by the TSA, unless otherwise agreed by the TSA in a
modification to the MOA in accordance with Article XII of the MOA; and should the TSA
contributions for the Terminal 4 TSA Project represent more than the Project Reimbursement
Amount,	 the Port Authority will refund TSA the difference to achieve the Project
Reimbursement Amount. To the extent such amount, or portion of such amount, in excess of
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the Project Reimbursement Amount has been remitted to the Lessee by the Port Authority, the
Lessee shall have the obligation to refund such difference to the Port Authority;

(b) the TSA will provide maintenance, repair, and refurbishment of EDS and
Explosives Trace Detection ("ETD") equipment throughout its life cycle at no cost to the Port
Authority or the Lessee; that to the extent that equipment can no longer be used at the end of its
life cycle, the TSA will provide for the removal and disposition of the equipment at no cost to
the Port Authority or the Lessee, subject to the availability of funds; the Lessee shall, subject to
this Agreement and the Lease, have the obligation to provide full ingress and egress to the TSA
and its contractors for the installation, operation, testing, maintenance, and repair of EDS and
ETD equipment at all times during the term of the letting under the Lease;

(c) that except for the EDS and ETD security equipment owned by the TSA
and separately provided for use at the Airport (the "Security Equipment"), the City of New York
or the Port Authority, as applicable, shall own and have title to all personal property,
improvements to real property, or other assets which are acquired under the MOA, subject to and
in accordance with the provisions of the Lease, and that it shall be the responsibility of the
Lessee, pursuant to and in accordance with the provisions of the Lease, as herein amended, to
operate, maintain, and if it becomes necessary, replace, such property to support the efficient use
of the Security Equipment;

(d) title to equipment that is not Security Equipment, such as ancillary
equipment or infrastructure that was purchased or reimbursed using Federal funds, or installed by
the TSA, or its agents or contractors at the TSA's expense, or by the Port Authority or its agents
or contractors or the Lessee or its agents or contractors (including Delta or its agents or
contractors), will vest in the City of New York or the Port Authority, as applicable, upon
acceptance of the Terminal 4 TSA Project in accordance with Article VII of the MOA, and
Section 6 of this Agreement, subject to and in accordance with the provisions of the Lease;

(e) except for the responsibilities of the TSA as outlined in Article V (A) of
the MOA, the Terminal 4 TSA Project will be managed by the Lessee, who will oversee,
perform and complete the Work, including, but not limited to, the responsibilities outlined in
Article V(B) of the MOA as they relate to the Terminal 4 TSA Project, subject to the provisions
of the MOA, the Lease and of this Agreement;

(f) the Lessee shall have the obligation to use its commercially reasonable
efforts to have the Work completed within the prescribed costs and schedule contained in the
MOA.

Section 8.	 Lessee's Obligations under the MOA

(a) Without limiting any term or provision hereof, it is expressly understood
and agreed that certain obligations, duties, requirements, and responsibilities of the Port
Authority recited, stated or otherwise described in Appendices B, C and D of the MOA
(which are additional to the obligations, duties, requirements and responsibilities set forth in the
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MOA) and, which relate solely to the Terminal 4 TSA Project, are obligations, duties,
requirements and responsibilities of the Lessee hereunder solely as they relate to the Terminal 4
TSA Project (the "MOA Obligations"). The Lessee hereby agrees that it will perform the
Work in compliance with the MOA Obligations and that the Lessee will not take any actions
that could reasonably be expected to result in a breach of the MOA Obligations, or otherwise be
found in noncompliance with the MOA Obligations. The Lessee further agrees that the MOU
Obligations include, but are not limited to the following: the obligation to perform the
obligations set forth in Article V(B) of the MOA; the obligation to refund to the Port Authority
the amount of any and all payments required by the TSA to be refunded to the TSA by the Port
Authority pursuant Article IX of the MOA; the obligation to comply with the audit and record-
keeping provisions of Article X of the MOA; the obligation under Article VIII of the MOA to
contact the TSA Contracting Officer immediately in the event the Lessee receives, or the Port
Authority advises the Lessee that the Port Authority has received, any communication which it
interprets as a direction to change the work addressed by the MOA, or to incur costs not covered
by funding obligated at that time and to refrain from taking any action as a result of that
communication as described in said Article VIII of the MOA; and the obligation pursuant to
Article VIII A of the MOA to inform the TSA "Contracting Officer" (as named in the MOA) in
the event the Contracting Officer Technical Representative (the "COTR" as defined in the
MOA) takes any action which is interpreted by the Lessee, or which the Port Authority has
advised the Lessee that the Port Authority has interpreted, as a change in scope or liability of the
Port Authority or the TSA. The Lessee further acknowledges that Article XI of the MOA
subjects the Port Authority and/or its designees to various federal procurement provisions. The
Lessee hereby agrees that such federal procurement provisions shall constitute MOA
Obligations to the extent the same relate solely to the Terminal 4 TSA Project.

(b) The foregoing references to specific sections or provisions of the MOA
shall not limit, or be construed as limiting, the obligations, duties, responsibilities and liabilities
of the Lessee under this Agreement or the Lease.

(c) The Port Authority hereby agrees that it shall not amend, supplement or
otherwise modify the MOA in any manner which could reasonably be expected to materially,
adversely impact the Terminal 4 TSA Project or to increase the Lessee's obligations under this
Agreement in respect of the MOA without providing the Lessee with: (i) reasonable written
notice thereof, and (ii) the opportunity to consult with the Port Authority in advance of any such
final action regarding the amendment, supplement or other modification of the MOA.
Notwithstanding the foregoing, amendments to the MOA that only affect JFK TSA Projects
other than the Terminal 4 TSA Project are not covered by this provision. All final
determinations as to such amendment, supplement or other modification shall be made solely by
the Port Authority without the consent or approval of the Lessee.

(d) The Port Authority and the Lessee hereby agree to cooperate fully to
effectuate the Lessee's compliance with the MOA Obligations.
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Section 9.	 Allowable Costs

As used herein the term "Allowable Costs" shall mean the sum of all Project Costs, as
defined in Article IV of the MOA, allowable for reimbursement by the TSA under the MOA,
(which Allowable Costs, will be determined by the TSA in accordance with the provisions of
Article IV (D) of the MOA) and shall include those costs set forth in sub-paragraphs (a) through
(c) below.

(a) Engineering costs (to include design, specifications, bid documents and
contract documents) and construction supervision costs (to include project management) and
Port Authority Letter of Intent Administration Costs (hereinafter collectively "Project Soft
Costs") and which shall not exceed 16% of the Project Costs, unless the TSA increases such
ceiling for reimbursement of all Project Soft Costs, in which case, the Project Soft Costs shall not
exceed such increased ceiling of the Project Soft Costs;

(b) Design costs incurred on or after October 1, 2007;

(c) EDS in-line checked baggage construction costs, which include, but shall
not be limited to:

(i) demolition (infrastructure or baggage system related, including
demolition of the existing system)

(ii) Baggage Handling System ("BHS") infrastructure upgrades,
platforms, catwalks located within the EDS screening matrix area;

(iii) BHS: that portion located within the EDS screening matrix area,
including redesign and upgrading of conveyors to support the integration of the screening matrix
only;

(iv) on-screen resolution ("OSR") Room, Checked Baggage Resolution
Area ("CBRA");

(v) acoustical treatment in OSR and CBRA;

(vi) electrical infrastructure (cabling, control panels) and basic lighting
fixtures for the CBIS, CBRA, and OSR:

(vii) telephone systems/pager systems for the TSA, CBRA and OSR
only; and

(viii) heating, ventilation, air conditioning (HVAC) environmental
requirements for CBIS, OSR Room, CBRA and EDS Network equipment room.
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(d)	 Project costs not considered reimbursable under the MOA include:

(i) employee break rooms, administrative office space and restrooms;

(ii) aesthetic architecture enhancements;

(iii) maintenance, repair parts or spare parts for Airport Terminal
improvements include the baggage handling conveyor components installed under the Terminal
4 TSA Project;

(iv) extended warranties beyond one (1) year;

(v) maintenance of baggage conveyor system;

(vi) profit or corporate G&A costs to the PANYNJ.

(viii) costs incurred by the PANYNJ and/or designee, its contractors or
agents to perform work not allocable with the TSA approved design or TSA's Planning
Guidelines and Design Standards for CBIS.

Notwithstanding anything contained in paragraph (d) above or elsewhere in this
Agreement to the contrary, the Port Authority shall not agree with the TSA or another party that
costs which are not Allowable Costs hereunder (or costs similar to those listed in the aforesaid
paragraph (d), are reimbursable to a party with whom the Port Authority may enter into an
agreement for the performance of the work related to any portion of the EWR TSA Project, the
JFK TSA Project, or the LGA TSA Project, unless the Port Authority also agrees, at such time,
to allow for such costs to be reimbursable to the Lessee under the terms of this Agreement, in
which case such costs shall be considered Allowable Costs under this Agreement and deleted
from paragraph (d). Further, if the Port Authority and the TSA agree that additional costs not
listed in paragraphs 9(a)-(c), above, are Allowable Costs, then such costs shall be reimbursable
to the Lessee and considered "Allowable Costs" under this Agreement.

Section 10. Lessee Responsibility For Cost of the Work

It is specifically understood and agreed that notwithstanding anything to the contrary
herein, all costs and expenses of the Work (the "Cost of the Work") shall be borne fully and
solely by the Lessee without reimbursement or payment by the Port Authority except to the
extent federal funds have been paid to the Port Authority by the TSA and except to the extent
properly includable in the Cost of the Work, and also subject to the limitations set forth in this
Agreement, including, but not limited to Section I 1 hereof, and Articles IV and IX of the MOA.

Section 11. Reimbursement Procedure

Except as hereinafter provided in paragraph (f) of this Section, if, and only if, and to the
extent the Port Authority receives payment from the TSA for the Work, or a portion or portions
thereof, pursuant to Article IX of the MOA, the Port Authority shall reimburse the Lessee for the
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Cost of the Work for the applicable portion of the Work from the federal funds paid by TSA to
the Port Authority pursuant to the MOA in accordance with the following:

(a) After completion of each portion of the Work for which the Lessee is
seeking reimbursement in excess of the Threshold Invoice Amount, the Lessee shall deliver to
the Port Authority an invoice with respect to each such portion of the Work, (each such invoice
being hereinafter referred to as the "Invoice") and each such Invoice shall (i) be signed by a
responsible fiscal officer of the Lessee; (ii) be sworn to before a notary public and; (iii) set forth
a representation by the Lessee that the Lessee will apply the reimbursement payment made by
the Port Authority from the federal funds received by the Port Authority from the TSA only to
the Cost of the Work applicable to that portion of the Work, and for no other purpose or purposes
whatsoever; and (iv) contain and have attached thereto all of the invoices and other
documentation and items required to be attached thereto as described in this Section 11, and
under Article IX of the MOA. The form of the Invoice shall be subject to the approval of both
the Port Authority and the TSA. In the event the TSA provides an application form, such form
will be provided to the Lessee. In addition, and without limiting any other requirements of this
Section 11, each Invoice shall also,

(i) contain the Lessee's certification as to each of the amounts,
payments and expenses and costs contained therein and that the same constitute the final
statement of the Cost of the Work with respect to the portion of the Work covered by such
Invoice in accordance with and as described and defined in Section 5 above;

(ii) also have attached thereto reproduction copies or duplicate
originals of the invoices of the independent contractors of the Lessee (including Delta and/ or its
contractors) for the Cost of the Work that has been incurred and paid by the Lessee and/or Delta,
and for such invoices an acknowledgment by the said independent contractors of the receipt by
them of such amounts and payments, and such invoices shall also conform with all of the
requirements set forth in Article IX of the MOA;

(iii) contain the Lessee's certification that the Work or portion of the
Work for which payment is requested has been accomplished and that the amounts requested
have been paid to the Lessee's (and/or Delta's ) contractors, and, subject to the concurrence of
the Port Authority, that said work is in place and has a value of not less than the amount(s)
requested to be paid to the Lessee by the Port Authority;

(iv) set forth the total cumulative payments made by the Lessee
(and/or Delta) in connection with the Work as aforesaid from the commencement of the Work to
the date of the Invoice;

(v) set forth by itemization and reference to each contract, and
cumulatively the amounts of retainage, if any, with respect to the Work, with specific
identification as to the applicable contract;
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(vi) contain the Lessee's certification that the entire amount of the
Cost of the Work for the portion of the Work covered by such Invoice has been paid by the
Lessee (or by Delta); that there are no outstanding liens, mortgages, conditional bills of sale, or
other encumbrances of any kind with respect to the Work, except as otherwise permitted under
the Lease); and that to Lessee's knowledge there are no unpaid claims of any kind whatsoever
with respect thereto, except any unpaid claims being contested by the Lessee or its contractors
(including Delta's contractors) in good faith and by appropriate proceedings.

(vii) contain a certification by the Lessee that the portion of the Work
covered by the Invoice has been performed and completed strictly in accordance with the terms
of this Agreement, the Lease, the applicable Tenant Alteration Applications and the MOA;

(viii) have attached thereto accurate, readable and complete copies of all
change estimates, change orders, extra work authorizations, design change authorizations,
purchase orders in connection with the Work or portion of the Work, as applicable;

(ix) have attached thereto true copies of any and all reports and
schedules of any type submitted or kept, or required to be submitted or kept, by the Lessee or any
contractor, architect, engineer or other consultant of the Lessee (and/ or of Delta) with respect to
the Work;

(x) also contain such further information and documentation with
respect to the Cost of the Work, as the TSA at any time and from time to time may require;

(xi) have attached thereto true copies of all documents produced for
the design and construction of the Work and each and every portion thereof, including, without
limitation, drawings and specifications ;

(xii) only as it relates to Lessee's last and final Invoice for the Work,
contain the Lessee's certification that the portion of the Work covered by the Invoice, together
with the portions of the Work previously covered by all previous Invoices, have been
successfully completed and accepted by the TSA pursuant to Article VII of the MOA, as
applicable, and Section 6 of this Agreement and has been installed in accordance with the TSA's
Checked Baggage Inspection System Performance Criteria and technical specifications for the
EDS baggage screening equipment;

(xiii) contain the Lessee's certification that the Invoice conforms with
the Common Rule and 49 CFR Part 18; and

(xiv) contain the Lessee's certification and warranty that the Invoice is
complete and proper for delivery by the Port Authority to TSA for purposes of payment by TSA
to the Port Authority of federal funds under Article IX of the MOA, and that the Invoice is in
accordance with all of the requirements and provisions of the MOA and all applicable
governmental regulations.
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(xv) have attached thereto a duplicate set of "as built" drawings for the
entire work, in accordance with Section 4 above, when the portion of the Work covered by the
final Invoice submitted by the Lessee has been successfully completed and the Terminal 4 TSA
Project has been accepted by the TSA and the Port Authority pursuant to Article VII of the MOA
and this Agreement, including, but not limited to Section 10, above.

(b) In addition to and without limiting the foregoing, and in addition to any
and all other information required to be submitted pursuant to Sections 18 of the Lease, amended
by Supplement No. 5 of the Lease, the Lessee shall immediately furnish to the Port Authority
information concerning budget, costs, costs estimates, timing and scheduling of construction of
the Work and each portion of the Work (and any other information concerning the Work or any
Invoice given in respect thereof), as may be reasonably requested by the Port Authority at any
time and from time to time with respect to the Cost of the Work, including, but not limited to, the
following:

(i) Reports of the construction manager hired by the Lessee (and/or
Delta) and reports of the Lessee's or Delta's architect, which reports must contain reports as to
activity conducted in connection with the Work on a continuing basis from the commencement
of the Work to the date of submission;

(ii) A certification signed by the Lessee's (and/ or Delta's) licensed
architects or licensed professional engineers that each portion of the Work is in compliance with
the plans and specifications therefor as approved by the TSA and the Port Authority;

(iii) Accurate, readable and complete copies of all change estimates,
change orders, extra work authorizations, design change authorizations, and purchase orders in
connection with the Work,

(iv) True copies of any and all reports and schedules of any type
submitted or kept, or required to be submitted or kept, by the Lessee or any contractor, architect,
engineer or other consultant of the Lessee; and

(v) True copies of any and all of the items described in and required
under this subparagraph (b).

(c) (i) Within thirty (30) days after the delivery by the Lessee to the Port
Authority of a duly and properly submitted Invoice, provided that such Invoice is complete and
proper in form and content for submission to TSA in accordance with Article IX of the MOA,
the Port Authority will use commercially reasonable efforts to submit the Invoice to TSA,
accompanied by the appropriate Port Authority invoices based on the Invoice pursuant to the
MOA, and with respect to the final Invoice, together with the "as built" drawings and
documentation to be provided by the Lessee. In the event the Port Authority determines that the
Invoice is not in form and content complete or proper for delivery to TSA, the Port Authority
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shall promptly so notify the Lessee. The Port Authority covenants and agrees that each Invoice
submitted to the Port Authority by the Lessee in connection with the Terminal 4 TSA Project,
shall not be combined with any other requests for reimbursement in respect of any other JFK
TSA Project, any EWR TSA Project or any LGA TSA Project.

(ii) Within thirty (30) days after the Port Authority has received
payment from TSA of federal funds for the portion of the Work covered by an Invoice pursuant
to Article IX of the MOA, the Port Authority will make payment to the Lessee of the amounts
paid by the Lessee for the Cost of the Work as certified in, and for the portion of the Work
covered by, such Invoice, subject to the limitations stated in Article IX of the MOA including,
but not liinited to the retainage by the TSA of Ten Percent (10%) of each Invoice submitted by
the Lessee until the baggage screening system has successfully passed the TSA EDS systems test
and defects, if any, have been corrected, as set forth in Article VII of the MOA, and including,
but not limited to, the limitations and conditions set forth in subparagraphs (a) through (c) above,
in this subparagraph (d), and subparagraphs (e) and (f) below (each such amount for each portion
of the Work for which an Invoice is submitted, the "Reimbursement Amount"). It is understood
that in the event the Port Authority receives any notice or instruction from the TSA directing
against all or a portion of a payment to the Lessee, the Port Authority shall not make all or a
portion, as applicable, of such payment to the Lessee, of the Cost of the Work. For the
avoidance of doubt, only the TSA shall withhold retainage in respect of the Invoices; provided,
however, nothing contained herein shall preclude the Lessee (and/or Delta) from withholding
retainage from its respective contractor(s).

(iii) It is hereby agreed and understood that in paying the
Reimbursement Amount the Port Authority shall be relying on the truth and accuracy of each of
the Invoices and the Lessee's certifications and representations therein. No such payment by the
Port Authority of the Reimbursement Amount shall constitute any waiver of claims or release by
the Port Authority against the Lessee (and/ or Delta) or any of their contractors, subcontractors,
architects or others, nor any waiver of the Port Authority's rights of audit and inspection, nor any
waiver of any other rights or remedies, legal or equitable, of the Port Authority.

(d) (i) Notwithstanding anything to the contrary contained herein, in the
event the Lessee shall be in default under any term or provision of this Agreement with respect
to the Terminal 4 TSA Project, the Port Authority shall have the right, in its discretion, which
shall not be exercised in an arbitrary or capricious manner, to withhold payment to the Lessee
until such default is fully cured to the satisfaction of the Port Authority, unless such withholding
is prohibited by federal law or by the TSA, in which case the Port Authority shall not exercise
such right to withhold; provided, that, if the amount to be withheld is associated with the default,
such amount shall be based on a good faith estimate by the Port Authority of its exposure
resulting from such default; and provided, urther, that no payment or withholding of a payment
shall be or be deemed to have waived any rights of the Port Authority with respect to the
termination of the Lease or to a default by the Lessee under any term or provision thereof or to
the withholding or payment of future payments.
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(ii) In addition to and without limiting the foregoing provisions and
without limiting or impairing or waiving any other right or remedy of the Port Authority under
this Agreement or the Lease, or otherwise, the Port Authority shall have the right, in its
discretion, which shall not be exercised in an arbitrary or capricious manner, to withhold from
the Reimbursement Amount the amounts of any or all items contained in the Invoice in any one
or more of the following events or upon any of the following bases relating to the Work (it being
agreed, however, that the amount of any such withholding shall be estimated in good faith by the
Port Authority to be the exposure to the Port Authority associated with such item or items and
that any amount withheld shall be released to the Lessee when such item or items have been
resolved to the satisfaction of the Port Authority, which determination shall not be exercised in
an arbitrary or capricious manner), and the Port Authority shall notify the Lessee of the same and
the basis therefor:

(1) Any contractor or other person included or covered by the Invoice
is in default or under a notice of termination with respect to its contract or agreement, or has not
complied with all of the applicable terms or provision of its contract or agreement;

(2) The Invoice, or any of the certifications and documentation and
other items required to be contained therein, attached thereto or submitted therewith is not in
accord with the terms of this Agreement, the Lease, or the applicable contract, or is not complete
or is otherwise improper or inadequate, or the same fails to include or omits required items;

(3) Inadequate or defective work or work not in accordance with this
Agreement, the Lease or the approved Tenant Alteration Applications or the approved plans and
specifications, or materials and equipment are not properly stored or protected;

(4) Claims related to the Work made by the Port Authority, the TSA,
the Government of the United States of America or a qui tam person (as defined in Section 16
(a)(2)(i) of this Agreement) against a contractor included in such Invoice which are outstanding;

(5) Failure of the Lessee to make payments to the contractor in
connection with the Work;

(6) Work not performed but which was included in the Invoice;

(7) Any notice, claim or allegation made by any governmental
authority of violation or non-compliance by the Lessee of any Environmental Requirements with
respect to the Work or any portion thereof,

(8) Materials or supplies delivered to the Premises but not
incorporated in the realty; and

(9) Any contents of the Certificate not substantiated by any Port
Authority inspection or audit (but the Port Authority shall have no obligation to conduct any
such inspection or audit).
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(e) The entire obligation of the Port Authority under this Agreement to
reimburse the Lessee for the Cost of the Work is conditioned upon the prior payment to the Port
Authority by TSA pursuant to Article IX of the MOA of the Cost of the Work or portion of the
Work to be reimbursed, and shall be limited in amount to the actual amount received by the Port
Authority from the TSA under Article IV of the MOA; and the aggregate Reimbursement
Amount paid to the Lessee for the Work and all portions of the Work shall not in any event
exceed the Project Reimbursement Amount. The obligation of the Port Authority to pay each
Reimbursement Amount and the Project Reimbursement Amount to the Lessee is also expressly
conditioned on the authorization by the Lessee, hereby given, to the Port Authority for the
submission by the Port Authority to the TSA of each Invoice for purposes of payment by the
TSA of federal funds for the Cost of the Work and as to each portion of the Work, and on the
warranty by the Lessee to the Port Authority that each such Invoice is proper and complete for
such purposes. Notwithstanding anything to the contrary contained in this Agreement, other than
with respect to the terms and conditions set forth in this Section 11, the Port Authority shall not
have any responsibility or liability to the Lessee or any other person, and the Lessee shall not
have any claim against the Port Authority for any cost or expense of or relating to the Work, or
any part thereof, or for any failure or refusal of the TSA to make payment for the Work or any
part thereof, or any failure of the TSA to perform or complete the Terminal 4 TSA Project or any
portion thereof. The Port Authority and the Lessee agree to work in good faith in the
performance of their respective obligations under this Supplemental Agreement.

(f) Without in any way limiting the foregoing, the Port Authority shall work
cooperatively with the Lessee in connection with the payment by the TSA of the Reimbursement
Amounts. Further, the Port Authority shall not agree to an amendment to the MOA that would
materially, adversely affect the Work or the TSA's reimbursement obligation, as it relates to the
Work.

Section 12. Termination of the MOA

(a) Prior to exercising its right of termination under Article XV of the MOA,
the Port Authority hereby agrees that it shall resolve all disputes affecting the Lessee's right to
receive payments for the Terminal 4 TSA Project with the TSA pursuant to the dispute resolution
provision set forth in Article XIV of the MOA. If a dispute between the TSA and the Port
Authority cannot be resolved through such negotiations, the Port Authority shall, immediately
upon conclusion of such negotiations, submit the dispute to the Office of Dispute Resolution for
Acquisition ("ODRA"). Following the final decision by ODRA, and, if the Lessee so requests,
the Port Authority shall submit such final agency action to judicial review in accordance with 49
U.S.C. 46110. The Lessee hereby agrees to pay the Port Authority's reasonable out-of pocket
expenses for such judicial review, including the reasonable costs for the Port Authority's
attorneys and outside counsel, as appropriate. The Port Authority shall not terminate the MOA
during the pendency of the proceedings described in this subparagraph. In the event, upon the
conclusion of such proceedings, the Port Authority shall elect to terminate the MOA, pursuant to
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Article XV of the MOA, the Port Authority shall provide the Lessee no less than ninety (90)
days' prior written notice of its intent to terminate the MOA for cause.

(b) Without limiting the other provisions of this Section, if the MOA is
terminated for any reason prior to the completion of the Terminal 4 TSA Project, or the Lessee
and the Port Authority, together, reasonably expect that sufficient federal funding would not be
available for completion of the Terminal 4 TSA Project, then at the Lessee's option, the Lessee
may cease the performance of the Work, or proceed with the Work at Lessee's sole risk, cost and
expense. In the event that the Lessee elects to cease the performance of the Work, the Lessee
shall take such steps in winding down the Work as may be required by the MOA, to ensure that
the Work already in place, as well as any areas affected by such Work, shall not be left in a
condition unsafe so that there is possibility of injury or damage to life or property. If the Lessee
chooses to proceed with the Work, as provided above, it shall notify the TSA of its intention to
do so, and seek the TSA's approval, if so required, to proceed with the Work. In such case,
unless otherwise directed by the TSA, the Lessee shall continue to perform the Work in
accordance with the requirements set forth herein as well as with the terms and conditions of the
MOA The Port Authority shall have no further responsibilities to the Lessee in connection with
the payment by the TSA of Reimbursement Amounts to the Lessee, if any, or otherwise.

(c) The foregoing provisions with respect to submissions by the Port
Authority to the TSA shall extend and apply only to Invoices submitted to the Port Authority by
the Lessee prior to any termination of the Lease.

Section 13. Port Authority Right to Audit

(a) In addition to and without limiting any other right or remedy of the Port
Authority or of TSA under this Agreement, the Lease, the MOA or otherwise, the Port Authority
shall have the right by its agents, employees and representatives to audit and inspect during
regular business hours after the submission of each Invoice called for in Section I I hereof, the
books and records and other data of the Lessee relating to the Cost of the Work, as aforesaid, or
any portion thereof, and any and all invoices covering or relating to the Work, in accordance
with the terms of Section 18A (p) of the Lease, as amended by Supplement No. 5, covering the
Work or any portion thereof or any invoice or invoices with respect thereto; it being specifically
understood that the Port Authority shall not be bound by any prior audit or inspection conducted
by it or the TSA. The Lessee shall not be required to maintain any such books, records and other
data for more than seven (7) years after it has delivered the Invoice called for under Section II
(c); unless they are material to litigation initiated within that time, in which event they shall be
preserved until the final determination of the controversy.

(b) If the Lessee has included in any portion of the Cost of the Work any item
as having been incurred, but which in the opinion of the Port Authority, which opinion shall not
be exercised in a capricious or arbitrary manner, (i) was not so incurred, or (ii) if so incurred is
not an item properly chargeable to such element of cost under sound accounting practice or to the
Cost of the Work, or does not represent an appropriate division of the costs of a particular
contract which are required to be designated according to time of performance or delivery, and
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the parties have been unable to resolve their differences within ninety (90) days after Port
Authority gave its notice objecting to the same, the Port Authority's decision as to the nature of
the item of construction cost shall be final. Without in any way limiting the Port Authority's
right to make the final determination with respect to those items described in paragraph (b) (ii) of
this Section, the Port Authority shall consult with the TSA prior to making such final
determination. The Port Authority hereby agrees that it shall not act in an arbitrary or capricious
manner when rendering its final decision with respect to such unresolved differences.

(c) In the event that a Port Authority audit shall disclose that amounts paid by
the Port Authority to the Lessee exceed the Cost of the Work, or are otherwise improper or not in
accord with the MOA or this Agreement, based upon certificates or otherwise, then, the Lessee
shall pay to the Port Authority an amount equal to the excess amount paid by the Port Authority
to the Lessee upon thirty (30) days' notice from the Port Authority. In the event that an audit by
the TSA or any agency of the Government of the United States of America, shall disclose that
amounts paid by the Port Authority to the Lessee exceed the Cost of the Work, or are otherwise
improper or not in accord with the MOA or this Agreement, based upon certificates or otherwise,
then, the Lessee shall pay to the Port Authority an amount equal to the excess amount paid by
the Port Authority to the Lessee no later than ten (10) days prior to the date upon which such
amount is due from the Port Authority to the TSA; and from and after the date of such payment
to the Port Authority the Reimbursement Amount shall be reduced by the amount of such
payment. In the event the Lessee shall fail to make such payment to the Port Authority no later
than ten (10) days prior to the date upon which such amount is due from the Port Authority to the
TSA, the Port Authority shall pay such amount to the TSA and thereafter, upon thirty (30) days'
notice from the Port Authority to the Lessee, the Lessee shall reimburse to the Port Authority a
sum equivalent to One Hundred Ten Percent (110%) of the amount paid by the Port Authority to
the TSA. The foregoing shall not be or be deemed to be any limitation, impairment or waiver of
any other right or remedy of the Port Authority under this Agreement, the Lease, the MOA or
otherwise.

(d) Following any demand by the TSA or any agency of the Government of
the United States of America, for payment by the Port Authority to the TSA, pursuant to
subparagraph (c) above, the Lessee may request that the Port Authority seek to raise and resolve
all disputes with the TSA, arising out of the Lessee's obligation to make the above-described
payment, pursuant to the dispute resolution provisions set forth in Article XIV of the MOA. If
the Port Authority so elects, which election shall be made in the sole discretion of the Port
Authority, such discretion not be exercised in an arbitrary or capricious manner, the Port
Authority shall commence such informal negotiations with the TSA Contracting Officer. If a
dispute between the TSA and the Port Authority cannot be resolved through such negotiations,
the Port Authority shall immediately upon conclusion of such negotiations, submit the dispute to
the Office of Dispute Resolution for Acquisition ("ODRA"). Following the final decision by
ODRA, and, if the Lessee so requests, the Port Authority may, in its sole discretion, such
discretion not to be exercised in an arbitrary or capricious manner, seek judicial review of such
final agency action in accordance with 49.U.S.C. 46110. The Lessee hereby agrees to pay the
Port Authority's reasonable out-of-pocket expenses for such judicial review, including the
reasonable costs for the Port Authority's attorneys and outside counsel, as appropriate provided,
however, that the Port Authority shall reimburse to the Lessee any such out-of-pocket expenses
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that are reimbursed or otherwise paid to the Port Authority by the TSA or any agency of the
Government of the United States of America.

(e) Neither the additional Ten Percent (10%) paid by the Lessee in excess of
the amount demanded by the TSA and paid by the Port Authority pursuant to subparagraph (c)
above, nor the payment by the Lessee to the Port Authority for the Port Authority's reasonable
out-of-pocket expenses incurred in seeking judicial review, as provided in subparagraph (d)
above, shall constitute Permitted O&M Expenses, as the same is defined in Exhibit 8.1A
annexed to Supplement No. 5 to the Lease.

Section 14. Environmental Requirements.

Performance by the Lessee of the Work and use by the Lessee of the EDS, the ETD and the
CBIS shall be subject to the terms and conditions of this Supplemental Agreement and the Lease,
and without limiting the foregoing, in conformance with all Environmental Requirements, as
defined in Supplement No. 5 of the Lease.

Section 15. Labor Harmony

In the performance of the Work the Lessee shall not employ any contractor nor shall the
Lessee or any of its contractors employ any persons or use or have any equipment or materials or
allow any condition to exist if any such shall or, in the opinion of the Port Authority, may cause
or be conducive to any labor troubles at the Airport which interfere, or in the opinion of the Port
Authority are likely to interfere with the operations of others at the Airport or with the progress
of other construction work thereat. The determinations of the Port Authority shall be conclusive
to the Lessee. Upon notice from the Port Authority, the Lessee shall immediately remove such
contractor or withdraw or cause its contractors to withdraw from the Airport, the persons,
equipment or materials specified in the notice and replace them with unobjectionable contractors,
persons, equipment and materials and the Lessee shall or shall cause its contractor to
immediately rectify any condition specified in the notice.

Section 16. Demands by the TSA of the Government of the United States

(a) (1) (i) The Lessee hereby acknowledges and agrees that if any
failure of the Lessee to comply with the terms, conditions and provisions of this Agreement and
its attachments results in a demand being made by the TSA or the Government of the United
States of America arising out of or relating to the MOA or the Terminal 4 TSA Project, or claims
made in connection therewith, for the Port Authority to make a payment to the TSA or the
Government of the United States of America, as applicable, and if the Lessee thereafter fails, no
later than ten (10) days prior to the date upon which such amount is due from the Port Authority
to the TSA, to make payment to the Port Authority of the amount so demanded from the Port
Authority by the TSA or the Government of the United States of America (except to the extent
any such demand is retracted by the TSA or the Government of the United States, as applicable,
within such period, then upon such failure, the Port Authority shall pay such amount to the
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TSA, and thereafter, upon thirty (30) days' notice to the Lessee from the Port Authority, the
Lessee shall reimburse the Port Authority in an amount equivalent to One Hundred Ten Percent
(110%) of the amount paid by the Port Authority to the TSA.

(ii) Following any demand by the TSA or the Government of
the United States of America, for payment by the Port Authority, pursuant to sub-paragraph
(a)(1)(i) above, the Lessee may request that the Port Authority seek to raise and resolve all
disputes with the TSA, arising out of the Lessee's obligation to make of the above-described
payment, pursuant to the dispute resolutions provision set forth in Article XIV of the MOA. If
the MOA permits, and the Port Authority so elects, which election shall be made in the sole
discretion of the Port Authority, such discretion not to be exercised in an arbitrary or capricious
manner, the Port Authority shall commence such informal negotiations with the TSA
Contracting Officer. If a dispute between the TSA and the Port Authority cannot be resolved
through such negotiations, the Port Authority shall immediately upon conclusion of such
negotiations, submit the dispute to the Office of Dispute Resolution for Acquisition ("ODRA").
Following the final decision by ODRA, and, if the Lessee so requests, the Port Authority may, in
its sole discretion, such discretion not to be exercised in an arbitrary or capricious manner, seek
judicial review of such final agency action in accordance with 49 U.S.C. 46110. The Lessee
hereby agrees to pay the Port Authority's reasonable out-of-pocket expenses for such judicial
review, including the reasonable costs for the Port Authority's attorneys and outside counsel, as
appropriate, provided, however, that the Port Authority shall reimburse to the Lessee any such
out-of-pocket expenses that are reimbursed or otherwise paid to the Port Authority by the TSA or
any agency of the Government of the United States of America.

(2) (i) For the purposes of this Section and Section I I(e)(ii)(4) of
this Agreement, the term "qui tam person" shall mean and include each "person" as described in
31 U.S.C.§ 3730 (b)(1) who may assert a claim or demand under and pursuant to the provisions
of the Federal False Claims Act (31 U.S.C. §3729), or any successor or similar statute.

(ii) The Lessee hereby acknowledges and agrees that if any
failure of the Lessee to comply with the terms, conditions and provisions of this Agreement and
its attaclunents results in a demand being made by any qui tam person arising out of or relating to
the MOA or the Terminal 4 TSA Project, or claims made in connection therewith, for the Port
Authority to make a payment to any qui tam person, and if the Lessee thereafter fails, within ten
(10) days after the Lessee's receipt of written notice from the Port Authority advising the Lessee
of such demand made upon the Port Authority, to contest such demand through appropriate legal
or other proceedings as determined by the Port Authority, subject to and in accordance with the
provisions of subparagraphs (a)(2)(iii), (iv), (v) and (vi) of this Section (except to the extent that
the Lessee satisfies such demand or portion thereof by making payment to the Port Authority in
respect thereof within such ten (10 day period), and if the Lessee so contests such demand, the
Lessee shall, within such ten (10) day period, either, at the election of the Port Authority (x)
deposit into escrow (on terms approved, and with the escrow agent designated, by the Port
Authority) the amount of such demand, or (y) cause to be delivered to the Port Authority a clean
irrevocable letter of credit in the amount of such demand pursuant to the terms set forth in the
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exhibit attached hereto and hereby made a part hereof as "Exhibit C," to be held by the Port
Authority until the final adjudication, settlement or other resolution of such demand, and to pay
the amount of such demand in accordance with such final adjudication, settlement or other
resolution, then such failure shall constitute a material breach of the Lease, as herein amended,
thus giving rise to all of the Port Authority's rights and remedies thereunder.

(iii) Except as set forth in sub-paragraph (a)(2)(v) of this
Section, in the event the Lessee shall not have made payment to the Port Authority of the
amount demanded from the Port Authority by any qui tam person, and elects to contest such a
demand by a qui tam person in accordance with the provisions of sub-paragraph (a)(2)(ii) of this
Section, the Lessee shall at its own cost and expense contest each and every such demand by a
qui tam person with counsel reasonably satisfactory to the Port Authority, and in contesting such
a demand by a qui tam person, the Lessee shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving in any
way the jurisdiction of the tribunal over the person of the Port Authority, the immunity of the
Port Authority, its Commissioners, officers, agents or employees, the governmental nature of the
Port Authority or the provision of any statutes respecting suits against the Port Authority,
provided, however, the Port Authority shall have the right at its election to either (x) participate
in such contest or settlement with its own counsel and at its sole expense except as set forth in
sub-paragraph (a)(2)(v) of this Section, but the Lessee shall have the control of the contest,
judgment and settlement or (y) upon notice to the Lessee relieve the Lessee from the obligation
to contest such demand by a qui tam person and itself contest such demand at its sole cost and
expense except as set forth in sub-paragraph (a)(2)(iv) of this Section, and the settlement,
judgment and satisfaction thereof shall be paid by the Lessee if the Lessee has consented to such
settlement, judgment or satisfaction, which consent of the Lessee will not be unreasonably
withheld.

(iv) In the event the Lessee shall not have made payment to the
Port Authority of the amount demanded from the Port Authority by any qui tam person, and
having elected to contest such a demand by a qui tam person in accordance with the provisions
of sub-paragraph (a)(2)(ii) of this Section shall not have commenced to contest such a demand
by a qui tam person (including without limitation any defense provided by the Lessee's insurer,
contractor or subcontractor) within a reasonable time period after receipt by the Lessee of notice
of such demand so as to allow the Port Authority the opportunity and sufficient time to contest
such a demand in a timely manner, or if the Lessee, one of its contractors or subcontractors or its
insurer shall not use a counsel that is reasonably satisfactory to the Port Authority in contesting
such a demand, then upon notice to the Lessee the Port Authority may contest such demand at
the sole cost and expense of the Lessee.

(v) In the event the Lessee shall not have made payment to the
Port Authority of the amount demanded from the Port Authority by any qui tam person, and shall
have elected to contest such a demand by a qui tam person in accordance with the provisions of
sub-paragraph (a)(2)(ii) of this Section, the Port Authority and the Lessee will reasonably
cooperate with each other in contesting such a demand by a qui tam person pursuant to the
provisions set forth in sub-paragraph (a)(2) of this Section.
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(vi) In the event that the Lessee (including any of its insurance
carriers, contractors or subcontractors involved in contesting a demand by a qui tam person) has
a conflict of interest with the Port Authority or a defense by the Lessee (including without
limitation a defense by the Lessee's insurer, contractor or subcontractor) that adversely affects
the interests of the Port Authority, then the Lessee shall provide or cause to be provided separate
counsel approved by the Port Authority to contest such a demand.

(3) Any payments made to the Port Authority by the Lessee as
contemplated by this Section 16(a) (or pursuant to the applicable provisions of Section 11
hereof) shall be paid over by the Port Authority to the TSA, the Government of the United
States, or any qui tam person, as applicable, unless the Port Authority has previously paid said
amount to the TSA, the Government of the United States, or any qui tam person, as applicable, in
which case the Port Authority shall retain such payment (and if any rebates of any such payment
are later made by the TSA, the Government of the United States of America, or any qui tam
person to the Port Authority, then the amount of any such rebate shall be paid by the Port
Authority to the Lessee, unless the Port Authority has previously paid said amount to the Lessee,
in which case the Port Authority shall retain such rebate).

(b) (i) The Lessee hereby acknowledges and agrees that if any failure of
the Lessee to comply with the terms, conditions and provisions of this Agreement and its
attachments results in a demand being made by the TSA or the Government of the United States
of America or any qui tam person arising out of or relating to the MOA or the Terminal 4 TSA
Project, or claims made in connection thereto, for the Port Authority to perform an obligation
arising out of the MOA, solely as it relates to the Terminal 4 TSA Project (other than a demand
to make a payment covered by the provisions of subparagraph (a) of this Section 16), and if the
Lessee thereafter fails, within ten (10) days after the Lessee's receipt of written notice from the
Port Authority advising the Lessee of such demand made upon the Port Authority, to commence
such performance of such demand (and thereafter to continue diligently to perform such demand
until such demand is finally resolved), then the Port Authority shall have the right to commence
such performance and the Lessee shall, upon demand by the Port Authority, reimburse the Port
Authority for One Hundred and Ten Percent (110%) of the Port Authority's costs and expenses
incurred in the performance of such demand.

(ii) Following any demand by the TSA or the Government of the
United States of America, for payment by the Port Authority, pursuant to sub-paragraph (b)(i)
above, the Lessee may request that the Port Authority seek to raise and resolve all disputes with
the TSA, arising out of the Lessee's obligation to perform an obligation arising out of the MOA,
as described in subparagraph (i) of this paragraph (b), pursuant to the dispute resolutions
provision set forth in Article XIV of the MOA. If the MOA permits, and the Port Authority so
elects, which election shall be made in the sole discretion of the Port Authority, such discretion
not to be exercised in an arbitrary or capricious manner, the Port Authority shall commence such
informal negotiations with the TSA Contracting Officer. If a dispute between the TSA and the
Port Authority cannot be resolved through such negotiations, the Port Authority shall
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immediately upon conclusion of such negotiations, submit the dispute to the Office of Dispute
Resolution for Acquisition ("ODRA"). Following the final decision by ODRA, and, if the
Lessee so requests, the Port Authority may, in its sole discretion, such discretion not to be
exercised in an arbitrary or capricious manner, seek judicial review of such final agency action in
accordance with 49 U.S.C. 46110. The Lessee hereby agrees to pay the Port Authority's
reasonable out-of-pocket expenses for such judicial review, including the reasonable costs for the
Port Authority's attorneys and outside counsel, as appropriate, provided, however, that the Port
Authority shall reimburse to the Lessee any such out-of-pocket expenses that are reimbursed or
otherwise paid to the Port Authority by the TSA or any agency of the Government of the United
States of America.

(c) Neither the (i) additional Ten Percent (10%) (x) paid by the Lessee in
excess of any amount demanded by the TSA or the Government of the United States and paid by
the Port Authority to the TSA or the Government of the United States pursuant to sub-paragraph
(a)(1)(i) hereof, or (y) paid to the Port Authority in excess of the Port Authority's costs and
expenses so incurred by the Port Authority in the performance of a demand made by the TSA or
the Government of the United States pursuant to paragraph (b) above, or the (ii) payment made
by the Lessee to the Port Authority for the Port Authority's reasonable out-of-pocket expenses
incurred in seeking judicial review, as provided in sub-paragraph (a)(1)(ii) or subparagraph
(b)(ii) above, shall constitute Permitted O&M Expenses, as the same is defined in Exhibit MA
annexed to Supplement No. 5 to the Lease.

Section 17. No Effect on Other Obligations

Nothing contained in this Agreement, nor any termination of this Agreement,
shall release or relieve the Lessee from any of its duties, responsibilities or obligations under the
Lease and neither the foregoing nor anything in this Agreement shall be deemed to limit,
diminish, waive or impair the rights and remedies of the Port Authority, and the Port Authority
shall have all rights and remedies, legal, equitable and otherwise, with respect to the Lease and
lease matters covered by this Agreement, provided, however, and notwithstanding anything
contained herein or in the Lease to the contrary, without limiting Lessee's obligation to perform
the Work as provided herein, any failure of the Lessee to perform the Work as provided herein or
to comply with the terms of this Agreement with respect to the Work shall in no event be a
breach of or under the Lease.

Section 18. Amendment to Section 1 of the Lease

Section 1 of the Lease, entitled "Definitions", is hereby supplemented and
amended to add in the appropriate alphabetical locations of such Section 1 each of the
capitalized terms which are specifically defined in this Agreement and the corresponding
definition of each such term.
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Section 19. Effect of Amendments

Except as hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

Section 20. No Broker

Each party represents and warrants to the other that no broker has been concerned
in the negotiation of this Agreement and that there is no broker who is or may be entitled to be
paid a commission in connection therewith. Each party shall indemnify and save harmless the
other party of and from any and all claims for commissions or brokerage made by any and all
persons, firms or corporations whatsoever for services provided to or on behalf of the
indemnifying party in connection with the negotiation and execution of this Agreement.

Section 21. No Personal Liability

No Commissioner, officer, agent or employee of the Port Authority shall be
charged personally by the Lessee or held contractually liable under any term or provision of this
Agreement or because of its execution or alleged or attempted breach thereof.

Section 22. Construction and Application of Terms

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

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

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

(d) The fact that certain of the terms and provisions hereunder are expressly
stated to survive the expiration or termination of the letting hereunder shall not mean that those
provisions hereunder which are not expressly stated to survive shall terminate or expire on the
expiration or termination of the letting hereunder and do not survive such termination or
expiration.

(e) Except as otherwise provided in the Lease, nothing contained herein shall
be deemed or construed to be an undertaking or covenant for the benefit of any third party.

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

(g) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement shall be governed by the laws of the State of New York, without
reference to the conflicts of law provision thereof.

Section 23. Entire Agreement

This Agreement constitutes the entire agreement of the parties on the subject
matter hereof and may not be changed, modified, discharged or extended except by written
instrument duly executed by the Lessee and the Port Authority. It is expressly agreed that any
and all prior correspondence between or among the parties, or any of them, covering the Work
shall be deemed superseded by this Agreement except that all written requirements of the Port
Authority given in connection therewith prior to the execution of this Agreement shall continue
in full force and effect. The Lessee agrees that no representations or warranties shall be binding
upon the Port Authority unless expressed in writing in this Agreement.

Section 24. Execution in Counterpart

This Agreement may be executed in any number of counterparts, but not facsimile
counterparts, each of which shall constitute an original agreement, and all of which together shall
constitute one and the same agreement.
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IN WITNESS WHEREOF, the parties hereto have executed these presents as of the date
above written.

ATTEST:

ATTEST:

Secretary

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:.

Title:	 06 L"^e'k-

JFK INTERNATIONAL AIR
TERMINAL LLC

By:

Title:

so,, n,y..*::.;.:..

Approval as to

e	 s:

Approval as to

Form:

2^
S^^d^

I/
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ATE ,: W^^N k 5S

Secretary

IN WITNESS WHEREOF, the parties hereto have executed these presents as of the date
above written.

ATTEST:
	

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

e

By:

Title:

JFK INTERNATIONAL AIR
TERMINAL LLC

By:_ ydwaw ^'^FP
Title:	 C rL^

Port Attfiortt Use Onl :.
Approval as to

Terms:
Approval as to

Form:
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HSTSO4-08-1-1-CT 1236
Memorandum orAgrecmcnt for JFK

ARTICLE, t — PARTIES

The parties to this Memorandum of Agreement (hereinafter "Agreement" or "MOA") are the
United States Department of Homeland Security, acting through the Transportation Security
Administration ("TSA"), and The Port Authority of New York and New Jersey ("PANYNJ").

ARTICLE 11— LEGAL AUTHORITY

This Agreement is entered into under the authority of section 44923 of title 49, United States
Code, as amended, and Division E, Department of I-lomeland Security Appropriations Act, 2008
of Public Law 1 10-161, the Consolidated Appropriations Act, 2008.

ARTICLE III — PURPOSE AND PROJECT SCOPE

The purpose of this Agreement is to set forth the terms and conditions, as well as establish the
respective cost-sharing obligations and other responsibilities of the `l"SA and the PANYNJ with
respect to the performance of the engineering, design, and integration of baggage Explosive
Detection Systems ("EDS") Projects and baggage screening system improvements at the John F.
Kennedy International Airport (the "JFK" or "Airport).The objective of the Project is to enhance
baggage screening throughput and capabilities at the Airport.

The scope of the Project (the "Project") is:

the construction and installation of a Checked Baggage inspection System ("CBiS")
and/or modifications of or to existing CB1Ss for each Airport Terminal identified below;
and

2. the installation of baggage conveyor components, architectural, structural, mechanical,
electrical, and telecommunications infrastructure, and a baggage screening matrix (as
applicable)

to support the TSA's installation of EDS machines, Explosive Trace Detection ("ETD")
resolution area; remote multiplexed On Screen Resolution Room ("OSR")/control room (as
applicable), and the installation of hardware and software for use with an in-line EDS application
it needed. "The Project Area is that area from the baggage insertion point into the EDS screening
matrix to the point where screened baggage is re-inserted into baggage makeup area.

The Projeet description for each Airport Terminal is as follows:

Terminal	 Project Description
JFK Terminal 1	 New In-Line EDS System Matrix/Design/Construction Build Out
JFK Terminal 2/3	 New In-Line EDS System Matrix/Design/Construction Build Out
JFK Terminal 4	 New In-Line EDS System Matrix/Design/Construction Build Out
JFK Terminal 7	 New In-Line EDS System Matrix/Design/Construction Build Out



HSTSO4-08-H-CTl236
Memorandum of Agreement for J FK

ARTICLE IV — PROJECT COST AND ALLOWABLE COSTS

A. Project Cost: Project Cost are those costs related to the activities to be completed by the
PANYN.I or its designee to modify the Airport infrastructure and baggage handling system(s)
("BHS") to Support the TSA's installation and operation of the l-"-D$ and ETD equipment at the
Airport. Project Cost does not include the costs of acquisition ; delivery or installation of the
EMS and ETD equipment.

B. Federal Share of Allowable Costs: The TSA, for and on behalf of the United States, shall
pay as the United States share, ninety (90%) percent of the Allowable Costs (as such term is
defined in Circular A-87) and identified in paragraph D of this Article incurred in accomplishing
the Project described in this Agreement. The maximum obligation of the United States payable
under this Agreement for Fiscal Year 2008 shall be:

Fiscal Year	 TSA (Funding
2008

PIZ: 2108208CT1236
5C1F08XBOl OD2008SWE041 GE0132230062006622CT0-5906307200000000-252R-
TSA DIRECT-DEF. TASK	 $85,000,000.00

Subject to Congressional appropriation and authorization, the maximum obligation of the United
States payable under this Agreement for Fiscal Year 2009 shall be:

FF iscal Year	 TSA Funding
2009	 $ To Be Determined

This reimbursement obligation shall not be deemed to be an obligation of the United States
Government under Section 1501 of Title 31, United States Code. This Agreement is not deemed
an administrative commitment for Financing except until such amounts are authorized and
appropriated as provided ill authorization and appropriation laws.

C. The Letter of Intent attached to this Agreement as Appendix A, establishes, among other
things, a funding schedule in the amount of for the inline baggage screening
Projects at John F. Kennedy international, LaGuardia, and Newark Liberty International
Airports. The scope and responsibilities for each Airport Project as set forth in a Memorandum
of Agreement (identified below). To facilitate the strategic planning and Project priorities it is
understood that the funding allocated to each Airport in its Memorandum of Agreement may be
reallocated among the three airports at a later date if deemed necessary and agreed to by the TSA
and the PANYNJ.

HSTSO4-08-. 1-1-CT1235, Memorandum of Agreement for Newark Liberty International Airport
I-ISTSO4-08 , 1-i-C"1'1236, Memorandum of Agreement for John F. Kennedy International Airport
HSTSO4-08,1-I-CT1094, Memorandum of Agreement for LaGuardia Airport

D. Project Costs allowable for reimbursement under this Agreement: Determination of
Allowable Costs, as such term is defined in the United States Office of Management and Budget
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Circular A-87, "Cost Principles for State, Local and Indian Tribal Governments," in effect on the
effective date of this Agreement ("Circular A-87"), will be made by the TSA in accordance with
Circular A-87. If the enabling; legislation for this Project prescribes policies or requirements that
differ from those in Circular A-87, or that differ from this Agreement, the provisions of the
enabling legislation shall govern.

Project Costs considered Allowable Costs for reimbursement under this Agreement (which
Allowable Costs, must be, as provided in Circular A-87, allocable to federal awards under the
provisions of Circular A-87, and necessary and reasonable for the proper and efficient
performance and administration of federal awards), include:

• Project Soft Costs, which consists of Engineering Costs (to include design,
specifications, bid documents, and contract documents), Construction Supervision
Costs (to include Project Management) and PANYN.I Letter of Intent
Administration Costs. The ceiling for reimbursement of all Project Soft Costs is
limited to sixteen percent (16%) of the Project Costs. At `GSA's discretion, the
ceiling for reimbursement of all Project Soft Costs may be increased to 18% at a
later date pending the results of actual `terminal Project progress and review of
Terminal Project construction costs.

• Design Costs incurred on or after October 1, 2007.
• EDS in-line checked baggage Construction Costs include, but are not limited to:

o	 Demolition (infrastructure or Bi-IS related)
o	 BI-iS infrastructure upgrades, platforms, catwalks located within the EDS

screening matrix area
0 131-15: That portion located within the EMS screening matrix area,

including redesign and upgrading of conveyors to support the integration
of the screening matrix only

o On-Screen Resolution (OSR) Room, Checked Baggage Resolution Area
(CBRA)

o Acoustical treatment in OSR and CBRA
o	 Electrical infrastructure (cabling, control panels) and basic lighting futures

for the CBIS, CBRA, and OSR.
o Telephone systems/pager systems for TSA CBRA and OSR only
o	 Heating, Ventilation, Air Conditioning (FIVAC) environmental

requirements f'or C131S, OSR Room, CBRA and EDS Network equipment
room

E. Project Costs not considered reimbursable under this Agreement include:
• Employee break rooms, administrative office space, and restrooms
• Aesthetic; architectu re enhancements
• Maintenance, repair parts or spare parts for Airport Terminal improvements include

the baggage handling conveyor components installed under this Project
• Extended warranties beyond I year
• Maintenance of baggage conveyor system
• Profit or Corporate G&A costs to the PANYM. Profit and G&A for PANYNYs

contractor(s) is an allowable cost

4
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• Costs incurred by the PANYNJ and or/designee, its contractors or agents to perform
work not allocable with the TSA approved design or TSA's Planning Guidelines
and Design Standards for Checked Baggage Inspection Systems

ARTICLE V: ]PROJECT RESPONSIBILI'T'IES

Project responsibilities for TSA and the PANYNJ are outlined below, Specific Project and
technical responsibilities and perlbrmance of all parties are contained in Appendix }3 attached
incorporated hereto by reference.

A. TSA Project Responsibilities

I. TSA will provide a proposed design package for each integrated screening system in
each of the identified terminals. Each package will include a schematic design, basis
for design and Rough Order of Magnitude (ROM) costing. The schematic will reflect
the screening; matrix, mainline feeds, take away belts, and all of the security process
areas/decision points. The basis for design wilt outline the proposed theory of
operation for the system; will contain the static modeling for each system as well as
possible mechanical considerations that can be identified at this design state. The
ROM costing will outline at a budgetary level the cost of the individual screening
systems.

2. Review and approve each 'Terminal Project design (through 100%) and deployment
plans and specifications regarding installation of EDS units in accordance with TSA
Performance Guidelines and Design Standards for Checked Baggage Inspection
Systems,

3. Confirm that the placement and installation of the EDS and ETD units in the baggage
screening matrix are in accordance with (lie individual Terminal Project design and
deployment plan.

4. Obtain or cause its contractors, consultants and agents to obtain all necessary licenses,
insurance, permits and approvals.

5. i urniSh, deliver, rig, install and test all necessary EDS and ETD security screening
equipment.

6. Provide EDS Original Equipment Manufacturer Technical Support Advisory Services
to the PANYNJ and/or designee regarding integration of the EDS units Into the BI-IS.

7. Provide the EDS System Specilic Test Plan (SSTP) to the PANYNJ and/or its
designee following an EDS machine commissioning, coordination and test planning
meeting.

$. Establish and conduct the integrated Site Acceptance Testing JSAT) for EDS machine
screening capabilities for each Terminal Project.

9. Observe and approve ISAT results before the EDS equipment is certified ready for
operational use.

10. The TSA will provide maintenance, repair, and refurbishment of all TSA EDS and
ETD equipment throughout its life cycle at no cost to the Port Authority and/or its
designee.

R
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B. PANYNJ Project Responsibilities

All work performed by the PANYNJ or its designee pursuant to this Agreement shall be
accomplished in accordance with the design(s) approved by TSA and in accordance with
PANYNJ's Airport i3uilding Standards and Criteria.

1. PANYNJ shall start with a phasing process on Projects listed in Article III — Purpose,
Project and Scope based on priorities or future strategic planning. This strategic
planning should be presented to TSA Office of Secu r ity Technology for approval and
concurrence to assure that the Projects can be completed in accordance with the
constraints of cost, time, and scope.

2. Costs for each 'Terminal Project are to be recorded and reported on a Terminal-by-
"Terminal basis,

3. Except for the responsibilities of the TSA; as outlined above, the construction and
installation of the individual Terminal project will be managed and overseen by the
PANYNJ and/or its designee. The PANYN.I, acting through such contractors as it may
choose, will provide the associated construction and baggage handling conveyor
contractors to undertake the Project. The PANYNJ will provide oversight of such
contractors to ensure Projects are completed within the prescribed costs and schedule.

4. Obtain or cause its contractors, consultants and agents to obtain all necessary licenses,
insurance, permits and approvals.

5. Ensure the Project site will be ready to accommodate the installation of the EDS units
when delivered. Project site preparation includes, but is not limited to, BIDS
modifications, electrical site preparation, including infrastructure to protect electrical or
fiber optic cables, environmental controls, and any other Airport Terminal
infrastructure work required to support the operational environment of the EDS and
ETD units.

6. Facilitate the installation of the EDS units by providing a clear path during rigging and
EDS installation, and provide sufficient space to allow for initial deployment activities
such as uncrating the EDS equipment and devices.

7. Adhere to OSHA standards required for occupied spaces as well as the applicable EDS
installation guide specifications for EDS operational environment requirements.

S. Once installed, provide reasonable measures to protect the EDS and ETD equipment
from harm in the screening area.

9. The PANYNJ shall require that full ingress and egress be provided to the TSA and its
contractors for the installation, operation, testing, maintenance, and repair of the EDS
and ETD equipment at all times,

10. Perform and bear all cost of the operation, maintenance and repairs for the Airport
Terminal installed property such as the baggage handling conveyor system, heating, air
conditioning, and electrical infrastructure in support of this Project. Except for the
TSA securing screening EDS and IsTD equipment owned by the "TSA, the PANYNJ its
lessees or assigns as applicable, shall own and have title to all personal property,
improvements to real property, or other assets which are acquired under this
Agreement. It will be the responsibility of the PANYNJ, or its contractor or lessee to
operate, maintain, and if it becomes necessary, repair or replace such property to
support the efficient use of the TSA Security Screening Equipment for its useful li Ie.
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11. Title to non-TSA Security Screening Equipment such as ancillary equipment or
infrastructure appurtenances purchased or reimbursed using Federal funds, or installed
by the TSA, or its agents or contractors at the TSA's expense, or by the 1 1 ANYNJ or its
agents or contractors, or its lessees, agents or contractors, vests in the PANYNJ.

12. Submit monthly progress status reports to the TSA Project Manager and TSA
Contracting Officer identified in Article Vlll — Authorized Representatives. The
monthly report should provide in executive summary of work performed to date,
identify the events to occur within the next 90 clays, identify the PANYNJ and/or
designee(s) and its key contractor points of contact and use ail earned value
management approach to identify the cost and schedule variance incurred against work
performance completed to date. Each Terminal Project is to be addressed separately in
the monthly report.

C. Deliverables. The deliverables required to be submitted by the PANYN.I and/or its designee
with respect to each Terminal are described in Appendix B-1; specific testing related
deliverables are outlined in Appendix I3.

ARTICLE VI - EFFECTIVE DATE AND TERM

The effective date of this Agreement is the date on which the authorized PANYNJ official signs
it and the TSA's authorized official signs it, whichever date is later. The overall Airport Project
completion is currently estimated to be on or about September 20, 2013 unless earlier terminated
by the parties as provided herein or extended by mutual agreement pursuant to Article XIIi. The
period of performance for this effort is established in order to allow the PANYNJ time to submit
a final invoice, close out each Terminal Project, and address any other issues,

Within thirty business (30) days of' the PANYNJ and TSA Project Manager concurrence to begin
a "terminal Project, the PANYNJ and/or its designee(s) will establish and provide Project
Milestoni;s for each Terminal to the TSA Project Manager and TSA Contracting Officer
identified in Article VIiI that allow objective measurement of progress toward completion.

ARTICLE VII - ACCEPTANCE AND TESTING

TSA will deem the Project complete upon successful completion of the TSA El)S systems test
conducted by the TSA independent validation and verification (IV&V) contractor that confirms
that the baggage screening system has been installed in accordance with the TSA Checked
Baggage Inspection System Performance Criteria and technical specifications fbr the EDS
baggage screening equipment. 	 SUCCCSSf^UI completion requires the correction of defects
identified, if' any, during the EDS systems test. of each invoice submitted for
each Terminal Project will be retained for the duration of the Project until the baggage screening
system has successfully passed the TSA EMS systems test and defects, if any, identified during
the system test have been corrected by the PANYNJ and/or its designee. The PANYNJ is not
responsible for correcting any defects related to the EDS equipment. It shall be the TSA's
responsibility to correct at its sole cost any TSA's 1 I-" DS equipment system defects, and the 10%
retained amount referred to above shall be paid to the PANYNJ if the system failure is due to
defects associated with TSA equipment or installation.
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ARTICLE VIIi. AUTHORIZED REPRESENTATIVES

The authorized representative for each party shall act on behalf of that party for all matters
related to this Agreement. Each party's authorized representative may appoint one or more
others to act as authorized representative for any administrative purpose related to this
Agreement, provided written notice of such appointments are made to the other party to this
Agreement. The authorized representatives Ibr the parties are as follows:

A.	 TSA Points of' Contact:

Terry Spradlin
TSA Project Manager
Office of Security 'Technology, TSA-16
Transportation Security Administration
701 South 12 `1' Street
Arlington, VA 22202
Phone: 571-227-4108
E-Mail Address: tet-i-y.spi-adlin@dhs.govdhs.gov

,lohn Reed
Eastern Region Deployment Manager/Contracting Officer Technical
Representative
Office oTSecurity, Technology, TSA-16
"Transportation Security Administration
701 South 12th Street
Arlington, VA 22202
Phone: 571-227 -1563
E-Mail Address: johii.1-cedl@dhs.gov

Connie Thornton
Contracting Officer
Transportation Security Administration
4275 Airport Road, Suite C
Rapid City, SD 57703
Phone: 605-393-8191
E-Mail Address: connic,thornton@dlis.govdhs.gov

Only the 'TSA Contracting Officer has the authority to bind the federal government with respect
the expenditure of funds. The TSA Contracting Officer Technical Representative (COTR) is
responsible for the technical administration of this Agreement and technical liaison with the
PANYN.I and/or its designee. The TSA COTR is not authorized to change the scope of work, to
make any commitment or otherwise obligate the 'TSA, or authorize any changes that affect the
liability of the TSA.

8



HSTSO4-08-1-1-CT 1236
Memorandum of Agreement for JFK

The PANYNJ and or its designee must notify the TSA CO and COTR in event that any TSA
agent or employee takes any action which is interpreted by the PANYNJ or its designee as
direction which consequently increases the individual Terminal Project cost and would cause the
PANYNJ to seek reimbursement from TSA beyond TSA's liability as stated in this Agreement.

B.	 The PANYNJ's Points of Contact:

The PANYNJ's Point of Contact for all correspondence is:

Jeanne M. Olivier, A.A.E.
General Manager, Aviation Security and Technologyy
Aviation Department
The Port Authority of New York and New Jersey
233 Park Avenue South, 9"' Floor, New York, New York 10003
Telephone: 212-435-3726
E-Mail: jolivicr@panyr1j.govpanynj.gov

The PANYNJ's Point of Contact for invoices is:

To be provided by PANYNJ.

ARTICLE [X — PAYMENT

Should the TSA contributions represent more than 90 percent of the total final Allowable costs;
the PANYNJ will refund the TSA for the difference to achieve a 90 percent level. The parties
agree that all costs in excess of TSA's funding contribution as well as any costs that do not
comply with Circular A-87 shall be borne solely by the PANYNJ unless otherwise agreed by the
TSA in a modification in accordance with Article XiI1 —Changes and/or Modifications.

Reimbursement by TSA is conditioned upon submission to "TSA of an invoice identifying the
Project costs that have been incurred and paid. The TSA intends to make payment to the
PANYNJ within 45 calendar days of receipt of each properly prepared invoice for
reimbursement of incurred costs. The TSA reimbursement process consists of two steps:

a. Step l — "Summary" Invoice Submittal to the U.S. Coast Guard Finance Center for
Payment

The United States Coast Guard Center performs the payment function on behalf' of the
TSA. For purposes o(' submission to the Coast Guard Finance Center, the PANYNJs
invoice format is acceptable for the "Summary" Invoice. Central Contractor
Registration is mandatory for invoice payment; for further information, please refer to
http://www.ecr.gov

9
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At a minimum the "Summary" invoice should contain:

(1) Agreement Number HSTSO4-08-H-C`h1236
(2) invoice Number and invoice Date
(3) Complete Business Name and Remittance Address.
(4) Point of Contact with address, telephone, fax and e-mail address contact

information
(5) Tax Identification Number and DUN's Number
(6) Dollar Amount of Reimbursement being requested
(7) Signature of PANYNFs authorized representative and the following

certification language: "This is to certify that the services sel .forth herein
ii ,ere performed during the period stated and shut the incurred casts billed
were actually erpended.for the Project.

The "Summary" Invoice may be submitted by standard email or by electronic
transmission to the following address(s):

Mailing Address: TSA Commercial Invoices
USCG Finance Center
P.O. Box 41 1 1
Chesapeake, VA 23327-41 1 1

Email: l^IN-SMB-TSAINVOiCES a useg.mil

b. Step 2 — "Summary" invoice and Supporting Documentation Submittal to TSA for
Approval of Payment

The TSA Contracting Officer and the Contracting Officer's Technical Representative are
required to review and approve all invoices prior to payment. To aid in this review, the
PANYNJ and/or its designee shall provide a copy of the "Summary" Invoice along with
all receipts, contractor pay requests and other supporting information which specify the
vendor, services provided, and products delivered as well as the appropriate
identifications that the Airport has paid these obligations. The PANYNJ and/or its
designee are encouraged to provide this supporting information simultaneously with Step
I in order to expedite the payment process.

The Support Documentation should contain the following items:
• Summary Invoice from Step 1
• An executive summary Project overview with the first invoice
• Spreadsheet listing the invoices being submitted, with totals
• individual, signed and approved contractor invoices, with scope of values or

statement of work (copies of contracts and change orders provide support for the
work being actual, allowable, allocable and reasonable.)

• Copies of subcontractors' invoice if listed oil prime contractor's invoice as a
single amount (copies of timesheets and detailed backup not required if
descriptions are clear and specific).

10



HSTSO4-08-1 .1-C'i' 1236
Memorandum of Agreement for JFK

• Proof of payment by the PANYNJ and/or its designee 1'or each invoice in the
form of copies of checks/warrants, bank wire transfers, or accounting system
transactions.

The "Summary" Invoice and supporting documentation may be submitted by mail via
CD or paper documents or electronic transmission to the following address; the fatal
closeout invoice should include proof that all required deliverables have been provided:

,John Gebhart
.Jacobs Carter & Burgess, Inc
2231 Crystal Drive, Suite 300
Arlington, VA 22202
Phone: 571-721-1269
Email: john.gebhart cr jacobs.com

Upon completion of the review of the supporting documentation for the "Summary"
Invoice, the TSA Contracting Officer and Contracting Officer 'technical Representative
will advise the Coast Guard Finance Center regarding payment of the "Summary"
Invoice. TSA has the right to recoup any payments made to the PANYNJ if the TSA
determines that the invoices exceed the actual costs incurred.

ARTICLi<J X — AUDITS

A. The federal government, including the Comptroller General of the United States, has the right
to examine or audit financial records relevant to this Memorandum of Agreement for a period
not to exceed three (3) years after expiration of the terms of this Agreement, The PANYNJ
and/or its designee, their contractors must maintain an established accounting system that
complies with accounting principles generally accepted in the United States. Records related to
disputes arising out of this Agreement shall be maintained and made available until such disputes
have been resolved to the satisfaction of the TSA.

B. As used in this provision, "records" includes books, documents, accounting procedures and
practices, and other data, regardless of type and regardless of whether such items are in written
form, in the form of computer data, or in any other form.

C. The PANYNJ and/or its designee shall maintain all records and other evidence sufficient to
reflect costs claimed to have been incurred or anticipated to be incurred directly or indirectly in
performance of this Agreement. The TSA Contracting Officer or the authorized representative
of the TSA Contracting Officer shall have the right to examine and audit those records at any
time, or from time to time. The right of examination shall include inspection at all reasonable
times at the offices of the PANYNJ and/or its designee or at the ol'lices of the respective
contractor(s) responsible for the Project.

D. The PANYNJ and/or its designees will be required to submit cost or pricing data and
supporting information in connection with any invoice relating to this Agreement if requested by
the TSA Contracting Officer.
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E. This Article X shall not be construed to require the PANYN.I and/or its designee, their
contractors or subcontractors to create or maintain any record that they do not maintain in the
ordinary course of business pursuant to a provision of law, provided that those entities maintain
records that conform to generally accepted accounting practices.

ARTICLE XI — REQUIRED FEDERAL PROCUREMENT PROVISIONS

Required Federal Procurement Provisions are provided in Appendix C.

ARTICLE X1I — CHANGES AND/OR MODIFICATIONS

Changes and/or modif=ications to this Agreement shall be in writing and signed by the TSA
Contracting Officer and the authorizing official of the PANYN.1. The modification shall state the
exact nature of the change and/or modification. No oral statement by any person shall be
interpreted as modifying or otherwise affecting the terms of this Agreement. The properly
signed modification shall be attached to this Agreement and thereby become a part of this
Agreement.

ARTICLE XIII — LIMITATION OF LIABILITY

Each party to this Agreement shall bear total responsibility for its own negligent acts, errors or
omissions that arise out of this Agreement. In no event shall either Party be liable for any
indirect, special, punitive, incidental or consequential damages arising out of or under this
Agreement, whether under contract warranty, or tort, including loss of revenue or profits,
regardless of the ability to anticipate such damages. The PANYN,I does not waive its right to
pursue claims against the United States or any of its agencies under the Federal 'forts Claims
Act.

ARTICLE XIV — DISPUTES

When possible, disputes will be resolved by informal discussion between the appropriate
PANYN,I representative and the TSA Contracting Officer. If a dispute cannot be resolved
through negotiations, the dispute shall be submitted to the Office of Dispute Resolution for
Acquisition ("ODRA") (see http://www.faa.gov/agc/odra/default.litm) . ODRA acts on behalf of
TSA, pursuant to a Memorandum of Agreement dated September 23, 2002, to manage TSA's
dispute resolution process and to recommend decisions on matters concerning contract disputes.
.Judicial review, where available, will be in accordance with 49 U.S.C. 46110, and shall apply
only to final agency decisions.

12
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ARTICLE XV — TERMINATION

In addition to any other termination rights provided by this Agreement ; either party may
terminate this Agreement at any time with cause, and without incurring any liability or obligation
to the terminated party (other than performance of obligations accrued on or prior to termination
date) by giving the other party at lease ninety days written notice of termination. Upon receipt of
notice of termination, the receiving party shall take immediate steps to stop the accrual of any
additional obligations, which might require payment.

in the event of termination or expiration of this Agreement, any TSA funds that have not been
spent or incurred for allowable expenses prior to the date of termination and are not reasonably
necessary to cover termination expenses shall be returned and/or de-obligated from this
Agreement.

ARTICLE XVI — CONSTIZUCTION OF THE AGIIEEMENT

A. Nothing in this Agreement shall be construed as incorporating by reference or implication
any provision of Federal acquisition law or regulation. It is not intended to be, nor shall it be
construed as creation of a partnership, corporation, or other business entity between the parties.

B. l"'ach party acknowledges that all parties hereto participated equally in the negotiation and
drafting of" this AgrcQmcnt and any amendments thereto, and that, accordingly, this Agreement
shall not be construed more stringently against one party than against the other.

C. This Agreement constitutes the entire agreement between the parties with respect to the
subject matter hereof and supersedes all prior agreements, understandings, negotiations and
discussions, whether oral or written.

D. In the event that any Article and/or parts of this Agreement are determined to be void, such
Article or portions thereof shall lapse, No such lapse will affect the rights, responsibilities, and
obligations of the parties under this Agreement, except as provided herein. I f either party
determines that such lapse has or may have a material effect on the performance of the
Agreement, such party shall promptly notify the other party, and shall negotiate in good faith a
mutually acceptable amendment to the Agreement if' appropriate to address the effect of the
lapse.

ARTICLE XVII — MEDIA AND PROTECTION OF SENSITIVE SECURITV
INFORMATION

A. SENSITIVE SECURI'I"Y INFORMA`T'ION

No Sensitive Security hil'ormation (SSI), as such term is defined in 49 CFR Part 1520, shall be
disclosed except in accordance with the provisions of49 CPR 1520.

13
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B. MEDIA

Unless otherwise required by law, PANYNJ and/or its designee shall not make publicity or
public affairs activities related to the subject matter ofthis Agreement unless written approval
has been received from the TSA 0 111c of Security "Technology or the TSA Office of Strategic
Communication and Public Affairs.

ARTICLE XV11I - SURVIVAL OF PROVISIONS

The following provisions of this Agreement shall survive the termination of this Agreement:
Article V— Project Responsibilities, paragraph A. 10, and paragraph B. 10; Article X — Audits;
Article X111 — limitations on Liability; Article XIV -- Disputes, and Article XV11I — Survival of
Provisions.

14
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Signatures
The Parties have executed this Agreement in multiple copies, each of which is an original.

WITNESS:

THE PORT AUTHORI O NEW YORK AND NEW ,JERSEY

Date:	 /o b^-
By: Ernesto L. Butcher, Deputy Executive Director, Ope ations

UNITED STATES
Department of Homeland Security
Transportation Security Administration

06NIO^ 	 Date: t S lt^^cS
By: Connie Thornton, Contracting Officer
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Appendix A	 V.S. Department of tlumeiaod seeuritY

601 Smith I2th Sit"i

Arlington, VA 22202•-1220

Transportationa
SeCL1rity
Ach-ninist ration

LETTER OF (NTrNT
THE: PORT AUTHORITY OF NEW YORK AND NEW JERSEY

This Letter of Intent (LOI) sets forth the intention of' the Transportation Security
Administration (TSA), effective this date, in accordance with the provisions ofSecrion
44923 cftitle 49, United States Code, os umenclec.l: Division E. Department ol'Holneland
Security Appropriations Act, 2008: Public Low 110-161, the Consolidated
Apprupriotions Act, 2008; and Memoranda o('Agreement (MOAs) to which this LOI is
appended, to obligate from budget authority to reimburse The Port Authority of New
York and New .)ersey (PANYNJ) for the United States' share of al lowahle costs at the
John F. Kennedy International Airport (.IFK). LaGuardia Airport (LGA). and Newark
Liberty International Airport (EWR), collectively the PANYNJ Airports. for the airport
security improveinent project (Project) as summarized below:

The MOAs will establish the efforts for providing the necessary design, construction

management, and construction of the PANYNJ Airports---.^FK, LGA, and EWR--to
develop in-line baggage system solutions that will enable TSA to install and operate
explosives detection systems associated with in-line baggage screening systems at those
airports.

The maximum United States obligation pursuant to this 1.01 for the Project summarized
above shall be in an amount not-to-exceed 90 percent of the total Project costs of

to a total Federal share of up to 	 i. After funds have
been appropriated and obligated. TSA shall issue funds to reimburse the PANYN.I from
current and Fiscal Year 2009 budget authority. according to the following schedule:

Fiscal Year (M	 Federal Funds

FY 2008	 (current budget authority)
FY 2009	 future budget authority)

Total:

If the Congressional appropriation and allocation is less than	 in FY 2009

For TSA baggage screening projects for the PANYNJ A irports ; then the FY 2009 funding
increment for the Project may be reduced accordingly,

The announcement of this intention shall not be deemed an obligation of the United
States Government under Section 1501 of title 31. United States Code, and the LOI is not
deemed to be an administrative commitment of (financing, An obligation or
administrative commitment may be made only as amounts are provided in atiI1wri-r.ation
and appropriation laws.
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TSA may, from time to time, following consultation with the PANYM, amend this 1,01
and the MOAs to adjust the payment schedule. and such adjustments may be made by
TSA when occasioned by changes in the actual allo ,.vable costs of the Project, in the
actual time required to complete the Project, in actual or estimated future obligating
authority, or otherwise. when determined at the discretion of the Department of
Homeland Security Assistant Secretary of the TSA to be in the best interests of the
United States.

TSA will give full consideration to the aggregate amount of future obligations and the
payments scheduled under all outstanding 1,01s in liJrmulating its annual budget requests.
A statutory restrietion on total obligating authority in a future fiscal year, however, may
necessitate a reduction in funds to be reimbursed for that year.

The LO1 is conditioned upon the PANYN.I's compliance with the IMOAs to which this
LO1 is appended and of which it is made a part. Failure to comply with such
requirements may lead to revocation of this L01 and termination of the MOM in
accordance with the terms of the MOAs.

United States of America
Department of Homeland Security
Transportation Security Administration

Kip Flawley
Assistant Secretary

Date
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MEMORANDUM OF AGREEMENT

APPENDIX B

DELIVERABLES

Item Submitted To: Frequency or Due Date Special Notes:

Design: TSA Project Manager Per the approved schedule. Port Authority shall attain written
30%,70%, 100% and approval from TSA before moving
associated cost estimate forward on design effort stages.
Master Schedule and TSA Project Manager Submitted within 120 business days All schedules and cost estimates to
detailed Estimate of Costs TSA Contracting Officer ("CO") of MOA signing to be updated and be approved must have written
to include Project TSA Contracted Site Lead submitted with monthly report as concurrence TSA Project Manager
Milestones (Design, Project is underway.
Construction and Baggage
Handling System)
Schedule of Values for TSA Project Manager PANYNJlDesignee to provide upon All schedules and cost estimates to
Design, Construction, TSA CO issuing Notice to Proceed to be approved must have written
Baggage Handling TSA Contracted Site Lead Contractor approval from TSA
Contracts
Design, Construction and TSA CO Upon Award by PANYNJlDesignee. Provide copy of contract to TSA
BHS Contracts > S500,000 Change Orders are to also be Contracting Officer (CO)
including any subsequent provided to TSA CO when issued.
change orders,
Monthly Project Report: TSA Project Manager Monthly. Electronic submission is
(Current and forecasted for TSA CO requested if feasible.
the next period's tasks,) TSA Contracted Site Lead

•	 Tasks completed
n 	 Schedule
•	 Budget and actual

costs spent to
date

•	 Cost Variance
n 	 Schedule

Variance
®	 Variance analysis

data in excess of
10%
Identify Tasks for
next 90 days

Close Out Process requires Close Out Report submitted to Initiated after TSA completion of
the correction of testing TSA Project Manager and TSA Integrated Site Acceptance testing
deficiencies (if any) Contracted Site Lead and deficiencies (if any) have been

corrected.
As Built Drawings and final TSA Project Manager No later than 30 days after
configuration in electronic commissioning of system(s)
format, ,dwg (AutoCAD) or
compa rable format PDF
Overview of drawings of the TSA Project Manager 30 days after commissioning of
EDS MatrixlNode, BHS system(s)
systems Resolution Room,
OSR Room as applicable.
dwg (AutoCAD) or
comparable PDF format
Final Invoice TSAT Project Manager Upon correction of testing Typically occurs three to four

TSA CO deficiencies, submission of'as-built' months after ISAT.
drawings and closeout of
PANYNJlDesignee related
contracts
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APPENDIX C

U QUIRED FEDERAL PROCT 11 E MENT PRON/ IS IONS

Construction Contracts

Provisions for all Construction Contracts

Buy American Preference - Title 49 U.S.C., Chapter 501 - Under Revision

Civil RifAht,,:, Act nf 'I Q()4, Title VI (MS Word) - Contractor Contractual Requirements - 49

CFR Part 21

Ahr)ort and Air
	

lmj,arQvon,i(.nt Act of 1982,JSection 520 (MG Word) - Title 49 U.S.C.

47123

1 ohh /in(-jqQq I r1i ILkA Wit-K] 1 	 LAI fl()N/;x!!; (MS Word) - 49 CFR Part 20

Acc ss to Reronk ;;r id I ^op()i i ' :.; (MS Word) - 49 CFR Fl art '16,36

M;: idwintaqed Pt	 I 11'wl (M8 Word) - 49 CFR Part 26

E 0 ys-o(merwiti oll 9  L(I	 , (M8 Word) - 49 CFR Part ,18,36

Breach of C anti ;1(;t , r("rnlS (MS Word) - 49 CFR Part '18,36

Inventiow., (MS Word) - 49 CFR Part 18,36

Trade Restrictipti Cl,Ruse,Ruse 	 Word) - 49 CFR Part 30

Vetera-q'1 1, ,	 (MS Word) - Title 49 U&C 47,112

Additional Provi,, ion ; for Construction Gontracb-;

D, vi,, I ;; wari I , ihor I 1 rovisions (MS Word) - 29 CFR Part 5

Additional Provisions for Construction Contracts Exceeding $10,000

EE.qual Qpr tq(j#V r' lat i^,e (MG Word) - 41 CM Part 60-1,4

Get tific"Ainn of Nora 'qt(jl 1)(Ir 1(('d ['acilities (MS Word) - 41 CFR Part 60-1.8

Notice of ReQUirQ'1l-1('(,! or Aiiin-native Action (MS Word) - 41 CFR Part 60-4.2

FCJtIA I mployme	 -)p> ,, )rfijnity,' pf!(;ifi(- , 6on (M8 Word) - 41 G[-R Part 60-4.3

Terrnimit!OVI Of COr1t1T1Gt (MS Word) - 49 CFR Part '18,36
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Additional Provisions for Construction Contracts Exceeding $25,000

GeLtifiration Re i din , --,)p	 ,Ii .1 1ibi i	 .i fit ry, F ,<r1w,io (MS Word) -r:.',p(!.nsiop, 1 1191K - ^Ky Ind Vols--"

49 CFR Part 29

Additional Provisions for Construction Contracts Exceeding $100,000

aj d ActGoiitiictWorkliot.irs..-iticl,",ill( :Iy^-j 	 I '^A 'quirewoe' tits (MS Word) - 29 CFR Part 6

Clean Air Lind Water Flollution Control (MS Word) - 49 CFR Part, 18,36(1)(12)

Back to tot)

EqUipMent Contracts

Provisions for all Equipment Contracts

1-3LIy Amorican Proforenc(,) - Title 49 U.S.C., Chapter 501

Civil Riq,(ijs_ACt of 1964, "I'ille -VI (MS Word) - Contractor Contractual Requirements - 49 CFR Part

2*1

Airnork'ind AhwaV Impinvon ir 0/\ct of 1 982, Section ,520 (MS Word) - Title 49 U.S.C. 47123

f- ith ^i :ji i , ^ , (MS Word) - 49 CFR Part 26

Lobbyin .1 a Id Influene Lnq F o.doi, il i..i i iI --Ligy Pei; (MS Word) - 49 CFR Part 20^n_ _ ^	 l

to 1,ccord:^ mid R(port: ,. (MS Word) - 49 CFR Part *18,36

1'i i(;i IV Conservation (MS Word) ,- 49 CFR Part 18.36

Ilw, ich of Confir^( 1 Tt..-irm; (MS Word) - 49 CFR Part '18.36

1-61I)h to Inventions (MS Word) - 49 CFR Part 18.36

fnj(L R:.--itription Clause, (MS Word) - 49 CFR Part 30

Additional Provisions for Equipment Contracts Exceeding $10,000

Termination of Contract (MS Word) - 49 CFR Part 18.36

Additional Provisions for EqUiplMrit Contracts Exceeding $25,000

Ct itifiGalion Regardin g f  )(4.)ni'rr1 p nt ' Sm-' ronsion : Ineli(lihilitv and Voluntary. ... ...... . - 	 -,^ ^qIrrsiqn (MS Word) -

49 CFR Part 29

Additional Provisions for Equipment Contracts Exceeding $100,000

Glean Air  and Water Pollution Control (MS Word) - 49 CFR Part 18,36(i)(12)

Ba6k to tot)

2
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Professional Services (A/E) Contracts

Provisions for all A/E Contracts

Civil Ri.qrjtq_Act of	 j19Q4 itle VI (MS Word) - Contractor Contractual ReqUirements - 49 Cf:R Partja_

21

Airport G!nclAirvvay inirraverrtent Act of 1902, Seotion 520 	 -1) - Title 49 U.S.C. 47123(MS Word)

Di advq rrfageq Rq ^qsj--- pterpiLiaq (MS Word) - 49 CFR Part 26_ _ _

1 L-o-b—byi m g a i i d Influencing_—      	j ~e I e r a I Em Ll o y eelq (MS Word)  - 4 9 C FR  Pai t 20

Access to Records and Repprts (MS Word) - 49 CFR Part 18.36

Dreach of Contract'l-orms (MS Word) - 40 CFR Part 18,36

R-iglIt9johiventions (MS Word) - 49 CFR Part '18.36

Trade R(,'Stfidbfl Clms('J (M,13) Word) - 49 CFR Fart 30----------

Additional Provisions for A/1' Contracts Exceeding $10,000

- 1 einliriation of Conti i i(;i (MS Word) - 49 CFR Part 18.36

Additional Provisions for A/E Contracts Fxceedinq $25,000

Certificition Re , idiriiqo(jt,,SLF^P	 ioII,jjIeligjt)ilty !i-nd Volu it ry,j-^V,	 Kql̂gsioli (MS Word) --

49 CFFI, Part 29

Additional Provisions for Cqnipment Contracts Exceeding $100,000

Glo;-m 
Air 

and Water Pollittioti ('ontrol (MG Word) -- 49 CFR Part 18.36(i)(12

3
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MEMORANDUM OF AGREEMENT

APPENDIX D

John F. Kennedy International Airport (.JFK)
Airport Terminal Baggage Screening Renovations

Technical Specification

A. TSA responsibilities with regard to the individual Terminal Projects are listed below in sections
1.1 to 1.7. Many responsibilities are delegated to TSA contractors such as the EDS Original
Equipment Manufacturer (OEM), TSA Site Lead Contractor, and TSA Independent Validation and
Verification (IV&V) Te$t Contractor but ultimate responsibility resides with TSA.

1.1 EDS PLACEMENT

TSA will install the EDS units, ETD screening equipment and ancillary equipment at the designated
Airport Terminal at a mutually agreed upon date. TSA through the EDS OEM or other TSA contractors
shall be responsible for coordinating and integrating activities regarding placement of EDS equipment
with appropriate TSA Staff and the Airport Baggage Handling System (BHS) team personnel.

1.2 INSTALLATION SUPPORT

1.2.1 Project Management

The EDS OEM shall be responsible for providing technical support throughout the entire period of
performance during the Terminal EDS installation Project. The OEM shall be responsible for all labor,
materials, equipment, and support services required for planning, managing, and supervising all items
related to the installation of the EDS units and associated ancillary equipment.

1.2.2 Technical Support

TSA will provide technical support to the Project through existing contracts with the EDS OEM, TSA Site
Lead, and TSA Test Lead.

•	 The identified TSA Site Lead should be included in all relevant plan ningiproject meetings relevant
to TSA contributions to each Terminal Project. Project schedules and updates should be
provided to the TSA Site Lead to ensure TSA has timely and sufficient notice of deliverable dates.

n The EDS OEM shall provide technical consultations to the TSA Project Team and Terminal
Project Manager Team regarding Project efforts that may include, but are not limited to:
teleconferences; reviews of drawings and specifications; and exchanges of technical
documentation such as specifications, manuals, and guides.

• TSA Testing Contractor shall support testing of the EDS units and their integration with the BHS
and will develop relevant test plans and reports that will be shared with the Project Manager.

• Support for the development and execution of the MOA in place between TSA and the PANYNJ
will be provided by TSA Office of Acquisition.

• Oversight and coordination of technical aspects of the Project will be provided by the TSA Office
of Security Technology, Deployment Team.

• Local TSA personnel shall support coordination of issues between TSA Headquarters and the
Project Manager as directed by the applicable Federal Security Director (FSD).
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Title Name Role Contact Information
TSA PANYNJ Project Terry. SpradIin a dhs,gov
Manager Ten	 S radlin TSA Project Manager 571-227-4108
TSA 1"astern Region Contracting Officer'Technical John,ReedI crdhs.gov
Deployment Lead John Reed Representative 571-227-1563
TSA 'testing dhs.govAmy.Becke@dlis.gov
Coordinator Anly Becke TSA Test Coordinator 571-227-1261

dhs.govConiiie.'I'I)orj)ton@dlis.gov
TSA Acquisition Connie "Thornton Contracting Officer 605-393-8191
TSA .I FK FSD Point of Mohammad Mohammad.Siddiqui@dhs.gov
Contact Siddic ui Local JFK TSA Coordinator 718-995-3964

PANYNJ Overall
Project Point of General Manager, Aviation jolivicr@piiiynj.gov
Contact Jeanne Olivier	 I Security & Technolo gy 212-435-3726

1.2.3 Commissioning Services

TSA, through the EDS OEM and other TSA contractors, shall be responsible for all labor, materials,
equipment, and support services needed to assemble, power up, configure, and install the EDS machines
into the required operational condition. The EDS OEM shall provide technical support, documentation,
and installation of the EDS units and the associated local Baggage Viewing Stations (BVS) after
confirmation that all pre-installation requirements have been met. The EDS OEM shall coordinate with
the TSA Project Manager/TSA Site Lead, TSA Test Lead, and the Terminal Project Manager's contractors
to perform system testing. The EDS OEM shall provide these services within two weeks of receipt of a
written request from the TSA.

1.3 INDEPENDENT VERIFICATION AND VALIDATION (IV &V) TESTING

Mandatory testing for this system includes Site Acceptance Testing (SAT) for the EDS units following
installation; pre-Integrated Site Acceptance Testing following the integration of the EDS units with the
BHS affirmed through a Test Readiness Report (TRR); and Integrated Site Acceptance Testing (ISAT)
prior to TSA acceptance of the system for operational use. See table below for minimum lead time
requirements for testing activities.

Test Activity Lead Time Needed
SSTP Input 90 days prior to projected ISAT date
SAT of EDS units 7 days prior to EDS OEM confirmation of EDS unit's readiness
SSTP Deliver 30 days prior to projected ISAT date
SSTP Review
Meeting 14 clays prior to pr2jected ISAT date
TRR 3 business days (not less than) prior to projected ISAT date

ISAT 3 business days (not less than) following successful TRR

1.3.1. Site Acceptance Testing (SAT)

The EDS OEM and TSA Test Lead shall coordinate and conduct SAT testing on the EDS machines. The
EDS OEM shall implement and coordinate testing by issuing a Test Readiness Notification (TRN) at least
7 days prior to the scheduled IV&V testing. Passing SAT results are required to certify equipment
readiness for operational use in screening baggage. In the event that supplied EDS units cannot meet
SAT test requirements, TSA will ensure that any defects are corrected or that the EDS unit is replaced.

1.3.2. Site Specific Test Plan Development (SSTP)
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TSA has arranged for its Testing Contractor to develop a Site Specific Test Plan based on testing criteria
outlined in the TSA Checked Baggage Inspection Systems Planning Guidelines and Design Standards to
be provided by TSA. The SSTP will be based on the Terminal Project Manager responses to an SSTP
questionnaire to be completed within 90 days of integrated Site Acceptance Testing. The SSTP shall be
delivered to the Terminal Project Manager 30 days in advance of projected ISAT start-up. The TSA Test
Lead and Site Lead shall participate in an SSTP review meeting no less than 14 business days prior to
the projected ISAT start up to ensure that all Project Team concerns and questions about the ISAT test
plan are resolved and to coordinate logistical and technical needs.

1.3.3. Integrated Site Acceptance Testing (ISAT)

Scheduling and Coordination: Construction schedule including the ISAT start date(s) and duration(s)
shall be shared with the TSA Site Lead at 120, 90, 60, 30, and 14 days from the anticipated ISAT start
date. This schedule shall be distributed each time changes are made to the ISAT start date and/or
duration. Changes made to the schedule within two weeks of the planned ISAT start date may relieve
the TSA of the obligation to begin testing within three business days of the TRR. In this situation, the
ISAT start date could depend on TSA's testing workload and resource allocation.

Test Results and Reports:

Testing results will be shared in hard copy format with the Terminal Project Manager and the PANYNJ
Program Manager through the local TSA Point of Contact. Test results will identify any security, efficiency
or safety concerns. There are three (3) possible test outcomes:

• Pass — System meets TSA P&C Requirements;
• Defects Found — TSA will staff the system but further work needed to correct defects;
• Failed — TSA will not staff the system; Contractor should resolve issues as published and prepare

for re-testing.

1.4 INTEGRATION SERVICES

1.4.1. BHS Support

The EDS OEM shall assist the Terminal Project Manager's BHS contractor to establish digital and serial
communication for the EDS units. Once communication between devices has been established, the EDS
OEM shall provide the following support and integration services.

• Assist the BHS contractor to obtain efficient EDS operation.
•	 Provide on-site Integration Engineer Support Services to facilitate the entire integration effort with

the BHS.
•	 Be available to support system testing and validation conducted by in-house staff or external

contractors including Site Specific Test Plan (SSTP) for the Integrated Site Acceptance Test
(ISAT) and pre-ISAT project testing and throughout the planning phases including the issuance of
the ISAT TRN and TRR.

•	 During initial system operations run of live checked baggage, provide technical assistance as
requested by TSA and/or the Terminal Project Manager.

1.4.2. Software and Hardware

Following SAT and throughout the integration effort, the EDS OEM shall install and test the required
software and hardware to allow for digital and serial communication between the EDS and the BHS PLC
if required. Functionality of the EDS BHS interface hardware and software shall be verified by the EDS
OEM at the interface box prior to working with the BHS contractor to ensure a proper operating PLC
interface and to avoid delays.

1.5 SYSTEM NETWORKING



HSTSO4-08-H-CT1236
Memorandum ol'Abreement for JFK

Appendix D

4.5.1 Network Infrastructure

The EDS OEM shall provide required patch cables and miscellaneous hardware to interface between
network patch panel and EDS OEM supplied networking components.

1.5.2 Network Services

The EDS OEM shall provide: training for TSA staff; coordination and support for TSA and testing
certification; and resources to conduct installation, testing, and initial operational support for networking.
No other network may interface with the networked airport screening solution. The implemented
assigned network for operation shall be an isolated, stand-alone network.

	

1.6.	 TRAINING

TSA will provide training for TSA screening staff on the operation of the EDS and ETD equipment.

	

1.7.	 MAINTENANCE

Upon successful completion of SAT testing for each unit, TSA will maintain and repair the EDS and ETD
units throughout their lifecycles.

B. PANYNJ AND DESIGNEE TERMINAL PROJECT MANAGER RESPONSIBILITIES with regard to
the Terminal Projects are listed in sections 2.1 to 2.5 below.

2.0 DESIGN

The Terminal Project Manager will undertake completing the 100% design of a baggage screening
solution for its respective Terminal(s), which meets the needs of the Airport, Airlines and TSA FSD. The
Project Manager shall submit design at 30%, 60% and 100% intervals to TSA for review. The Project
Manager shall respond to TSA design review comments promptly and in writing.

2.1 EDS PLACEMENT

The Project Manager shall ensure that the Project site will be ready to accommodate the installation of
the EDS and associated equipment. The Project Manager shall be responsible for providing rigging
oversight activities, and shall provide adequate protection to the EDS machines and to the airport
infrastructure during any and all ED's movements. The Project Manager shall coordinate with the EDS
OEM to integrate all activities regarding placement of ED's equipment. The Project Manager shall
provide reasonable measures to protect the EDS and ETD equipment from damage in the screening
area.

2.1.1 Site Readiness and Storage

The Project Manager shall confirm site readiness to receive ED's units to the TSA Site Lead no later
than10 business days prior to requested delivery date. Site readiness shall address availability of
permanent power; removal of obstacles to the rigging path; and adequacy of physical environmental
conditions within the delivery area that meet EDS OEM standards for protecting the EDS units. The
Project Manager shall provide secure storage for the ED's units and ancillary equipment if site conditions
at the time of delivery do not provide adequate protection. The Project Manager shall provide secure
storage space for hardware associated with ED's integration and multiplexing until it can be installed by
EDS OEM Integration Support Staff.

2.1.2 Rigging Services

4
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The Project Manager Team will be responsible for providing rigging path verification, ingress path, and/or
structural analysis. If required, the Project Manager Team will remove and replace any walls, windows,
glass, doors, or other physical barriers in support of rigging activities.

2.2 INSTALLATION SUPPORT

2.2.1 Power Requirements

The Project Manager will provide terminations to the EDS for electrical power. The Project Manager will
be responsible for providing all infrastructure power requirements including separate metering. If
applicable, the Project Manager will design and install all power requirements to terminal locations within
the OSR room, ETD room, and at EDS locations. The Project Manager will provide cabling from
terminations to EDS equipment. The Project Manager shall attest to the availability of power supply to
adequately support the EDS and associated equipment in accordance with OEM specifications and be
liable for damage to this equipment resulting from intentional deviations to accepted power supply
conditions.

2.2.2 Commissioning Services

The Project Manager will be responsible for obtaining all other infrastructures as stated in the
Memorandum of Agreement between the TSA and the PANYNJ and not mentioned in Section 2.2.1 to
support EDS operations and maintenance.

2.3 INTEGRATION SERVICES

The Project Manager shall ensure that the BHS Contractor coordinates with EDS OEM in support of
integration activities (e.g. installation and testing the required software and hardware to allow for digital
and serial communication between the EDS and the BHS PLC) as needed. Terminations to the EDS for
BHS PLC communication shall be performed by the BHS contractor.

2.4 NETWORKING

2.4.1. Network Infrastructure

The Project Manager will design and install all communication conduit, fiber, etc. as required by the EDS
OEM's design criteria for the EDS and EDS networking system, including but not limited to connectivity of
the remote OSR Room, ETD/Resolution area, and the Baggage Control Room as required. Exact
parameters will be reviewed at Project start-up by TSA. The Project Manager will provide cabling and
network patch panels in TSA control rooms, ETD search areas, and the TSA network room as determined
by the network design conducted in conjunction with the Project Manager. The EDS OEM shall provide
required patch cables and miscellaneous hardware to interface between network patch panel and EDS
OEM-supplied networking components. The Project Manager will provide all electrical outlets to support
installation and operation of a fully multiplexed explosive detection system.

2.4.2. Network Services

No other network may interface with the networked airport screening solution. The implemented
assigned network for operation shall be an isolated, stand-alone network.

2.5. IV&V - TESTING SUPPORT

The Project schedule shall allow for sufficient time to conduct mandatory testing of the EDS units after
installation and integration. The project schedule shall also factor in minimum lead times for notification
of readiness for testing (7 days for SAT; 3 days for TRR; and 3 days for ISAT.) The Project Manager
shall identify operational windows in time in which testing activities can be accomplished. Testing
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activities will normally be scheduled for normal business days (Monday-Friday) and should not include
holidays unless previously agreed to.

	

2.5.1	 Site Specific Test Plan (SSTP)

The Project Manager shall ensure that information needed to develop an accurate SSTP is provided to
TSA Pest Lead at the earliest opportunity, but no later than 90 days prior to requested testing date. Such
documentation includes:

	

•	 BHS Specifications

	

•	 Controls Description and/or Description of Operation (if both exist then provide both)
• E-Stop Zone Drawings
• BHS Drawings Plan and Elevation Views
• Phasing Plan Narrative and Phasing Plan Drawings
• Construction and Testing Schedule

All drawings shall be clearly visible and readable when plotted on Arch D Size Stock. All documents
shall be submitted electronically (e.g. text documents in MS Word or PDF and drawings in AutoCAD
[.dwgj or PDF.)

Any system constraints that will prevent compliance with TSA testing and performance criteria should be
disclosed as far in advance as possible to allow for evaluation of applicable waivers. Any restrictions on
system availability and accessibility for testing shall be disclosed. Cutover plans including any phasing
plans that will affect the Testing Contractor's ability to test the full system from ticket counters through the
outbound/sortation system shall also be disclosed to allow for the development of an accurate SSTP.

The Project Manager will have the opportunity to review and comment on SSTP in advance of testing.
Comments and/or questions should be directed to the TSA Project Lead and the TSA Site Lead,

2.5.2. Test Readiness Report (TRR)

This pre-ISAT activity is conducted by TSA Site Lead in coordination with the Airport Project Team
(typically the BHS Contractor.) The purpose of this testing activity is to assure TSA of site readiness for
ISAT and is a precursor for TSA authorization for TSA Test Lead to deploy. The Project Manager Team
will be provided TRR data sheets by the TSA Site Lead. BHS/CBIS configuration and operation shall be
in final form intended for bag screening operations. Unless mutually agreed to, changes/improvements to
BHS/CBIS between TRR and ISAT are not authorized. The Project Manager Team must address
security and efficiency defects found during TRR and be prepared to implement mutually agreed upon
corrective actions prior to ISAT,

Required input from the Project Team will include;

Functional Testing Documentation: Testing authentication must be clearly reported and show every
test with bag ID and declared status on printed EDS FDRs (Field Data Reports) and resulting bag
destination. Ledger forms should show test date, type of test, identification of bag destination location,
and ID number of the bags arriving at that location. Sample ledger forms will be provided in the SSTP.

• These reports should be organized and indexed in a loose-leaf binder($)

	

•	 Each test shall conclude with an indication of successfully passing the required criteria of BHS
specification and testing criteria and if conflict or failure exists, then so indicate with an
explanation.

• Presentation of completed testing and TRR required documentation to TSA Site Lead not less
than 7 business days prior to anticipated Pre-ISAT date is required.
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Sort and Rate Test Observation: Sufficient numbers of test bags (no less than 100 test bags per EDS)
will be utilized to "stress" the BHS/CBIS as would occur during peak operating times. Test bag set profile
should be similar to Battelle profile.

• A real-time observation by TSA Site Lead of a global BHS/CBIS Sort and Rate Test using clear
and suspect bags is required.

• All EDS equipment must be operational.
n 	 All baggage entry points must be utilized.
• After a successful TRR, TSA Deployment Lead approves start of ISAT testing and TSA Testing

Contractor Team normally arrives at airport within 3 business days.

2.5.3. Logistical Support Needs: The Project Manager shall identify any logistical or support needs
that will impact TRR and ISAT testing, to include:

• any process needed to obtain sufficient baggage tags should the system use IATA baggage
tracking mechanisms;

• any process needed to obtain airport badges/access for TSA Testing Contractor's personnel;
•	 availability of baggage handling support for testing activities; and
• availability of support for delivery and secure storage of the TSA Testing Contractor's test bags

for ISAT (100 bags per EDS.)

2.5.4. ISAT Testing: The TSA's Testing Contractor will meet with the Project Manager Team at least 30
days prior to testing to coordinate the conduct of ISAT testing. The TSA Test Lead and the Project
Manager Team will finalize details relating to the scheduling and duration of the testing. (Generally allow
1.5 days per EDS line and 1.5 days per each system Sort Testing and Rate Testing.)

2.5.5. Test Results and Reports

In the event of a Defects Found or Failed result during TRR or ISAT testing, the Project Manager Team
shall report corrective actions to be applied and the timeline associated with said corrections. If
constructed system fails testing, TSA will work with the Project Manager Team to identify corrective
solutions. TSA is not obligated to accept or operate a baggage screening system that does not meet the
minimum test standards.

2.5.6. Post ISAT and Run-in Activities: The TSA Site lead will conduct 30-day operational run-in
observations of the system following successful ISAT testing.

The airport/airline/authority shall provide a written response outlining corrective actions that will be taken
due to outstanding deficiencies, issues, and action items identified in the Test Report within three (3)
months.

It is essential for the continued secure and efficient operation of the CBIS that changes to the system are
evaluated, reviewed and approved before they are implemented. Changes made to the system
subsequent to ISAT should be coordinated and approved in advance with TSA Deployment Team.
Failure to do so will lead to TSA decertification of the baggage screening system. In some cases the TSA
Testing Contractor will need to evaluate proposed changes to determine if they constitute modifications
sufficient to warrant the development of a new SSTP and re-testing.

The following procedure is to be followed for all changes to CBIS systems other than those required for
normal routine and periodic maintenance/repairs to the system, The airport/airline/authority responsible
for the system shall assemble a package of information for submittal to TSA Office of Security Technology
which includes the fallowing minimum information.

• Written description of all physical and programming changes to the system
• Reason for proposed change
• Anticipated impact to system operations (i.e. increased throughput, lowered tracking losses,

elimination of bag jams)
• Drawings showing affected areas
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Any potential security, tracking or efficiency impacts, including impact on manpower or
operations
Proposed date of changes
Willingness of the airport or airline to pay for the changes to the system

This package shall be delivered to the applicable TSA FSD who shall review the package, adding any
comments that he/she may have and forward the package to TSA Office of Security Technology.

The TSA Office of Security Technology will review the package. Once the review has been completed,
the Office of Security Technology shall notify the airport/airline/authority and the applicable TSA FSD of
the recommendations and testing requirements for the system changes.
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Modification No.1 to
MEMORANDUM OF AGREEMENT

Dated September 10, 2008

1AWAMIL

UNITED STATES
DEPARTMENT OF HOMELAND SECURITY

TRANSPORTATION SECURITY ADMINISTRATION

F4ME

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

BAGGAGE SCREENING PROJECTS FOR
John F. Kennedy International Airport (JFK)

Negotiated by the TSA pursuant to
Section 44923 of title 49, United States Code, as amended, and Division E, Department of Homeland Security

Appropriations Act, 2008 of Public Law 110-161, the Consolidated Appropriations Act, 2008
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Per Article XII — Changes and/or Modifications, the purposes of this modification is to; 1) add
the TSA Fiscal Year 2009 funding increment to Article IV — Project Cost and Allowable Costs
and 2) update the TSA Points of Contact identified in Article VIII — Authorized Representatives.
Funding for this effort is increased by $78,000,000 from $85,000,000 to $163,000,000.

Accordingly the following changes are made to the Agreement.

1. ARTICLE IV. PROJECT COSTS AND ALLOWABLE COSTS

Paragraph B of this article is deleted and replaced with the following:

B. Federal Share of Allowable Costs: The TSA, for and on behalf of the United States, shall
pay as the United States share, ninety (90%) percent of the Allowable Costs (as such term is
defined in Circular A-87) and identified in paragraph D of this Article incurred in accomplishing
the Project described in this Agreement. The maximum obligation of the United States payable
under this Agreement for Fiscal Year 2008 shall be:

Fiscal Year	 TSA Funding
2008

PR: 2108208CT1236
5CF08XBOI OD2008SWE041 GE0132230062006622CTO-5906307200000000-252R-
TSA DIRECT-DEF. TASK

Fiscal Year	 TSA Funding
2009

PR: 2109209CT1338
5CF09XBOlOD2009SWE041 GE013223006200622CTO-5906307200000000-251B-
TSA DIRECT-DEF. TASK

Total:

Funding for this effort is increased by	 from



2. ARTICLE VIII. AUTHORIZED REPRESENTATIVES

Paragraph A. of Article VIII- Authorized Representatives, the TSA Points of Contact is deleted
and replaced with the following:

A.	 TSA Points of Contact:

Terry Spradlin
TSA Project Manager /Contracting Officer Technical Representative
Transportation Security Administration Headquarters
Office of Security Technology, TSA-16
1 West Post Office Road, S-08
Washington, DC 20528-6032
Phone: 571-227-1563
E-Mail Address: terry.spradlin @dhs.gov

Matthew Ashurst
Contracting Specialist
Transportation Security Administration
Office of Acquisition, TSA-25
601 South 12 th Street
Arlington, VA 20598-6025
Phone: 571-227-5376
E-Mail Address: matthew.ashurst @dhs.gov

3. All other terms and conditions of the Agreement remain unchanged.

Signatures
The Parties have executed this Agreement in multiple copies, each of which is an original.

WITNESS:

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

DATE:	 D
By: Ernesto L. Butcher, Chief Operating Officer

UNITED STATES
Department of Homeland Security
Transportation Security Administration

CV VWAIIVL̂ 	 DATE: '7' x'1 `04
By: Connie Thornton, Contracting Officer

Copy to:
Federal Security Director, JFK
Office of Security Technology
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The Port Authority of New York & New Jersey	 Date
225 Park Avenue South, 12`h Floor
New York, NY 10003

Attn: CREDIT MANAGER

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. 	 (C)

At the request of	 (A)	 , we	 (B)	 hereby open this
CLEAN IRREVOCABLE LETTER OF CREDIT NO. 	 (C)	 in your favor up to an
aggregate of	 (D)	 U.S. Dollars, available by your draft(s) on us at sight.

We warrant to you that all your drafts under this CLEAN IRREVOCABLE LETTER OF CREDIT WILL
BE DULY HONORED UPON PRESENTATION OF YOUR DRAFT(S) drawn on us and presented to us
at

on or before the expiration date set forth below or future expiration date as indicated below. Our
obligation under this Letter of Credit is the individual obligation of the Bank, in no way contingent upon
reimbursement thereto, or upon our ability to perfect any lien or security interest.

All drafts must be marked "Drawn Under 	 (B)	 Letter of Credit No.
_(C)
dated	 ". Partial drawings under this Letter of Credit are permitted.

This CLEAN IRREVOCABLE LETTER OF CREDIT expires at the close of business on
(F)

This CLEAN IRREVOCABLE LETTER OF CREDIT shall be automatically extended
without amendment for additional periods of one (1) year from the present or each future
expiration date unless we have notified you in writing not less than sixty (60) days before
such date that we elect not to extend the Letter of Credit for such additional period, such
notice to be sent by registered or certified mail to you at the address herein. Upon receipt
by you of such notice you may draw on us at sight for the balance remaining in this Letter
of Credit within the then applicable expiration date, no statement required.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN, THIS LETTER OF CREDIT IS
SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS (1993
REVISION) INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500.

BANIC OFFICER/REPRESENTATIVE

LEGEND:
A — INSERT APPLICANT NAME, I.E. TENANT OR LESSEE NAME
B — INSERT NAME OF ISSUING BANI{
C — INSERT L/C IDENTIFICATION NUMBER
D — INSERT DOLLAR VALUE OF INSTRUMENT
E — INSERT EXACT ADDRESS OF LOCAL BANK BRANCH

JFK — JFK International Air Terminal LLC —
AYC-685, Supp. 6



F - INSERT EXPIRATION DATE OF LEASE PLUS 180 DAYS

** x	 Please instruct your Bank to have the Letter of Credit issued in the above format
in "Draft" form and fax to Michael Mayurnik, Credit Manger, at (212) 435-5846
for approval PRIOR to issuance in "Original" form. Otherwise, the Letter of
Credit can be rejected. If you are in need of further assistance, Mr. Mayurnik can
be reached at (212) 435-5838. ****

JFK — JFK International Air Terminal LLC-
AYC-685, Supp. 6
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DIRECTION OF NATIONAL PUBLIC FINANCE GUARANTEE CORPORATION

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

Re:	 Sixth Supplemental Agreement to Lease No. AYC-685

Ladies and Gentlemen:

Reference is made to that certain (i) Trust Administration Agreement, dated as of May 13, 1997,
between JFK International Air Terminal LLC, a New York limited liability company ("IAT"), and The
Bank of New York Mellon (f/k/a The Bank of New York), as trustee (the "Trustee") (as the same may be
amended from time to time, the "Trust Administration Agreement'), and (ii) Amended and Restated
Port Authority Financing Consent and Agreement, dated as of December 9, 2010, among The Port
Authority of New York and New Jersey (the "Port Authority"), National Public Finance Guarantee
Corporation, a stock insurance corporation ( "National'), IAT and the Trustee (as the same may be
amended from time to time, the "Port Authority Financing Consent and Agreement'). Capitalized
terms used herein without definition shall have the meanings ascribed thereto in the Trust Administration
Agreement.

The undersigned certifies that, National is duly organized and existing under the laws of the State
of New York, and further certifies that (i) National is the reinsurer of the Bond Insurance Policy (as
defined in the Port Authority Financing Consent and Agreement) pursuant to the Amended and Restated
Quota Share Reinsurance Agreement effective as of January 1, 2009, by and between MBIA Insurance
Corporation ("MBIA") and MBIA Insurance Corp. of Illinois, now known as National Public Finance
Guarantee Corporation, and (ii) National is the agent of MBIA for administrative and other services with
respect to the Bond Insurance Policy pursuant to an Administrative Services Agreement, dated February
17, 2009, by and between National and MBIA. In connection with the issuance of the $934,100,000 The
Port Authority of New York and New Jersey, Special Project Bonds, Series 6 (JFK International Air
Terminal LLC Project) (the "Series 6 Bonds") by the Port Authority, MBIA issued the Bond Insurance
Policy insuring principal and interest payments on the Series 6 Bonds. The undersigned, on behalf of
National, hereby represents as follows:

1. MBIA issued the Bond Insurance Policy securing the scheduled payment of principal of
and interest on the Series 6 Bonds.

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

3. The Port Authority of New York and New Jersey Special Project Bonds, Series 8, (JFK
International Air Terminal LLC Project) (the "Series 8 Bonds") were issued on or about December 9,
2010 to finance the costs of expansion of Terminal 4 (the "Series 8 Bond Financing"). In connection
with the Series 8 Bond Financing, the Port Authority and IAT entered into a Fifth Supplemental
Agreement to Lease No. AYC-685, dated as of December 9, 2010, which further supplemented and
amended that certain agreement of lease, dated May 13, 1997, bearing Port Authority Lease number
AYC-685, between IAT and the Port Authority (as supplemented and amended from time to time, the

4830-2011-1626.1
23537627v4



EXECUTION COPY

"Lease"). The Port Authority and IAT propose to enter into a Sixth Supplemental Agreement to Lease
No. AYC-685 (the "Sixth Supplement") to further supplement and amend the Lease, and IAT has
requested that National provide a Direction (as defined in the Port Authority Financing Consent and
Agreement) to the Trustee consenting to the execution and delivery of the Sixth Supplement by the Port
Authority and IAT.

4. Pursuant to Section 16(a)(iv) of the Port Authority Financing Consent and Agreement,
National, as deemed owner of a principal amount of the Series 6 Bonds equal to the amount of the Insured
Bonds, hereby gives a Direction to the Trustee consenting to the execution and delivery of the Sixth
Supplement by the Port Authority and IAT.

[signature page follows]

4830-2011-1626.1
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IN WITNESS WHEREOF, the undersigned has hereto caused this Direction of National Public Finance
Guarantee Corporation to be duly executed as of the date set out below,

NATIONAL PUBLIC FINANCE GUARANTEE
CORPORATION

By:	 XGI.t^
Title:

Effective Date: October 30, 2012

4830.2011-1626.1
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